Charting a new course in education
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Navigator Schools

Governance Committee Meeting

Date and Time
Monday May 6, 2024 at 2:00 PM PDT

Location

Join Zoom Meeting
ID: 97005256085
Passcode: 443370

(US) +1 564-217-2000
Passcode: 443370

Meeting host: ami.ortiz@navigatorschools.org

Join Zoom Meeting:
https://navigatorschools.zoom.us/j/97005256085?pwd=dHdCNWZVSIpaalkzWIZkaGc3R1B2Zz09

This meeting will be held in compliance with the Brown Act.
Individuals in need of a disability-related accommodation, modification, or auxiliary aid/service, should direct

requests via e-mail to Ami Ortiz, Director of Business & Finance.

Agenda
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Navigator Schools - Governance Committee Meeting - Agenda - Monday May 6, 2024 at 2:00 PM

Purpose Presenter
Opening Items
Opening Items
A. Call the Meeting to Order John Flaherty
B. Record Attendance and Guests John Flaherty
The committee chair will identify guests and hold a roll-call vote to take attendance.
C. Approval of Minutes from Previous Committee Approve John Flaherty
Meeting Minutes
Committee members will participate in a roll-call vote on the approval of prior minutes.
Approve minutes for Governance Committee Meeting on March 28, 2024
D. Opening Comments from Committee Chair John Flaherty

John Flaherty, Committee Chair, will provide opening remarks.

Topical Iltems

Governance

A.

Watsonville Material Revision Vote Caprice Young
Caprice Young, CEO & Superintendent, will present the Watsonville Material Revision
opportunity.

Master Lease - 18 W. Beach Street, Watsonville Vote Caprice Young

Caprice Young, Chief Executive Officer & Superintendent, will be presenting the
Master Lease for 18 W. Beach Street, Watsonville, California for consideration.

Construction Contract for Gilroy Prep School Vote Tom Peraic

Tom Peraic, General Counsel, will present the Construction Contract for the Gilroy
Prep School build out.

Construction Contract for Hayward Collegiate Vote Tom Peraic

Tom Peraic, General Counsel, will present the Construction Contract for the Hayward
Collegiate build out.

Closing Items

A.

Schedule Next Committee Meeting Discuss John Flaherty
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Purpose Presenter

The committee will confirm the date and time of its next meeting.

Adjourn Meeting Vote Board Chair

The Committee will hold a roll call vote on the adjournment of the meeting.

Proposed Motion: Adjourn
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Coversheet

Approval of Minutes from Previous Committee Meeting

Section:

Item:

Purpose:
Submitted by:
Related Material:

I. Opening Items
C. Approval of Minutes from Previous Committee Meeting
Approve Minutes

Minutes for Governance Committee Meeting on March 28, 2024
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-j\lavigafor Schools

Charting a new course in education

Navigator Schools

Minutes

Governance Committee Meeting

Date and Time
Thursday March 28, 2024 at 3:30 PM

Location

Join Zoom Meeting
ID: 97063408907
Passcode: 808705

(US) +1 346-248-7799
Passcode: 808705

Meeting host: ami.ortiz@navigatorschools.org

Join Zoom Meeting:
https://navigatorschools.zoom.us/j/970634089077?
pwd=Wm10Qk9IKOxvLONhdVYrU2xubm9FQT09

This meeting will be held in compliance with the Brown Act.

Individuals in need of a disability-related accommodation, modification, or auxiliary aid/service,
should direct requests via e-mail to Ami Ortiz, Director of Business & Finance.

Committee Members Present
John Flaherty (remote), Shara Hegde (remote)

Committee Members Absent
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lan Connell

Guests Present
Ami Ortiz (remote), Caprice Young (remote), Tom Peraic (remote)

I. Opening Items

A.

B.

Record Attendance and Guests

Call the Meeting to Order

John Flaherty called a meeting of the Governance Committee of Navigator Schools to
order on Thursday Mar 28, 2024 at 3:30 PM.

Approval of Minutes from Previous Committee Meeting

John Flaherty made a motion to Approve the minutes from 02-28-2024 Governance
Committee Meeting on 02-28-24.

Shara Hegde seconded the motion.

The committee VOTED unanimously to approve the motion.

Approval of Minutes from Previous Committee Meeting

John Flaherty made a motion to Approve the minutes from 03-22-2024 Governance
Committee Meeting on 03-22-24.

Shara Hegde seconded the motion.

The committee VOTED unanimously to approve the motion.

Il. Topical Items

A.

Approval of Contracts

John Flaherty made a motion to Approval of Contracts Presented.

Shara Hegde seconded the motion.

The Governance Committee considered and approved the following contracts: A1/A2)
Apeira Solutions ICA with exhibit, B) CLA statement of work, and C1/C2/C3) Hayward
Collegiate Fire Alarm Agreement, Hayward Collegiate Amended Agreement for Security
(Church site), Hayward Collegiate Amended Agreement for Security (Portables)

The committee VOTED unanimously to approve the motion.

Recommendation of Policy for Full Board Approval.

John Flaherty made a motion to Recommend the comprehensive school safety plan to
the full Board for approval.
Shara Hegde seconded the motion.
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General Counsel Tom Peraic presented the proposed comprehensive school safety plan
to the Governance Committee for review and consideration. Tom Peraic answered
questions from the Governance Committee about the plan. After discussion and
consideration, the Governance Committee recommended that the comprehensive school
safety plan to the full Board for approval

The committee VOTED unanimously to approve the motion.

lll. Closing Items

A. Adjourn Meeting

There being no further business to be transacted, and upon motion duly made, seconded
and approved, the meeting was adjourned at 4:30 PM.

Respectfully Submitted,
Tom Peraic

Documents used during the meeting

» A1. Apeira Solutions ICA (03.25.24).pdf

» A2. Apeira Solutions ICA - Exhibit A (03.25.24).pdf

* B. CLA SOW (03.25.24).pdf

» C1. Fire Alarm Agreements - Hayward Collegiate (03.25.24).pdf
» C2. Amendment Agreement Security System Church area.pdf

» C3. Amendment Agreement Security System Portables.pdf
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Coversheet

Master Lease - 18 W. Beach Street, Watsonville

Section:

Item:

Purpose:
Submitted by:
Related Material:

II. Topical Items
B. Master Lease - 18 W. Beach Street, Watsonville
Vote

Master Lease - 18 W. Beach (05.06.24).pdf
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MASTER LEASE AGREEMENT

BASIC LEASE INFORMATION

1. Date of Lease: , 2024

2. Building:

a. Address: 18 West Beech Street, Watsonville, CA (the “Building”)
b. Building Rentable Area: [TBD] square feet

3. Tenant: NAVIGATOR SCHOOLS, a California nonprofit public benefit corporation, or assignee
4. Premises:
Approximately 17,300 square feet (the “Premises Rentable Area”) on the first floor which shall

include a dedicated first floor entrance, and a dedicated loading zone in front of the northeast
corner of the building to be available at pick up and drop off times.

5. Basic Rent: $363,600.00 commencing as of the Commencement Date (below) through June 30,
2025, and thereafter pursuant to Section 2.1.1 of this Lease.

6. Tenant's Share: [Not addressed in LOI. Need the Building rentable area to calculate.] (See
Section 1.1.2)

7. Operating Expense Base Year: 2024
8. Tax Base Year: 2024
9. Initial Term: From the Date of Lease, above, through the date (if any) on which the charting

agency of Navigator Schools approves a material revision of the charter of Navigator Schools for
the operation of the charter school known as Watsonville Prep on the Premises (the “Approval”).
If, and only if, Navigator Schools recieves the Approval the term of this Lease shall be extended
to June 30, 2051.

10. Commencement Date: Rent commencement shall be the earlier of July 1, 2024, or occupancy
date based on a Certificate of Occupancy.

11. Expiration Date: June 30, 2051.
12. Option (s): Lessee is granted three (3) options to renew this lease for additional seven (7) year

periods for each option, on the same terms and conditions as specified in this lease, except the
monthly rental amount will be increased by 2% each year over the previous year’s lease rate.

2379075.2 (i)
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14.

15.

16.

17.

18.
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Permitted Use: Administrative uses only unless and until Navigator Schools receives the
Approval and, at all times thereafter, a public charter school educational facility for grades
between TK through 8" Grade and all associated administrative uses. .

Security Deposit: None.
Addresses:

Landlord:

800 E. Lake Ave.

Watsonville, CA 95076

Attn: William Hansen, Co-Trustee

Tenant:

650 San Benito Street, Suite 230
Hollister, CA 95023

Attn: Noél Russell Unterburger, CFO

Parking:

[Not addressed in LOI. 407 Main lease provides as follows:] 20 parking spaces and a pick-up
and drop-off zone in front of the Northern entrance of the alley to be available at arrival and
dismissal times. Each year after the 2020-2021 school year, four additional parking spaces will be
added until school reaches full enrollment in 2025-26 when 40 parking spaces will be allocated.
(See Section 15.12.)

Tenant Broker: None (See Section 15.6)

Landlord Broker: None (See Section 15.6)

2379075.2 (“)
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MASTER LEASE

This MASTER LEASE (this "Lease™) is made by and between HANSEN FAMILY TRUST
("Landlord"), and NAVIGATOR SCHOOLS, a California nonprofit public benefit corporation, or
("Tenant™) or assigned affiliated entity. The Basic Lease Information attached hereto as pages(i) and (ii)
(the "Basic Lease Information™) and all exhibits and other attachments to this Lease are incorporated into
this Lease and made a part hereof. Capitalized terms used in this Lease without definitions have the
respective meanings assigned to them in the Basic Lease Information.

1. TERM AND POSSESSION
1.1 LEASE OF PREMISES, COMMENCEMENT AND EXPIRATION.

1.1.1 Lease of Premises. The Building is constructed on the land described in
Exhibit A attached hereto (the "Land"). In consideration of the mutual covenants herein, Landlord hereby
leases to Tenant, and Tenant hereby leases from Landlord, the Premises, subject to all the terms and
conditions of this Lease. The Premises are shown as the crosshatched area on Exhibit B attached hereto.
The Building, the Land and all other improvements located thereon and appurtenances thereto are referred
to collectively herein as the "Property.”

1.1.2 Rentable Area. The agreed rentable area of the Premises is stipulated to
be the Premises Rentable Area, which is set forth in the Basic Lease Information. The Tenant's Share
stipulated in the Basic Lease Information has been calculated by dividing the Premises Rentable Area by
the Building Rentable Area, then expressing such quotient as a percentage.

1.1.3 Term and Commencement. The Term of this Lease shall commence on
the Date of Lease as stated in the Basic Lease Information, and, unless sooner terminated pursuant to the
terms of this Lease, shall expire, without notice to Tenant, on the Expiration Date. In the event the
Commencement Date occurs on other than on the first day of the month, such partial month shall be
added to the Term and the Expiration Date shall be the last day of the last month of the Term.

1.1.4 Special Termination Right. Notwithstanding anything to the contrary in
this Lease, Tenant shall have the right to terminate this Lease upon written notice to Landlord that
Navigator Schools was denied approval by its chartering agency of a material revision of its charter for
the operation of the charter school known as Watsonville Prep that would allow Navigator Schools to
operate the school on the Premises.

1.2 COMPLETION AND DELIVERY OF PREMISES.
1.2.1 Construction of Tenant’s Work. Tenant, at its sole cost and expense,
shall construct on the Premises the works of improvement (the “Tenant’s Work™) as described in, and
pursuant to, the work letter attached hereto as Exhibit D (the “Work Letter”).

1.2.2 Occupancy of the Premises. Tenant shall have no right to occupy any
portion of the Premises prior to the Commencement Date except to construct Tenant’s Work.
Notwithstanding the foregoing, so long as Landlord has received from Tenant certificates satisfactory to
Landlord evidencing the insurance required to be carried by Tenant under this Lease, Landlord shall use
reasonable efforts to give Tenant access to the Premises for approximately twenty (20) business days
prior to the Commencement Date (the "Early Access Period™) for purposes of installing Tenant's
furniture, fixtures, and operational equipment. Tenant's access to the Premises during the Early Access
Period shall be subject to all terms and conditions of this Lease; provided, however, so long as Tenant

1
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does not commence business operations in any part of the Premises, Tenant shall not be obligated to pay
any monthly installments of Basic Annual Rent during the Early Access Period until the
Commencement Date.

1.3 REDELIVERY OF THE PREMISES. Upon the expiration or earlier
termination of this Lease or upon the exercise by Landlord of its right to re-enter the Premises without
terminating this Lease pursuant to Section 13.2.2 below, Tenant shall immediately deliver to Landlord the
Premises in a safe, clean, neat, sanitary and operational condition, ordinary wear and tear, damage by
casualty and/or condemnation and repairs required to be made by Landlord hereunder excepted, together
with all keys and parking and access cards. At Landlord’s option, all permanent fixtures installed and all
voice and data cabling and wiring installed by Tenant in the Premises shall remain therein and become the
property of Landlord unless Landlord requests removal which shall be removed at Tenant’s expense;
provided, the removal of Installations (defined in Section 6.3.3 below) and restoration of the Premises
shall be governed by the terms of Section 6.3.3.

14 HOLDING OVER. In the event Tenant retains possession of the Premises after
the expiration or earlier termination of this Lease, such possession shall constitute a tenancy at sufferance
only, subject, however, to all of the terms, provisions, covenants and agreements on the part of Tenant
hereunder. In such event, Tenant shall be subject to immediate eviction and removal and shall pay
Landlord as rent for the period of such holdover an amount equal to one hundred and twenty five percent
(125%) the Basic Annual Rent and Additional Rent (each as hereinafter defined) in effect immediately
preceding expiration or termination, as applicable, which payments shall be due and payable on or before
the first (1%") day of each month during any holdover period. Tenant shall also pay any actual damages
sustained by Landlord as a result of such holdover but Tenant shall not be liable for punitive or exemplary
damages.

15 OPTION PERIODS. Tenant shall have three (3) options to extend the Initial
Term for seven (7) years each (each such option period, an “Option” and, collectively with the Initial
Term, the “Term”). The Option must be exercised if at all by written notice (the “Option Notice™)
delivered by Lessee to Lessor not less than six (6) months prior to the then-scheduled Expiration Date,
provided, however, that the Option shall not be exercisable unless, as of the date of the Option Notice and
at the then-scheduled Expiration Date, Lessee is not in default hereunder. In the event the Term of this
Lease shall be extended under this Section, then all of the terms, covenants and conditions of the Lease
shall remain unmodified and in full force and effect, except that each Option Period shall commence
immediately upon the expiration of the Initial Term or prior Option Period, as applicable.

2. RENT

2.1 BASIC RENT. Tenant shall pay as annual rent for the Premises the Basic Rent identified in
the Basic Lease Information ("Basic Annual Rent™). The Basic Annual Rent shall be payable in equal
monthly installments due in advance, without demand, offset or deduction, commencing on the
Commencement Date and continuing on the first (1) day of each calendar month thereafter All
payments shall be submitted through the Landlord’s online payment processing portal unless otherwise
designated by Landlord.

2.1.1 Escalation of Basic Rent. Commencing July 1, 2026, and continuing upon each
anniversary date thereafter during the Term, the Basic Annual Rent shall be increased by two percent
(2.0%) over the Basic Annual Rent in effect immediately prior thereto.
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2.2 ADDITIONAL RENT.

(a)

(b)

2.2.1 Definitions. For purposes of this Lease, the following definitions shall apply:

"Additional Rent" shall mean the sum of: (i) Tenant’s Share multiplied by the amount
by which Operating Expenses (hereinafter defined) for such calendar year exceed the
Operating Expenses for the Operating Expense Base Year, plus (ii) Tenant’s Share
multiplied by the amount by which Taxes (hereinafter defined) for such calendar year
exceed Taxes (as defined in Section 2.2.1(c) for the Tax Base Year, plus (iii) any
applicable rental, excise, sales, transaction, business activity tax or levy, imposed upon
or measured by the rental required to be paid by Tenant under this Lease during the
calendar year in question, plus (iv) all other costs, expenses, liabilities, and amounts
which Tenant is required to pay under this Lease except for Basic Rent, including any
applicable interest and/or late charges due Landlord hereunder.

