GROUND LEASE AND DEVELOPMENT AGREEMENT
BY AND BETWEEN THE ORCUTT UNION SCHOOL DISTRICT
AND [INSERT NAME]

THIS GROUND LEASE AND DEVELOPMENT AGREEMENT (“Lease”) is entered into as of this _ day of

, 20XX, by and between the Orcutt Union School District, a California public school district
(“District”), and [INSERT NAME], (“Lessee”). District and Lessee may be referred to herein individually as a
“Party” or collectively as the “Parties.”

RECITALS

A. WHEREAS, District is the owner of approximately 9.53 acres of re:
as a portion of Key Site 17, in the Township of Orcutt, California, i the County of Santa Barbara,
Assessor’s Parcel Numbers 105-134-004, 105-134-005, 105~ 3’:}0 005 330-006, which is further
described in Exhibit “A” attached hereto, and which consnsts of vacant, an" underdeveloped land
adjacent to District facilities (“Property”); and /

operty, commonly referred to

B. WHEREAS, the District conducted an asset management plan in 2006 to determme, ‘among other
things, how best to utilize the District’s undevelope' or underutullzed properties,/and after which
the District convened a 7-11 committee which determmed that the most economically beneficial
use of the Property was a long-term-ground lease; and 7

C. WHEREAS, the District determined tl';{éit avi Je use of the Propertv was for a senior housing
development, and, after several years of eng gémenl by the Dlstru:t with the County of Santa
Barbara, the County of Santa Barbara rezoned the property nd révised the Orcutt Community Plan
to accommodate such a use; and % A

D. WHEREAS, the_Q_iStrict obta _e@ a waiver from the California Department of Education to forego
certain requirements, for the disposition of surplus’property to instead solicit proposals for the
negotiation of lease and dev"lopment of the Property for the purpose of developing a senior
housing development, after whlch the District solicited proposals for a long-term ground lease and
development of the Property for said use from qualified firms, and to which Lessee submitted the
pmposal most sat:sf"ctory to the Dlstrlct and

E. WHEREAS the District _s'.",Board is/ authorlzed to enter into this Lease pursuant to Education Code
section 47456, et seq.

NOW THEREFORE |

consideration of the covenants and agreements hereinafter set forth, the Parties agree
as follows: ' 4
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AGREEMENT
1. Term of Lease; Extension Options.

1.1. Term. The term of this Lease (“Term”) shall be for a period of [Insert Term] (XX) years,

commencing on , 2019 (“Commencement Date”) and ending on
, 20XX ,or on such earlier date upon which this Lease may be terminated
as hereinafter provided (“Term”).

1.2, Option to Extend the Term. [If Parties agree to a renewal option] The Parties may agree to
extend the Term of the Lease for an additional term of [Insert Term]:(XX) years commencing
at the expiration of the Term (“Extended Term”), providé‘d however, that Lessee is in full
compliance with all provisions, covenants, condltlans and requirements of this Lease.
Lessee may request extension of the Term by prowding Dlstrrcf Aritten notice of its intent
at least thirty-six (36) months prior to the explration of the Term. 7By extended term shall
be evidenced by a written amendment to thrs Leasé confirming such Extended Term and
approved by the District’s governing board

2. Ground Rent; Security Deposit.

2.1 Ground Rent. [The Parties shall agree to a Rent based on the selected Firm’s lease terms
and the subsequent negotiations} Lessee shall pay Dlstrfct without offset or deduction and
without notice of demand, annua!ly the sum of [AMOUNT]"(“Rent”). Lessee shall pay
promptly to District the monthly’Bent o the first (1%) day of each month in advance during
the Term of this Lease. Rent shall be pald by efeétr ic funds transfer and the Parties agree
to exchange necessary mformatsan /prior to the date Rent is first due after the
Commencement Date to enable the transfer of furids.

2.2, ParticipatibnrRent. [If the Parties agree to any participation rents, or to any profit sharing
by the District, the Parties shall include the terms here]

2.3,/ Escalation, The annyal Rent and cofresponding monthly installments due under this Lease
shall inc'i‘;eéﬁé"effecti'\ié-:as of the commencement of the second five (5) year period of the
Term, and as of/the commeficement of each subsequent five (5) year period of the Term

__ and any Extended Term thereafter (each such date, an “Adjustment Date”), in the manner
~provided below. The annual Rent shall be subject to adjustment as of each Adjustment
"Date, as follows: the base for computing the adjustment is the Consumer Price Index for All
Urban Consumers (base year 1982-84=100) for San Francisco-Oakland-San Jose All Items
publlshe_{_i_b_y the United States Department of Labor, Bureau of Labor Statistics (“Index”),
which is'li'ibst recently published prior to the Commencement Date (the “Beginning index”).

If the Index most recently published prior to the Adjustment Date (“Extension Index”) has
increased over the Beginning Index, the annual Rent for the following five (5) year period

shall be set by multiplying the annual Rent set forth in the first paragraph of this Section 2.1

by a fraction, the numerator of which is the Extension Index, and the denominator of which

is the Beginning Index. Notwithstanding the foregoing, in no event shall any such
adjustment be less than ten percent (10%) or greater than fifteen percent (15%). If the
Index is changed so that the base year differs from that used for the Beginning Index, the

Index shall be converted in accordance with the conversion factor published by the United
States Department of Labor, Bureau of Labor Statistics. If the Index is discontinued or
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revised during the Term, such other government index or computation with which it is
replaced shall be used in order to obtain substantially the same result as would be obtained
if the Index had not been discontinued or revised.

2.4. Security Deposit. [If the Parties agree to a Security Deposit, the Parties shall include the
terms here.]

3. Possession.

3.1. Lessee acknowledges that it has inspected the Property and’accepts the Property in its
existing condition, “AS IS”, without any express or implied warranties from District, except
as those provided herein, and subject to all defects and condltlons whether patent or
latent, and subject further to all legal requirements’ lncludmg, but not limited to, taxes,
assessments, zoning, use permit requirements and bwldmg codes, save and except for any
Hazardous Materials (defined below) conditigns’ affecting the Praperty prior to Lessee’s
occupancy date of the Original Lease, othgf'than Hazardous Materjals Handled (defined
below) by Lessee or Lessee’s Representatwes (defined below). Lessee’ takes possession of
the Property based solely on Lessee’s oWri inspection, analysis, and evaluation and not in
reliance on any information provided by or on beha!f of District. District shall not be
required to make or construct any alterations intlﬂdlng structural changes, additions, or
improvements to the Property

3.2 The Parties further acknowledge fhat neither District nO_:FDIStI‘lCt s agents have made any
representation or warranty as to'the surtabthty of the Property for Lessee’s use, except in
so far as the District has represented that” the County of Santa Barbara has zoned the
property for_asenior housing”. d,evelopment 7’Any agreements, warranties, or
representations no expressly contamed in this Lease shall in no way bind the District or
Lessee, and District and Lessee hereby expressly waive all claims for damages by reason of
any statement representatmn warrantv, promlse or agreement, if any, not contained in
this Lease. i,

3.3,/ The Dtstrict makes ‘the folIowmg representatlons and warranties to Lessee. These
representations are made based on the District’s knowledge and those facts known to the
District at the._tl_me of the_executlon of this Lease.

":"_'_-'_;3-_3'1' The Dlstrict has no knowledge of any written notice that the Property is in violation
% of any appllcable laws;

3.3.2. .,_'_he Dlstrlct has no knowledge of any pending or threatened condemnation
proceedlngs governmental investigations, or any other litigation that affects the

Property; and

3.3.3. The District has no knowledge any written notice of the presences of any hazardous
material on, in, under, or adjacent to the Property except for permitted hazardous
materials used in conjunction with District operations or as otherwise disclosed.

4, Use.
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4.1.

4.2.

4.3.

4.4.

4.5,

4.6.

The purpose of this Lease is for Lessee to develop, construct, operate, and maintain for the
Term of the Lease, or any Extended Term thereafter, a senior housing development as
described in Exhibit “B” (the “Development”). Lessee may use the Property for the
development, construction, operation and maintenance of the Development described in
the Section herein below entitled “Construction and Installation of Improvements.” Lessee
shall not use the Property for any use other than that specified in this Section and described
in Exhibit “B,”, without the prior written consent of the District, which consent shall not be
unreasonably withheld, conditioned, or delayed. In the event Lessee requests District’s
consent to use the Property for purposes other than for the Development, the Rent due
hereinunder shall be re-evaluated by the mutual agreement of the Parties. In no event,
however, shall the rent amount be lowered due to Lessee $ de5|re to use the Property for a
different purpose.

The District recognizes that the operation of the De"ié_i?._-lopmetit -ﬁ}ight require the Lessee to
provide different uses of the Property suppleméntarv or relate'd;"-’to_;_the primary use as a
senior housing development. Lessee shall not"bermit"any use of the if’ro'perty not reasonably
related to the operation of the Development as a senior housing development and shall only
permit those uses of the Property thata reasonabte semor housing develapment would
provide under the same or similar cwcumstances '

Lessee shall not permit a usg of the Property that-shall interfere or harm adjacent District
facilities, or persons thereon.” 7 7

Lessee agrees to maintain the Property and to develo'b', construct and operate the
Development in a manner that meets all fed _1':1'_-;state and local regulations relating to the
Property and tothe operation of the Deveiopment and to comply with all federal, state and
local laws, regu!atlons and ordinances, now or heréafter enacted concerning the Property,
the use, ofthe Property, and/or the Development

The executlon of thls Leasa shall be sub;ect to the Lessee obtaining any and all permits or

_approvals which’ m_a_y be requ:red__l_n__ order for the Lessee to develop, construct, and operate
"t'he'D'eV'eiopment on the Property. "Lessee shall not use or permit the Property to be used

in whole orint part durmg the Term, or any Extended Term, of this Lease for any purpose or
usein vuolatlon of the laws’ or ordinances applicable thereto. Lessee shall indemnify, defend,

~, and hold D|strict harmless ‘against any loss, expense, damage, attorneys' fees or liability
7/ arising out of faliure of Lessee to comply with any applicable law, regulation, rule, or

ordinance. Lessee shall not commit or suffer to be committed, any waste upon the
Property, or allow any sale by auction upon the Property, or allow the Property to be used
for aﬁy‘"imlqwfﬁl purpose, or place any loads upon the floor, walls or ceiling which endanger
the structiife, or place any harmful liquids in the plumbing, sewer or storm water drainage
system of the Property. No waste materials or refuse shall be dumped upon or permitted
to remain upon any part of the Property except in trash containers designated for that
purpose.

If required, Lessee and all subtenants shall obtain a use permit(s) from the County of Santa
Barbara for Lessee's use throughout the Term of this Lease. Lessee shall require all
subtenants, licensees, and invitees, to use the Property only in conformance with the
permitted use and with applicable governmental laws, regulations, rules, and ordinances.
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6.

4.7.

Lessee represents that it has or will obtain, at its sole expense, all the necessary licenses
required to develop, construct, operate, and maintain the Development for the Term, or
any Extended Term, of this Lease, the evidence of which shall be provided to the District at
the District’s request. Lessee shall be solely responsible for the financing, development,
construction, operation, and maintenance of the Development at its sole expense, including
the hiring of all employees once the development has been fully entitled and constructed.
Lessee shall be responsible for verifying the qualifications, credentials, certificates, and
licenses of its staff, agents, consultants and/or subcontractors who may provide services in
conjunction with Lessee's activities on the Property.

Compliance with All Laws.

5.1.

5.2.

5.3.

_District on dem'_: d‘

6.2.

Lessee shall at Lessee’s expense comply with a__jl'-__.Lﬁ’Fequ_c_ements of all governmental
authorities, in force either now or in the future, affe'cting the perty, Development, or
Improvements and Lessee’s use thereof, and shall falthfully obse in Lessee’s use of the
Property or Improvements all laws, regulations and ordinances of these authorities, in force
either now or in the future, including, WIthout limitation, all apphcable federal, state, and
local laws, regulations, and ordinancés’ pertammg to air and water quahty, hazardous
material, waste disposal, air emission, and” other envrronmental matteys (including the
California Environmental Quality Act (“CEQA”) a1 its implementing regulations in Lessee’s
use of the Property or Development) and all Dlstr:cf” olicies, rules, and regulations.

Lessee shall comply with all apphcable federal, state;’and/local laws, regulations and
ordinances pertaining to the Development Lessee shall mdemmfy defend, and hold District
harmless against any loss, expense, damage attorneys fees or liability arising out of failure
of Lessee to complyr with any applicabie law, regulation rule, or ordinance pertaining to
Lessee’s operatlon.__ 'd or maintenance of the Devélopment.

The jU'dgrfie'nt ofa colirf of competent }urisdiction or Lessee’s admission in an action or a
proceeding against Lessee, whether District be a party to it or not, that Lessee has violated

_any law or reguiatlon or ordinance in/Léssee’s use of the Property or Improvements shall be
7 'conSIdered concluswg evidence of that fact as between District and Lessee. If Lessee fails

to compiy with any [aw, regulation, or ordinance, District reserves the right to take
necessary remedlal measures ‘at Lessee’s expense, for which Lessee agrees to reimburse

d Assessments.

Lessee.,"fa'lc-_ its sole cost and expense, shall obtain and pay all costs associated with the
provision;b?"all electricity, gas, potable water, fire suppression water, sewer, waste water
services, telecommunication services, and other utilities needed to construct, maintain, and
operate the Development, Improvements and the Property during the Term (collectively
“Utilities”).

Lessee shall be responsible for the payment when and as due of all real property taxes and
assessments assessed against the Property or Lessee’s possessory interest therein. District
may at any time, in its discretion, pay taxes, assessments, and other charges that Lessee
fails to pay when and as due, including, in District’s discretion, any fees, penalties, and
charges assessed by reason of Lessee’s failure to make timely payment. In this event, Lessee
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shall reimburse District within five (5) business days upon written request for
reimbursement. DISTRICT HEREBY GIVES LESSEE NOTICE, AND LESSEE ACKNOWLEDGES
RECEIPT OF NOTICE, AS REQUIRED PURSUANT TO CALIFORNIA REVENUE AND TAXATION
CODE SECTION 107.6, THAT THE LEASEHOLD INTEREST CREATED BY THIS LEASE MAY
RESULT IN A POSSESSORY INTEREST TAX BEING LEVIED AGAINST THE PROPERTY AND/OR
LESSEE’S LEASEHOLD INTEREST, AND THAT LESSEE SHALL BE OBLIGATED TO PAY THE TAX.