"Operating Expenses" shall mean all of the costs and expenses Landlord incurs, pays or
becomes obligated to pay in connection with operating, maintaining, insuring and
managing the Property and Premises for a particular calendar year or portion thereof, as
reasonably determined by Landlord in accordance with sound accounting principles
and all taxes thereon, including, without limitation, all costs of maintaining and
managing the Building and Premises. Notwithstanding the foregoing, the term
Operating Expenses shall not include:

(i) legal services, if incurred:

(A) in connection with tenant defaults, lease negotiations, except to review
an assignment of said lease pursuant to section 11 or procuring new
tenants, or

(B) as the result of a specific claim or action for which another tenant in the
Building is obligated under its lease to pay Landlord's legal fees; and

(if)  any capital expenditures not agreed to by Tenant whose approval will not be
unreasonably withheld;

(iif) any costs or expenses associated with the leasing, marketing, solicitation,
negotiation and execution of leases in the Building including without limitation
promotional and advertising expenses, commissions, finders fees and referral
fees, accounting, legal and other professional fees and expenses relating to the
negotiation and preparation of any lease;

(iv) any costs or expenses originally incurred in connection with the initial design and
construction of the Building;

(v) any portion of the wages, salaries, benefits, reimbursable expenses and taxes (or
allocations thereof) paid to full and part time personnel of Landlord (collectively,
“Compensation Expenses”) to the extent any employee’s time is devoted to
efforts unrelated to the maintenance and operation of the Building, provided that
in no event shall Compensation Expenses of Landlord which are included in
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Operating Expenses exceed the then prevailing market compensation expense for
a full-time building manager in comparable office buildings;

(vi) any costs or expenses related to monitoring, testing, removal, cleaning,
abatement or remediation of any Hazardous or Toxic Materials (hereinafter
defined) in the Building or on the Land except for such costs and expenses which
relate to monitoring, testing, removal, clearing, abatement or remediation of
substances which were designated as Hazardous or Toxic Materials after the
Effective Date;

(vii) any costs of any service or items sold or provided to tenants or other occupants
for which Landlord or Landlord's managing agent has been or is entitled to be
reimbursed by such tenants or other occupants for such service;

(viii) any costs for the purchase of sculptures, paintings, fountains or other objects of
art or the display of such items;

(ix) any increase in Landlord's insurance premiums caused by a specific use of
another tenant;

(X) any Operating Expense covered by insurance or condemnation proceeds or
reimbursed pursuant to warranty or service contracts;

(xi) any costs or expenses incurred in connection with the renovation of space or
construction of improvements for another tenant of the Building;

(©) "Taxes" shall mean (i) all real estate taxes and other taxes or assessments which are
levied with respect to the Property or any portion thereof for each calendar year (but
excluding any penalties thereon), (ii) any tax, surcharge or assessment, however
denominated, including any excise, sales, capital stock, assets, franchise, transaction,
business activity, privilege or other tax (other than any rental tax, if applicable), which
is imposed upon Landlord or the Property and which is attributable to rent or other
revenue derived from the Property or which is imposed as a supplement to or in lieu of
real estate taxes or as a means of raising government revenue to replace revenue lost
because of a reduction in real estate taxes, and (iii) the costs and expenses of a
consultant, if any, or of contesting the validity or amount of any tax, surcharge or
assessment described in clause (i) or (ii) above. As a public school, Tenant is eligible
for an exemption from property taxes levied against the Premises. Tenant shall submit
an exemption application to the County each year and Landlord shall cooperate as
necessary in same, and any benefit of said exemption shall inure to Tenant in the form
of Tenant not being billed for said property taxes.

2.1.1 Payment Obligation. In addition to the Basic Rent specified in this Lease, Tenant
shall pay to Landlord the Additional Rent in monthly installments as hereinafter provided. Landlord shall
use reasonable efforts to provide Tenant with written notice of Tenant's estimated Additional Rent for the
next calendar year and the amount of the monthly installment of Additional Rent due for such year by
December 31st of each calendar year or as soon thereafter as practicable. Landlord shall have the right to
increase Tenant's estimated Additional Rent during any calendar year if Landlord reasonably believes
Operating Expenses and/or Taxes have increased (or are likely to increase) during such year. Beginning
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on the Commencement Date and continuing on the first day of each month thereafter, Tenant shall pay to
Landlord the applicable monthly installment of Additional Rent, without demand, offset or deduction,
provided, however, if the applicable installment covers a partial month, then such instaliment shall be
prorated on a daily basis.

2.1.1.1 This subparagraph applies to each calendar year during which Additional Rent is
owing except for the calendar year in which the Expiration Date occurs. Within ninety (90) days after the
end of each calendar year or as soon thereafter as is reasonably possible, Landlord shall prepare and
deliver to Tenant a statement showing Tenant's actual Additional Rent for the applicable calendar year. If
Tenant's total monthly payments of estimated Additional Rent for the applicable year are less than
Tenant's actual Additional Rent, then Tenant shall pay to Landlord the amount of such underpayment. If
Tenant's total monthly payments of estimated Additional Rent for the applicable year are more than
Tenant's actual Additional Rent, then Landlord shall pay such amount to Tenant or, at Landlord’s option,
credit against the next Additional Rent payment or payments due from Tenant the amount of such
overpayment. This provision shall survive the expiration or earlier termination of this Lease with respect
to the calendar year in which the Expiration Date or termination occurs.

2.1.1.2 Within ninety (90) days after the Expiration Date or termination date of this
Lease or as soon thereafter as practicable, Landlord shall prepare and deliver to Tenant a statement (the
“Final Additional Rent Statement”) showing Tenant’s actual Additional Rent for the period beginning
January 1 of the year in which the Expiration Date or termination date occurs and ending on the
Expiration Date or termination date (such period is herein called the “Final Additional Rent Period”).
Landlord shall have the right to calculate the actual Operating Expenses and Additional Rent allocable to
the Final Additional Rent Period which are not determinable within such ninety (90) day period. If the
aggregate of Tenant’s monthly payments of estimated Additional Rent for the Final Additional Rent
Period are less than Tenant’s actual Additional Rent for such period as set forth in the Final Additional
Rent Statement, then Tenant shall pay to Landlord the amount of such underpayment. If Tenant’s
monthly payments of estimated Additional Rent for the Final Additional Rent Period are more than
Tenant’s actual Additional Rent for such period as set forth in the Final Additional Rent Statement,
Landlord shall pay to Tenant the amount of such excess payments, less any amounts then owed to
Landlord.

2.1.1.3 Landlord will cause adequate books and records for Operating Expenses and
Taxes and other amounts relevant to Tenant's obligations under this Lease to be maintained in accordance
with the provisions set forth herein. Unless Tenant takes written exception to any item within thirty (30)
days after delivery to Tenant of an annual statement or a statement delivered for the final Additional Rent
period, such statement shall be considered as final and accepted by Tenant. Within twenty (20) business
days following a request from Tenant, Landlord shall furnish written explanations to Tenant in reasonable
detail for any computation made under this Lease. If Tenant questions such computation following
receipt of such explanation, Tenant shall give notice thereof to Landlord, and Landlord and Tenant shall,
within twenty (20) business days thereafter, discuss, in good faith, such computation.

2.2 RENT DEFINED AND NO OFFSETS. Basic Annual Rent, Additional Rent
and all other sums (whether or not expressly designated as rent) required to be paid to Landlord by Tenant
under this Lease (including, without limitation, any sums payable to Landlord under any addendum,
exhibit or schedule attached hereto) shall constitute rent and are sometimes collectively referred to as
"Rent". Each payment of Rent shall be paid by Tenant when due, without prior demand therefor and
without deduction or setoff.

2.3 LATE CHARGES; INTEREST RATE. If any Rent under this Lease shall not
be paid within five (5) days of the date such payment is due, a ""Late Charge" of five percent (5%) of the

5
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payment then overdue may be charged by Landlord to defray Landlord's administrative expense incident
to the handling of such overdue payments. Furthermore, any amount due from Tenant to Landlord which
is not paid within ten (10) days after the date due shall bear interest at the lower of (i) ten percent (10%)
per annum or (ii) the highest rate from time to time allowed by applicable law, from the date such
payment is due until paid.

3. SECURITY DEPOSIT

Landlord acknowledges that Tenant has paid to Landlord the Security Deposit described in Section 13 of
the Basic Lease Information as security for the performance of the terms hereof by Tenant. Tenant shall
not be entitled to interest thereon and Landlord may commingle such Security Deposit with any other
funds of Landlord. The Security Deposit shall not be considered an advance payment of rental or a
measure of Landlord's damages in case of default by Tenant. If a default by Tenant shall occur under this
Lease, Landlord may, but shall not be required to, from time to time, without prejudice to any other
remedy, use, apply or retain all or any part of this Security Deposit for the payment of any Rent or any
other sum in default or to compensate Landlord for any other loss or damage which Landlord may suffer
by reason of Tenant's default, including, without limitation, costs and attorneys' fees incurred by Landlord
to recover possession of the Premises. If Landlord shall use, apply or retain all or any part of the Security
Deposit as provided for above, Tenant shall restore the Security Deposit to the amount set forth in the
Basic Lease Information within thirty (30) days after receipt of notice from Landlord. The Security
Deposit, if not previously used or applied by Landlord, shall at the election of Tenant be applied to Rent
owing in the last month of the Term or be returned to Tenant within thirty (30) days after the Expiration
Date.

4. OCCUPANCY AND USE
4.1 USE OF PREMISES.

4.1.1 General. The Premises shall, subject to the remaining provisions of this Section,
be used solely for the Permitted Use. Without limiting the foregoing, Tenant shall comply with all laws,
statutes, ordinances, orders, permits and regulations affecting Tenant's use and occupancy of the
Premises. Tenant will not do or permit anything which may disturb the quiet enjoyment of any other
tenant of the Property.

4.1.2 Landlord's Compliance Obligation. Landlord shall comply with all laws,
statutes, ordinances, orders and regulations relating to the Property (exclusive, however, of those with
which Tenant is obligated to comply by reason of Section 4.1.1) as of the Date of Lease.

4.1.3 Hazardous and Toxic Materials.

€)] For purposes of this Lease, hazardous or toxic materials shall mean asbestos containing
materials and all other materials, substances, wastes and chemicals classified as
hazardous or toxic substances, materials, wastes or chemicals (individually and
collectively, “Hazardous or Toxic Materials”) under then-current applicable
governmental laws, rules or regulations or that are subject to any right-to-know laws or
requirements (individually and collectively, “Environmental Laws”).

(b) Tenant shall not knowingly incorporate into, or use or otherwise place or dispose of at
the Premises or any other portion of the Property, any Hazardous or Toxic Materials,
except for use and storage of cleaning and office supplies used in the ordinary course of
Tenant’s business and then only if (i) such materials are in small quantities, properly
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labeled and contained, and (ii) such materials are handled and disposed of in
accordance with the highest accepted industry standards for safety, storage, use and
disposal. If Tenant or its employees, agents or contractors shall ever violate the
provisions of paragraph (b) of this Section 4.1.3 or otherwise contaminate the Premises
or the Property, then, at Landlord’s election, either Tenant or Landlord shall clean,
remove and dispose of the material causing the violation, in compliance with all
applicable governmental standards, laws, rules and regulations and then prevalent
industry practice and standards (the “Remediation Work”). In the event Tenant
performs such work, Tenant shall repair any damage to the Premises or the Property
(collectively with the Remediation Work, “Tenant’s Environmental Corrective Work™)
in such period of time as may be reasonable under the circumstances after written
notice by Landlord. In the event Landlord performs the Tenant’s Environmental
Corrective Work, within thirty (30) days after receiving an invoice, Tenant shall
reimburse Landlord for the costs incurred by Landlord to perform such Tenant’s
Environmental Corrective Work. Tenant’s obligations under this Section 4.1.3(b) shall
survive the expiration or earlier termination of this Lease.

(c) Landlord has no current knowledge of the presence of, and Landlord shall not
knowingly dispose of at the Premises or any other portion of the Property, any
Hazardous or Toxic Materials that would materially and adversely affect Tenant’s
access, use or occupancy of the Premises or otherwise pose any material risk or
material threat to the health, safety or welfare of Tenant or any of its employees or
guests. If Landlord or Landlord's employees, agents or contractors cause Hazardous or
Toxic Materials to be located at the Property or if any Hazardous or Toxic Materials
exists that predates Tenant's occupancy of the Property (including any Early
Occupancy Period), Landlord shall perform the Remediation Work at its sole cost and
expense. If Tenant is prevented from using, and does not use, the Premises or any
portion thereof for five (5) consecutive business days or fifteen (15) days in any twelve
(12) month period ("Eligibility Period™) as a result of the presence of Hazardous or
Toxic Materials in, on the Premises or the Building which were not caused or
introduced by Tenant or Tenant's agents, employees, licenses or invitees, where such
Hazardous or Toxic Materials pose a health risk to occupants of the Premises as
determined by a governmental body or agency and such health risk renders the
Premises unsuitable for Tenant's Permitted Use, then Tenant's obligation to pay Rent
shall be abated or reduced, as the case may be, from and after the first (1st) day
following the Eligibility Period and continuing for such time that Tenant continues to
be so prevented from using, and does not use, the Premises or a portion thereof, in the
proportion that the rentable square feet of the portion of the Premises that Tenant is
prevented from using, and does not use, bears to the total rentable square feet of the
Premises.

4.2 RULES AND REGULATIONS. Tenant will comply with all rules and
regulations applying to tenants in the Building (the "Rules and Regulations™) as may be adopted and
uniformly applied from time to time by Landlord for (a) the management, safety, care and cleanliness of,
and the preservation of good order and protection of property in, the Premises and the Building and at the
Property, (b) the increase in energy efficiency of the Building and the Property, (c) the decrease in the use
of natural resources in the Building and the Property or the waste of the same, (d) recycling of reusable
items, and (e) such other goals which result in the decrease in the carbon footprint of the Building and the
Property. Landlord may rescind, supplement and amend any Rules and Regulations so long as any
change in the Rules and Regulations does not diminish the rights granted to Tenant in this Lease, cause
harm to Tenant, or interfere with Tenant's use of the Premises for the Permitted Use. The Rules and
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Regulations in effect on the date hereof are attached hereto as Exhibit C to this Lease. All changes and
amendments to the Rules and Regulations sent by Landlord to Tenant in writing and conforming to the
foregoing standards shall be carried out and observed by Tenant. In the event of any conflict between the
Rules and Regulations and the provisions of this Lease, the provisions of this Lease shall prevail.
Landlord hereby reserves all rights necessary to implement and enforce the Rules and Regulations.

4.3 ACCESS. Without being deemed guilty of an eviction of Tenant and without
abatement of Rent, Landlord and its authorized agents shall have the right to enter the Premises during
Normal Business Hours upon forty-eight (48) hours’ notice to Tenant to inspect the Premises, to show the
Premises to prospective lenders or purchasers, and to fulfill Landlord's obligations or exercise its rights
under this Lease and, upon Landlord’s receipt of a notice of non-renewal from Tenant and in any event
during the last nine (9) months of the Term, to show the Premises to prospective tenants; provided,
however, that Landlord and Landlord’s invitees shall comply with all reasonable requirements of Tenant
with respect to the preservation of student privacy and safety, and instructional efficacy during school
hours. Landlord shall have the right to use any and all means which Landlord may deem proper to enter
the Premises in an emergency. Tenant hereby waives any claim for damages for any injury or
inconvenience to or interference with Tenant's business, any loss of occupancy or quiet enjoyment of the
Premises and any other loss occasioned thereby. Landlord shall at all times have and retain a key with
which to unlock the doors to and within the Premises, excluding Tenant's vaults and safes.

4.4 QUIET POSSESSION. Provided Tenant timely pays Rent and performs all of the
covenants, conditions and provisions on Tenant's part to be performed hereunder, Tenant shall have the
quiet possession and enjoyment of the Premises for the entire Term hereof, subject to all of the provisions
of this Lease. Landlord covenants that the Property does not contain, and will not contain during the term
of this Lease, any business or establishment selling, or permitting the use of, marijuana, tobacco, or
alcohol, wine, beer, or other intoxicating liquor.

45 PERMITS. If any governmental license or permit shall be required for the proper
and lawful conduct of Tenant's business in the Premises or any part thereof, Tenant, at its expense, shall
procure and thereafter maintain such license or permit. Additionally, if any subsequent alteration or
improvement is made to the Premises by Tenant, Tenant shall, at its expense, take all actions to procure
any such modification or amendment or additional permit.

4.6 BACKGROUND CHECKS. All Landlord employees, agents, contractors, or
other individuals sent to the Premises by Landlord who will have regular or unsupervised contact with
Tenant’s students and employees shall submit to a criminal background check (with a request for
subsequent arrest notifications) and furnish Tenant with verification that Landlord has received and
reviewed the criminal record summary consistent with the terms of Education Code Sections 44237 and
45125.1 for all employees, agents, contractors, or other individuals sent to the Premises by Landlord, and
has determined that they have not been convicted of a violent felony listed in Penal Code Section
667.5(c), a serious felony listed in Penal Code Section 1192.7(c), a sex offense listed in Education Code
Section 44010, a controlled substance offense listed in Education Code Section 44011, a crime involving
moral turpitude (e.g., embezzlement, perjury, fraud, etc.), or any offense which may make the employee
unsuitable/undesirable to work around students. Any Landlord employee, agent, contractor, or other
individual sent to the Premises by Landlord who has been convicted of a violent felony listed in Penal
Code Section 667.5(c), a serious felony listed in Penal Code Section 1192.7(c), a sex offense listed in
Education Code Section 44010, a controlled substance offense listed in Education Code Section 44011, a
crime involving moral turpitude (e.g., embezzlement, perjury, fraud, etc.), or any offense which may
make the employee unsuitable/undesirable to work around students shall not be allowed to enter the
Premises. Should Landlord receive a subsequent arrest notification, Landlord shall immediately notify
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Tenant and the parties will determine, consistent with applicable law and School policies, whether that
individual may continue to enter the Premises.