6.3. Lessee shall indemnify and hold District, the Property, Development, the Improvements,
and any improvements already constructed or placed on the Property free and harmless
from any liability, loss, or damage resulting from any taxes, assessments, or other charges
required by this Lease to be paid by Lessee and from all mter’est penalties, and other sums
imposed thereon and from any sales or other proceedlngs' __e enforce collection of any taxes,
assessments, or other charges. L

7. Construction and Installation of Improvements. Lessee shal! construct’ay cause to be performed
all construction related to the Development (”Work”) required to complete the Development
pursuant to and as set forth in Exhibit “B” (“Improvements”), and will commence construction of
[Insert “Phase 1” if the Parties agree to a phased schedule of Improvements] of the lmprovements
as set forth in the construction schedule set forth’in’ xhtb;t “C/ subject to exténsion for force
majeure delays as described hereinafter in this Lease.

8. Title to and Removal of Lessee’s Addiiibnal Improvements 'I".I?_!_:fppertv; Equipment Requirements.

8.1. During the Term, all |mprovements mcfuding_ but not |Im[ted to the Work of Improvements
and the Additional Improvements, shall” 'be" owned by Lessee. In addition to the
Improvements identified in Exhibit#B” and the prowsmns applicable thereto, with prior
written approva1 of' 'he District, Lessee may, at its sole cost and expense, construct or cause
to be constructed on the Property those additional improvements which Lessee deems
necessaryto the opera,tion of the Development provided such additional improvements are
subject to tocai site, zorling, and design review and other required approvals and provided

District has approved 7all’, _suchy77additional  improvements (“Lessee’s Additional

"-""I'r'ﬁpr'oiiéf?ients ), asset forth herem In the case of any District consent or approval required

herein, Distnct shall” grant or withhold such consent or approval in writing delivered to

7, Lessee not late_r: than thirty (30) days after written notice is given by Lessee to District
o, requesting suéﬁ-ﬁ¢onsent or approval.

8.2. 'm regard to Lessee s Additional Improvements constructed on the Property consistent with
the pravmons ofthls Lease, Lessee shall, prior to construction, renovation, major repair or
demohtion of’ any improvements on the Property that includes structural modifications,
including ..'exterlor aesthetic modifications, obtain the prior written consent of District
thereto -{which consent shall not be unreasonably withheld) and to the final plans,
specifications, and schedule for completion thereof. No such consent of District shall be
required for any non-structural construction, renovation, or demolition, but any such
improvement must comply with applicable federal, state, and local laws, including, but not
limited to that of the County of Santa Barbara, which includes the Orcutt Community Plan.
Lessee shall also, prior to construction of any of Lessee’s Additional Improvements, obtain
written approval from District for Lessee’s Additional Improvements and their related costs,
to the extent such approval is required by law. Said approval or disapproval must be
expressly made by District in writing, except as provided in Section 8.1 above. Lessee shall
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8.3.

8.4.

8.5.

36,

not proceed with any construction of Lessee’s Additional Improvements until Lessee has
obtained District's, to the extent required under the provisions of this paragraph. District
and Lessee recognize that approvals may be completed in phases, such that Lessee may
initially request conceptual approval and, if approved by District, then proceeds to draw the
plans and specifications. District will respond to Lessee with its approval or disapproval
within fifteen (15) days after District acknowledges receipt of a written request with
architectural plans and drawings from Lessee. District's approval shall not be unreasonably
withheld or delayed. As a condition of its approval, District may require that Lessee agree
to remove certain improvements and restore the Property to its original condition upon
expiration or earlier termination of this Lease and/or prowde Dzstrlct with adequate security
for removal of improvements.

Not less than fifteen (15) days prior to the construction, refigvation or demolition of any of
Lessee’s Additional Improvements on the Property, Lessed&” shall provide District with
information regarding the contractor's finapgial condition and evidence to District's
reasonable satisfaction that adequate fundst6 complete Lessee’s Addinqnal Improvements
are committed and available or that completion has been otherwise adéquately assured.
Such assurances may include, in District's’ reasonable discretion, a complet:on guarantee.
No construction shall commence until District has glven Lessee written acceptance of such
assurances. “

Lessee shall give District flfteen {15) days prior wrttten notice before commencing any of
Lessee’s Additional lmprovements $0 that District may provade and Lessee shall post such
notices of non-responsibility W|th respect the to as Dlstrlt:t may deem appropriate.

Not less than fifteep (15) days priorﬁtp,:t'he construc_ti_dh, renovation or demolition of any of
Lessee’s Additional Improvements on the Property, Lessee shall provide District with
sufficiept évidence tﬁé’t--it has obtainediall required approvals and permits for the work and
that Lessee or Lessee's contractor(s) has/ip effect, with premiums paid, adequate casualty
and liability msurance (mcludmg buulders risk) coverage and workers compensation that is

) sat:sfactory to D:struct in its sole dtscretion

Upon commencement of construction of any of Lessee’s Additional Improvements, Lessee
shall cause the work to be dihgently pursued to completion in accordance with the schedule

for completiory reasonably approved by District, subject to unavoidable delays caused by

8.7.

8.8.

__ weather, suppiy shortages, strikes, or acts of God.

AII'work of Lessees Additional Improvements shall be performed in a sound and
workmanhke ‘manner, in compliance with all applicable laws and building codes, in
conforma_nce with the plans and specifications approved by District and DSA, if applicable,
or any modifications thereto which have been approved in writing by District. If an
improvement project requires the use of DSA-approved Inspector services, Lessee shall
procure and pay for or reimburse District for the costs related to said services.

District or District's agent shall have a continuing right at all times during the period that
Lessee’s Additional Improvements are being constructed on the Property to enter the
Property and to inspect the work provided that such entries and inspections do not
unreasonably interfere with the progress of the construction. Lessee shall require its
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contractors who construct Lessee’s Additional Improvements on the Property to reasonably
cooperate with District and its agent in such inspections.

8.9. Within ninety (90) days after completion of construction of any work of Lessee’s Additional
Improvements on the Property, Lessee shall deliver to District two (2) full and complete sets
of as-built plans for the work so completed in original pdf format.

8.10. Upon completion of Lessee’s Additional Improvements requiring DSA approval, Lessee shall
ensure diligent and timely certification by the DSA and deliver such certifications not later
than nine (9) months after the work of Lessee’s Additional Impfoyements is completed.

8.11. Upon the expiration or sooner termination of the Lease,__;I_-._‘_é’SSee shall, upon written demand
by District, at Lessee’s sole cost and expense, forthwitﬁ'and th all due diligence, remove
any alterations, additions, or improvements madé’ by Lessée, designated by District in
writing at the time of approval to be removed, and Lessee shall, forthwrth and with all due
diligence, at its sole cost and expense, reparr any damage to the Property caused by such
removal. Z

8.12. For purposes of all terms and obligations 'c'J"f.t_h’s Leas’é':ZIWEth the exceptio'ﬁnof the Section
herein entitled “Construction and Installation af_ Improvements,” Lessee’s Additional
Improvements shall be lncluded within the term ”!mprovements when referenced in this
Lease. '

9. Maintenance and Repairs.

9.1. Maintenance by kessee. At all tlmes durmg the Term, Lessee shall, at Lessee’s own cost and
expense, keep and maintain the Property (including, without limitation, all structural, non-
structural interior, exterior, landscaped areas, systems, equipment, facilities, driveways,
parking Iots, fences, and signs) in good order, condition and repair. Lessee's maintenance
obligations shal} mclude restorations, replacements and renewals when necessary to keep

_ the PrOperty, the "'velopment and all Improvements thereon in good order, condition, and

/ Z 'keepang the Property and Improvements in good order, condition and repair,

Lessee shall exerc:se and’ perform industry standard practices for high quality maintenance.

9.7, _'j.j_,_ Requirements'qf-'.Governmental Agencies. At all times during the Term, Lessee shall, at
77 kessee’s own cost and expense, do the following:

9.274,, Make all’ alterations, additions, or repairs to the Property, Development and
- ---lmprOVEments required by any law, ordinance, statute, order, or regulation now or
hereafter made or issued by any federal, county, local, or other governmental
agency or entity;

9.2.2. Observe and comply with all laws, ordinances, statutes, orders, and regulations now
or hereafter made or issued respecting the Property, Development and
Improvements by any federal, county, local, or other governmental agency or
entity; and

9.2.3. Indemnify, defend, and hold District and the property of District, including the
Property, Development and Improvements, free and harmless from any and all
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liabilities, losses, damages, fines, penalties, claims, and actions resulting from
Lessee’s failure to comply with the requirements of this Section.

9.3. Lessee’s Duty to Restore Property and Improvements. Subject to the provisions of Section
13.2 herein, should, at any time during the Term, the Property, Development and
Improvements be destroyed in whole or in part by fire, theft, the elements, or any other
cause not the fault of District, Lessee, at Lessee’s own cost and expense, shall repair and
restore the damaged or destroyed Property and improvements according to the original
final plans and specifications therefore or according to any modified plans and specifications
that provide for improvements consistent in terms of size, desagn and quality with the
original Property and Improvements. -

9.3.1. If the work of repair and restoration does not requirg’the issuance of any building
permit or other permit from governmentaI""a'uthorities"o'r the preparation of plans,
then the work shall be commenced by/Lessee within’ sixtyr (60) days after the
damage or destruction occurs angd’ shall be completed as soon as reasonably
possible and as set forth in a constructnon schedule reasonably approved by the
District for such restoration work. 7, 7

9.3.2. If the work of repair and restoration requifrés the issuance of any building permit or
other permit from governmental authorities or the preparation of plans, then the
work shall commence’ Wlthln ninety (90) days after the last to occur of obtaining of
the necessary permit or pernﬁts or the preparation of plans and shall be completed
as soon as reasonably” possnble and as set forth in a construction schedule
reasonably approved by Distnct for such restoratlon work.

9.3.3. The;-Partiés_: a:gree that everi‘t;’;. or conditioh"s may preclude in some instances the

immediate making of permanent repairs. The Parties agree that in those instances

Lessee shall make interim repairs that will protect the Improvements from further

deterioratlon and permit the continued use of the Property to the extent possible

,,, for the’ purposes for whzch they were constructed. In all other respects, the work

“ofrepair and restoration shall be done in accordance with the requirements for the
'origmal Work set forth herein.

9.4, . Application of’!ns'urance Pft)ceeds. Any and all fire or other insurance proceeds that become
7 payable at any:ti'ithe during the Term, or any Extended Term, because of damage to or
"dé:str__uction of any the Development or Improvements shall be paid to Mortgagee (as
he’r’éi_'r_l_:a_fter defined), where a Mortgagee exists, and otherwise to District. Where
Mortéégge ,r_eéé'ives such proceeds, Mortgagee shall disburse such proceeds, in accordance
with cori'(;i_,'ifi'bns set forth in the Loan Documents {as hereinafter defined), to repair or rebuild
the damaged or destroyed Improvements on the Property unless: (a) Lessee is in default
under the Loan Documents at such time beyond any applicable notice or cure periods, (b)
this Lease has been terminated or will be terminated due to the casualty in accordance with
the terms of this Lease, or (c) Mortgagee reasonably determines that even if the insurance
proceeds were to be used for repair or rebuilding the damaged or destroyed Improvements,
the value of its security interest will be materially impaired from its value immediately prior

to the damage or destruction. Where District receives any said proceeds, said proceeds
shall be used toward the repair, restoration, and replacement of the damaged or destroyed
Development or Improvements in the manner required herein; provided, however, that any
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fire or other insurance proceeds remaining after the repair, restoration, reconstruction,
and/or replacement of the damaged or destroyed Development or Improvements has been
completed to the reasonable satisfaction of District (the “Remaining Insurance Proceeds”)
shall be allocated between Lessee and District as follows:

9.4.1. That percentage of the Remaining Insurance Proceeds which equals the percentage
of the unexpired portion of the Term, at the time the repair, restoration,
reconstruction and/or replacement of the damaged or destroyed Development or
Improvements has been completed, shall belong to and be the sole property of
Lessee; and

9.4.2. That percentage of the Remaining Insurance Proceeds which equals the percentage
of the expired portion of the Term, at’ “the tirne the repair, restoration,
reconstruction and/or replacement of the damaged or destroyed Development or
Improvements has been completed, §hatl_ belong to and | 36, the sole property of
District.

9.5. District’s Right of Entry. District and Distnct s agents shall have the ¥ ght to enter at
reasonable hours after prior notice of the tlme and piaCe ofentry into and upon any portions
of the Property as necessary for the purpose ofascertammg that the Development and/or
Improvements are kept and-maintained in good condmon and repair as provided for in this
Section and that the terms of this Lease are observed.””

10.  Hazardous Materials; Compliance with l;g_ws; lﬁ;’ﬁéggign.

10.1. Definitions. S

10.1.1 "Hazardous Matenals shall rﬁean any hazardous or toxic substance, material or
waste which isor becomes regutated by any local governmental authority, the State
of Cahfprma Qr the United States Government. The term "Hazardous Materials"
__mcludes, wnthout !im1tatlon, petroleum products, asbestos, PCB's, and any material

":'3'.0r substance which is (i) defined as hazardous or extremely hazardous pursuant to
Title 22 of the.""'aljforma Code of Regulations, Division 4.5, Chapter 11, Article 4,
section 66261. 30%et’seq. (i) defined as a "hazardous waste" pursuant to section (14)
of the federal Resolrce Conservation and Recovery Act, 42 U.S.C. 6901 et. seq. (42
u.s.C. 6903) or (iii) defined as a "hazardous substance" pursuant to section 10 of

. the Comprehenswe Environmental Response, Compensation and Liability Act, 42
777,U.5.C. 9601 et. seq. (42 U.S.C. 9601), or (iv) otherwise toxic, explosive, corrosive,

' ".ﬂammable infectious, mutagenic, radioactive, carcinogenic, a pollutant or a
ccﬁntamlnant including gasoline, diesel, petroleum hydrocarbons, polychlorinated
biphenyls (PCBs), asbestos, radon and urea formaldehyde foam insulation.

10.1.2. "Hazardous Materials Law" shall mean any statute, law, ordinance, or regulation of
any governmental body or' agency (including the U.S. Environmental Protection
Agency, the California Regional Water Quality Control Board and the California
Department of Health Services) which regulates the use, storage, release or disposal
of any Hazardous Material, including common law tort principles (such as public and
private nuisance and strict liability for conducting abnormally dangerous activities).
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10.1.3. “Handle,” “Handled” or “Handling” shall mean any installation, handling,
generation, storing, treatment, use, disposal, discharge, release, manufacture,
refinement, emission, abatement, removal, transportation, presence or migration
of any Hazardous Materials brought on the Property by Lessee or Lessee’s
Representatives, or any other activity by Lessee or Lessee’s Representatives of any
type in connection with or involving Hazardous Materials.

10.1.4. “Lessee’s Representatives” shall mean Lessee’s officers, employees, contractors,
representatives, assignees, sublessees, licensees, agents, invitees, and any
trespassers on the Property during the Term.

10.2. Indemnification by Lessee. In addition to, and nti ,in derogation of any other
indemnification contained in this Lease, Lessee agrees 4 indemnify, defend, and hold
harmless District, its respective agents, representatwes office , consultants, employees,
trustees, and volunteers from all costs, expenses, damages, Isabiiitles claims, suits, and
actions of any kind, fines, penalties, interesty judgments, and losses of any kind arising from
or in any way related to Lessee’s or Lessee’s Representatives’ Handimg of Hazardous
Materials during the Term and any Extended Term, 6r failure to comply infull with this
Section, including, but not limited to, conseg '_entlal damages damages for personal or
bodily injury, property damage, damage to natural resources occurring on or off the
Property, encumbrances, liens, costs and expensess af Jinvestigations, monitoring, clean up,
removal or remediation of Hazdrdous Materials, defense costs of any claims (whether or
not the claim is ultimately defeated} ‘good faith settlerri" s,/7attorneys’ and consultants’
fees and costs, and losses attrlbutabie o th _dlmlnutlon_.o value, loss or use or adverse
effects on marketability or use“of any, p" '/'lon of the Property, whether or not the
Environmenta) Losses are contmgent or otherW|se, matured or unmatured, foreseeable or
unforeseeabfe 1 istrict is ever made a party to any action or proceeding by reason of a
matter for whlch Lessee is obligated to indemnify District, then Lessee, upon notice from
District, shaﬂ at DIStI‘iCtS option, either, defend that action or proceeding on behalf of
District at Lessee s ex_pense W|th counse! satlsfactory to D|str|ct or reimburse Dlstrlct for all

'the actlon er proceedmg is ultlmately defeated. This indemnity is intended by the

Parties to' e as broad’ and comprehenswe as possible under law and shall apply regardless
of the fault {inciudmg active or passive negligence) of either Lessee or District.

10.377 District’s Consent-to Handlmg of Hazardous Materials. Except for those Hazardous Materials
'normally and customarlly used in the development, construction and operation of the
Deve_[qp_ment orthat are used, stored, transported and disposed of in accordance with all
applicable laws, Lessee and Lessee’s Representatives shall not Handle any Hazardous
Materials at or about the Property without District’s prior written consent, which consent
may be granted, denied, or conditioned upon compliance with District’s requirements, all
in District’s absolute discretion.

10.4. Delivery of Certain Documents to District. Concurrently with the execution of this Lease,
and again prior to the commencement of any Extended Term, and in any event upon request
by District, Lessee shall deliver to District copies of all permits, authorizations, plans and
reports, and supporting documentation therefor, including any Hazardous Materials
Management Plan, which are required by law or by any governmental authority with respect
to Lessee’s use or proposed use of the Property to the extent involving any Handling of
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Hazardous Materials. The provisions of this Section shall apply to all Hazardous Materials
Handled by Lessee or Lessee’s Representatives, whether or not District has given Lessee its
consent to Handle the Hazardous. Materials. Lessee’s and Lessee’s Representatives’
Handling of all Hazardous Materials shall comply at all times with all Environmental
Requirements and Lessee shall, at its own expense, promptly take all actions required by
any governmental authority in connection with Lessee’s or Lessee’s Representatives
Handling of Hazardous Materials at or about the Property. Lessee shall keep District fully
and promptly informed of all Handling of Hazardous Materials on the Property, including
notifying District as soon as possible after any spill, release, discharge, or emission.

10.5. Additional Delivery Requirements. Lessee shall deliver to .-'Eii'ét'r'i(it':prior to delivery to, or
promptly after receipt from, any governmental authority‘d’f gther person or entity copies of
all permits, manifests, closure or remedial action pians notices, investigations, inquiries,
claims, citations, summons, complaints, writs, orders and all other communications or
documents relating to (i) the Handling of Hazardous Materials at’ or about the Property, (ii)
the actual, alleged or threatened violation” of Environmental Requi_ ments or (iii) the
liability of Lessee for Environmental Losses "Any communications, wrltten or oral, regarding
any release, discharge, emission or any cher occunje__n_ce posing an mm;_nent threat of
damage or contamination to the Property or nvironment shall be delivered or, if oral,
communicated, to District within twenty-four A24) hours after receipt. All other
communications shall be deliyered to District withif'ten (10) days after receipt. District shall
have no obligation to review or eévaluate any such communlcanon and shall not be deemed
to have approved, consented toz pérttc;pated in any act/ ) ‘omission described or required
by the communication. 7 4

10.6. Compliance Program. If and to the/extent Lessee’ commences the use of Hazardous
Materials gn ‘the’ Propertv (other than cleaning solvents and other Hazardous Materials
customanl\,;r used by schools in reasonab[e guantities and in full compliance with applicable
laws); Lessee shall mamtaln at its own expense, a written program to ensure and monitor
Lessee’s con’tmued comphance with thig’Section and all Environmental Requirements. At
District’s request, Lessee shall prowde District with a copy of its program, including

""'mOmtormg results prowded however, that Lessee acknowledges that the program will be
supplied” tn District so!ely for informational purposes, and that District shall have no
obligation to revsew the” mformatlon provided, shall not be deemed to have approved or

_, consented to any matter set forth therein, and shall have no liability for any deficiencies

'-Q'fj':ftherem District agrees not to disclose to any third parties the contents of any written
program prowded by Lessee, unless Lessee consents to the disclosure; provided, however,
District, _may disclose the information on a confidential basis to its attorneys, property
managers or/ its other agents, or as required in connection with the procurement of
insurance or financing, or as required by law.

10.7. Indemnification by Lessee. In addition to, and not in derogation of any other
indemnification contained in this Lease, Lessee agrees to indemnify, defend, and hold
harmless District, its respective agents, representatives, officers, consultants, employees,
trustees, and volunteers from all costs, expenses, damages, liabilities, claims, suits, and
actions of any kind, fines, penalties, interest, judgments, and losses of any kind arising from
or in any way related to Lessee’s or Lessee’s Representatives’ Handling of Hazardous
Materials during the Term and any Extended Term, or failure to comply in full with this
Section, including, but not limited to, consequential damages, damages for personal or
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bodily injury, property damage, damage to natural resources occurring on or off the
Property, encumbrances, liens, costs and expenses of investigations, monitoring, clean up,
removal or remediation of Hazardous Materials, defense costs of any claims (whether or
not the claim is ultimately defeated), good faith settlements, attorneys’ and consultants’
fees and costs, and losses attributable to the diminution of value, loss or use or adverse
effects on marketability or use of any portion of the Property, whether or not the
Environmental Losses are contingent or otherwise, matured or unmatured, foreseeable or
unforeseeable. If District is ever made a party to any action or proceeding by reason of a
matter for which Lessee is obligated to indemnify District, then Lessee, upon notice from
District, shall, at District's option, either defend that action/or proceeding on behalf of
District at Lessee's expense with counsel satisfactory to Distrlct or reimburse District for all
defense costs District actually incurs in defending agamst the action or proceeding, whether
or not the action or proceeding is ultimately defeated. This indemmtyr is intended by the
Parties to be as broad and comprehensive as possiblé under faw "and shall apply regardless
of the fault (including active or passive negilgence) of either Lessee or DIStrICt

10.8. Indemnification by District. 1In addttron to, and not in derogation of any other
indemnification contained in this Lease, Distrlct agrees to indemnify, defend and hold
harmless Lessee, its respective agents, repre_s__e_n_tatlves “officers, consultants, employees,
trustees, and volunteers from all costs, expe'héiés;' damages, liabilities, claims, suits, and
actions of any kind, fines, penalties, interest, Judgments, and losses of any kind arising from
orin any way related to Hazardous Materials affectmg the Property to the extent they were
not caused by Lessee’s or Lessee 5 Repr/e/sentataves Handling of' Hazardous Materials during
the Term and Extended Term, orfallure §¢ "comply in full W|th Lessee’s obligations under this
Section, including, but not limited, to, consequentlal damages damages for personal or
bodily injury, property damage, damage to naturai resources occurring on or off the
Property, encumb ces, liens, costsand expenses ‘of investigations, monitoring, clean up,
removal or remediation of Hazardous Materials, defense costs of any claims (whether or
not tHe clarm is ultimately defeated), good faith settlements, attorneys’ and consultants’
fees and costs, ‘and losses attrlbutable to the diminution of value, loss or use or adverse

_effects on marketabrhtv or use of 7any portion of the Property, whether or not the

/ Envrronmental Losses are contlngent or otherwise, matured or unmatured, foreseeable or
unforeseea_ble, If Lessee is ever made a party to any action or proceeding by reason of a
matter for \}ﬁhiCh District 'ié obligated to indemnify Lessee, then District, upon notice from
Lessee, shall, at Lessee s option, either defend that action or proceeding on behalf of Lessee

_"' 3t District's expense with counsel satisfactory to Lessee or reimburse Lessee for all defense

'costs Lessee actually incurs in defending against the action or proceeding, whether or not

the actlon or proceeding is ultimately defeated. This indemnity is intended by the Parties

to be as broad and comprehensive as possible under law and shall apply regardless of the
fault (including active or passive negligence) of either Lessee or District.

10.9. Lease Closure. Prior to the expiration or termination of this Lease, Lessee shall, at its sole
expense, promptly remove from the Property, using the then best available technology, all
Hazardous Materials Handled by Lessee or Lessee’s Representatives during the Term
(“Lease Closure”), notwithstanding any lesser standard of removal or remediation which
might be allowable under applicable law or governmental policies, and perform or cause to
be performed all actions necessary, as determined by District in its reasonable business
judgment, to ensure that Lease Closure has been completed, including inspection, testing
and post-Lease Closure monitoring. Lessee, at its sole expense, shall repair any damage
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caused by the work and unless otherwise requested by District, shall close, at the
completion of all testing and monitoring, in accordance with applicable law, any and all
monitoring and extraction wells and boreholes installed as a result of or in connection with
Lessee’s occupancy of the Property or otherwise installed by Lessee, or at Lessee’s direction.
All consultants or contractors performing work on behalf of Lessee pursuant to this Section
shall be qualified and licensed to undertake the applicable work. All work required to be
performed under this Section, and Lessee’s and Lessee’s Representatives’ Handling of all
Hazardous Materials, shall be performed in a good, safe and workmanlike manner and in a
manner that will not interfere with the use, operation, Ieasing or sale of the Property.

10.10. Lessee shall be responsible and liable for the compllance wath all of the provisions of this
Section by Lessee’s Representatives. 7

10.11. Discharge of Liens. Lessee shall discharge and re'm'bve at its own expense, by bond or
otherwise, all liens or charges of any kind filéd of.recorded against the Property in
connection with Lessee’s or Lessee’s Represéntatives’ Handling of’ Hazardous Materials,
within ten (10) business days after the filing or recording of any lien or charge and if Lessee
fails to do so, District shall have the right, btnot the obligation, to remove the lien or charge
at Lessee’s expense in any manner District deems expedtent

10.12. District’s Rights. District and its representatives éhd' consultants shall have the right, but
not the obligation, to enter the Property at any reasanab|e time upon twenty-four (24)
hours’ prior notice (except in the case of an emergency) {i)to.confirm Lessee’s compliance
with the provisions of this Sectiof, mcludmgthe right to phys:cally investigate the condition
of the Property and review all permits, reports, pians and other documents regarding the
Handling of Hazardous Materials, and (iif to perform Lessee’s obligations under this Section
if Lessee has failed to timely do so. Lessee shall pay the costs of District’s consultants’ fees
and all other costs mcurred by District pursuant to clause (i) above if the investigation is
undertaken because Lessee has failed to; provide full and complete information regarding
any release, dlscharge, orother Handling ©of Hazardous Materials and shall pay, in any case,
all costs mcurred pursuant to clause (:i) above.

10:13. Environﬁﬁéﬁ_t’gl Audit.."z District shall have the right, but not the obligation, to require,
7 annually during’the Term, any Extended Term, and again within five (5) business days after
7, the terminatioﬁ.'-__t'__)r expira_tién of the Term, that a detailed review (“Environmental Audit”)
-.'-,_."_b_e undertaken’ to determine whether the Property and Lessee and Lessee’s
'ﬂebresentatives’_'Handling of all Hazardous Materials comply with this Section. Lessee shall
pa?’q_!_l,_-,_costs incurred in connection with any Environmental Audit required by District,
including -,withd'ut limitation, the costs and expenses of all consultants and sampling and
analysis,/in‘the event that as a result of the Environmental Audit, it is determined that
Lessee’s or Lessee’s Representatives’ Handling of all Hazardous Materials do not comply

with this Section, or (ii) the Environmental Audit is undertaken at the termination or
expiration of the Term. In all other cases, District shall pay the costs of any Environmental

Audit it requires pursuant to this Section. The Environmental Audit shall be conducted by
independent, qualified, licensed environmental consultants selected by Lessee and
reasonably acceptable to District. If the consultants chosen by Lessee are unacceptable to
District, District shall be entitled to engage its own consultants to conduct the
Environmental Audit, and Lessee shall pay District’s consultants’ fees and all costs incurred

by District in performing the Environmental Audit. The Environmental Audit shall include an
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inspection of the Property, interviews with the occupants of the Property and any other
matters which the consultants think, in the exercise of their professional judgment, are
necessary to ascertain whether the Property is in compliance with this Section, including
the installation of monitoring wells, and soils and water testing. Lessee shall fully cooperate
with the consultants and comply with all information requests. After the completion of the
Environmental Audit, a written report shall be prepared and copies shall be distributed to
both District and Lessee.