In addition, all Landlord employees, agents, contractors, or other individuals sent to the Premises
by Landlord who will have regular contact with Tenant students and employees shall not enter the
Premises unless the person has submitted to a risk assessment and/or be examined and determined to be
free of active tuberculosis (TB) within the period of 60 days prior to employment/service, or otherwise
meet the requirements of Education Code section 49406. Landlord shall maintain proof of compliance
with these provisions and shall provide written confirmation of compliance for each employee and
volunteer who comes into contact with Tenant’s students and/or staff at Tenant’s request.

5. UTILITIES
5.1 UTILITIES.

5.1.1 Responsibility for Payment. Landlord shall pay for all water, sewer, gas, heat,
light, power, and (except as provided in the immediately following sentence) any other services or utility
provided to and consumed on the Premises, and Tenant shall pay to Landlord its Tenant’s Share of the cost
thereof in the manner set forth in Section 2.2.1(b) (“Operating Expenses™). Tenant shall pay for janitorial
services and garbage collection services for the Premises.

5.1.2 Non-Liability of Landlord. Landlord shall not be liable for any failure or
interruption for any reason of any utility service being furnished to the Premises, except in cases of
Landlord’s negligence or misconduct.

5.1.3 Separate Metering. Landlord reserves the right to require, or Tenant may, subject
to Landlord’s reasonable approval, elect to install and maintain its own meter for any utilities that are jointly
metered by written notice delivered to Landlord sixty (60) days prior to the initiation by Tenant of any work
to effectuate such change. All separate meters shall be installed and maintained at Tenant’s sole cost and
expense.

5.1.4 Elevator Service. For the automatic elevator located within Tenant’s leased
Premises, Tenant will manage maintenance of the elevator facility, at Tenant’s expense..

5.1.5 Access. Subject to the terms of this Lease, Landlord shall provide Tenant with
access to the Property twenty-four (24) hours a day seven (7) days a week.
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5.2 SERVICE INTERRUPTION.

5.2.1 Service Interruption/Waiver of Landlord Liability. Landlord shall not be liable
for and, except as provided in Section 5.2.2 below, Tenant shall not be entitled to any abatement or
reduction of Rent by reason of, interruption of any of the foregoing services when such interruption is
caused by circumstances beyond Landlord's reasonable control, nor shall any such interruption be
construed as an eviction (constructive or actual) of Tenant or as a breach of the implied warranty of
suitability, or relieve Tenant from the obligation to perform any covenant or agreement herein and in no
event shall Landlord be liable for damage to persons or property (including, without limitation, business
interruption), or be in default hereunder, as a result of any such interruption or results or effects thereof.
Tenant hereby waives the provisions of any applicable existing or future law, ordinance or governmental
regulation permitting the termination of this Lease due to an interruption, failure or inability to provide
any services (including, without limitation, the provisions of California Civil Code Section 1932(1)).

5.2.2 Limited Right to Abatement of Rent. If any portion of the Premises becomes
unfit for occupancy because of actions or decisions made by Landlord or any other tenants within the
Property, Tenant shall be entitled to a fair partial abatement of Basic Annual Rent and Additional Rent for
any such portion of the Premises until such portion is again fit for occupancy.

5.3 TELECOMMUNICATION EQUIPMENT. In the event that Tenant wishes at any
time to utilize the services of a telephone or telecommunications provider whose equipment is not then
servicing the Building, no such provider shall be permitted to install its lines or other equipment within
the Building without first securing the prior written approval of Landlord which shall not be
unreasonably withheld, conditioned, or delayed.

6. MAINTENANCE, REPAIRS, ALTERATIONS AND IMPROVEMENTS

6.1 LANDLORD'S OBLIGATION TO MAINTAIN AND REPAIR. Landlord shall
maintain the foundation, floor and ceiling slabs, roof, curtain wall, 1% Floor exterior glass and mullions,
columns, beams, all Common Areas, Service Corridors and Service Areas (collectively the “Building
Structure”) and core Building mechanical, electrical, life safety, plumbing, sprinkler systems and core
HVAC systems (collectively, the “Building Systems™) in first class condition and repair and shall operate
the Building in a manner comparable to similar commercial buildings in the area. Notwithstanding
anything in this Lease to the contrary, Tenant shall be neither required nor permitted to make any repair
to, modification of, or addition to the Building Structure and/or the Building Systems except to the extent
required (and after prior written approval by Landlord using contractors approved in writing by Landlord)
because of Tenant’s use of all or a portion of the Premises for other than normal and customary business
office operations. Except for the elements of the Building described herein, Landlord shall not be
required to maintain or repair any portion of the Premises.

6.2 TENANT'S OBLIGATION TO MAINTAIN AND REPAIR.

6.2.1 Tenant's Obligation. Tenant shall, at Tenant's sole cost and expense, (i) maintain
and keep the Premises (including, but not limited to, all fixtures, walls, ceilings, floors, doors, windows
except replacement of 1% Floor exterior plate glass, appliances, HVAC units installed by Tenant , data
and phone cables, satellite dishes, antennas and any and all other equipment which is a part of or serves
the Premises other than those items that are the obligation of the Landlord pursuant to Section 6.1 above)
in good repair and condition, ordinary wear and tear excepted, and (ii) repair or replace any damage or
injury done to the Building or any other part of the Property caused by Tenant, Tenant's agents,
employees, licensees, invitees or visitors. All repairs and replacements performed by or on behalf of
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Tenant shall be performed diligently, in a good and workmanlike manner and in accordance with
applicable governmental laws, rules, and regulations.

6.3 IMPROVEMENTS AND ALTERATIONS.

6.3.1 Tenant’s Construction Obligations. Tenant's sole construction obligations under
this Lease are as set forth in Exhibit D attached hereto.

6.3.2 Alteration of Building. Provided it does not materially interfere with, impede or
otherwise limit Tenant’s use of the Premises for its Permitted Use, Landlord shall have the right to repair,
change, redecorate, alter, improve, modify, renovate, enclose or make additions to any part of the
Property (including, without limitation, structural elements and load bearing elements within the Premises
and to enclose and/or change the arrangement and/or location of driveways or parking areas or
landscaping or other Common Areas of the Property), all without being held guilty of an actual or
constructive eviction of Tenant or breach of the implied warranty of suitability and without an abatement
of Rent (the “Reserved Right”) as long as said Reserved Right would not interfere with Tenant’s
Permitted Use. When exercising the Reserved Right, Landlord will ensure that Tenant’s use of the
Premises is not materially interfered with.

6.3.3 Installations and Installations by Tenant. Tenant shall not, without the prior
written consent of Landlord, not to be unreasonably withheld, conditioned or delayed, make any
alterations to, or install any equipment or machinery of any kind (other than office and school equipment
and unattached personal property) in the Premises (all such alterations are herein collectively referred to
as "Installations™). All work performed by Tenant or its contractor relating to the Installations shall be
performed diligently and in a good and workmanlike manner, and shall conform to applicable
governmental laws, rules and regulations, Landlord’s insurance requirements and all rules for performing
work in the Building. Landlord may also require, as a condition to its consent to any Installations, that
any architect retained by Tenant in connection with such Installations be certified as a Certified Access
Specialist (CASp), and that following the completion of such Installations, such architect shall certify the
Premises as meeting all applicable construction-related accessibility standards pursuant to California Civil
Code Section 55.53. Upon completion of the Installations, Tenant shall deliver to Landlord "as built"
plans in a format reasonably acceptable to Landlord. All Installations that constitute fixtures within the
Premises shall be surrendered with the Premises at the expiration or earlier termination of this Lease,
unless prior to construction of the Installations and as a condition of Landlord’s approval thereof,
Landlord requires that some or all of the Installations be removed by Tenant at Tenant’s sole cost and
expense upon termination or expiration of this Lease. Landlord will have the right to periodically inspect
the work on the Premises and may require changes in the method or quality of the work if necessary to
cause the work to comply with the requirements of this Lease. Tenant shall also deliver to Landlord
evidence of Tenant's payment of the general contractor and subcontractors for the portions of Tenant's
Installations and the absence of any liens generated by such portions of the Installations as may be
reasonably required by Landlord (i.e., either unconditional lien releases in accordance with California
Civil Code Sections 8132 through 8135, inclusive, or release bond(s) in accordance with California Civil
Code Sections 8424).

7. INSURANCE AND CASUALTY

7.1 TOTAL OR PARTIAL DESTRUCTION OF THE BUILDING OR THE
PREMISES.

7.1.1 Total Destruction. If the Building should be totally destroyed by fire or other
casualty or if either the Building, or the Premises should be so damaged that rebuilding or repairs cannot
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be completed, in Landlord’s reasonable opinion, within one hundred eighty (180) days after
commencement of repairs to the Building or the Premises, as applicable, Landlord shall within thirty (30)
days of the casualty provide written notice of its opinion to Tenant, and either Landlord or Tenant may, at
its option, terminate this Lease, in which event Basic Annual Rent and Additional Rent shall be abated
during the unexpired portion of this Lease effective as of the date of such damage. Landlord shall
exercise the termination right pursuant to the preceding sentence, if at all, by delivering written notice of
termination to Tenant within ten (10) days after determining that the repairs cannot be completed within
one hundred eighty (180) days. Tenant shall exercise its termination right pursuant to this Section 7.1.1,
if at all, by delivering written notice of termination to Landlord within ten (10) days after being advised
by Landlord that the repairs cannot be completed within one hundred eighty (180) days or that the
Premises will be unfit for occupancy or inaccessible by reasonable means for at least one hundred eighty
(180) days after commencement of repairs to the Building.

7.1.2  Partial Destruction; Failure to Terminate. If the Building and/or the Premises
should be partially destroyed by fire or other casualty or if the Building and/or the Premises is completely
destroyed and neither Landlord nor Tenant elects to terminate this Lease pursuant to Section 7.1.1, then
Landlord shall promptly commence (and thereafter pursue with reasonable diligence) preparation of the
plans and specifications for the repair of the Building and/or the Premises (including the Tenant’s Work,
except as set forth in the next sentence) and thereafter diligently pursue repairing the Building and/or the
Premises to substantially the same condition which existed immediately prior to the occurrence of the
casualty. To the extent the Tenant’s Work include any items required to be insured by Tenant under
Section 7.2.1 below, Landlord shall have the obligation to repair such items only to the extent the
proceeds of such insurance are disbursed to Landlord for such repair.

7.1.3 Limitation on Landlord’s Obligations; Abatement of Rent. In no event shall
Landlord be required to rebuild, repair or replace any part of the furniture, equipment, fixtures, inventory,
supplies or any other personal property or any other improvements (except the Tenant’s Work), which
may have been placed by Tenant within the Building or the Premises. Landlord shall allow Tenant a fair
diminution of Basic Annual Rent and Additional Rent during the time the Premises are unfit for
occupancy; provided, however, if the casualty in question was caused by the gross negligence of Tenant,
its agents, employees, or licensees, Basic Annual Rent and Additional Rent shall be abated only to the
extent Landlord is compensated for such Basic Annual Rent and Additional Rent by loss of rents
insurance, if any.

7.1.4 Insurance Proceeds. Any insurance which may be carried by Landlord or Tenant
against loss or damage to the Building or the Premises shall be for the sole benefit of the party carrying
such insurance and under its sole control and shall be used as required by this Section 7.1.

7.2 TENANT’S INSURANCE.

7.2.1 Types of Coverage. From and after the date of this Lease, Tenant will carry, at
its expense, the insurance set forth in this Section. Notwithstanding the foregoing, if Tenant assigns this
Lease to, or sublets the entirety of the Premises to, an Affiliate pursuant to Section 11.1 below, Tenant
shall have satisfied its obligations under this Section 7.2 if such Affiliate provides for the benefit of
Landlord the insurance required of Tenant pursuant to this Section 7.2.

7.2.2 Commercial General Liability Insurance. Commercial General Liability
Insurance covering the Premises and Tenant’s use thereof against claims for personal or bodily injury or
death or property damage occurring upon, in or about the Premises (including contractual indemnity and
liability coverage), such insurance to provide coverage of not less than $2,000,000.00 per occurrence and
$2,000,000.00 annual aggregate, with a deductible of not more than $10,000 or such lesser amount
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reasonably acceptable to Landlord. All insurance coverage required under this Section 7.2.2 shall extend
to any liability of Tenant arising out of the indemnities provided for in this Lease to the extent such
indemnity would be covered by commercial general liability insurance. Additionally, each such policy of
insurance required under this Section 7.2.2 shall expressly insure Tenant and, as and additional insured,
Landlord.

7.2.3  Personal Property Insurance. Property insurance on an all-risk basis (including
coverage against fire, wind, tornado, vandalism, malicious mischief, water damage and sprinkler leakage)
covering all tenant owned fixtures, equipment and leasehold improvements, and other personal property
located in the Premises and endorsed to provide one hundred percent (100%) replacement cost coverage.
Such policy will be written in the name of Tenant. The property insurance may, with the consent of the
Landlord, provide for a reasonable deductible.

7.2.4  Workers Compensation’ and Employer’s Liability Insurance. Worker’s
compensation insurance with limits as mandated pursuant to the laws in the State of California or

$1,000,000.00, whichever is greater, together with employer’s liability insurance in an amount at least
$1,000,000.00.

7.2.5 Hired and Non-Owned Auto Liability Insurance. Hired and Non-Owned Auto
Liability Insurance covering Tenant and its employees and agents in an amount of at least $1,000,000
combined single limit.

7.2.6  Professional Liability Insurance. Professional Liability (also known as errors and
omissions insurance): Not less than the minimum limits required by law for Tenant's profession, and in
any event, not less than One Million Dollars ($1,000,000.00) per occurrence.

7.2.7  Other Requirements of Insurance. All such insurance will be issued and
underwritten by companies with an AM Best rating of A/VI1I1 or better or by a joint powers authority, and
will contain endorsements that (a) such insurance may not lapse with respect to Landlord or be canceled
or amended with respect to Landlord without the insurance company giving Landlord at least thirty (30)
days prior written notice of such cancellation or amendment, (b) Tenant will be solely responsible for
payment of premiums, and (c) Tenant’s insurance is primary in the event of overlapping coverage which
may be carried by Landlord; provided however, if Tenant's insurance company cannot provide the notice
required under clause (a), Tenant shall provide the notice required under clause (a). Additionally, each
such policy of insurance required under this section, except as to Worker's Compensation insurance shall
expressly insure both Tenant and, as additional insureds, Landlord as an additional insured thereunder.

7.2.8  Proof of Insurance. Within fifteen (15) days after the Effective Date of this
Lease, but in any event prior to the Commencement Date, Tenant shall deliver to Landlord certified
copies of all policies of insurance required by this Section 7.2 or duly executed, original certificates of
such insurance evidencing in-force coverage. Further, at least fifteen (15) days prior to the expiration of
the policy in question, Tenant shall deliver to Landlord a duly executed, original certificate of insurance
evidencing the renewal of each insurance policy required to be maintained by Tenant hereunder.

7.3 LANDLORD’S INSURANCE.

7.3.1 Property Insurance. From and after the date of this Lease, Landlord will carry a
policy or policies of all risk extended coverage insurance covering the Property endorsed to provide
replacement cost coverage and providing protection against perils included within the standard California
form of fire and extended coverage insurance policy, together with insurance against sprinkler damage,
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vandalism, malicious mischief and such other risks as Landlord may from time to time determine and
with any such deductibles as Landlord may from time to time reasonably determine.

7.3.2 Commercial General Liability Insurance. Landlord will carry Commercial
General Liability policy or policies covering the Building against claims for personal or bodily injury, or
death, or property damage resulting from the negligence of the Landlord or its agents, occurring upon, in
or about the Building to afford protection to the limit of not less than $2,000,000 per occurrence, and
$2,000,000 annual aggregate. This insurance coverage shall extend to any liability of Landlord arising
out of the indemnities provided for in this Lease.

7.4 WAIVER OF SUBROGATION. Except to the extent that insurance required to be
maintained by Tenant under this Section 7 covers loss to Landlord, Landlord and Tenant each waive any
rights each may have against the other on account of any loss or damage occasioned to Landlord or
Tenant, as the case may be, their respective property, the Premises or its contents, or to other portions of
the Property arising from any liability, loss, damage, or injury caused by fire or other casualty for which
property insurance is carried or required to be carried under this Lease and that the applicable carrier
has acknowledged and accepted the tender of the claim for indemnification. The insurance policies
obtained by Landlord and Tenant under this Lease will contain endorsements waiving any right of
subrogation that the insurer may otherwise have against the noninsuring party.

7.5 INDEMNIFICATION.

7.5.1 Tenant’s Indemnification. Tenant will pay for, defend, indemnify, and hold
Landlord harmless against and from any real or alleged damage or injury and from all claims, judgments,
liabilities, costs, and expenses, including attorneys’ fees and costs, arising out of or connected with
Tenant’s use of the Premises, or any repairs to the Premises or Installations (including original
improvements and fixtures specified as Tenant’s Work) that Tenant may make or cause to be made on the
Premises, any breach of this Lease by Tenant and any loss or interruption of business or loss of rental
income resulting from any of the foregoing. Tenant will not be liable for any of the obligations outlined
herein to the extent, and in the proportion, that the same is ultimately determined to be attributable to the
negligence or misconduct of Landlord. This obligation to indemnify will include all of Landlord’s
attorneys’ fees, litigation costs, investigation costs, court costs and all other costs, expenses, and liabilities
reasonably incurred by Landlord or its counsel from the first notice that any claim or demand is to be
made or may be made. Tenant’s obligations under this Section 7.5.1 shall survive the termination of this
Lease.

7.5.2  Landlord’s Indemnification. Landlord agrees to indemnify Tenant and hold it
harmless from any and all loss, cost, damage, expense and liability (including without limitation court
costs and reasonable attorneys’ fees) incurred in connection with or arising from any Losses, caused by
the gross negligence or willful misconduct of Landlord and/or any of Landlord’s Agents. The
obligations of Landlord under this Section 7.5.2 shall survive the termination of this Lease with respect to
any claims or liability arising in connection with any event occurring prior to such termination

8. CONDEMNATION

8.1 If the Property or any portion thereof that, in Landlord's or Tenant’s reasonable opinion,
is necessary to the continued efficient and/or economically feasible use of the Property or the Premises
shall be taken or condemned for public purposes, or sold to a condemning authority in lieu thereof, then
either party may, at its option, terminate this Lease on the effective date of such taking by delivering
written notice thereof to the other party on or before ten (10) days after the effective date of the taking,
condemnation or sale in lieu thereof. If neither Landlord nor Tenant elects to exercise such termination
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right, then this Lease shall continue in full force and effect, provided that if the taking, condemnation or
sale includes any portion of the Premises, the Basic Annual Rent and Additional Rent shall be
redetermined on the basis of the remaining square feet of Premises. Landlord, at Landlord's sole option
and expense, shall restore and reconstruct the Building to substantially its former condition to the extent
that the same may be reasonably feasible, but such work shall not be required to exceed the scope of the
work done by Landlord in originally constructing the Building. Landlord shall receive the entire award
(which shall include sales proceeds) payable as a result of a condemnation, taking or sale in lieu thereof.
Tenant shall, however, have the right to recover from such authority through a separate award, any
compensation as may be awarded to Tenant on account of moving and relocation expenses and
depreciation and removal of Tenant's physical property.

9. LIENS

9.1 MECHANICS’ LIENS. Tenant shall keep the Premises and the Property free from all
liens arising out of any work performed, materials furnished or obligations incurred by Tenant, and
Tenant shall defend indemnify and hold harmless Landlord from and against any and all claims, causes of
action, damages and expenses (including reasonable attorneys' fees) arising from or in connection with
any such liens. If Tenant shall not, within ten (10) days following notification to Tenant of the imposition
of any such lien, cause the same to be released of record by payment or the posting of a bond in amount,
form and substance acceptable to Landlord, Landlord shall have, in addition to all other remedies
provided herein and by law, the right but not the obligation, to cause the same to be released by such
means as it shall deem proper, including payment of or defense against the claim giving rise to such lien.
All amounts paid or incurred by Landlord in connection therewith shall be paid by Tenant to Landlord on
demand and shall bear interest from the date of demand until paid at the rate set forth in Section 2.4
above. Nothing contained in this Lease shall constitute any consent by Landlord to subject Landlord's
estate to liability under any mechanics' or other lien law. Tenant shall give Landlord adequate
opportunity, and Landlord shall have the right at all times, to post such notices of non-responsibility as
may be allowed under California law.

9.2 LEASEHOLD MORTGAGE. Notwithstanding Section 9.1 above, Tenant shall have
the right without Landlord’s prior written consent to subject its leasehold estate and all of its rights and
interests in and to the Premises under this Lease (sometimes referred to herein as the “Leasehold
Interest”) to a Leasehold Mortgage in accordance with and subject to the provisions of Exhibit E, attached
hereto and incorporated herein as if fully set forth below.

10. TAXES ON TENANT'S PROPERTY

10.1  Tenant shall be liable for and shall pay, prior to their becoming delinquent, any and all
taxes and assessments levied against any personal property or trade or other fixtures placed by Tenant in
or about the Premises. Tenant shall submit a personal property tax exemption application at Tenant's sole
cost and expense, and Landlord shall use its commercially reasonable efforts to reasonably cooperate with
Tenant's application at no cost to Landlord. Any personal property tax exemption received in connection
with Tenant's application shall inure to the benefit of Tenant in the form of Tenant not being billed for
said property taxes.

11. SUBLETTING AND ASSIGNING

11.1  Except as otherwise permitted herein and by Section 11.2 and Section 11.3 below, Tenant
shall not assign this Lease, or allow it to be assigned, in whole or in part, by operation of law or otherwise
(it being agreed that for purposes of this Lease, assignment shall include, without limitation, the transfer
of a majority interest of stock, partnership or other forms of ownership interests, merger or dissolution) or
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mortgage or pledge the same, or sublet the Premises or any part thereof or permit the Premises to be
occupied by any individual or business entity, or any combination thereof, other than Tenant, without the
prior written consent of Landlord. Notwithstanding the foregoing, Landlord’s consent shall not be required
and the requirements of Section 11.2 shall not apply for Tenant to assign this Lease to an “Affiliate” of
Tenant. The term “Affiliate” as used herein means a corporation, limited liability company or other entity
that controls, is controlled by, or is under common control with Tenant including, without limitation,
Navigator Schools Support Corporation, a California nonprofit public benefit corporation doing business as
Watsonville Prep, 407 Main Street LLC, a California limited liability company, or an entity which is an
Affiliate of either of them. Tenant shall provide written notice to Landlord no less than ten (10) days after
the effective date of any transfer to an Affiliate. Notwithstanding any subletting or assignment by Tenant
hereunder or any provision herein to the contrary, Tenant shall remain fully liable for the performance of
all the covenants, agreements, terms, provisions and conditions contained in this Lease on the part of
Tenant to be performed. No assignee or subtenant of the Tenant may (i) assign or sublet the Premises or
any portion thereof or (ii) use the Premises for marijuana or tobacco sales or use, or as a liquor store. Any
assignment made by Tenant shall contain a covenant of assumption by the assignee running to Landlord.
All reasonable legal fees and expenses incurred by Landlord in connection with any assignment or
sublease proposed by Tenant will be paid by Tenant within thirty (30) days of receipt of an invoice from
Landlord, which shall not exceed $1,000.

11.2 LANDLORD'S RIGHTS. If Tenant desires to sublease any portion of the Premises or
assign this Lease, Tenant shall submit to Landlord (a) in writing, the name of the proposed subtenant or
assignee, the nature of the proposed subtenant's or assignee's business and, in the event of a sublease, the
portion of the Premises which Tenant desires to sublease, (b) a current balance sheet and income
statement for such proposed subtenant or assignee, (c) a copy of the assignment, and (d) such other
information as Landlord may reasonably request (collectively, the "Required Information™). Landlord
shall, within thirty (30) days after Landlord's receipt of the Required Information, deliver to Tenant a
written notice (a "Landlord Response™) in which Landlord either (i) consents to the proposed sublease or
assignment, or (ii) withholds its consent to the proposed sublease or assignment, which consent shall not
be unreasonably withheld so long as Tenant is not in default hereunder and Landlord has received all
Required Information. The reason for which Landlord shall be deemed to have reasonably withheld its
consent to any sublease or assignment includes but is not limited to (i) Landlord’s determination (in its
sole discretion) that such subtenant or assignee is not of the character or quality of a tenant to whom
Landlord would generally lease space in the Building, (ii) the proposed subtenant’s or assignee’s primary
business is prohibited by an non-compete clause then affecting the Building, (iii) the proposed subtenant
or assignee is a tenant of the Building, or Landlord is negotiating with the proposed subtenant or assignee
to become a tenant of the Building, or (iv) such subtenant or assignee does not meet the creditworthiness
standards applied by Landlord generally in the selection of tenants for the Building (but taking into
consideration the fact that Tenant remains liable under this Lease). In lieu of consenting to any such
proposed sublease or assignment (and without regard to whether Landlord's action is "reasonable™ or
"unreasonable™) Landlord shall have the right, within thirty (30) days after Landlord's receipt of the
Required Information to, if the proposed assignment or sublease is for the remainder of the term of this
Lease, terminate this Lease as to the space so affected as of the date so specified by Tenant in its notice to
Landlord, in which event Tenant shall be relieved of any and all further obligations hereunder as to such
space.

11.3 LANDLORD'S RIGHTS RELATING TO ASSIGNEE OR SUBTENANT. If this
Lease or any part hereof is assigned or the Premises or any part thereof are sublet, Landlord may at its
option collect directly from such assignee or subtenant all rents becoming due to Tenant under such
assignment or sublease and apply such rent against any sums due to Landlord by Tenant hereunder.
Tenant hereby authorizes and directs any such assignee or subtenant to make such payment of rent
directly to Landlord upon receipt of notice from Landlord, and Tenant agrees that any such payments
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made by an assignee or subtenant to Landlord shall, to the extent of the payments so made, be a full and
complete release and discharge of rent owed to Tenant by such assignee or subtenant. No direct
collection by Landlord from any such assignee or subtenant shall be construed to constitute a novation or
a release of Tenant or any guarantor of Tenant from the further performance of its obligations hereunder.
In the event that, following an assignment or subletting, this Lease or the rights and obligations of Tenant
hereunder are terminated for any reason, including without limitation in connection with default by or
bankruptcy of Tenant, Landlord may, at its option, consider this Lease to be thereafter a direct lease to the
assignee or subtenant of Tenant upon the terms and conditions contained in this Lease.

12. TRANSFERS BY LANDLORD, SUBORDINATION AND TENANT'S ESTOPPEL
CERTIFICATE

12.1 SALE OF THE PROPERTY. In the event of any transfer of title to the Property, the
transferor shall automatically be relieved and freed of all obligations of Landlord under this Lease
accruing after such transfer, provided that the transferee expressly assumes in writing all obligations of
Landlord hereunder accruing after the date of such transfer and further provided that if a Security Deposit
has been made by Tenant, Landlord shall not be released from liability with respect thereto unless
Landlord’s transferee assumes responsibility for the Security Deposit.

12.2 SUBORDINATION, ATTORNMENT AND NOTICE. This Lease is subject and
subordinate (i) to the lien of each mortgage and deed of trust encumbering all or any portion of the
Property, regardless of whether such lease, mortgage or deed of trust now exists or may hereafter be
created, (ii) to any and all advances (including interest thereon) to be made under each such lease,
mortgage or deed of trust and (iii) to all modifications, consolidations, renewals, replacements and
extensions of each such lease, mortgage or deed of trust; provided that the foregoing subordination to any
mortgage or deed of trust placed on the Property after the date hereof shall not become effective until and
unless the holder of such mortgage or deed of trust delivers to Tenant a non-disturbance agreement
(which may include Tenant's agreement to attorn as set forth below) permitting Tenant, if Tenant is not
then in material default under any provision of, this Lease, to remain in occupancy of the Premises in the
event of a foreclosure of any such mortgage or deed of trust. Tenant shall, in the event of the sale or
assignment of Landlord's interest in the Premises, attorn to and recognize such purchaser, assignee or
lessor as Landlord under this Lease. Tenant shall, in the event of any proceedings brought for the
foreclosure of, or in the event of the exercise of the power of sale under, any mortgage or deed of trust
covering the Premises, attorn to and recognize the purchaser at foreclosure as Landlord under this Lease.
The above subordination and attornment clauses shall be self-operative and no further instruments of
subordination or attornment need be required by any mortgagee, trustee, lessor, purchaser or assignee. In
confirmation thereof, Tenant agrees that, upon the request of Landlord, or any such mortgagee, trustee,
lessor, purchaser or assignee, Tenant shall execute and deliver whatever instruments may be required for
such purposes and to carry out the intent of this Section 12.2.

12.3 TENANT'S ESTOPPEL CERTIFICATE. Tenant shall, upon the request of Landlord
or any mortgagee of Landlord (whether under a mortgage or deed of trust), without additional
consideration, deliver an estoppel certificate within ten (10) days after a request therefor, consisting of
reasonable statements required by Landlord, any mortgagee or purchaser of any interest in the Property,
which statements may include but shall not be limited to the following: this Lease is in full force and
effect, with rental paid through the date specified in the certificate; this Lease has not been modified or
amended; Tenant is not aware that Landlord is in default or that Landlord has failed to fully perform all of
Landlord's obligations hereunder; and such other statements as may reasonably be required by the
requesting party. If Tenant is unable to make any statements contained in the estoppel certificate because
the same is untrue or inaccurate, Tenant shall with specificity state the reason why such statement is
untrue or inaccurate.
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13. DEFAULT

13.1 DEFAULTS BY TENANT. The occurrence of any of the events described
Sections 13.1.1 through 13.1.3 shall constitute a default by Tenant under this Lease.

13.1.1 Failure to Pay Rent. The failure by Tenant to make such payment to Landlord
within five (5) business days after Landlord gives Tenant written notice specifying that the payment was
not made when due.

13.1.2 Failure to Perform Other Obligations. Any failure by Tenant to observe and
perform any provision of this Lease to be observed or performed by Tenant where such failure continues
for thirty (30) days after Landlord gives Tenant written notice of such failure, provided that if such failure
by its nature cannot be cured within such thirty (30) day period, Tenant shall not be in default hereunder
so long as Tenant commences curative action within such thirty (30) day period, and diligently and
continuously pursues the curative action to completion.

13.1.3 Abandonment. Tenant’s complete abandonment of the Premises, other than
scheduled school holidays or vacations.

13.1.4 Bankruptcy, Insolvency, Etc. Tenant or any Guarantor (i) becomes or is
declared insolvent according to any law, (ii) makes a transfer in fraud of creditors according to any
applicable law, (iii) assigns or conveys all or a substantial portion of its property for the benefit of
creditors or (iv) files a petition for relief, or is the subject of an order for relief, under the Federal
Bankruptcy Code or any other present or future federal or state insolvency, bankruptcy or similar law
(collectively, "applicable bankruptcy law™) or a receiver or trustee is appointed for Tenant or any
Guarantor or its property; the interest of Tenant or any Guarantor under this Lease is levied on under
execution or under other legal process; or any involuntary petition is filed against Tenant or any
Guarantor under applicable bankruptcy law; provided, however, no action described in this Section 13.1.4
shall constitute a default by Tenant if Tenant or any Guarantor shall vigorously contest the action by
appropriate proceedings and shall remove, vacate or terminate the action within sixty (60) days after the
date of its inception.

13.2 REMEDIES OF LANDLORD. In the event of any default by Tenant, the rights and
remedies of Landlord shall be as provided by the California Civil Code.

13.3 DEFAULTS BY LANDLORD. Landlord shall be in default under this Lease if
Landlord fails to perform any of its obligations hereunder and such failure continues for a period of thirty
(30) days after Tenant gives written notice to Landlord and each mortgagee who has a lien against any
portion of the Property and whose hame and address has been provided to Tenant stating that (a) Landlord
is in breach of this Lease and (b) describing the breach with specificity, provided that if such failure
cannot reasonably be cured within such thirty (30) day period, Landlord shall not be in default hereunder
if the curative action is commenced within such thirty (30) day period and is thereafter diligently pursued
until cured. Upon any such uncured default by Landlord, Tenant may exercise any of its rights provided
at law or in equity.

14. NOTICES

14.1  Notices. All notices (including requests, demands, approvals or other communications)
under this Lease shall be in writing and addressed as set forth in the Basic Lease Information or to such
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other address or to the attention of such other person as shall be designated from time to time in writing
by the applicable party and sent in accordance herewith.

14.2  Method of Delivery. Notice shall be sufficiently given for all purposes as follows:

(@) When personally delivered to the recipient, notice is effective on delivery.

(b) When mailed first class to the last address of the recipient known to the party giving
notice, notice is effective on delivery.

(c) When mailed by certified mail with return receipt requested, notice is effective on
receipt if delivery is confirmed by a return receipt.

(d) When delivered by an overnight delivery service including but not limited to United
Parcel Service and Federal Express with charges prepaid or charged to the sender’s account, notice is
effective on delivery if delivery is confirmed by the delivery service.

14.3 Refused, Unclaimed, or Undeliverable Notices. Any correctly addressed notice that is
refused, unclaimed, or undeliverable because of an act or omission of the party to be notified shall be
considered to be effective as of the first date that the notice was refused, unclaimed or considered
undeliverable by the postal authorities, messenger, or overnight delivery service.

15. MISCELLANEOUS PROVISIONS

15.1 SIGNAGE. Tenant may, at Tenant’s sole expense, install identification signs (including
its logo) on the exterior of the Building subject to the following requirements:

15.1.1 Tenant must obtain Landlord’s prior written approval for such signs, which
approval shall not be unreasonably withheld, conditioned, or delayed.

15.1.2 All signs must meet all applicable Laws and Tenant must obtain the sign permit
issued by the City of Watsonville.

15.1.3 Tenant is solely responsible for the removal of such sign(s) at the expiration or
termination of the Lease and the repair to the reasonable satisfaction of the Landlord to any surface of
Building, or to the Property where such signs are removed.