10.14. Release of Hazardous Materials. In the event of any release, discharge or other event caused
or to the extent contributed to by the acts or omissions of the Lessee or Lessee’s
Representatives which poses a threat of damage or contamjination to the Property or the
environment, whether discovered by District or Lessee, Lgssee shall fully document the facts
relating to the event, including the circumstances emstlng pnor to and after the occurrence
of the event, the precise nature of the release, discharge 0r event, including specific
compounds and quantities involved, and all act:ons Lessee has taken and will take to
remediate the release, discharge or event/lessee shall provide this documentation to
District promptly after the occurrence at issue. Lessee shall pay the reasonable costs and
fees charged by District’s enwronmental "_'onsultants to review any documentatlon and
provide peer review confirming the adequacy’ of the ‘measures, past and future, taken by
Lessee to remediate the problem. /

10.15. Inspection. District's consultant,s shall have the nght but not the obligation, to enter into
the Property at any time, in the’ for:{ __"-of an emergency, an_., ‘otherwise at reasonable times,
for the purpose of (a) mspectlng the condltlon of the Property and reviewing all permits,
reports, plans, and other documents regardrng the Handlmg of Hazardous Materials, (b)
verifying compliance by Lessee with this Lease, and (c) performing Lessee's obligations
under Sectmn if Lessee has failed to timely do so.

11. Indemnification.

11.1. _Lessee Indemnification. Except to/the extent of the negligence or willful misconduct of
7District or any agent, employee, contractor, licensee, or invitee of District, Lessee agrees to
indemnify, reimburse; hold harmless, and defend District, its trustees, officers, employees
and agents agamst any and all clalms causes of actlon Judgments obligations or Ilab|I|t|es
'-:'..'fre__asonable attorf_geys fees), on account of, or arising out of, the operation, condition, use
or ‘occupancy of the Property and all areas appurtenant thereto or from the conduct of the
Deve!chpment or from any activity, work, or other things done, permitted or suffered by
Lessee’ nor about the Property. This Lease is made on the express condition that District
shall not be liable for, or suffer loss by reason of, injury to person or property, from whatever
cause inany way connected with the condition, use or occupancy of the Property specifically
including, without limitation, any liability for injury to the person or property of the Lessee,
its agents, officers, employees, licensees and invitees.

11.2. Further Lessee Indemnification. Lessee shall further indemnify, hold harmless, and defend
District against and from any and all claims arising from any breach or default in the
performance of any obligation on Lessee’s part to be performed under the terms of this
Lease, or arising from any act, omission or negligence of the Lessee, or any officer, agent,
employee, guest, or invitee of Lessee, and from all costs, attorney's fees, and liabilities
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incurred in or about the defense of any such claim or any action or proceeding brought
thereon. If any action or proceeding is brought against District by reason of such claim
(regardiess of whether a claim is filed), Lessee upon notice from District shall defend the
same at Lessee’s expense. Lessee shall give prompt written notice to District’s Risk Manager
in case of casualty or accidents in or on the Property.

11.3. Costs to Enforce Indemnification. Any reasonable costs incurred (including filing fees,
attorney’s fees, etc.) after providing written request for indemnification to the indemnifying
Party for indemnification shall be owed to the requesting Party if it is determined the
indemnification was owed. In addition, the indemnifying /Party shall pay reasonable
attorneys’ fees and costs incurred to enforce the mdemmty obhgations of this Lease to the
indemnified Party. A

12. Insurance.

12.1. Liability Insurance. Lessee shall, at Lessee’s pw:h cost'and expense, oh_i‘._'a'_i_r} and keep in force
during the Term, and any Extended Term'; of this Lease a policy of"'c'bmmercial general
liability insurance and a comprehensie” auto liability, pollcy insuring Dlstrict and Lessee
against claims and liabilities arising out ofthepperat:on “Condition, use, or.occupancy of the
Property, Development, Improvements, and“all/ ‘areas appurtenant thereto, including
parking areas. All such geperal liability insurance shall be noncontributing, and the
Mortgagee, if any exists, shall’be named as an addit[onal insured under such policies.
Lessee’s comprehensive auto Ilab ti‘.Ypohcy shall insure al{vehlcle(s) whether hired, owned
or non-owned. During the life of any Work: on the Devel6pment and/or improvements,
Contractor(s) performmg such Work must acqmre equlvalent insurance as required of the
Lessee herein, -

12.1.1. Lessee 5 commeraal general msurance shall be at least as broad as the Insurance
X Service Office (iSO) CG 00-01 form and in an amount of not less than Two Million
Do[lars ($2 DDQ (_)_00] in Constant Dollars for bodily injury or death and property

., damage a5/a resllt’of any oné occurrence and a Four Million Dollar ($4,000,000)

O -.-'general aggregate policy limit in Constant Dollars.

12.1.2. The :nsu;a nce carr_le_r, deductibles and/or self-insured retentions shall be approved

by Dist'tié_t. The déductible/occurrence for said insurance shall not exceed Twenty-

Five Thdﬁéand Dollars ($25,000) in Constant Dollars for any and all losses resulting

7, from neghgence errors and omissions of Lessee, its Board, officers, agents,
K :-.';;.__,employees invitees and/or students.

12.1.3. "ﬁbnstant Dollars” shall mean the present value of the dollars to which each
minimum requirement refers. The first adjustment of Constant Dollars shall occur
on January 1, 2023 and shall be adjusted every five (5) years thereafter. Constant
Dollars shall be determined by multiplying the dollar amount to be adjusted (the
policy limit minimum requirement) by a fraction, the numerator of which is the
Current Index Number and the denominator of which is the Base Index Number.
The Base Index Number is the level of the Index for January 2018. The Current Index
Number is the level of the Index for the month of December of the year preceding
the adjustment year. The Index is the Consumer Price Index for All Urban
Consumers (CPI-U), San Francisco/Oakland/San Jose, published by the Bureau of
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Labor Statistics of the United States Department of Labor, or if a publication of that
Index is discontinued, a substitute index selected by the Parties. If/when this
calculation results in an increase that exceeds fifteen percent (15%), the minimum
requirement for the coverage limits shall be increased to the next million-dollar
increment, and the then Current Index Number shall thereafter become the Base
Index Number for the next Adjustment Date(s).

12.1.4. Umbrella Liability Insurance

12.1.4.1. Lessee shall procure and maintain during the Term, and any Extended
Term, of this Lease an Excess Liability and/d'r Umibrella liability Insurance
Policy. Any Umbrella Liability |nsuran'c':é“Policy shall protect the Lessee,
Contractor(s), the District, Statey” Constructlon Manager(s), Project
Manager(s), and Architect(s), as” appllcable m the amounts indicated
herein and shall comply withall reqmrements for Commercial General
Liability and Automobile Jigbility and Employer’s Ltab!htv Insurance. This
coverage shall be prowded ina form at least as broad as the Insurance
Services Office (1SO) stand d form.”

12.1.4.2. There shall be no gap betwé'en the per occurrence amount of any
underlying, policy and the start of the coverage under the Umbrella
Liability Insura e Policy.

12.1.4.3. Whether this Excess Liébdity and/or Umbrella Liability Insurance Policy is
written on a "foilow form™ oy tand alone” form, the coverages shall
7zequal  or greater Contractor’,_ ommercial General Liability and
“ 'Automobule Llablllty and Employér’s Liability Insurance with no exclusions
that reduce or elimingte coverage items.

12.1213} Durmg the life of any Work on the Development and/or Improvements,
Y _'Contractor{s} peﬁOMmg such Work must acquire equivalent insurance
as required of the Lessee herein.

74232. Fire and Casualty Insurance/ Lessee shall, at Lessee’s own cost and expense, at all times
77, during the Term, and apy Extended Term, keep all buildings, improvements, Lessee’s
'”.:i--p_ersonal property and other structures on the Property, as well as any and all additions

: thereto, insured fértheirfull replacement value (as defined below}, by insurance companies
authOrlzed to |ssue such insurance in the State of California and having a rating of not less

than "AVII” s set forth in the then current Best’s Insurance Guide, against loss or
destructton by fire and the perils commonly covered under the standard extended coverage
endorsement to fire insurance policies in the geographic area in which the Property is
located. Each insurance policy shall be issued in the names of District, Lessee and any
Mortgagee, as their interests may appear. Each insurance policy shall provide that any loss
payable under the insurance shall be payable in Trust to District and Mortgagee as loss
payees. Any proceeds received because of a loss covered by the insurance shall be used and
applied in the manner required by the Section herein entitled “Application of Insurance
Proceeds.” On termination of this Lease, the insurance policy or policies and all rights
thereunder other than rights with respect to any insurance proceeds shall be assigned to
District at District’s election; provided, however, that District shall reimburse Lessee for any
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unearned premiums that Lessee prepaid for the year in which this Lease is terminated and
for years after this Lease is terminated.

12.3. Workers’ Compensation and Employer’s Liability Insurance.

12.3.1. During the term of this Lease, and any Extended Term, Lessee shall comply with all
provisions of law applicable to Lessee with respect to obtaining and maintaining
workers' compensation insurance.

12.3.2. During the term of this lease, and any Extended Tepmy, Lessee shall procure and
maintain Employer’s liability insurance for all its” employeES working at the
Development. This coverage shall cover, at a minimum, medical and surgical
treatment, disability benefits, rehabilitation therapv ',nd survivors’ death benefits.

12.3.3. In accordance with provisions of sect!on 3?00 of the Cahforma Labor Code,
Contractor(s) and Subcontractor(s) performing Work on the Development and/or
Improvements shall be reqwre_ to secure the payment of compensatlon to its
employees. ’ -

12.3.4. Contractor(s) shall procure and maintain, dtiring the performance of any Work on

the Development and/or Improvementsj"._._'
Employer’s Liability msurance for all its empioyees engaged in Work on the
Development and/or lmp. wements. This coverége shall cover, at a minimum,
medical and surgical treatmen disability benefits, rehabilitation therapy, and
survivors’ death benefits.” Contractor shall require its Subcontractor(s), if any, to
procure-and maintain Workers Compensatién Insurance and Employer’s Liability
Insyrance “all employees of Subtractor(s) Any class of employee or employees
,_.nE)"t covered” by a Subcontractor’s insurance shall be covered by Contractor’s

] msurance If'a’ny class of em"ployee or employees engaged in Work on the

2 __:__Compensatton lnsurance,&:ontractor shall provide, or shall cause a Subcontractor
7/ 1o provide, adequate insurance coverage for the protection of any employee(s) not
oth"' rwise protected before any of those employee(s) commence Work.

124 ! Contractor’s Risk-lnsurance: Contractor’s Risk “All Risk” Insurance.

12 4 1. Lessee and Contractor(s) performing Work on the Development and/or
7 _;Improvements shall procure and maintain, during the life of its Work on the
7 _evelopment and/or Improvements, Contractor’'s Builders Risk (Course of
Constructlon) or similar first party property coverage acceptable to the District,
issued on a replacement cost value basis. The cost shall be consistent with the total
replacement cost of all insurable Work on the Development and or Improvements.

12.4.2. Coverage is to insure against all risks of accidental physical loss and shall include
without limitation the perils of vandalism and/or malicious mischief (both without
any limitation regarding vacancy or occupancy), sprinkler leakage, civil authority,
sonic disturbance, collapse, wind, fire, lighting, and smoke. Coverage shall include
debris removal, demolition, increased costs due to enforcement of all applicable
ordinances and/or laws in the repair and replacement of damaged and undamaged
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portions of the Property, and reasonable costs for any architect’s and engineering
services and expenses required as a result of any insured loss upon Work in
connection with the Development and/or Improvements, including completed
Work and Work in progress, to the full insurable value thereof.

12.5. Earthquake and Flood Coverage. The District may require the Lessee to include coverage
for “earthquake(s)” and/or “flood” and Lessee shall provide the price for those additional
coverages for the District’s consideration prior to including or charging the District for those
Coverages. The deductible for this insurance shall be paid for by the Contractor.

12.6. Professional Liability Insurance.

12.6.1. Lessee at all times during the Term, and any Extehded Term, of this Lease, shall
maintain professional liability insurance”n connectron W|th the use of the
Development in at least the amounts set forth below.

12.6.2. Contractor(s) and Subcontractor(s) during performance 'of./:i Work on the
Development and/or Improvements shall maiptain professional llah‘uﬁty insurance
in least the amounts set forth below A dltlonally, the policy must.€ontain terms or
endorsements extending coverage th 'qwres the insurer to defendant and
indemnify for acts which happen before thé"-:e_ffective date of the policy provided
the claim is first mat ring the policy périod coverage to continue through
completion of the Work on the Development and/or Improvements, plus “tail”
coverage for two (2) years thereaﬁ:e

12.7. Subtenant Insurance. During the Term of th|s Lease_' Lessee shall require any subtenant of
allorany portion of the_Property, if any, to maintairtin effect during the term of its sublease,
msuranc coverage equwalent to that requrred to be maintained by Lessee.

12.8. Contractor and Subcontractor Insurance Lessee in connection with any Work to be
_performed in connectlon with’ the ‘Dévelopment and/or Improvements, shall require its
7 "'Contract"'r(s) to procure equivalent insurance required of the Lessee. Contractor(s) shall
require its’ Subcontractor(s) if any, to procure and maintain Commercial General Liability
insurance, Autornoblle Liablltty insurance, and Umbrella Liability Insurance with minimum
77, limits equal to’ at-'"least fifty percent (50%) of the amounts required of the Contractor and

77 kessee. '

12.9. Specif‘c Perils to Be Insured. Notwithstanding anything to the contrary contained herein,
the msur' nce requwed in this Lease shall, whether or not included in the standard extended
coverage.._.___ dorsement, insure all buildings, improvements, and other structures on the
Property, as well as any and all additions thereto, against loss or destruction by fire after an
earthquake, explosion, riot, riot attending a strike, civii commotion, acts of terrorism,
sabotage or other warlike acts, malicious mischief, vandalism, aircraft, fire, smoke damage
and sprinkler leakage. Furthermore, the insurance required herein during the performance
of the Work on the Development and/or Improvements shall have course of construction,
vandalism, and malicious mischief clauses attached insuring the Work during construction
and all materials delivered to the Property for their full replacement value.