15.2 NO WAIVER. No waiver by Landlord or Tenant of any provision of this Lease shall be
deemed to have been made unless such waiver is expressly stated in writing signed by the waiving party.
No waiver by Landlord or Tenant of any breach by the other party shall be deemed a waiver of any
subsequent breach of the same or any other provision. The failure of Landlord or Tenant to insist at any
time upon the strict performance of any covenant or agreement or to exercise any option, right, power or
remedy contained in this Lease shall not be construed as a future waiver thereof. No payment by Tenant
or receipt by Landlord of a lesser amount than the monthly installment of Rent due under this Lease shall
be deemed to be other than on account of the earliest Rent due hereunder, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment as Rent be deemed an accord
and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right to
recover the balance of such Rent or pursue any other remedy which may be available to Landlord.

15.3 APPLICABLE LAW. This Lease shall be governed by and construed in accordance with
the laws of the State of California without regard to the conflicts of laws provisions thereof.
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154 COMMON AREAS. "Common Areas" shall mean all areas, spaces, facilities and
equipment (whether or not located within the Building) made available by Landlord for the common and
joint use of Landlord, Tenant and others designated by Landlord using or occupying space in the
Building, including but not limited to, any tunnels, walkways, sidewalks and driveways necessary for
access to the Building, Building lobbies, landscaped areas, public corridors, public rest rooms, Building
stairs, elevators open to the public, service elevators (provided that such service elevators shall be
available only for tenants of the Building and others designated by Landlord), drinking fountains and any
such other areas and facilities as are reasonably designated by Landlord from time to time as Common
Areas. "Service Corridors" shall mean all loading docks, loading areas and all corridors that are not open
to the public but which are available for use by Tenant and others designated by Landlord. "Service
Areas" will refer to areas, spaces, facilities and equipment serving the Building (whether or not located
within the Building) but to which Tenant and other occupants of the Building will not have access,
including, but not limited to, mechanical, telephone, electrical and similar rooms and air and water
refrigeration equipment. Tenant is hereby granted a nonexclusive right to use the Common Areas and
Service Corridors during the Term of this Lease for their intended purposes, in common with others
designated by Landlord, subject to the terms and conditions of this Lease. The Building, Common Areas,
Service Corridors and Service Areas will be at all times under the exclusive control, management and
operation of Landlord. Tenant agrees and acknowledges that the Premises (whether consisting of less than
one floor or one or more full floors within the Building) do not include, and Landlord hereby expressly
reserves for its sole and exclusive use, any and all mechanical, electrical, telephone and similar rooms,
janitor closets, elevator, pipe and other vertical shafts and ducts, flues, stairwells, any area above the
acoustical ceiling and any other areas not specifically shown on Exhibit B as being part of the Premises.

15,5 SUCCESSORS AND ASSIGNS. Subject to Section 11 hereof, all of the covenants,
conditions and provisions of this Lease shall be binding upon and shall inure to the benefit of the parties
hereto and their respective heirs, personal representatives, successors and assigns.

15.6 BROKERS. Tenantand Landlord each warrants to the other that it has had no dealings
with any real estate broker or agent in connection with the negotiation of this Lease other than that
referenced in Section 16 of the Basic Lease Information ("Tenant's Broker™) on behalf of Tenant and that
referenced in Section 17 of the Basic Lease Information (“Landlord Broker”) on behalf of Landlord, and
that it knows of no other real estate brokers or agents who are or claim to be entitled to a commission in
connection with this Lease. Landlord and Tenant each agrees to defend, indemnify and hold harmless the
other from and against any liability or claim, whether meritorious or not, arising with respect to any
broker and/or agent known to Landlord or Tenant, respectively, and not so hamed and claiming to be
entitled to a commission by, through or under such party. Landlord has agreed to pay the fees of
Landlord's Broker and Tenant's Broker strictly in accordance with and subject to the terms and conditions
of separate written commission agreement(s).

15.7 SEVERABILITY. If any provision of this Lease or the application thereof to any person
or circumstances shall be invalid or unenforceable to any extent, the application of such provisions to
other persons or circumstances and the remainder of this Lease shall not be affected thereby and shall be
enforced to the greatest extent permitted by law.

15.8 TIME. Time is of the essence in this Lease and in each and all of the provisions hereof.
Whenever a period of days is specified in this Lease, such period shall refer to calendar days unless
otherwise expressly stated in this Lease. If any date provided under this Lease for performance of an
obligation or expiration of a time period is a Saturday, Sunday or a holiday generally recognized by
businesses, the obligation shall be performed or the time period shall expire, as the case may be, on the
next succeeding business day. The "Date of this Lease" shall mean the date of execution hereof by the
last of Landlord and Tenant, as set forth on the signature page.
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15.9 DEFINED TERMS AND MARGINAL HEADINGS. The words "Landlord" and
"Tenant" as used herein shall include the plural as well as singular. If more than one person is named as
Tenant, the obligations of such persons are joint and several. The headings and titles to the articles,
sections and Sections of this Lease are not a part of this Lease and shall have no effect upon the
construction or interpretation of any part of this Lease.

15.10 AUTHORITY. Landlord and Tenant and each person signing this Lease on behalf of
such party represents to the other party as follows: Such party, if a corporation, limited liability company,
limited partnership, limited liability partnership or partnership is duly formed and validly existing under
the laws of the state of its formation and is duly qualified to do business in the State of California. Such
party, if a limited liability company, partnership, limited partnership, limited liability partnership or other
joint venture, is duly organized and legally existing under the laws of the state of its organization and is
duly qualified to do business in the State of California. Tenant has all requisite power and all
governmental certificates of authority, licenses, permits, qualifications and other documentation to lease
the Premises and to carry on its business as now conducted and as contemplated to be conducted. Each
person signing on behalf of Landlord or Tenant is authorized to do so. The foregoing representation in
this Section 15.10 shall also apply to any corporation, limited liability company, limited partnership,
limited liability partnership or partnership which is a general partner or joint venturer of Tenant. Tenant
will be required to provide a corporate resolution evidencing such authority to enter into the lease
agreement.

15.11 FORCE MAJEURE. Whenever a period of time is herein prescribed for action to be
taken by Landlord or Tenant, the party taking the action shall not be liable or responsible for, and there
shall be excluded from the computation for any such period of time, any delays due to strikes, riots, acts
of God, shortages of labor or materials, war, governmental laws, regulations or restrictions or any other
causes which are beyond the reasonable control of such party; provided, however, in no event shall the
foregoing apply to the financial obligations of either Landlord or Tenant to the other under this Lease,
including Tenant's obligation to pay Basic Annual Rent, Additional Rent or any other amount payable to
Landlord hereunder.

15.12 PARKING AND LOADING. [Are these parking provisions applicable?] Landlord
herby licenses to Tenant, for the use of Tenant, its faculty, administrators, students and their families, and
their respective licensees and invitees, for no additional consideration, (a) not less than twenty (20)
parking spaces in the existing parking lot on the Property and (b) a pick-up and drop-off zone in the front
of the Northern entrance of the alley to be available at pick-up and drop-off times. Each year after the
2020-2021 school year, four additional parking spaces will be added until school reaches full enroliment
in 2025-26 when 40 parking spaces will be allocated.

15.13 ATTORNEY'S FEES. In the event of any legal action or proceeding brought by either
party against the other arising out of this Lease, the prevailing party shall be entitled to recover reasonable
attorneys' fees and costs incurred in such action (including, without limitation, all costs of appeal) and
such amount shall be included in any judgment rendered in such proceeding.

15.14 SURVIVAL OF INDEMNITIES. Each indemnity agreement and hold harmless
agreement contained herein shall survive the expiration or termination of this Lease.

15.15 PROHIBITED PERSONS AND TRANSACTIONS. Tenant represents to Landlord: (i)
that neither Tenant nor any person or entity that directly owns a 10% or greater equity interest in it, nor

any of its officers, directors or managing members, is a person or entity with whom U.S. persons or
entities are restricted from doing business under regulations of the Office of Foreign Asset Control
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(“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially Designated
and Blocked Persons List) or under Executive Order 13224 (the “Executive Order”) signed on September
24,2001, and entitled “Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism”, or other Laws, (ii) that Tenant’s activities do not violate the
International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001, or the regulations
or orders promulgated thereunder, as they may be amended from time to time, or other anti-money
laundering Laws (the “Anti-Money Laundering Laws™), and (iii) that throughout the Term of this Lease
Tenant shall comply with the Executive Order and with the Anti-Money Laundering Laws.

15.16 DIGITAL RECORDS. The parties agree that electronic signatures, including those
delivered by PDF or signed through the electronic signature system known as "DocuSign", shall have the
same effect as originals. All parties to this Lease waive any and all rights to object to the enforceability
of this Lease based on the form or delivery of signature. Landlord and Tenant agree to accept a digital
image of this Lease, as executed in counterparts, as a true and correct original and admissible for the
purposes of state law, Federal Rule of Evidence 1002, and like statutes and regulations.

15.17 ENTIRE AGREEMENT. This Lease contains all of the agreements of the parties hereto
with respect to any matter covered or mentioned in this Lease and no prior agreement, understanding or
representation pertaining to any such matter shall be effective for any purpose. No provision of this Lease
may be amended or added to except by an agreement in writing signed by the parties hereto or their
respective successors in interest.

15.18 COUNTERPARTS. This Lease may be executed in one or more counterparts, each of
which shall constitute an original and all of which shall be one and the same agreement.

15.19 ADA DISCLOSURE AND CASP INSPECTION. For purposes of Section
1938 of the California Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby
acknowledges, that Landlord has not caused the Premises to undergo inspection by a Certified
Access Specialist (CASp) to determine if the Premises meet applicable construction- related
accessibility standards pursuant to California Civil Code Section 55.53. In accordance with Civil
Code Section 1938(e), Landlord hereby states the following:

“A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law
does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a
CASp inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties
shall mutually agree on the arrangements for the time and manner of the CASp
inspection, the payment of the fee for the CASp inspection, and the cost of
making any repairs to correct violations of the construction-related accessibility
standards within the premises.”

In connection therewith: (i) Tenant assumes all risk of, and agrees that neither Landlord nor
Landlord’s property managers, directors, officers, attorneys, contractors or agents, (collectively
“Landlord Parties”) shall be liable for any and all loss, cost, damage, expense and liability
(including without limitation court costs and reasonable attorney’s fees) sustained as a result of
the Premises not having been inspected by a CASp, and (ii) Tenant hereby acknowledges and
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agrees that Tenant’s indemnity obligations set forth in the Lease shall include any and all claims
relating to or arising as a result of the Premises not having been inspected by a CASp or any suit
brought against Landlord and/or any Landlord Party if a visit to Tenant’s Premises is wholly or
partially the triggering basis for such a suit against Landlord.

Tenant may, at its sole risk and expense, elect to have the Premises inspected by a CASp for
purposes of determining whether or not the Premises comply with all of the applicable
construction-related accessibility standards under California law (“Tenant CASp Inspection”).
Any such Tenant CASp Inspection shall be performed in a noninvasive manner to the Premises.
It is the express intent and understanding of the parties that Tenant’s right to perform such
Tenant CASp Inspection shall be solely for Tenant’s own benefit and Landlord and Landlord
Parties shall have no duty or responsibility whatsoever of any kind for any claims, expenses,
actions, repairs, alterations, modifications, damages, liabilities, or losses arising from or in
connection with such Tenant CASp Inspection (“CASp Inspection Claims”) or the reports or
recommendations resulting therefrom (each or collectively “CASp Inspection Results”). Tenant
also agrees to correct any violations of construction related accessibility standards identified in
such CASp Inspection Results at Tenant’s sole cost and expense, and to indemnify, defend, and
hold harmless Landlord and Landlord Parties from and against any and all CASp Inspection
Claims or CASp Inspection Results arising from or in connection with such Tenant CASp
Inspection.

15.20 WAIVER OF JURY TRIAL/JUDICIAL REFERENCE. To the greatest extent
permitted by existing law, each party to this agreement hereby expressly waives any right to trial
by jury of any claim, demand, action or cause of action either arising under this agreement or any
other instrument, document or agreement executed or delivered in connection therewith or in any
way connected with or related or incidental to the dealings of the parties hereto or any of them
with respect to this agreement or any other instrument, document or agreement executed or
delivered in connection herewith, or the transactions related hereto or thereto, in each case
whether now existing or hereafter arising, and whether sounding in contract or tort or otherwise;
and each party hereby agrees and consents that any such claim, demand, action or cause of action
shall be decided by court trial without a jury.

If this jury waiver is found to be invalid, then the parties agree that all questions of fact or law
shall be submitted to a referee in accordance with Code of Civil Procedure Section 638 et seq.,
for issuance by the referee of a Statement of Decision as to all such matters. The parties agree
that the referee shall be a retired judge who served as a judge for no less than ten years to be
mutually agreed upon between the parties. If the parties are unable to agree, any party may
request an appointment of the referee by the presiding judge of the Santa Cruz County Superior
Court.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Lease effective as
of the Date of Lease set forth in the Basic Lease Information.

LANDLORD:

HANSEN FAMILY TRUST

Dated: By:

William J. Hansen, Co-Trustee

TENANT:

NAVIGATOR SCHOOLS,
a California nonprofit public benefit corporation

Date: By:

Name: Caprice Young, Ed.D.
Title: Chief Executive Officer

24
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EXHIBIT A

LEGAL DESCRIPTION

The Land referred to herein below is situated in the City of Watsonville, County of Santa
Cruz, State of California, and is described as follows:

[TBD]

APN: [TBD]
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EXHIBIT B

PREMISES FLOOR PLAN
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EXHIBIT C

RULES AND REGULATIONS
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EXHIBIT D
TENANT’S WORK

The Premises will be improved (the "Tenant’s Work") by Tenant at Tenant’s cost and expense in
accordance with the construction plans and specifications prepared by [Architect name] and
dated [Date], 2024 (the "Construction Plans™) transmitted to the Landlord. The Tenant has
retained the general contracting services of [Contractor name] to complete the work referenced

in the Construction Plans and has obtained a Payment and Performance Bond as well as a
Builder’s Risk Insurance Policy for the purpose of completing this scope of work. The duration of
the project is anticipated as being [number] work days from the Tenant issuing the notice to
proceed.
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EXHIBIT E

LEASEHOLD MORTGAGE PROVISIONS

Tenant shall be entitled to subject its leasehold estate and all of its rights and interests in and to
the Premises under this Lease (sometimes referred to herein as the “Leasehold Interest”) to a
mortgage, mortgages, deed of trust or deeds of trust from time to time on the Leasehold Interest
its rights, title, and interests in and to the Premises under or pursuant to this Lease (each a
“Leasehold Mortgage™), for the benefit of, and to secure financing from, any mortgage lender(s)
from time to time providing construction, interim, or permanent financing or refinancing for the
Installations and/or the business of Tenant being conducted on the Premises (each a “Leasehold
Mortgagee”). There may be one or more Leasehold Mortgages and Leasehold Mortgagees, at
Tenant’s discretion. To facilitate the financing of the Installations, Landlord agrees to the
following:

A. Consent to Leasehold Mortgages. Landlord’s consent and approval shall not be required
in connection with any Leasehold Mortgage, the transfer of Tenant's interest in this Lease and
Premises in connection with a judicial or non-judicial sale proceeding pursuant to the Leasehold
Mortgage, any transfer pursuant to a deed or assignment in lieu of foreclosure, any sale or transfer
in any bankruptcy or insolvency proceedings, or any similar transfer pursuant to any exercise of
remedies under any Leasehold Mortgage (collectively, a “Foreclosure”), subject to compliance
with the terms of this Exhibit and subject to such transferee expressly assuming all of the Tenant's
obligations under the Lease. Notwithstanding the foregoing, Tenant shall provide Landlord with
prompt notice of the creation of any Leasehold Mortgage.

B. Effect on Landlord’s Interests. The Leasehold Mortgage and other lender documents
shall be subject to the terms of this Lease, and nothing contained in herein or in any Landlord
Agreement (as defined below at Exhibit Section U) shall be construed as consent by Landlord
that any mortgage, deed of trust or other encumbrance granted or permitted to exist by Tenant
shall encumber Landlord's ownership of the Premises, or affect Landlord's rights hereunder or
under the Lease, except as specifically provided herein.

C. Forbearance by Landlord. For as long as any Leasehold Mortgage remains in effect,
Landlord will delay and forbear from the exercise of its remedies (including the acceleration of
rentals) as hereinafter provided in Exhibit Sections D., E., F., G., H, and I.

D. No Changes to Lease. Landlord will not make or accept any voluntary surrender,
cancellation, modification or amendment of or to this Lease at any time while the Leasehold
Mortgage is in effect, nor will Landlord convey all or any part of the property subject to the
Leasehold Interest to Tenant, or Tenant accept such conveyance, without first obtaining the prior
written consent of each Leasehold Mortgagee; provided, however, that the written consent of
each Leasehold Mortgagee shall be required in the event of a termination of this Lease pursuant
to Section 1.4. In no event shall any transfer of the Leasehold Interest to Landlord result in a
merger or termination of this Lease so long as any Leasehold Mortgage shall be in effect, and
Landlord, Tenant and Leasehold Mortgagee shall remain bound by the provisions of this Exhibit
and the Lease.
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E. Voluntary Termination. In no event shall any abandonment of the Premises or any action
by Tenant to terminate this Lease be effective without the prior written consent of each Leasehold
Mortgagee who has provided Landlord written notice of such mortgage and the address and other
contact information of such Leasehold Mortgagee. Landlord agrees that it shall give notice of
any such abandonment or action by Tenant to Leasehold Mortgagee of which Landlord has
knowledge of and contact information for, and Leasehold Mortgagee shall thereupon be entitled
to exercise its rights and remedies under its Leasehold Mortgage and the provisions of this
Exhibit.

F. New Lease. In the event that, for any reason, this Lease terminates prior to satisfaction of
all indebtedness and obligations secured or intended to be secured by any Leasehold Mortgage,
the holder(s) of any such Leasehold Mortgage shall be entitled to enter into a new lease with
Landlord, for the balance of the term of this Lease (including rights to all extension or renewal
options that have not been exercised), and on the same terms as set forth in this Lease (a “New
Lease™). The Leasehold Mortgagee shall be permitted to sublease all or a portion of the Premises
to one or more new subtenants (i) without the further consent or approval of the Landlord so long
as such subtenants operate the Premises for school use (including, without limitation, a public
charter school) and related educational and administrative purposes, including, without limitation,
classrooms, and administrative offices, and for any other lawful use reasonably related to the
foregoing operates an educational facility, or (ii) subject to the prior written consent of the
Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, with respect
to such subtenants operating the Premises for non-school use (including, without limitation, any
office or retail use) (an “Expanded Use”). The Leasehold Mortgagee shall provide written notice
to the Landlord via overnight guaranteed delivery service, with respect to any Expanded Use
request, and the Landlord agrees that upon receipt of such request, Landlord shall provide its
approval or disapproval to Leasehold Mortgagee within thirty (30) business days. Landlord
agrees that with respect to any Expanded Use request, provided (i) the financial strength of the
assignee or new subtenant is such that Landlord, using objective financial criteria, may
reasonably determine that such assignee or new subtenant has demonstrated financial captaincy to
support the timely making of the rent payments and to comply with all other obligations
thereunder, (ii) the business reputation of the new subtenant is in accordance with generally
acceptable commercial standards, (iii) the proposed Expanded Use will not violate or create any
potential violation of any applicable laws, (iv) the proposed Expanded Use will not violate any
other agreements between Landlord and other tenants, and (v) the proposed Expanded Use is not
adverse to the utilization of the premises by other tenants within the building and will not conflict
with their business operations or any exclusive use(s) granted by Landlord, Landlord will provide
its written consent. In the event the Landlord does not provide its approval or disapproval within
such thirty (30) business day period, it shall be deemed to have approved the Leasehold
Mortgagee’s Expanded Use request. Such right shall be exercisable by Leasehold Mortgagee
within thirty (30) days following written notice by Landlord to Leasehold Mortgagee of the
termination of this Lease, by written notice from Leasehold Mortgagee to Landlord given within
such 30-day period. Upon exercise of such right, Landlord and Leasehold Mortgagee (or an
affiliate or nominee of Leasehold Mortgagee, as Leasehold Mortgagee may elect) shall enter into
the New Lease within thirty (30) days thereafter. Upon execution of any such New Lease, the
tenant thereunder shall be required to cure outstanding defaults of the Tenant under this Lease in
the same manner, and within the same time period, as required under the provisions of this
Exhibit, except to the extent such defaults are noncurable personal defaults to the Tenant, such as
bankruptcy or insolvency, provided any monetary default and any other sum that may be due
from Tenant to Landlord under the Lease or by reason of Tenant's default thereunder shall be
cured and/or paid at the time Leasehold Mortgagee, its affiliate or nominee executes the New
Lease.
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G. Notices by Landlord. Leasehold Mortgagee shall promptly provide Landlord written
notice of when the Leasehold Mortgage is made or released. Until such time as this Leasehold
Mortgage is released or canceled of record, Landlord agrees that it will provide Leasehold
Mortgagee whose Leasehold Mortgage is most senior in priority (unless otherwise directed in
writing by such senior Leasehold Mortgagee and delivered to Landlord) with a copy of any
notices sent to Tenant under this Lease, including any default notices, within one business day of
delivery of such notices to Tenant. Landlord agrees that no notice to Leasehold Mortgagee shall
be effective unless it is reduced to writing and delivered to Tenant and such Leasehold
Mortgagee, at the address and in the manner indicated in this Lease (in the case of Tenant) and at
the address and in the manner indicated in the Landlord Agreement (in the case of Leasehold
Mortgagee), and no grace or cure periods for Tenant's cure of a default of its obligations under
this Lease or the time permitted to a Leasehold Mortgagee to cure such default shall be deemed to
commence unless and until such notice is so delivered.

H. Leasehold Mortgagee Performance and Cure Rights. Landlord hereby agrees to accept
from any Leasehold Mortgagee any and all payments and performance of Tenant’s obligations
under this Lease, whether before or after default (but within the applicable periods provided for in
this Exhibit), with the same force and effect as if paid or performed by Tenant. Landlord agrees
that in the event of any default or breach of covenant by Tenant under this Lease within the
curative period provided for such cure or remedy in this Lease, then Leasehold Mortgagee shall
have the right, at its sole option, to exercise any one or more of the following rights:

(1) to cure or remedy, or cause to be cured or remedied, for an additional period
following the "Leasehold Mortgagee Curative Commencement Date" (as hereinafter defined),
such default or breach of covenant, and Landlord shall accept such cure or remedy; it being
agreed that (a) in the case of any default in the payment of any sum of money, Leasehold
Mortgagee shall have either (1) ten (10) business days following the Leasehold Mortgagee
Curative Commencement Date or (2) five (5) days following the expiration of the cure period
allowed to Tenant under this Lease, whichever is latest in time, in which to cure such default, (b)
in the event that the default of Tenant is not a default in the payment of a sum of money,
Leasehold Mortgagee shall have either (1) thirty (30) days following the Leasehold Mortgagee
Curative Commencement Date or (2) ten (10) days following the expiration of the cure period
allowed to Tenant under this Lease, whichever is latest in time, in which to cure such default,
provided that if such default cannot reasonably be cured within the applicable period and that
Leasehold Mortgagee has commenced efforts to cure such default (or efforts to exercise remedies
to enable it to cure such default) within the applicable period, Leasehold Mortgagee shall have an
additional reasonable period of time following the end of such applicable period within which to
cure such default, and so long as Leasehold Mortgagee shall be diligently pursuing its efforts to
cure, Landlord shall accept such cure or remedy when effected, (c) in no event shall any
Leasehold Mortgagee be required to cure any defaults by Tenant that by their nature are not
susceptible to cure by Leasehold Mortgage, and with respect to such defaults, the same shall be
deemed cured by Leasehold Mortgagee if Leasehold Mortgagee has commenced efforts to
exercise remedies under its Leasehold Mortgage and succeeding to the Leasehold Interest in
accordance with the provisions of this Exhibit; it being agreed that Landlord shall not terminate
this Lease, commence eviction proceedings or accelerate rent during the foregoing curative
periods extended to Leasehold Mortgagee; provided, that it is hereby expressly agreed that the
time permitted to the Leasehold Mortgagee to cure defaults shall include and shall be extended by
the time required to pursue any remedies necessary to enable Leasehold Mortgagee to effect such
cure, and the time permitted to the Leasehold Mortgagee to cure defaults shall include and shall
be extended by any period in which Leasehold Mortgagee is prevented from curing by reason of
any stay in any bankruptcy of Tenant or other stay of enforcement proceedings to which
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Leasehold Mortgagee may be subject (but such extension shall apply only to those defaults that
Leasehold Mortgagee is so prevented from curing);

(i) to require Landlord to terminate Tenant's rights under this Lease by reason of
such default, and to substitute Leasehold Mortgagee as lessee of the Premises with Landlord for
the balance of the term of this Lease (including any renewal options) by entering into a New
Lease (as defined above) and upon payment to Landlord of Landlord's reasonable attorneys' fees
in connection therewith and payment of Rent, damages and other sums due under the Lease at the
time of execution of the New Lease by Leasehold Mortgagee, its affiliates or nominees, Tenant
hereby agreeing to execute such cancellations as may be reasonably required in connection
therewith; and

(iii)  to acquire pursuant to any Foreclosure the Leasehold Interest and Tenant's rights
under this Lease and assume the obligations of Tenant under this Lease as required under this
Exhibit, and in such event, Landlord shall not exercise its right of termination with respect to such
default, provided that upon such acquisition, Leasehold Mortgagee shall be entitled to cure any
and defaults within the curative periods provided above other than payment of Rent, damages and
other sums due under the Lease at the time of execution of the New Lease, which shall be paid by
Leasehold Mortgagee, its affiliates or nominees no later than ten (10) days following such
acquisition.

As used herein, "Leasehold Mortgagee Curative Commencement Date" shall mean upon receipt
of written notice from Landlord of Tenant’s default or breach of covenant under in this Lease,
such notice to be delivered by overnight guaranteed to Stevenson Street, Suite 300, San
Francisco, California, 94105, Attention: Loan Administration Team Leader and to (b) Civic
Builders Sub-CDE 17, LLC c/o Civic Builders, Inc., 180 Varick Street, Suite 1414, New York,
New York 10014, Attention: Daniel Arndt. Leasehold Mortgagee may cure any monetary
default under this Lease by payment of the Rent and other sums or damages then due and owing
under the Lease , but Landlord will not require Leasehold Mortgagee to pay any accelerated or
future rents in curing such a payment default and will accept such payment as full satisfaction and
cure of the outstanding default with respect to the payment of Rent, damages or other sums due
under the Lease.

I Recognition of Leasehold Mortgagee. Upon any Foreclosure and resulting transfer of the
Leasehold Interest, Landlord will recognize (i) Leasehold Mortgagee, (ii) any affiliate or nominee
or Leasehold Mortgagee, or (iii) any other person, firm or corporation acquiring the Leasehold
Interest as lessee under this Lease pursuant to any foreclosure, deed or assignment in lieu of
foreclosure, or similar transfer pursuant to any exercise of remedies under any Leasehold
Mortgage (collectively, a “Purchaser”), on the same terms and provisions for the remaining term
of the Lease, including any unexpired option periods, and with all of the rights and privileges of
Tenant, provided such Purchaser agrees to assume and be bound by all of the terms, covenants
and conditions of this Lease pursuant to an assumption agreement in a form reasonably
acceptable to Landlord (subject to the provisions of Exhibit Section Q below), and provided that
Purchaser shall cure all defaults under this Lease as required under the provisions of this Exhibit,
including those with regard to the payment of Rent, damages and other sums then due and owing
under the Lease (which payment of defaults shall be cured within ten(10) days of such
Foreclosure). Such Purchaser shall be permitted to sublease all or a portion of the Premises to
one or more new subtenants (i) without the further consent or approval of the Landlord so long as
such subtenants operate the Premises for school use (including, without limitation, a public
charter school) and related educational and administrative purposes, including, without limitation,
classrooms, and administrative offices, and for any other lawful use reasonably related to the
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foregoing operates an educational facility or (ii) subject to the prior written consent of the
Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, with respect
to such subtenants operating the Premises for any Expanded Use. The Purchaser shall provide
written notice to the Landlord with respect to any Expanded Use request, and the Landlord agrees
that upon receipt of such request, Landlord shall provide its approval or disapproval to the
Purchaser within fifteen business (15) days. Landlord agrees that with respect to any Expanded
Use request, provided (i) the financial strength of the new subtenant is such that it is reasonably
projected to be able to support the timely making of the rent payments thereunder, (ii) the
business reputation of the new subtenant is in accordance with generally acceptable commercial
standards, (iii) the proposed Expanded Use will not violate or create any potential violation of any
applicable laws, and (iv) the proposed Expanded Use will not violate any other agreements
between Landlord and other tenants, Landlord will provide its written consent. In the event the
Landlord does not provide its approval or disapproval within such 15 business day period, it shall
be deemed to have approved the Purchaser’s Expanded Use request. No consent or approval by
Landlord shall be required in connection with the commencement or completion of any
Foreclosure or any assignment or transfer of Tenant's rights under this Lease in connection with
any such Foreclosure.

J. Attornment. In the event that any Purchaser shall acquire the rights of Tenant pursuant to
the provisions of this Exhibit, such Purchaser will attorn to Landlord in a writing reasonably
acceptable to Landlord, and Landlord will thereupon recognize Purchaser as the lessee under this
Lease. In the attornment document, the Purchaser shall agree to assume all of the obligations of
the Tenant to Landlord under this Lease, subject to the provisions of Exhibit Section Q below,
and provided that the Purchaser shall not be deemed to have assumed any responsibility or
liability for any unsatisfied indemnification obligations of Tenant under the Lease, nor any
responsibility or liability to any third party for any liabilities or obligations of the Tenant under
this Lease, arising prior to the Purchaser’s acquisition of the Leasehold Interest.

K. Transfer Not a Default. In the event of the assignment or transfer of Tenant's Leasehold
Interest pursuant to any Foreclosure, no such Foreclosure shall constitute a default by Tenant
under this Lease, and any Purchaser of the Leasehold Interest shall be entitled to all the benefits
of this Lease. Landlord agrees to execute such documents as may be reasonably necessary to
evidence such Purchaser's rights as lessee under this Lease upon Purchaser's payment of
Landlord's reasonable attorney's fees to review or revise such documents.

L. Exercise of Lease Options. It is expressly agreed that the Leasehold Mortgage includes a
pledge and assignment of all rights and options of Tenant to extend or renew the Lease, and that
upon any assignment or transfer of the Leasehold Interest pursuant to any Foreclosure, such
assignment or transfer shall include all such rights and options. No option granted to Tenant to
extend or renew this Lease shall be exercisable without the prior, written consent of Leasehold
Mortgagee, and in the event of any exercise thereof without such consent, (i) Leasehold
Mortgagee shall not be bound thereby and (ii) the option shall not have been validly exercised
and Tenant shall be a holdover tenant. In addition, in any case in which Tenant has failed to
exercise any option to extend or renew this Lease within the time required under this Lease,
Landlord shall give Leasehold Mortgagee written notice of such failure, and at the written request
of Leasehold Mortgagee, (i) Landlord shall extend the period for such exercise by a period of up
to sixty (60) days, and (ii) during such 60-day period, if the Leasehold Mortgagee shall cure all
defaults that Leasehold Mortgagee is capable of curing and, as to any other defaults, commences
the exercise of remedies against Tenant and thereafter diligently pursues the same to completion
within the applicable time periods set forth in this Exhibit, the right to exercise such option shall
continue throughout the curative period provided in Exhibit Section H above, and upon
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succeeding to the Leasehold Interest from Tenant, Leasehold Mortgagee or other assignee thereof
shall be entitled to exercise such option within fifteen (15) days of succeeding to Tenant's
Leasehold Interest.

M. Assighments by Leasehold Mortgagee. In the event that the Leasehold Mortgagee or any
affiliate or nominee thereof shall acquire the Leasehold Interest pursuant to the Leasehold
Mortgage and the provisions set forth above, Leasehold Mortgagee or such affiliate or nominee
shall be entitled to further assign the Leasehold Interest in connection with the sale and
assignment of such interest and the Installations financed by the Leasehold Mortgagee, without
the further consent or approval of the Landlord but subject to the terms conditions of this Lease
and only to a transferee who expressly agrees to be bound by the terms of this Lease. Any
subsequent assignment of the Leasehold Interest shall be subject to such consent as required
under the terms of this Lease.

N. Leasehold Mortgagee as Beneficiary. Each Leasehold Mortgagee is an express third
party beneficiary of the provisions of this Exhibit and shall be entitled to enforce the same
directly against Landlord.

0. Bankruptcy of Landlord. In the event that the Landlord shall become subject to any
bankruptcy or insolvency proceeding and subject to applicable law, any rights, elections, or
actions available to Tenant therein shall be subject to the rights of Leasehold Mortgagee under the
Leasehold Mortgage to consent to, or to exercise on behalf of Tenant, such rights, elections, or
actions. Without limiting the foregoing but subject to applicable law, no consent or acquiescence
by Tenant to any rejection of this Lease by Landlord or any successor or trustee in such
proceeding shall be binding or effective without the prior, written consent thereto by each
Leasehold Mortgagee, and the rights, liens, and claims of Leasehold Mortgagee shall extend to,
encumber, and include all rights to damages for any such rejection and all rights to continued
possession of the Premises.