12.9.1. For purposes of this Section, the “full replacement value” of any building or other
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improvements to be insured shall consist of the replacement costs as of the time
and place of loss, without deduction or depreciation, necessary to replace the then-
existing building with all required updates to the building as prescribed by then-
applicable law or code. The full replacement value shall be determined by the
company issuing the insurance policy at the time the policy is initially obtained.
Every two (2) years thereafter, or as otherwise provided herein, either Party shall
have the right to notify the other Party that it elects to have the replacement value
re-determined by any insurance company. The redetermination shall be made
promptly in accordance with the rules and practices of the Board of Fire
Underwriters, or a like board recognized and generally/accepted by the insurance
company, and each Party shall be promptly notified of the results. The insurance
policy or policies shall be adjusted accordingly t_{;_ ’ré.f_lect the re-determined value.

12.10. Notice of Cancellation of Insurance. Each insurance pollcy 5required by this Lease shall
contain a provision that it cannot be cancelled o1’ matenally changed for any reason unless
thirty (30) days’ prior written notice of the cancellation or change is’ gwen to District in the
manner required by this Lease for serwce of notices on Dlstrlct by Lesset

12.11. Evidence of Insurance. Prior to the Commencement Date or, in the case of Contractor(s)
or Subcontractor(s) performing Work on the DeveIOpment and/or Improvements, prior to
the performance of such Work, Lessee shall dehver to District insurance certificates
evidencing the existence of the pollaes required hereunder and copies of endorsements
stating that such policies shall:” 7 T

12.11.1. Not be canceled or aIte:n'e_:_d W|thoutth:rtv(30]days prior written notice to District;

12.112. lnsureperformance of the mdem nity set-'%ddh in this Lease;

12.11.3:'.:.--§'tge'te the cd}fferage is primar\.;.end any coverage by District is in excess thereto;
214, Conte:in__a cross I.:iglﬁitity_ge_ndofsement; and

12.11.5.7 iriéiude a sépérate endorsement naming District as an additional insured.

77, At least thirty (30) days prior to the expiration of each certificate, and every subsequent
_certificate, Lesség shall deliver to District a new certificate of insurance consistent with all
'ofthe terms and conditions required in connection with the original certificate of insurance

as descrlbed above

12.12. Insurante.i;imits, Rating of Insurers and Certificates.

12.12.1. ltis the intent of the Parties that policy limits set herein shall be raised from time
to time during the Term of this Lease, but not more frequently than every five (5)
years, to account for (i) increases in Annual Rent for the Property, (ii) increases in
the estimated full replacement cost of the Property, and (iii) increases in the
general marketplace insurance limits for tenancies as defined herein or
subtenancies consistent with the provisions of this Lease. Except as otherwise
provided herein, insurance is to be placed with insurers with a current A.M. Best
Insurance rating of no less than A-minus: VIl and subject to the approval of
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District. Lessee shall furnish District with the original certificates and amendatory
endorsements effecting coverage required.

12.12.2. The limits of insurance shall not be less than the following amounts:

Commercial General Liability

Includes: Personal & Advertising
Injury, Product Liability and
Completed Operations

$2,000,000 each occurrence;
$4,000,000 general aggregate

Automobile Liability — Any Auto

Combined Single Limit

$2,000,000 per occurrence

Excess Liability (Umbrella)

S6, 006 000 each occurrence;

Workers Compensation

Employer’s Liability

Builder’'s Risk of

Construction)

{Course

2Work indicated herern

Issued for the.vaiue and scope of

Professional Liability, if required by the District

"$%,000,000 per dccurrence and

annual aggregate

12.13. Unavailability of Coverage. Natwtthstandlng anythmg 1

should insurance coverage meetmg all the

E::tht‘-: contrary contained herein,

reqmrements set forth in this Lease be

unavailable due to circumstances’ beyond the’ control of Lessee, Lessee and District shall
agree as to substltute coverage whn:h shall to the greatest extent possible meet the
requwements set forth in this Lease, provided that : any substitute coverage shall not be less
than insurance coverage available to and actually obtained for comparable facilities in the

State of Califorma

12.14,,

Mitual Releas Except as"

S

tforth in this Lease, each Party hereby releases the other Party,
“and its 1 _:stees offrcers, agents and employees from any and all claims, demands, loss,

expense Of njury to the’ Property or to the furnishings, fixtures, equipment, inventory or

other personal p

roperty iy, about, or upon the Property, which is caused by perils, events

~,0r happenings wh:ch areovered by the insurance required by this Lease or which are the

subject of i msurance carried by the releasing party and in force at the time of loss. Lessee
/procure an approprlate clause in, or an endorsement to, all policies required by this
any otber insurance policy maintained by Lessee, pursuant to which the insurance

company ‘or/companies waive subrogation or consent to a waiver of a right of recovery

against the District.

13. Casualty Damage.

13.1.

In the event that any portion of the Property is destroyed or damaged by an uninsured peril,

District or Lessee may, upon written notice to the other, given within thirty (30) days after
the occurrence of the damage or destruction, elect to terminate this Lease; provided,
however, that either Party may, within thirty (30) days after receipt of notice, elect to make
the required repairs and/or restoration at that Party's sole cost and expense, in which event
this Lease shall remain in full force and effect, and the Party having made the election to

Ground Lease Agreement — OUSD — [Insert Name]

Page 21 of 36



restore or repair shall thereafter diligently proceed with the repairs and/or restoration.

13.2. In the event the Property is damaged or destroyed from any insured peril to the extent of
fifty percent {50%) or more of the then replacement cost of the Property, District or Lessee
may, upon written notice, given to the other within thirty (30) days after the occurrence of
the damage or destruction, elect to terminate this Lease. Notwithstanding the foregoing,
following an election to terminate given by either Party, the other Party may, within thirty
(30) days after receipt of notice, elect to make the required repairs and/or restoration at
that Party's sole cost and expense, in which event this Lease shall remain in full force and
effect, and the Party having made the election to restore or repa:r shaII thereafter diligently
proceed with the repairs and/or restoration.

14. Condemnation.

14.1.  In the event of a permanent condemnation or, taklng of all or part of the Property, Lessee
shall have the right to terminate this Lease’ lipon Written notice ta Bistrict if said taking
would substantially interfere with Lessee s ability to construct arid/or operate the
Development on the Property, as determm d by Lesseg in its sole discretion/ District shall
be entitled to any and all awards which may be made.if the taking or condemnation relating
to all interests, including the fee title, to the Pr’aﬁerty Nothing contained in this Section
shall be deemed to give the District any interest” yor to require Lessee to assign to the
District any separate award as desngnated by the condemnmg authority made to Lessee for
(i) the taking of Lessee’s personaf property or Lessee’s in e'kest ih the improvements on the
Property, including but not itmlted 1 y the Improvements and Lessee’s Additional
improvements, (i) interruption of’ or damage'td-ifi,essee s business, (iii) loss of goodwill, or
(iv) amounts attrlbuf;able to Lessee’ 7 relocat:on expenses

15. Assignment and _S_l_;lbletting

15.1. District’s Consent Required _Except as expresslv provided in the Sections herein entitled
Add;tlonal Prov:s:ons Regarding Assignment and Subletting” Lessee shall not voluntarily or

7 'by operatl n of law’ assign, encumbér or otherwise transfer this Lease or any right or interest

in this Lease'Or the Property and Improvements, or permit all or any portion of the Property

7y, oOr Improvements to be occtipied by anyone other than Lessee, or sublet all or any part of
777, the Property and Improvements, or enter into any material amendment of a sublease
--...i_.'_"w|thout the express prior written consent of District, which shall not be unreasonably
withheld A change in the control of Lessee shall be deemed to constitute an assignment
requu‘ing Dlstnct's consent. The transfer, on a cumulative basis during the Term, of twenty-

five percent. (25%] or more of the voting control of Lessee (where Lessee is a for profit
company_}_ shall constitute a change in control for this purpose. Except as permitted by
Article 16 herein, any assignment or subletting without the prior written consent of District,
whether voluntary or involuntary, by operation of law or otherwise, shall be void and shall
constitute a non-curable Event of Default. The consent by District to any one assignment or
subletting shall not be deemed to be consent to any subsequent assignment or subletting.
Without limiting the matters that may be considered by District in determining whether to
consent to any requested assignment or subletting, District may take into account the
proposed assignee’s or sublessee’s financial strength and ability to perform all of the
obligations of Lessee under this Lease. No assignment of this Lease shall be effective unless

and until the proposed assignee shall have executed and delivered to District a written
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agreement in form and content satisfactory to District pursuant to which the proposed
assignee shall assume and agree to perform when due all of Lessee’s obligations under this
Lease.

15.2. Additional Provisions Regarding Assignment and Subletting.

15.2.1. Each request for consent to an assignment or subletting shall be in writing,
accompanied by information relevant to District's determination as to the financial
and operational responsibility and appropriateness of the proposed assignee. If the
proposed assigned intends to use the Property for use 6ther than that agreed to by
the Parties, the proposed assignee must provide satis’féc'tory evidence to the District
that the proposed use complies with all federal, Iocal and state laws applicable to
the Property, including, but not limited to,, the Santa Barbara County Municipal
Code and the Orcutt Community Plan. Lessee shall’ a!so reimburse District for
District’s reasonable attorneys’ fees/ mcurred in com‘lectlon with any such
assignment or subletting for which Dustrlct s'consent is requn‘"_’;j ~Lessee agrees to
provide District with any other or addltlonal mformatlon and docamentatlon as may
be reasonably requested.

15.2.2. District may accept Rent or performahé"e;__ f Lessee's obligations from any person
other than Lessee pending approval or disapproval of an assignment. Neither a
delay in the approval*b/ _,dlsapproval of any ass;gnment nor the acceptance of Rent
or performance shall constit ; waiver or estoppel of District's right to exercise

its remedies for Lessee’ S..defau

15.2.3. District'szgonsent to any asmgnment or subiettmg shall not constitute consent to
any subsequent assignment af subletting. 7

15.2.4. F'ol,lpwing any-assignment of this Lease, the assigning Lessee shall remain fully liable
for the full and Aimely performance and observance of each obligation of the
i, "Lessee” under this Lease; asitmay be amended from time to time. Such continuing
7 '-"":.fh::iblltt\,r shall bie primary and concurrent with that of the successor Lessee and shall
not be affected by any amendment of this Lease entered into between District and
the successor Lesseg after the date of the assignment. Upon any Event of Default,
District may proceed directly against the assigning Lessee or anyone else
respons&ble for the performance of Lessee’s obligations under this Lease, including
any assigpee, without first exhausting District's remedies against any other person
or entity responsible therefor, or any security held by District.

15.2.5. Any assignee of this Lease shall, by reason of accepting the assignment or entering
into a sublease, be deemed to have assumed and agreed to conform and comply
with each and every term, covenant, condition and obligation herein to be observed
or performed by Lessee during the term of the assignment, other than the
obligations as are contrary to or inconsistent with provisions of an assignment to
which District has specifically consented to in writing.

15.2.6. No assignee shall have a right further to assign or sublet without complying with
this Section.
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15.2.7. Any payments and other economic consideration received by Lessee as a result of
any assignment shall be remitted to District after Lessee has recovered from the
payments and consideration the actual brokerage commissions and reasonable
attorneys’ fees incurred in the assignment. The remittance shall be payable to
District without affecting or reducing any other obligation of Lessee hereunder.

15.2.8. The term of any sublease shall not extend beyond the Term.

15.2.9. Each sublease shall by its own terms be expressly subject to all of the terms,
covenants and conditions of this Lease and Lessee shall remain fully liable to

obligations under this Lease.

15.2.10. Each sublease shall contain a provision "s'é'tisfacto'i"y 1o, District, that upon the
termination of this Lease for any reaso, at District’s elecflcm either (i) the sublease
shall terminate or (ii) the sublessee shall attorn to District and | pay rent and perform
all of the other obligations of th_e _:-;ublessee u_nder its sublease d.irectly_to District.

15.2.11. Each sublease shall contain a provi,lon satlsfactory to District, that if Lessee
defaults under this Lease and fails to :de{iver to District any security deposit or
prepaid rent pald to Lessee by a sublessee under such sublease, then (i) DIStrICt shaII

or prepaid rent paid to Lessee, {ii) the su blessee shali be’solely responsible to pursue
its rights and remedies’ agamst_ ssee for recovery of any security deposit or
prepaid rent paid to Lessee, and. ﬁn)"-'the sublessee shall deliver to District, within
thirty (30) days after demand by District, a securlty deposit in the same amount as
sepforth’in the sublease, and notwithstanding any prepayment by the sublessee of
/.rent to Lessee, shall be obhgated to pay to District rent set forth in the sublease
! commencing upon termination of this Lease and notice thereof to sublessee by the
Dlstrsct

/15917, 'P'romptlv éfter execution Euf'e'ny sublease or an amendment to any sublease, Lessee
shall deliver 1o’ District a complete and correct copy of the fully executed and
effective sublease or amendment, including all exhibits and attachments.

715.2.13. Lessee h_e_t_feby assigns and transfers to District all of Lessee’s interest in all rent
4 payable'te: Lessee under any sublease, and District may collect such rent and apply
% / same toward Lessee’s obligations under this Lease; provided, however, that until an
_I=Event of Default shall have occurred under this Lease, Lessee may collect the Rent.
District shall not, by reason of the foregoing or any assignment of any sublease, nor
by reason of the collection of any rent thereunder, be deemed liable to the
sublessee for any failure of Lessee to perform and comply with any of Lessee’s
obligations to any sublessee. Lessee hereby irrevocably authorizes and directs any
sublessee, upon receipt of a written notice from District stating that an Event of
Default exists under this Lease, to pay to District all rent due and to become due
under the sublease. The sublessee shall rely upon any notice from District and shall
pay rent to District without any obligation or right to inquire as to whether an Event

of Default exists, notwithstanding any claim from Lessee to the contrary.
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15.2.14. Upon the occurrence of any Event of Default under this Lease, District may, at its

option, require any sublessee to attorn to District, in which event District shall
undertake the obligations of the sublessor under any sublease from the time of the
exercise of the option to the expiration of any sublease; provided, however, that
District shall not be liable for any prepaid rent or security deposit paid by any
sublessee (except to the extent actually paid over to District) or for any prior
defaults of any sublessor.

16. Encumbrance of Leasehold Estate.

16.1.

Lessee’s Right to Encumber. Lessee may, at any time and frofh":"f'i'rﬁe'to time during the Term,

encumber to any bank, insurance company or other, Instltutlonal lender, herein called
“Mortgagee,” by deed of trust (the “Security Instrument"}, Lessee’s interest under this
Lease and the leasehold estate hereby created (the “Leasehold Estate”) provided that:

16.1.1.

16.1.2.

16.1.3.