P. Liability of Leasehold Mortgagee. In no event shall Leasehold Mortgagee have or be
deemed to assume any personal liability under this Lease or any personal liability for
performance of any of Tenant’s obligations under this Lease prior to becoming the Tenant under
the Lease and taking possession of the Premises. Prior to becoming the Tenant under the Lease
and taking possession of the Premises, nothing in this Lease shall operate to give rise to or create
any responsibility or liability for the control, care, management or repair of the Premises upon
such Leasehold Mortgagee, or impose responsibility for the carrying out by the Leasehold
Mortgagee of any of the covenants, terms and conditions of the Tenant under this Lease, or
constitute such Leasehold Mortgagee a “mortgagee in possession,” nor shall said instrument
operate to make such Leasehold Mortgagee responsible or liable for any waste committed on the
Premises by any person whatsoever, or for any dangerous or defective condition of the Premises,
or for any negligence in the management, upkeep, repair or control of the Premises resulting in
loss, injury or death to any tenant, licensee, invitee, guest, employee, agent or stranger; it being
agreed that (i) Leasehold Mortgagee’s commencement of any Foreclosure or any efforts to cure
any default under this Lease shall be for its own protection and shall not by itself constitute and
assumption of the Lease nor obligate Leasehold Mortgagee to complete any such proceedings or
cure, and (iii) in the event Leasehold Mortgagee or any affiliate or nominee thereof shall have
acquired the Leasehold Interest, upon any subsequent assignment of this Lease which assignment
has complied with the terms and conditions of Paragraph F above, Leasehold Mortgagee or such
any affiliate or nominee shall be released from any further liability under this Lease accruing after
the date of such assignment, other than any unsatisfied indemnification obligations of Tenant

2379075.2

Powered by BoardOnTrack

44 of 65



Navigator Schools - Governance Committee Meeting - Agenda - Monday May 6, 2024 at 2:00 PM

under the Lease or any responsibility or liability to any third party for any liabilities or obligations
of the Tenant under this Lease, accruing during the assignor's tenancy period.

Q. Rights As Among L easehold Mortgagees. In any case in which there shall be more than
one Leasehold Mortgage, each Leasehold Mortgagee shall be entitled to the benefit of the
provisions of this Exhibit, provided, that (i) any actions or elections permitted to be taken or made
hereunder shall be determined and exercised by the Leasehold Mortgagee whose Leasehold
Mortgage is most senior in priority (unless otherwise directed in writing by such senior Leasehold
Mortgagee and delivered to Landlord), and (ii) the time periods in this Exhibit for any action or
response by a Leasehold Mortgagee shall run concurrently for all Leasehold Mortgagees.

R. Encumbrances by Landlord. In the event the Landlord’s interest in the Premises is
subject to a mortgage or deed of trust (“Landlord Mortgagee™), Landlord agrees on or before the
funding of the Leasehold Mortgage to obtain such commercially reasonable Non-Disturbance
Agreement or Tri Party Agreement as may be approved by such Leasehold Mortgagee, pursuant
to which such Landlord Mortgagee agrees that in the event such Landlord Mortgagee, or its
successor in interest, including any purchaser at a foreclosure sale, whether judicial or non-
judicial, should acquire title to the Premises, such Landlord Mortgagee or its successor in interest
shall be subject to and bound by the terms of this Lease (expressly including this Exhibit) and that
no foreclosure or other enforcement of such mortgage, deed of trust or other encumbrance in and
of itself will disturb or effect this Lease or the rights of Leasehold Mortgagee hereunder.

S. Casualty and Condemnation. In the event of any casualty or condemnation affecting the
Premises, and notwithstanding any other provision of this Lease to the contrary, (i) any net
proceeds of insurance or condemnation that are required to be applied to restoration of the
Premises or Installations shall be payable to Leasehold Mortgagee (or if there is more than one
Leasehold Mortgage, to the Leasehold Mortgagee having senior priority) and administered by
such Leasehold Mortgagee for application to such restoration in accordance with the provisions
of the Lease and the terms and conditions governing such application as set forth in the Leasehold
Mortgage, it being agreed that such terms and conditions may not change the obligation of
Landlord or Tenant under the Lease to restore the Premises in a timely manner, (ii) in any case
not involving a total condemnation of the Premises in which any such proceeds are not required
under the Lease to be applied to restoration of the Premises or Installations, all such proceeds not
required for such restoration shall be payable first to Leasehold Mortgagee (or if there is more
than one Leasehold Mortgage, to each Leasehold Mortgagee in order of priority) until the
indebtedness and obligations under each Leasehold Mortgage have been paid and satisfied in full,
after which they shall be paid to or apportioned between Landlord and/or Tenant as provided
under the other provisions of this Lease, and (iii) no election by Tenant to terminate this Lease
upon any such casualty or condemnation shall be effective without the prior written consent of
each Leasehold Mortgagee.

T. Landlord Agreement. At the request of any Leasehold Mortgagee (or prospective
Leasehold Mortgagee) and upon payment of Landlord's reasonable attorney's fees in connection
therewith, Landlord will enter into an agreement with such Leasehold Mortgagee (as executed,
together with any amendments thereto and renewals and replacements therefor, the “Landlord
Agreement”), containing in substantial substance the following assurances or undertakings, or
such additional provisions as may be mutually acceptable to Landlord, Tenant and Leasehold
Mortgagee:

2379075.2

Powered by BoardOnTrack

45 of 65



Navigator Schools - Governance Committee Meeting - Agenda - Monday May 6, 2024 at 2:00 PM

0] Stating that, as of the date of the Landlord Agreement, this Lease is valid and in
full force and effect, and has not been altered, amended or modified, in any respect whatsoever,
other than pursuant to disclosed amendments delivered to Leasehold Mortgagee;

(i) Stating, if true, that (a) no notice of any default by Tenant under the Lease has
been issued by Landlord, other than with respect to defaults that have been cured or waived by
Landlord, and (b) to the best of Landlord's knowledge with no duty of investigation, no default,
nor any event that, with the passage of time or the giving of notice, or both, would constitute a
default under this Lease has occurred and is continuing as of the date of the Landlord Agreement;

(i) Confirming the commencement and termination dates of this Lease, the amount
of Base Rent currently payable by Tenant and the date through which such payments have been
made, and whether any options to renew or extend the Lease or to purchase the Landlord’s
interests in the Premises have been exercised or have lapsed; and

(iv) Expressly identifying each Leasehold Mortgage and Leasehold Mortgagee and
setting forth the address(es) of Landlord and each Leasehold Mortgagee for purposes of notices to
be given and received pursuant to the provisions of this Exhibit, and providing that such
Leasehold Mortgagee shall have such rights and remedies as provided to Leasehold Mortgagee in
the Lease, including this Exhibit.

In addition, in the event that there is any transfer of Landlord’s interests in the Premises, in
connection with the execution of all documents required in connection therewith, Landlord will
cause any such transferee to provide a Landlord Agreement and acknowledge the rights of
Leasehold Mortgagee pursuant to this Exhibit.

u. Nothing in this Exhibit shall prevent or hinder Landlord from exercising its right under
the Lease or at law to self-help or to cure Tenant's breach or default under the Lease following
issuance of written notice of such default to Tenant and Leasehold Mortgagee. Landlord need not
wait until the Leasehold Mortgagee Curative Commencement Date before exercising such rights
to self-help or cure. Landlord shall provide to Leasehold Mortgagee written notice of Landlord’s
election to exercise such rights as soon as reasonably practicable under the circumstances.

V. This Lease shall not be amended, modified, terminated or cancelled without the prior

written consent of the Leasehold Mortgagee, with consent may not be unreasonably withheld,
conditioned or delayed.

2379075.2
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AGREEMENT FORM

THIS AGREEMENT, entered into this 29" day of April, 2024 in the County of Santa Clara
County of the State of California, by and between the Gilroy Prep, a Navigator School, hereinafter called
the “Navigator”, and Galeb Paving, Incorporated, hereinafter called the “Contractor”.

WITNESSETH that Navigator and the Contractor for the consideration stated herein agree as
follows:

SCOPE OF WORK: The Contractor shall furnish all labor, materials, equipment, tools, and utility
and transportation services, and perform and complete all work required in connection with Gilroy Prep
School Portable Relocation Project (“Project”) in strict accordance with the Contract Documents
enumerated in Article 7 below. The Contractor shall be liable to Navigator for any damages arising as a
result of a failure to comply with that obligation, and the Contractor shall not be excused with respect to
any failure to so comply by an act or omission of the Architect, Engineer, Inspector, Division of the State
Architect (DSA), or representative of any of them, unless such act or omission actually prevents the
Contractor from fully complying with the Contract Documents and the Contractor protests, in accordance
with the Contract Documents, that the act or omission is preventing the Contractor from fully complying
with the Contract Documents. Such protest shall not be effective unless reduced to writing and filed with
Navigator office within seven (7) days of the date of occurrence of such act or omission preventing the
Contractor from fully complying with the Contract Documents.

TIME OF COMPLETION: Navigator may give notice to proceed within ninety (90) days of the
award of the bid by Navigator. Once the Contractor has received a notice to proceed, the Contractor shall
reach Final Completion (See Article 1.1.46) of the Work within one hundred and ninety (190) calendar
days from start of construction on June 10, 2024. In addition, Contractor shall complete all site work for
installation of the portables by others on or before July 8, 2024 (after which liquidated damages may be
assessed), and Contractor shall complete installation of the parking lot on or before August 9, 2024 (after
which Liquidated damages may be assessed). Final Completion date of entire project is December 17,
2024 (after which liquidated damages may be assessed).

Contractor has thoroughly studied the Project and has satisfied itself that the time period for this
Project was adequate for the timely and proper completion of the Project within each milestone and within
the Contract time. Further, Contractor has included in the analysis of the time required for this Project,
items set forth in General Conditions Article 8.3.2.1, Submittal Schedules, and Rain Day Float,

In the event that Navigator desires to postpone giving the notice to proceed beyond this ninety (90)
day period, it is expressly understood that with reasonable notice to the Contractor, giving the notice to
proceed may be postponed by Navigator. It is further expressly understood by the Contractor, that the
Contractor shall not be entitled to any claim of additional compensation as a result of Navigator’s
postponement of giving the notice to proceed.

Project Name Agreement Form
Gilroy Prep, a Navigator School Page 1
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If the Contractor believes that a postponement will cause hardship to it, the Contractor may
terminate the Contract with written notice to Navigator within ten (10) days after receipt by the Contractor
of Navigator’s notice of postponement. It is further understood by the Contractor that in the event that the
Contractor terminates the Contract as a result of postponement by Navigator, Navigator shall only be
obligated to pay the Contractor for the work performed by the Contractor at the time of notification of
postponement. Should the Contractor terminate the Contract as a result of a notice of postponement,
Navigator shall have the authority to award the Contract to the next lowest responsible bidder.

LIQUIDATED DAMAGES: It being impracticable and infeasible to determine the amount of
actual damage, it is agreed that the Contractor will pay Navigator the sum of two thousand dollars exactly
($2,000.00) per calendar day for each and every day of delay beyond the Contract Time set forth in Article
2 of this Agreement (inclusive of Milestones that are critical on the critical path or noted as critical to
Navigator) as liquidated damages and not as a penalty or forfeiture. In the event Liquidated Damages are
not paid, the Contractor further agrees that Navigator may deduct such amount thereof from any money
due or that may become due the Contractor under the Contract (See Article 9.6 and 2.2 of the General
Conditions).

CONTRACT PRICE: Navigator shall pay to the Contractor as full consideration for the faithful
performance of the Contract, subject to any additions or deductions as provided in the Contract Documents,
the sum of three million five hundred fifty-eight dollars exactly DOLLARS ($3,558,000.00), said sum being
the total amount stipulated in the Bid Contractor submitted. Payment shall be made as set forth in the
General Conditions. ( Exhibit A Bid-attached.)

Should any Change Order result in an increase in the Contract Price, the cost of such Change Order
shall be agreed to in advance by the Contractor and Navigator, subject to the monetary limitations set forth
in Public Contract Code section 20659. In the event that the Contractor proceeds with a Change in work
without an agreement between Navigator and Contractor regarding the cost of a Change Order, the
Contractor waives any Claim of additional compensation for such additional work (See Article 7.2.).

HOLD HARMLESS AGREEMENT: Contractor shall defend, indemnify and hold harmless
Navigator, Architect, Inspector, the State of California and their officers, employees, agents and
independent contractors from all liabilities, claims, actions, liens, judgments, demands, damages, losses,
costs or expenses of any kind arising from death, personal injury, property damage or other cause based or
asserted upon any act, omission, or breach connected with or arising from the progress of Work or
performance of service under this Agreement or the Contract Documents. As part of this indemnity,
Contractor shall protect and defend, at its own expense, Navigator, Architect, Construction Manager,
Inspector, the State of California and their officers, employees, agents and independent contractors from
any legal action including attorney’s fees or other proceeding based upon such act, omission, breach or as
otherwise required by this Article.

Furthermore, Contractor agrees to and does hereby defend, indemnify and hold harmless Navigator,
Architect, Construction Manager, Inspector, the State of California and their officers, employees, agents
and independent contractors from every claim or demand made, and every liability, loss, damage, expense
or attorney’s fees of any nature whatsoever, which may be incurred by reason of:

Liability for (1) death or bodily injury to persons; (2) damage or injury to, loss (including theft), or
loss of use of, any property; (3) any failure or alleged failure to comply with any provision of law or the
Contract Documents; or (4) any other loss, damage or expense, sustained by any person, firm or corporation
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or in connection with the Work called for in this Agreement or the Contract Documents, except for liability
resulting from the sole or active negligence, or the willful misconduct of Navigator.

Any bodily injury to or death of persons or damage to property caused by any act, omission or
breach of Contractor or any person, firm or corporation employed by Contractor, either directly or by
independent contract, including all damages or injury to or death of persons, loss (including theft) or loss
of use of any property, sustained by any person, firm or corporation, including Navigator, arising out of or
in any way connected with Work covered by this Agreement or the Contract Documents, whether said
injury or damage occurs either on or off Navigator property, but not for any loss, injury, death or damages
caused by the sole or active negligence or willful misconduct of Navigator.

Any dispute between Contractor and Contractor’s subcontractors/suppliers/ Sureties, including, but
not limited to, any failure or alleged failure of the Contractor (or any person hired or employed directly or
indirectly by the Contractor) to pay any Subcontractor or Materialman of any tier or any other person
employed in connection with the Work and/or filing of any stop notice or mechanic’s lien claims.

Any claims, allegations, penalties, assessments, or liabilities to the extent caused by the
Contractor’s failure or the failure of any Subcontractor of any tier, to fully comply with the DIR registration
requirements under Labor Code section 1725.5 at all times during the performance of any Work on the
Project and shall reimburse Navigator for any penalties assessed against Navigator arising from any failure
by the Contractor or any Subcontractor of any tier from complying with Labor Code sections 1725.5 and
1771.1. Nothing in this paragraph, however, shall require the Contractor or any Subcontractor to be liable
to Navigator or indemnify Navigator for any penalties caused by Navigator in accordance with Labor Code
section 1773.3 (g).

Contractor, at its own expense, cost, and risk, shall defend any and all claims, actions, suits, or
other proceedings that may be brought or instituted against Navigator, its officers, agents or employees, on
account of or founded upon any cause, damage, or injury identified herein Article 5 and shall pay or satisfy
any judgment that may be rendered against Navigator, its officers, agents or employees in any action, suit
or other proceedings as a result thereof.

The Contractor’s and Subcontractors’ obligation to defend, indemnify and hold harmless the
Owner, Architect, Inspector, the State of California and their officers, employees, agents and independent
contractors hereunder shall include, without limitation, any and all claims, damages, and costs for the
following: (1) any damages or injury to or death of any person, and damage or injury to, loss (including
theft), or loss of use of, any property; (2) breach of any warranty, express or implied; (3) failure of the
Contractor or Subcontractors to comply with any applicable governmental law, rule, regulation, or other
requirement; (4) products installed in or used in connection with the Work; and (5) any claims of violation
of the Americans with Disabilities Act (“ADA”).

PROVISIONS REQUIRED BY LAW: Each and every provision of law and clause required to
be inserted in this Contract shall be deemed to be inserted herein, and this Contract shall be read and
enforced as though it were included herein, and if through mistake or otherwise any such provision is not
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inserted or is not inserted correctly, then upon application of either party the Contract shall forthwith be
physically amended to make such insertion or correction.

COMPONENT PARTS OF THE CONTRACT: The Contract entered into by this Agreement
consists of the following Contract Documents, all of which are component parts of the Contract as if herein
set out in full or attached hereto:

Notice Inviting Bids

Instructions to Bidders

Designation of Subcontractors

Non-Collusion Declaration

Bid Guarantee Form

Bid Bond

Bid Form

Contractor’s Certificate Regarding Worker’s Compensation
Acknowledgment of Bidding Practices Regarding Indemnity
DVBE Participation Statement and Close-Out Forms
Agreement Form

Payment Bond

Performance Bond

Guarantee

Escrow Agreement for Security Deposit In Lieu of Retention
Workers’ Compensation/Employers Liability Endorsement
General Liability Endorsement

Automobile Liability Endorsement

Contractor’s Certificate Regarding Drug-Free Workplace
General Conditions

Supplementary and Special Conditions

Specifications

All Addenda as Issued ( 1, 2, 3 and 4)

Drawings/Plans- DSA approved set 01-12614 4/11/24
Substitution Request Form

Requirements, Reports and/or Documents in the Project Manual or Other Documents Issued to Bidders

All of the above-named Contract Documents are intended to be complementary. Work required by
one of the above-named Contract Documents and not by others shall be done as if required by all.