The Security Instrument and all l‘tghtS acqwred under it shal!,; hy its express terms,
be subject to each and all of the covenants, conditions and restrictions stated in this
Lease and to all rights and anterests of D|strict /

Lessee shall deliver to District: (i) a 'cdm'pﬂléte and correct copy of the Security
Instrument and all related promissor notes, loan agreements, security
agreements, mdemmtv agreements, guarantees, financing statements and other
loan documents executg b"v'- 2 e or for Lessee’ ‘s benefit in connection therewith
(the “Loan Documents’}, each”as fully executed and delivered, within five (5)
business days after the executlon théreof and, (u) a complete and correct copy of
the regorded Security Instrgment, conflrmé_'__ 'by the recorder to show the date or
recerdatron : ind other recordmg informatian, within five (5) business days after the

The Securlty mstrument shall expressly provide that any proceeds from fire or

_,_._I__extended___overage msurance shall be held by Mortgagee and that Mortgagee shall

16.14.

Properfv unless -.:{a) lessee is in default under the Loan Documents at such time
beyonc:‘__a'i_n\;r applicable notice or cure periods, (b) this Lease has been terminated or
will be términated due to the casualty in accordance with the terms of this Lease,
or (c) Mortgagee reasonably determines that even if insurance proceeds were to

~, be used for repair or rebuilding the damaged or destroyed Improvements, the value

'ts_securlty interest will be materially impaired from its value immediately prior
tq_..the damage or destruction, and in any such instance, Mortgagee may apply such
proceeds to any amounts outstanding under the Loan Documents in any order;

The Security Instrument shall contain a provision that all notices of default under
the Loan Documents must be sent to District and Lessee and that District shall have
ten (10) business days after District’s receipt of written notice to cure a default by
Lessee under the Loan Documents where the default can be cured by the payment
of money to Mortgagee or (b) thirty (30) business days in the event of any non-
monetary default (provided that if District requires possession of the Property in
order to cure the default, then District shall have, in addition to the ten (10) business
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day or thirty (30) calendar day period, such further time as is reasonably needed to
terminate Lessee’s right to possession of the Property), and neither District’s right
to cure any default nor any exercise of its right shall constitute an assumption of
liability under any Loan Document;

16.1.5. Lessee shall immediately reimburse District for the cost of any default cured by
District with interest thereon; and

16.1.6. No encumbrance incurred by Lessee pursuant to this Section or otherwise shall,
have power to incur any encumbrance that will, copstitute in any way a lien or
encumbrance on District’s fee title to the Property or on any other interest of
District in the Property which is set forth in this L

16.2. Notice to and Service on Mortgagee. If Lesseé” gxecutes 7any. Security Instrument in
accordance with this Lease, District shall deliverto Mortgagee by’ natlonally recognized and
reputable overnight courier a duplicate copy “of any and all notices’ Di trict may from time
to time give to or serve on Lessee pursuant to or relating to this Lease/ ‘Lessee shall at all
times keep District informed in writing” of:the name and mailing address of Mortgagee and
any changes in Mortgagee’s mailing add _;5- Any Totices or other communications
permitted by this or any other Section of this ‘lease or by law to be served on or given to
Mortgagee by District shall be deemed duly served_ on or given to Mortgagee when

ed f“rnlght courier at the last mailing

address for Mortgagee furnlshed in writmg to District by -LeSsee or Mortgagee.

16.3. Rights of Mortgagee. If Lessee executes any Secunty Instrument in accordance with this
Lease and thep defaults under the related Loan Documents Mortgagee shall have the right
during the, Term to the extent permltted by the Loan Documents to realize on the security
afforded by the Secur{ty Instrument by instituting and completing judicial or non-judicial
foreclosuré proceedings, bringing an action for the appointment of a receiver with respect
to the Property/and pursuing all other remedies available at law or in equity or under the

_ :Loan.Docu ments, "_5u_bje'c'f t:é"fh’e'_ffollowi'ng provisions:

16.3. 1 Mortgagee sha[! notacquire or thereafter assign to any third party less than Lessee’s
entlre interest in thls Lease;

Mortgage.e_’s or its affiliate’s acquisition of Lessee’s interest under this Lease by
purchasq“%it Mortgagee’s foreclosure sale or by acceptance of an assignment in lieu
7, 0f forec’fo’sure shall not be considered an assignment of this Lease and therefore
: .;/;Jshall Aot be subject to District’s consent or to any of the other conditions and

restrictions applicable to assignments contained herein, but from and after the date

of such acquisition Mortgagee or such affiliate, as applicable (whichever party
acquired the Leasehold Estate by foreclosure or deed in lieu of foreclosure) shall be
bound by all of the terms and conditions of this Lease except with respect to
defaults which are not reasonably susceptible of being cured or performed by
Mortgagee (“Non-Curable Defaults”) and except as otherwise expressly provided
herein;

16.3.3. The acquisition of Lessee’s interest under this Lease by any person or entity other
than Mortgagee by purchase at Mortgagee’'s foreclosure sale or by acceptance of
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an assignment in lieu of foreclosure shall be considered an assignment of this Lease
and therefore shall be subject to all of the conditions and restrictions applicable to
assignments contained herein; and

16.3.4. The acquisition of Lessee’s interest under this Lease by any person or entity other
than Mortgagee by purchase at Mortgagee’s foreclosure sale or by acceptance of
an assignment in lieu of foreclosure may be financed by such person or entity by
encumbering to any new Mortgagee by a new Security Instrument Lessee’s entire
Leasehold Estate, provided that such encumbrance and such Mortgagee shall be
subject to all of the terms and conditions of this Sectigr.,

16.4. Right of Mortgagee to Cure Defaults. If Lessee execufes any Security Instrument in
accordance with this Section, then, before District may’ termlnate this Lease because of any
default under this Lease by Lessee, District must’give written notice of the default to
Mortgagee and afford Mortgagee the opportumty after ser\nce"o,,the notice to cure the
default within (a) ten (10) business days after Mortgagee’s receipt of wr;tten notice where
the default can be cured by the payment of money to District or somé other person or (b)
thirty (30) days in the event of any non*monetary default, provided, however that such
thirty (30)-day period shall be extended for t '-tame_ reasonably required by the Mortgagee
to complete such cure, inciuding the time requrred' or the Mortgagee to obtain possession
of the Property (including possession by a recen!er}, institute foreclosure proceedings or
otherwise perfect its right to’ effe;:t such cure, and the Mortgagee shall not be required to
cure Non-Curable Defaults. The: Mortgagee shall have the absolute right to substitute itself
or an affiliate for Lessee and perform the/dut;es of Lessee hereunder for purposes of curing
such default. District expressly ‘consents’ to u ______
performance, and authorizes the Mortgagee, its"af fiate (or elther of their employees,
agents, representatwas or contractors) to enter upon the Property to complete such
performance with all of the rights and privileges of Lessee. District shall not terminate this
Lease’prior to expiration of the cure periods available to a Mortgagee as set forth above.
Further, néitfiér the’ bankruptcy nor the insolvency of Lessee shall be grounds for

_terminating this’ Lease if the Rent and all other amounts payable by Lessee hereunder are
7 paid by 1€ Mortgagee in accordance with the terms hereof and Non-Curable Defaults shall

i waived by District upon completion of foreclosure proceedings or other

/ acquisition of the Lessee’ s leasehold estate. Mortgagee’s cure of any default under this

% ., Lease by Lessee,_s__hall not éxcuse or waive any future default under this Lease by Lessee or

2 ~ preclude or limitthe exercise of any rights or remedies afforded District under this Lease as
“a result of such future default.

16.5. No Merger of teasehold and Fee Estates. While any Security Instrument remains in effect,
there shé_lli-"ife no merger without the consent of Mortgagee of the Leasehold Estate and the
fee estate in the Property merely because both estates have been acquired or become
vested in the same person or entity.

16.6. Mortgagee as Assignee of Lease. No Mortgagee shall be liable to District as the successor
to the rights and obligations of Lessee under this Lease unless and until such Mortgagee
acquires the Leasehold Estate through foreclosure or other proceedings in the nature of
foreclosure or as a result of an assignment in lieu of foreclosure or other action or remedy.
If any Mortgagee shall acquire the Leasehold Estate, such Mortgagee may further assign the
entire Leasehold Estate, provided that such Mortgagee complies fully with all of the
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conditions and restrictions contained herein. Notwithstanding any provision to the contrary
contained elsewhere in this Lease, Mortgagee shall not be liable for any Event of Default
that may occur after the effective date of any such further assignment.

16.7. Mortgagee as Including Subsequent Security Holders. No transfer by Mortgagee of its lien
or security interest on or in the Leasehold Estate shall be valid or effective as against District
until Mortgagee shall have given District written notice of the name, address, telephone
number of the transferee. The term “Mortgagee” as used in this Lease shall mean not only
the initial institutional lender named as beneficiary, mortgagee, or secured party in the
Security Instrument, but also any institutional lenders that may subsequently acquire the
lien or security interest created by the Security Instrument_.- 7

16.8. Estoppel Certificates by District. District from time to/ time and within ten (10) days of the
written request of Lessee or any Mortgagee, shall furmsh a wrltten statement that this Lease
is in full force and effect and that there is no defauit hereunder’ W/Lessee, or if there is a
default, such statement shall specify the defau!t which District claims to exist, provided that
District shall not be required to dellver,more than three such statements.durmg any 12-
month period. 77 / 7

16.9. New Lease to Mortgagee. If, while any Security’ érument is in effect, this Lease shall be
terminated prior to the stated expiration hereof fo_ ny reason not related to damage or
condemnation (including, W|th_j"' t limitation, termmat:_'_n_.m any bankruptcy of the Lessee),
then District upon request by Mortgagee will enter into a’néw lease with Mortgagee for the
remainder of the Term, effective’ as of the date of such terminatlon on the terms specified
in this Lease, subject to the followmg con_d_itlons /

16.9.1. Mortgagee Il make wrltten' request to D|str|ct for such new lease within thirty
_.:(30) days after ‘the date of such termination and such written request shall be
accompanled by a payment to Dlstnct of Rent and other reasonable sums then due

to District under thas Lease

_ rtgagee -shall pay to D|strict at the time of the execution and delivery of such
new’ Iease any and all Rent and other reasonable sums which would at the time of
the’ executlon and dehvery thereof be due under this Lease but for its termination,
and in addltlon théreto, any reasonable expenses, including attorneys’ fees and
court costs, to which District shall have been subject by reason of any default by

Lessee;

. -.--.:'._M_antgéi'gee shall perform all other material obligations required to have been
performed under this Lease by Lessee to the extent that Lessee shall have failed to
perform such obligations and Mortgagee was reasonably able to perform such
obligations prior to taking possession of the Leasehold Estate;

16.9.4. The new lease shall commence and rent and all obligations shall accrue as of the
date of termination of this Lease. The new lease shall be superior to and have
priority over all encumbrances, liens, conveyances and interests upon and in the
Property, other than those of record to which this Lease may be subject as of the
date hereof; and
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17.

16.10.

16.11.

Default and Remedies.

17.1.

16.9.5. This Section shall survive the termination of this Lease.

Surrender or Amendment. Notwithstanding anything to the contrary set forth in this Lease,
including but not limited to the provisions of Sections 13 or 14.1, there shall not be any
cancellation, mutual termination, surrender, or acceptance of surrender of this Lease, or
any or amendment of this Lease that is materially adverse to Lessee, without the prior
written consent of Mortgagee which consent shall not be unreasonably withheld and shall
be deemed granted if contrary notice is not received by District within ten (10) business
days after Mortgagee’s consent is requested.

Subordination. District’s rights under this Lease with regﬁeéf to-fire or other property
insurance proceeds that become payable because of, dé"rnage to or destruction of any
improvements on the Property and with respect to compensatlon or damages awarded or
payable because of the taking of any |mprovement5 on the Preperty by eminent domain
shall be subject and subordinate to the rights of Mortgagee underthe Security Instrument;
provided, however, that nothing in this Sectlon shall’be construed a§ a subordlnatlon of or
encumbrance on District’s fee title to the Property

Events of Default. Any of the following events, and anyevents otherwise designated as such
herein this Lease, shall constftute an “Event of Default”, under thIS Lease:

17.1.1. Lessee fails to make any payme tzof money called fdr by any provision of this Lease
(whether to District or anythird party) wrthm five (5) business days after delivery of
wrltten not;ce by District that the payment !S past due; or

17.1.2. [If Partles Agree toa Phased Constructlon Schedule] Lessee’s failure to commence
7 the Work of the Improvements wrth respect to Phase 1 by the deadline set forth in
Exhlbits "B” and "C"

hereto or

7 '1'7.'1‘.3" The fa|lure of Lessee to observe or perform any of its other covenants or obligations

hereunder which failure continues for thirty (30) days after written notice thereof

by Dlstrict to Lessee {unless the nature of the default is such that more than thirty

(30) days are required for its cure and Lessee shall have commenced a cure within

the thrr;__y_ (30) day period and thereafter diligently prosecute the same to

/ completi_:'(:_')_'n; provided, however, in no event shall the default continue for more

~,than ninje'ty (90) days after written notice thereof by District to Lessee); provided,

'_:__'o.vy_ev"er, that any notice shall be in lieu of, and not in addition to, any notice

re_d’ﬁired under Code of Civil Procedure section 1161, and the thirty (30) day cure

period shall run concurrently with any cure period required under California law,
including Code of Civil Procedure section 1161; or

17.1.4. The failure by Lessee to utilize the Property for the sole purpose of construction and
operating the Development as authorized by this Lease and the terms and
conditions set forth herein; or
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17.1.5. Revocation or non-renewal of Lessee’s license, permits, or other authorizations to
operate the Development, without the prompt restoration of such license, permits,
or other authorizations following notification of the lapsation; or

17.1.6. Failure to keep in effect insurance as required herein, without the prompt
restoration of any such coverage following notification of the lapsation; or

17.1.7. Lessee or any guarantor of Lessee’s obligations hereunder are generally not able to
pay its debts as they become due or admit in writing its inability to pay its debts; or

17.1.8. The making by Lessee of any general assignment, o'r“'geh"e:ral arrangement for the
benefit of creditors; the filing by or against Lessee or any guarantor of the Lease of
a petition to have Lessee or any guarantor of’ the” Léase adjudged a bankrupt or a
petition for reorganization or arrangement under an’ﬂ:"‘l w relating to bankruptcy
(unless, in the case of a petition filed agamst lessee or any'guarantor of the Lease,
the same is dismissed within sixty/ {60) days); the appointment of a trustee or
receiver to take possession of substantlally all of the Lessee’s as séts located at the
Property, or of Lessee’s interest’ m' he Lease, where possessnon"rs.-.n'ot restored to
Lessee within thirty (30) days; or the attachment ‘execution or other judicial seizure
of substantially all of Lessee’s assets Ioca' ed at the Property or of Lessee’s interest
in the Lease, where su_ch seizure is not dis¢ _érged within thirty (30) days; or

17.1.9. The making or furmshmg v_'j-Lessee of any warranty, representation or statement
to District in connection’with the Lease, or any other agreement to which Lessee
and District are parties, whlch is faise or mlsleadmg in any material respect when
made oy furnlshed or 7 /

17.1.10. The assignme nt sublettlng ar other transfer, or any attempted assignment,
sub!ettlng or other transfer, of the Lease in violation of the terms of this Lease.

17.2.  District Remed:es.’SubJect to'the provnsmns of Exhibit “B” to this Lease, in the event of any

RNt of Defau|t by’ Le see, and expiration of any notice or cure period required hereunder,
District sha bave the followmg rights, in addition to all other rights available to District
under this Leas‘ or now or later permitted by law or equity, which District may exercise
it ifi the alternative:

'17 2. 1 Recovery of Rent. District shall be entitled to keep this Lease in full force and effect
_(whetheror not Lessee shall have abandoned the Property) and to enforce all of its
:'f'_;ri_gh__ts ‘and remedies under this Lease, including the right to recover Rent and other
surﬁs as they become due, plus interest at the rate of Bank of America's or its
successor's reference rate plus three percent (3%) per annum from the due date of

each installment of Rent or other sum until paid;

17.2.2. Termination. District may terminate this Lease by giving Lessee written notice of
termination. On the giving of the notice all of Lessee's rights in the Property shall
terminate. Upon the giving of the notice of termination, Lessee shall surrender and
vacate the Property in the condition required under this Lease, and District may, in
compliance with applicable laws, re-enter and take possession of the Property and
all the remaining improvements or property and eject Lessee or any of Lessee's
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subtenants, assignees, or other person or persons claiming any right under or
through Lessee or eject some and not others or eject none. This Lease may also be
terminated by a judgment specifically providing for termination. Any termination
under this section shall not release Lessee from the payment of any sum then due
District or from any claim for damages or rent previously accrued or then accruing
against Lessee. In no event shall any one or more of the following actions by District
constitute a termination of this Lease:

17.2.2.1. Maintenance and preservation of the Property;

17.2.2.2. Efforts to relet the Property;

17.2.2.3. Appointment of a receiver in order to protect District's interest
hereunder; Z /

17.2.2.4. Consent to any subletting of'the"lf'roperty or assiéﬁment of this Lease by
Lessee, whether pursuant to provssmns hereof concermng subiettmg and
assignment or otherwisef' 2/

17.2.2.5. Any other action by District O'rfpj?.;trict's agents intended to mitigate the
adverse effg_;ts from any breacﬁ'bf}_this Lease by Lessee.

17.2.3. Damages. In the event_-.o an ._Event of Default or,tbls Fease is terminated, District
shall be entitled to damages in‘anyorall of the followmg sums, without limitation:

17234, ~The worth at the time'of award i}'f_th‘é'unpaid Rent which has been earned
777"""at the time of termination. The "worth at the time of award" of the
amounts referred to’herein shall be computed by allowing interest at the
_. rate’ of Bank of Amencas or its successor reference rate plus three

£ pe_rié'é'nt( %) per annum plus

" 'The worth at the time of award of the amount by whuch the unpaid Rent

::__. exceeds t_he amount of such rental loss that Lessee proves could have
~been reasonably avoided. The "worth at the time of award" of the
~_amounts referred to herein shall be computed by allowing interest at the
;,j_.":'rate of Bank of America's or its successor reference rate plus three
7 percent (3%) per annum; plus

17.2.3.3. The worth at the time of award of the amount by which the unpaid Rent
for the balance of the Term, or any Extended Term, after the time of
award exceeds the amount of such rental loss that Lessee proves could
be reasonably avoided. The "worth at the time of award" of the amounts
referred to herein shall be computed by discounting such amount at the
discount rate of the Federal Reserve Board of San Francisco at the time
of award plus one percent (1%); and plus

17.2.3.4. Any other amount necessary to compensate District for all detriment
proximately caused by Lessee's failure to perform Lessee's obligation
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under this Lease, or which in the ordinary course of business would be
likely to result therefrom including, without limitation, the following: (i)
expenses for cleaning, repairing or restoring the Property; (ii) real estate
broker's fees, reasonable advertising costs and other expenses of re-
letting the Property; {iii} costs of carrying the Property and insurance
premiums thereon, utilities and security precautions; (iv) expenses in
retaking possession of the Property; (v) reasonable attorneys' fees and
court costs; and, (vi) any unamortized real estate brokerage commission
paid in connection with this Lease;

17.2.3.5. The term "Rent" as used in this section _sh'aﬂ"l inclade all sums required to
be paid by Lessee to District pursuant to the terms of this Lease.

17.2.4. The rights and remedies of District set forth herein e"r‘e:"not exclusive, and District
may exercise any other right or remedy now orlater avaliable to it under this Lease,
at law or in equity. -

17.3. District’s Default. District shall not be/irn default of any of its obllgatlons hereunder unless
District fails to perform such obligations within a reasonable time, but in ng event less than
thirty (30) days, after written notice by Lessee t0 Bistrlct specifying that District has failed
to perform its obligations; proyided, however, that’ n"fhe nature of District’s default requires
more than thirty (30) days to’clre, District shall not be in default if District commences a
cure within thirty (30) days and thereaft_e_r diligently prosecutes the same to completion;
provided, however, in no event’shall the default contlnue for more than ninety (90) days
after written notice thereof by Lessee to Dtstnct

17.3.1. Lessee sﬁail Have no nghts as, a result of anv default by District until Lessee gives

_ _thfrty (30) days notice to Dlstrict specifying the nature of the default. District shall

"then have the right to cure the default, and District shall not be deemed in default

if it cures the defauit within th|rty (30) days after receipt of the notice of the default,

i, 0 within’ 3 Ionger pefiod of/ time as may reasonably be necessary to cure the

7% 7 ;default provided however in no event shall the default continue for more than
ninety (90) dav_s after written notice thereof by Lessee to District.

174/, Waiver of Breach/ The waiver by District of any breach of Lessee of any of the provisions of
"'-'-'..__5.this Lease (or oF"ahy Event of Default) shall not constitute a continuing waiver or a waiver
of any subsequent breach by Lessee either of the same or a different provision of this Lease.
‘waiyer, benef‘t privilege, or service voluntarily given or performed by either Party shall
Chi qth___er any contractual right by custom, estoppel or otherwise. The subsequent
acceptance of Rent or other monies due pursuant to this Lease shall not constitute a waiver
of any preceding default by Lessee other than default in the payment of the particular rental
payment so accepted, regardless of District’s knowledge of the preceding breach at the time
of accepting the rent, nor shall acceptance of rent or any other payment after termination
constitute a reinstatement, extension or renewal of the Term or revocation of any notice or
other act by District.

18. Surrender of Property

18.1. Lessee’s Duty to Surrender Property. On the last day of the Term or any applicable Extended
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Term, or on sooner termination of this Agreement, Lessee shall surrender the Property to
District and any Improvements in good order, condition and repair, free and clear of all liens,
claims and encumbrances caused by Lessee or Lessee’s Representatives, though nothing in
this provision shall be construed to authorize Lessee to allow or cause to be placed any liens,
claims and/or encumbrances of any kind, unless expressly permitted in this Lease. The
condition of the Property and Improvements when surrendered shall be similar to that
existing as of the Commencement Date of this Lease or completion of any Work in
connection with the Development and/or Improvements, excepting ordinary wear and tear
and the effects of damage, destruction, or condemnation. The expiration or earlier
termination of this Lease shall operate as a conveyance and ass;gnment to District of any
Improvements. '

18.2. Lessee shall remove from the Property all of Lessee's, personal property, trade fixtures, and
any Improvements made by Lessee which Lessee and District ﬁgreed would be removed by
Lessee and which may be removed without wreparable or material damage to the Property.
Removal of Lessee’s property shall be subje{:t to all applicable Iaws, includlng any local
permits and/or approval by the DSA. %

18.3. All property that is not removed on or befgre the end of the Term shall be deemed
abandoned by Lessee and associated costs to store, remove or dispose of abandoned
property shall be the responsibility of the Lessee.™ _the Property is not surrendered at the

end of the Term or any applltfable,Extended Term or u'___'_n earlier termination of this Lease,

Lessee shall indemnify Dlstnct__,agamst Joss or liability” resultmg from delay by Lessee in

surrendering the Property mcludmg, wnhout limitation, any’ claims made by any succeeding

tenant or loss to District due to iost opportumtte % _'_c__llmeiv obtain succeeding tenants.

18.4. Holding Ovéﬁ' 'Th'is::l.éase shall terrﬁ’i’nate without further notice at the expiration of the
Term oy, any appllcab_:jﬁ'Extended Term. Any holding over thereafter by Lessee shall not
constitute a renewal of extension of the Term or give Lessee any rights in or to the Property.
Nothing contamed herem shail be construed as consent by District to any holding over by

19. M_f;ceilaneous. ¢

191/ , Survival. Each of Lessee’s obligations under this Lease that, by its nature, is to be, or may
~ beed to be, performed after the expiration or any earlier termination of this Lease shall
Survive such expiration of termination.

19.2. Forcéﬁaie_ure' Delays. Except as otherwise expressly provided in this Lease, should the
performaf{'ié"e of any act required by this Lease to be performed by either District or Lessee
be prever"\/ted or delayed by reason of any act of God, strike, war, lockout, labor trouble, or
inability to secure materials (but not by reason of delay in the issuance of any required
governmental permit, license or approval), the time for performance of the act will be
extended for a period equivalent to the period of delay and performance of the act during
the period of delay will be excused.

19.3. Interest on Overdue Payments. All sums of any nature pursuant to this Lease that Lessee
fails to pay to District when due under any provision of this Lease or that District pays to any
third party on behalf of Lessee pursuant to any provision of this Lease shall bear interest
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19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

Applicable Law’/
Naws of th State of Callfornla To the fullest extent permitted by California law, the county

from the date due to District or paid by District, as applicable (the “Due Date”), at the rate
set forth in Section 17.2.3.1 of this Lease. Such interest shall be payable immediately and
without the necessity of any demand by District. The fact that District is entitled to interest
under this Section shall not be construed to excuse or mitigate any default by Lessee.

Disputes. Except for any claim relating to Lessee’s default in the payment of Rent, or any
Default that results in immediate termination of the Lease, District and Lessee agree to
submit any and all other claims, controversies, and disputes between Lessee and District
arising out of or relating to the Property, this Lease, or the Parties’ performances due
hereunder to non-binding mediation before commencing any’ “givil litigation. The Parties
must mutually agree to the mediator and shall share the’ Zassociated costs equally. The
mediation shall be conducted within thirty (30) days’ frqm the date any such claim,
controversy, or dispute is declared in writing to eX|st by any Partv to the opposing Party.

Attorneys’ Fees. If either Party files any action or brmgs any proceedmgs against the other
arising out of this Lease, the prevailing party’ shall be entitled to recover, in addition to its
costs of suit and damages, reasonable ttorneys' fees to be fixed’ bv he court. The

"prevailing party" shall be the Party who’ 1 tltled to’ recover its costs o :mt whether or
not suit proceeds to final judgment. N Um for attorneys fees shall’be counted in
calculating the amount of a judgment for purpo es of determining whether a Party is
entitled to its costs or attorneys fees.

Subordination. Nothing in thlS easexshall be construe_ ‘as/an agreement by District to
subordinate its fee interestin the Property' o.any Ieasehold mortgage or other lien or right.

Authorization _to/Sign Lease. Each individual exécutlng this Lease on behalf of a Party
represents, and warrants that he or she is duly authorized to execute and deliver the Lease
on behalf of the Party that the individual is executing the Lease and that this Lease is binding
upon that Party in accordance with its terms

'his l.easap shall ‘be construed in accordance with, and governed by, the

in which thé Propert\;r is Jocated shall be the venue for any action or proceeding that may be
brought in conn ction wrth or by reason of, or arise out of, this Lease.

-:ﬁau;et Enjoyment.” Lessee shaII and may peacefully and quietly have, hold and enjoy the
Property, for the’ Term on the terms and subject to the conditions contained in this Lease.

i warrants and represents that it is the sole and lawful owner of the Property in fee
simplé, that the Property are free and clear of all liens and encumbrances (except as
spec:flcally disclosed to Lessee in writing by District), and that District has the right to enter
into this/Lease.

Notices. Any notice required or permitted to be given under this Lease shall be deemed to
have been given, served and received if given in writing and personally delivered or either
deposited in the United States mail, registered or certified mail, postage prepaid, return
receipt required, or sent by overnight delivery service or facsimile transmission, addressed
as follows:

DISTRICT:
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19.11.

19.12.

19.13.

19.14.

19.15.

Orcutt Union School District
500 Dyer Street

Orcutt, Ca 93455

Attn: [Insert Title]

LESSEE:

[Insert Name]

Any notice personally given or sent by facsimile transmission shll be effective upon receipt.
Any notice sent by overnight delivery service shall be _effectwe the business day next

following delivery thereof to the overnight delivery servic€” Any notice given by certified or
registered mail shall be effective three (3) days after deposnt-'ln the United States mail.

Successors and Assigns. This Lease shall be bmdlng upon and mu"'
Parties hereto and their respective heirs, Iegal representatives, suc

g to the benefit of the
ors, and assigns.

Memorandum of Lease. District and Lessee shall execute and acknowledg a rnemorandum
of this Lease in the form of Exhibit “D” and’ shall record it.in the Official Records of Santa
Barbara County. Any documentary transfer tax pa 'ble in connection thereunder shall be
paid by Lessee.

Counterparts. This Lease may be xecuted in counterparts, “all of which together shall
constitute one and the same documen Z 7

Severability. Should any provmon of thls Lease -determmed to be invalid, illegal, or
unenforceabie in’ any respect such prov|5|on shall be severed and the remaining provisions
shall coptinue as vaiad Iegal and enforceable

Entlre Agre Th|s Lease const|tutes the entire agreement between the

both Parties

[SIGNATURES ON FOLLOW PAGE]
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ACCEPTED AND AGREED on the date indicated below:

Dated: ,20_ Dated: , 20
ORCUTT UNION SCHOOL DISTRICT [Insert Name]

By:
By:

Print

Print Name:

Print Title:

e,

., .r_{‘é/ e,
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EXHIBIT "A"

DESCRIPTION OF PROPERTY

[Insert Description of Property]

B
% _

Ground Lease Agreement — OUSD - [Insert Name]
Exhibit A — Descrption of Property
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EXHIBIT "B"
DESCRIPTION OF THE WORK OF THE IMPROVEMENTS
1. Terms and Conditions for the Work of the Improvements.

1.1. Phasing. [Use this language if the Parties intend to use phasing in the Project] The Parties
acknowledge and agree Lessee intends to perform the Work of the Improvements in
approximately xx (x) phases (“Phase(s)”), as described in the Construction Schedule set forth
in Exhibit “C” to this Lease; provided, however, Lessee may not commence or complete all
Phases of the Improvements, as further described hereln 7

1.1.1. Failure to Commence Phase |. [Use this Ianguage tf the Parties intend to use
phasing in the Project] Notmthstandmg the, foregomg, ‘any failure of Lessee to
commence Phase | of the Improvements'no, later than the fourth (4™} anniversary
of the Commencement Date, subject to extension for force majeure delays as
described in Section 19.2 of this Lease shall’eonstitute an Event af Default with a
limited remedy in favor of District, as prowded in this paragraph The Parties
acknowledge and agree that, in the event Lessee fails to timely commence Phase |
of the Improvements, the provisions of the Section “Default and Remedies” of this
Lease shall apply includlng, without Ilmttatlon any cure period provided
thereunder; provided, iowgyer, that District’s sole, remedy for such default shall be
to exercise its right to termina this Lease pursuantto this section, in which event
the Parties shall enter intga replaci 'ment Jease that will expire on [Insert Date], and
will include an option to extend, the term amlnlmum of 10 years and otherwise be
on the’ same terms and condmons as this Lease revised as appropriate to remove
provnsmns 'relatmg to the Work of the Improvements except that Base Rent in

/8ection 2.1 of the Lease shall be an amount to be negotiated in good faith on an
exclusive basns by the Parties, in’@h amount not more than the monthly rent that
would otherW|se have been Jpayable under the Original Lease, and Section 2.2 of the

_7/hease shall be deleted: No stich termination shall result in any obligation on Lessee’s

“part to vacateézor surrender the Property other than as contemplated in said
replacement lease at the expiration or earlier termination thereof. For purposes of
this Section 1.1, Phase | of the Improvements shall be deemed to have
comme’ﬁeed whehn construction of Phase 1 Improvements has begun.

1.2, Qg_f_._fgn of the Wé_x'i-"'k of the Improvements. Lessee shall prepare plans and specifications for
perfbi";_’fi_‘la_nce of the Work of the Improvements [include “for each Phase” if the Work shall
be done in phases] for District’s approval prior to submitting for approval the same to any
entity having jurisdiction over the Work. Lessee shall also prepare a construction schedule
for the Work of the Improvements [include “for each Phase” if the Work shall be done in
phases] Lessee elects to construct that must be approved by the District (“Construction
Schedule”). District’s approval of the Construction Schedule shall not be unreasonably
withheld. The District shall provide its approval, if at all, for the plans and specifications for
the Work and the Construction Schedule for each Phase in writing within the deadline
required under Section 1.5 herein.

Building Standards. The plans and specifications for the Work of the Improvements {include “for each
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Phase” if the Work shall be done in phases] Lessee elects to construct shall be prepared in accordance
with the applicable building standards of any governmental authority having jurisdiction over the Work of
Improvements, construction of the Improvements or the conduct of Lessee’s operations. Upon request of
District, lessee shall furnish District with copies of all certificates and approvals resulting from any Work of
Improvements that may be required by any governmental authority, by all applicable underwriters and
insurers or by any lender in connection with the construction of the Work of Improvements, which copies
Lessee shall certify as true, correct and complete.

1.3.

1.4.

1.5.

. 16 Z

Construction Schedule. Lessee intends to use commercially reasonable efforts to comply
with the Construction Schedule set forth in Exhibit “C”, but shall have no obligation or
liability to do so. The deadlines in Exhibit “C” may be éicfended by mutual written
agreement of the Parties, which agreement shall not be unreasonably withheld by either
Party.

Consents or Approvals. In the case of any District consent or appmval required under this
Exhibit “B”, District shall grant or withhold such consent or approval in writing delivered to
Lessee not later than thirty (30) days after written notice is given’ by Lessee to District
requesting such consent or approval. | any dispute between Lessee and Dlstrlct over any
such consent or approval, the provisions of 5¢ 'ctnon 19.4 of the Lease shall apply.

Standards for Performance of the Work. Lessee shall use commercially reasonable efforts
to cause the performance of the Work and the ImprQVements [include “for each Phase” if
the Work shall be done in phases] Lessee elects to constrict to be constructed by qualified,
adequately supervised workers;, in"a good and workmanlike manner, free from design,
material, or workmanship defects’i in accordance with all applicable laws and this Lease. Not
less than fifteen (15) days prior to’the commencement of the Work, Lessee shall provide
District with lnfcrmatlon regarding #ts contractors’ financial condition and evidence to
District’s, reasonable satzsfactlon that @dequate funds to complete the Development and/or
Improvements [include “in such Phase” if the Work shall be done in phases] are committed
and available or that compietlon has beef/otherwise adequately assured. Assurances may
include, in Dtstrlct s sole’ drscretlon a pérformance guarantee. No Work [include “in any

~/Phase” if the Work shall be done in phases] shall commence until District has given Lessee

writteryacceptance of the assurances.

Review of Plans/Permits, and Construction. All architectural plans and designs must be

77 prepared by a licensed architect or professional engineer registered in California. Lessee

-ishall seek or d|rect the architect or Lessee’s Contractor, as applicable, to seek design input

fro_m._Dlstrlct with'respect to the Improvements [include “for each Phase” if the Work shall
be done in phases] Lessee elects to construct. District shall review Final Plans and
Construction Cost Estimates, Specifications and any revisions to the Construction Schedule
[include “for each such Phase” if the Work shall be done in phases], subject to the approval
procedure described in Section 1.5 above. If the District reasonably disapproves in any
respect the Final Plans or Construction Cost Estimates for any such Phase, or any
modifications to the Construction Schedule [include “for any such Phase” if the Work shall
be done in phases], the Parties shall confer in good faith to reach an agreement for approval
by District prior to submitting the same to the entity having jurisdiction to issue approvals
or building permits for the Work and Improvements [include “for such Phase” if the Work
shall be done in phases]. District shall not be deemed to have reviewed any plans, drawings
or specifications from an engineering or technical standpoint, and District shall have no
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liability whatsoever to Lessee or any third party based on or arising out of any patent or
latent defect in the design or construction of the Improvements, whether or not the defect
is actually known or apparent to District.

1.7. Construction Updates. Lessee shall, on a monthly basis, provide District with updates on
the status of the Work of the Improvements [include “for any Phase” if the Work shall be
done in phases] then under construction, including, but not limited to, updated
Construction Schedules [include “for such Phase” if the Work shall be done in phases].

1.8. Compliance with Law and Quality. If required by applicable la_gbf'i'r":i'?cqnnection with the Work
of the Improvement [include “for any Phase” if the Work shall be done in phases] Lessee
elects to construct, Lessee shall pay, or cause to be paid; the prevailing rates of wages for
all Work and shall comply with Section(s) 1720 et/ seq of the California Labor Code and
related regulations. Lessee shall cause the Work and any othér. constructlon alterations,
additions, installations, repairs and refurbishment.at any time undertaken on or in the
Property to be performed (a) in a workmanhke manner with only new and high quality
building materials, (b) in compliance W|th all appllcable building codes and other applicable
laws, ordinances, regulations, and orders of all, federal state, county, and local
governmental agencies or entities having ;ur!sd;ctlon over the Property, and (c) in
compliance with all applicable insurance requweme ts. Without limiting the generality of
the foregoing provisions, Lessee shall not permit’ apy component of the Work to be
commenced until all bwldlng permlts and other govemmental permits, licenses and

approvals required in connectlon W|th such component ofthe Work have been issued.

1.9. Payment and Performance Bonds.. Less_ee’ shalf Qb_{_a_i_n' 'and furnish District with copies of
payment and perfarmance bonds (collectively “Bonds”) [include “for any Phase” if the Work
shall be done in phases] Lessee electéf;;_to construct for the Work of Improvements for that
Phase oﬁ'ly. .. The Bonﬂ's shall be issued/for the full amount of the Improvements [include
“for the particular Phase” if the Work shall be done in phases] prior to the commencement
of the Work of the Improvéments, The Bonds must be issued by an admitted surety in

~/Kalifornia and rated "A” or better. The Bonds shall be in the form set reasonably approved
by the D:s;r'ct %

110 Notices of Noniﬁesponsibilitﬁ District shall, at any and all times during the Term, have the

7 right to post and maintain on the Property, and to record as required by law, any notice or

“hotices of non- respon5|bll|ty provided for by the mechanics’ lien laws of the State of

Cahforma Lessee shall give District not less than thirty (30) days’ written notice prior to the

comme' cemept ‘of any Work (including site preparation work) or the delivery of building

5 p-the Property so that the District may provide Lessee with any Notice of Non-

Responsibility for Lessee to post on the Property as determined reasonably appropriate by
the District.

1.11. Mechanics’ Liens. At all times during the Term, Lessee shall keep the Property and all
Improvements now or hereafter located on the Property free and clear of all liens and claims
of liens for labor, services, materials, supplies, or equipment performed on or furnished to
the Property. Should Lessee fail to pay and discharge, or cause the Property to be released
from, any lien or claim of lien, District may pay, adjust, compromise, and discharge the lien
or claim of lien as District may deem appropriate. In this event, Lessee shall reimburse
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1.12.

1.13.

1.14.

District for the full amount paid by District in paying, adjusting, comprising, and discharging
such lien or claim of lien, including any attorneys’ fees and other costs expended by District,
together with interest from the date of payment by District to the date of repayment by
Lessee.

As-Built Plans. Within ninety (90) days after completion of Work of the Improvements,
Lessee shall deliver to District a full and complete set of as-built plans for the Work of the
Improvements.

Default by Lessee. In the event of a default for whatever, ré'é“'sbn by Lessee prior to the
completion of the Work of the Improvements [include “for any Phase” if the Work shall be
done in phases]Lessee elects to construct beyond any” appllcable cure period for such
default under the terms of Article 17 of this Lease, Distrlct sha/ﬂ' have the right, if District so
chooses, to take over the construction of any such outstandlng Vork of the Improvements

and/or exercise any and all other rights and remedles available td'Dq_"'

Ownership of Improvements. The Improvements as‘well as any and alf o' hey alterations,
additions, improvements and fixtures (excep or lmprovements thatare excluded from the
Property and also except for Lessee’s furniture and frade fixtures) made or placed in or on
the Property by Lessee shall be owned by L '_,__e until the expiration or any earlier
termination of this Lease, shall be considered part of th _real property of the Property, and
shall remain on the Property ar d; without compensatiof to Lessee, on the expiration or any
earlier termination of this Lease shaﬂ become the sole property of District. Lessee shall not
remove any Improvements from the Prop/ 1 _"commlt or permit any waste, or destroy or
modify any Improvements on the Propertv except as': Xpressly permitted by this Lease.

2. Description of t_i}:e__f:_Work oft _i_:_'l_mprouements’-.,'.,‘l'he Work of the Improvements shall, at a minimum,
include the following work: Z
....... .[In'.cl_ude Phé.sing. Schedule if Agreed Upon]
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EXHIBIT "C"

CONSTRUCTION SCHEDULE/DEADLINES

[Insert Construction Schedule]
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EXHIBIT "D"
FORM OF MEMORANDUM OF GROUND LEASE

Recording Requested by and
When Recorded Return to:

[Insert Firm’s Name]

This Space For Re¢ 7der's Use Only
MEMORANDUM OF LEASE
By this Memorandum of Lease (the “Memorandum”)/ ﬂated [Insert Date], Orcutt Union School

District, a California public school district (“District”) and [lnsert Name] (“Lessee”) acknowledge and agree
as follows:

3. Purpose and Effec of Memqrandum DlSti‘lCt and Lessee have executed and recorded this
Memorandum for the purposeofi _,_par’cmg notlce of thé Lease and the respective rights and obligations of
District and Lesfee Aheéreunder. This Memorandum shall not constitute an amendment, modification or
mterpretatron of the Leasé( n the event of any inconsistency between this Memorandum and the Lease,
the Lea;e'shall control. )

IN WITNESS WHEREOF, Dlstrlct and Lessee have executed this Memorandum as of the date set forth

above.
Dated: y 4 ,20 Dated: ,20
Orcutt Union School Disj'ti"iét [Insert Name]
By: By:
Print Name: Print Name:
Print Title: Print Title:
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EXHIBIT A
LEGAL DESCRIPTION

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
COUNTY OF SANTA BARBARA )
On , 2018, before me, - - /Notary Public, personally
appeared » who proved tg/ rne ot the basis of 5atisfactory evidence to

be the person(s) whose name(s) is/are subscribed to the wrthm instrument and ac wledged to me that
he/she/they executed the same in his/her/their authorlzed capacity(ies), and that’py his/her/their
signature(s) on the instrument the person(s), or the entlty. upon behalf of which the“person(s) acted,
executed the instrument. . / 7

| certify under penalty of perjury under the laws of the State of afifornla that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Notary Public 7

My Commission Expires:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
COUNTY OF SANTA BARBARA )
On , 2018, before me, _.-,-:é '."'Notary Public, personally
appeared , who proved to me on the basis of satisfactory evidence to

be the person(s) whose name(s) is/are subscribed to the within mstrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capaC|ty(|es}""-'- nd that by his/her/their
signature(s) on the instrument the person(s), or the entlty upon behalf of which the person(s) acted,
executed the instrument. 7

| certify under penalty of perjury under the laws of the’ State of Cahforma that the foregmng paragraph is
true and correct. Z -

WITNESS my hand and official seal.

Notary Public

My Commission Expires
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