PREVAILING WAGES: Wage rates for this Project shall be in accordance with the general
prevailing rate of holiday and overtime work in the locality in which the work is to be performed for each
craft, classification, or type of work needed to execute the Contract as determined by the Director of the
Department of Industrial Relations. Copies of schedules of rates so determined by the Director of the
Department of Industrial Relations are on file at the administrative office of Navigator and are also available
from the Director of the Department of Industrial Relations. Monitoring and enforcement of the prevailing
wage laws and related requirements will be performed by the Labor Commissioner/ Department of Labor
Standards Enforcement (DLSE).

The following are hereby referenced and made a part of this Agreement and Contractor stipulates
to the provisions contained therein.
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Chapter 1 of Part 7 of Division 2 of the Labor Code (Section 1720 et seq.)
California Code of Regulations, Title 8, Chapter 8, Subchapters 3 through 6 (Section 16000 et seq.)

RECORD AUDIT: In accordance with Government Code section 8546.7(and Davis Bacon, if
applicable) and Article 13.11. of the General Conditions, records of both Navigator and the Contractor
shall be subject to examination and audit for a period of five (5) years after a Final Retention Payment or
the Recording of a Notice of Completion, whichever occurs first.

CONTRACTOR'’S LICENSE: The Contractor must possess throughout the Project a Class A or
B Contractor’s License, issued by the State of California, which must be current and in good standing.

IN WITNESS WHEREQF, this Agreement has been duly executed by the above-named parties, on the
day and year first above written.

Gilroy Prep, a Navigator School CONTRACTOR: Galeb Paving, Incorporated
By:
Typed or Printed Name
By:
Chief Executive Officer and Superintendent Title
Dated: Signature
Type or Printed Name

Title (Authorized Officers or Agents)

Signature

(CORPORATE SEAL)
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CONSTRUCTION AGREEMENT BETWEEN OWNER AND CONTRACTOR

This Agreement, effective May 6, 2024, is by and between Navigator Schools,
hereinafter called the “Owner” and Redgwick Construction Co. hereinafter called the
“Contractor.”

WITNESSETH: That the Contractor and the Owner for the consideration
hereinafter named agree as follows:

ARTICLE I. SCOPE OF WORK. The Contractor agrees to furnish all labor,
equipment and materials, including tools, implements, and appliances required, and to
perform all the Work in a good and workmanlike manner, free from any and all liens and
claims from mechanics, material suppliers, subcontractors, artisans, machinists, teamsters,
freight carriers, and laborers required for:

Hayward Collegiate Modular Classroom and Site work Project
all in strict compliance with the plans, drawings and specifications therefore prepared by:

Artik Art and Architecture
Martin Hochroth, Principal
394-A Umbarger Rd

San Jose, CA 95111

(“Architect”)
and other Contract Documents relating thereto.

ARTICLE II. CONTRACT DOCUMENTS. The Contractor and the Owner
agree that all of the documents listed in Article 1.1.1 of the General Conditions form the
Contract Documents which form the Contract.

ARTICLE III. TIME TO COMPLETE AND LIQUIDATED DAMAGES.
Time is of the essence in this Contract, and the time for Completion of the Work (“the
Contract Time”) shall be completed no later than August 26, 2024 if no other dates are
established in a Notice to Proceed from Owner.

Failure to Complete the Work within the time and in the manner provided for by
the Contract Documents shall subject the Contractor to liquidated damages. The actual
occurrence of damages and the actual amount of the damages which the Owner would
suffer if the Work were not Completed within the Contract Time are dependent upon many
circumstances and conditions which could prevail in various combinations and, from the
nature of the case, it is impracticable and extremely difficult to fix the actual damages.
Damages which the Owner would suffer in the event of such delay include, but are not
limited to, loss of the use of the Work, disruption of activities, costs of administration and
supervision, and the incalculable inconvenielilce and loss suffered by the public.
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Accordingly, the parties agree that the amount herein set forth shall be the amount
of damages which the Owner shall directly incur upon failure of the Contractor to
Complete the Work within the Contract Time: $2,000 for each calendar day by which
Completion of the Work is delayed beyond the Contract Time as adjusted by Change
Orders.

If Contractor causes delay to any other contractor’s work on the Project that results
in delayed completion of the Project, Contractor shall be subject to liquidated damages in
the amount set forth above for each calendar day Contractor delayed completion of the
Project. The actual occurrence of damages and the actual amount of the damages which
the Owner would suffer for such delayed completion of the Project are dependent upon
many circumstances and conditions which could prevail in various combinations and, from
the nature of the case, it is impracticable and extremely difficult to fix the actual damages.
Damages which the Owner would suffer in the event of such delay include, but are not
limited to, loss of the use of the other contractor’s work and the Project, disruption of
activities, costs of administration and supervision, and the incalculable inconvenience and
loss suffered by the public.

Accordingly, the parties agree that the amount set forth herein shall be presumed to
be the amount of damages which the Owner shall directly incur for each calendar day that
completion of the Project is delayed because of Contractor caused delays to the work of
other contractors.

If liquidated damages accrue as described above, the Owner, in addition to all other
remedies provided by law, shall have the right to assess the liquidated damages at any time,
and to withhold liquidated damages (and any interest thereon) at any time from any and
all retention or progress payments, which would otherwise be or become due the
Contractor. In addition, it if is reasonably apparent to the Owner before liquidated damages
begin to accrue that Contractor cannot or will not Complete the Work within the Contract
Time, Owner may assess and withhold, from retention or progress payments, the estimated
amount of liquidated damages that will accrue in the future. If the retained percentage or
withheld progress payments are not sufficient to discharge all liabilities of the Contractor
incurred under this Article, the Contractor and its sureties shall continue to remain liable
to the Owner until all such liabilities are satisfied in full.

If Owner accepts any work or makes any payment under this Agreement after a default by
reason of delays, the payment or payments shall in no respect constitute a waiver or
modification of any Agreement provisions regarding time of Completion and liquidated
damages.

ARTICLE IV. PAYMENT AND RETENTION. The Owner agrees to pay the
Contractor in current funds of Nine Hundred Fifty Thousand and Four Hundred
Dollars Exactly ($950,400.00) for work satisfactorily performed after receipt of properly
documented and submitted Applications for Payment and to make payments on account
thereof, as provided in the General Conditions. Contractor agrees that Owner may retain
ten percent (10%) of the amount otherwise due. ( See Exhibit A )
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ARTICLE V. CHANGES. Changes in this Agreement or in the Work to be done
under this Agreement shall be made as provided in the General Conditions.

ARTICLE VI. TERMINATION. The Owner or Contractor may terminate the
Contract as provided in the General Conditions.

ARTICLE X. [RESERVED].

ARTICLE XI. INDEMNIFICATION AND INSURANCE. The Contractor will

defend, indemnify and hold harmless the Owner, its governing board, officers, agents,
trustees, employees and others as provided in the General Conditions.
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By this statement the Contractor represents that it has secured the payment of
Workers' Compensation in compliance with the provisions of the Labor Code of the State
of California and during the performance of the work contemplated herein will continue so
to comply with said provisions of said Code. The Contractor shall supply the Owner with
certificates of insurance evidencing that Workers’ Compensation Insurance is in effect and
providing that the Owner will receive thirty (30) days’ notice of cancellation.

Contractor shall provide the insurance set forth in the General Conditions. The
amount of general liability insurance shall be $2,000,000 per occurrence for bodily injury,
personal injury and property damage and the amount of automobile liability insurance shall
be $1,000,000 per accident for bodily injury and property damage combined single limit.
The Owner shall be named as an additional insured on all policies provided by Contractor
under this Agreement.

ARTICLE XII. ENTIRE AGREEMENT. The Contract constitutes the entire
agreement between the parties relating to the Work and supersedes any prior or
contemporaneous agreement between the parties, oral or written, including the Owner's
award of the Contract to Contractor, unless such agreement is expressly incorporated
herein. The Owner makes no representations or warranties, express or implied, not
specified in the Contract. The Contract is intended as the complete and exclusive statement
of the parties’ agreement pursuant to Code of Civil Procedure section 1856.

ARTICLE XIII.EXECUTION OF OTHER DOCUMENTS. The parties to
this Agreement shall cooperate fully in the execution of any and all other documents and
in the completion of any additional actions that may be necessary or appropriate to give
full force and effect to the terms and intent of the Contract.

ARTICLE XIV. EXECUTION IN COUNTERPARTS. This Agreement may
be executed in counterparts such that the signatures may appear on separate signature
pages. A copy, or an original, with all signatures appended together, shall be deemed a
fully executed Agreement.

ARTICLE XV. BINDING EFFECT. Contractor, by execution of this
Agreement, acknowledges that Contractor has read this Agreement and the other Contract
Documents, understands them, and agrees to be bound by their terms and conditions. The
Contract shall inure to the benefit of and shall be binding upon the Contractor and the
Owner and their respective successors and assigns.

ARTICLE XVI. SEVERABILITY; GOVERNING LAW; CHOICE OF
FORUM. If any provision of the Contract shall be held invalid or unenforceable by a court
of competent jurisdiction, such holding shall not invalidate or render unenforceable any
other provision hereof. The Contract shall be governed by the laws of the State of
California. Any action or proceeding seeking any relief under or with respect to this
Agreement shall be brought solely in the Superior Court of the State of California for the
County of Alameda, subject to transfer of venue under applicable State law, provided that
nothing in this Agreement shall constitute a waiver of immunity to suit by Owner.
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ARTICLE XVII. AMENDMENTS. The terms of the Contract shall not be
waived, altered, modified, supplemented or amended in any manner whatsoever except by
written agreement, including change orders, signed by the parties and approved or ratified
by the Governing Board.

ARTICLE XVIII. ASSIGNMENT OF CONTRACT. The Contractor shall not
assign or transfer by operation of law or otherwise any or all of its rights, burdens, duties
or obligations without the prior written consent of the surety on the payment bond, the
surety on the performance bond and the Owner.

ARTICLE XIX. WRITTEN NOTICE. Written notice shall be deemed to have
been duly served if delivered in person to the individual or member of the firm or to an
officer of the corporation for whom it was intended, or if delivered at or sent by registered
or certified or overnight mail to the last business address known to the person who gives
the notice.

Redgwick Construction Co. Navigator Schools

SIGNED BY (Contractor)

140057

CALIFORNIA CONTRACTOR’S LICENSE NO.

5/31/2025

LICENSE EXPIRATION DATE

NOTE: Contractor must give the full business address of the Contractor and sign with
Contractor’s usual signature. Partnerships must furnish the full name of all
partners and the Agreement must be signed in the partnership name by a
general partner with authority to bind the partnership in such matters,
followed by the signature and designation of the person signing. The name
of the person signing shall also be typed or printed below the signature.
Corporations must sign with the legal name of the corporation, followed by
the name of the state of incorporation and by the signature and designation
of the chairman of the board, president or any vice president, and then
followed by a second signature by the secretary, assistant secretary, the
chief financial officer or assistant treasurer. All persons signing must be
authorized to bind the corporation in the matter. The name of each person
signing shall also be typed or printed below the signature. Satisfactory
evidence of the authority of the officer signing on behalf of a corporation
shall be furnished.
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PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS that we,

as Principal and
as Surety, are held

and firmly bound unto , in the
County of , State of California, hereinafter called the "Owner", in the sum of
Dollars ($ )

for the payment of which sum well and truly made, we bind ourselves, our heirs, executors,
administrators, and successors, jointly and severally, to the Owner for the full performance
of a certain contract with the Owner, the terms of which are incorporated herein by
reference, dated

,202 4 for construction of:

Hayward Collegiate Modular Classroom and Site work Project

The condition of this obligation is such that, if the Principal shall well and truly
perform and fulfill all the undertakings, covenants, terms, conditions, and agreements of
said Contract during the original term of said Contract and any extensions thereof that may
be granted by the Owner, with or without notice to the Surety, and for the period of time
specified in the Contract after completion for correction of faulty or improper materials
and workmanship and during the life of any guaranty or warranty required under the
Contract, and shall also well and truly perform and fulfill all the undertakings, covenants,
terms, conditions and agreement of any and all duly authorized modifications of said
Contract that may hereafter be made, then this obligation is to be void, otherwise to remain
in full force and virtue.

And the said Surety, for value received, hereby stipulates and agrees that no change,
extension of time, alteration or addition to the terms of the Contract or to the Work to be
performed thereunder or the specifications accompanying the same, shall in any way affect
its obligation on this bond, and it does hereby waive notice of any such change, extension
of time, alteration or addition to the terms of the Contract, or to the Work, or to the
specifications.

No further agreement between Surety and Owner shall be required as a prerequisite
to the Surety performing its obligations under this bond.
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IN WITNESS WHEREQOF, the above-bounden parties have executed this
instrument under their several seals this
hereto affixed and these presents duly signed by its undersigned representative,
pursuant to authority of its governing body.

(To be signed by
(Principal and Surety,

(and acknowledged and

(Notarial Seal attached
(Affix Corporate Seal)

(Affix Corporate Seal)

(Affix Corporate Seal)

The rate of premium on this bond is
The total amount of premium charged is
The above must be filled in by Corporate Surety.

day of _, _

(Individual Principal)

(Business Address)

(Corporate Principal)

(Business Address)

(Corporate Surety)

(Business Address)

By:

per thousand.
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PAYMENT BOND
(Labor and Material)

KNOW ALL MEN BY THESE PRESENTS:

That WHEREAS, Navigator Schools, the “Owner” of the project described below) and_
Redgwick Construction Co., hereinafter designated as the “Principal,” have entered into
a Contract for the furnishing of all materials and labor, services and transportation,
necessary, convenient, and proper to construct:

Hayward Collegiate Modular Classroom and Site work Project

WHEREAS, said agreement dated May 2024, and all of the Contract
Documents are hereby referred to and made a part hereof;

and

WHEREAS, the Principal is required, before entering upon the performance of the
work, to file a good and sufficient bond with the body by whom the Contract is awarded
to secure the claims arising under said agreement.

NOW, THEREFORE, THESE PRESENTS WITNESSETH:

That the said Principal and the undersigned (“Surety”)
are held and firmly bound unto all laborers, material men, and other persons, and bound
for all amounts due, referred to in Civil Code section 9554, subdivision (b), in
the sum of

Dollars ($ ) which sum well and
truly be made, we bind ourselves, our heirs, executors, administrators, successors, or
assigns, jointly and severally, by these presents.

The condition of this obligation is that if the said Principal or any of its subcontractors, or
the heirs, executors, administrators, successors, or assigns of any, all, or either of them,
shall fail to pay any of the persons named in Civil Code section 9100, or any of the amounts
due, as specified in Civil Code section 9554, subdivision (b), that said Surety will pay the
same in an amount not exceeding the amount hereinabove set forth, and also in case suit is
brought upon this bond, will pay costs and reasonable attorney's fees to be awarded and
fixed by the Court, and to be taxed as costs and to be included in the judgment therein
rendered.

It is hereby expressly stipulated and agreed that this bond shall inure to the benefit of any
and all persons, companies, and corporations entitled to file claims so as to give a right of
action to them or their assigns in any suit brought upon this bond.

Should the condition of this bond be fully performed, then this obligation shall become null
and void, otherwise it shall be and remain in full force and effect.
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And the said Surety, for value received, thereby stipulates and agrees that no change,
extension of time, alteration, or addition to the terms of said contract or the specifications
accompanying the same shall in any manner affect its obligations on this bond, and it does
hereby waive notice of any such change, extension, alteration, or addition.

IN WITNESS WHEREOF, this instrument has been duly executed by the Principal and
Surety this  day of ,

(To be signed by )
(Principal and Surety, )
(and acknowledged and )
(Notarial Seal attached )

Principal

Surety

By:

Attorney-in-Fact

The above bond is accepted and approved this day of
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PROJECT: between Navigator Schools (“District” or “Owner”) and Redgwick Construction Co.
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HAZARDOUS MATERIALS CERTIFICATION

(“Contractor” or “Bidder”) (“Contract” or “Project”).

1.

Date:

Contractor hereby certifies that no Asbestos, or Asbestos-Containing Materials,
polychlorinated biphenyl (PCB), or any material listed by the federal or state
Environmental Protection Agency or federal or state health agencies as a hazardous
material, or any other material defined as being hazardous under federal or state laws, rules,
or regulations (“New Hazardous Material”), shall be furnished, installed, or incorporated
in any way into the Project or in any tools, devices, clothing, or equipment used to affect
any portion of Contractor's work on the Project for Owner.

Contractor further certifies that it has instructed its employees with respect to the above-
mentioned standards, hazards, risks, and liabilities.

Asbestos and/or asbestos-containing material shall be defined as all items containing but
not limited to chrysotile, crocidolite, amosite, anthophyllite, tremolite, and actinolite. Any
or all material containing greater than one-tenth of one percent (.1%) asbestos shall be
defined as asbestos-containing material.

Any disputes involving the question of whether or not material is New Hazardous Material
shall be settled by electron microscopy or other appropriate and recognized testing
procedure, at the Owner’s determination. The costs of any such tests shall be paid by
Contractor if the material is found to be New Hazardous Material.

All Work or materials found to be New Hazardous Material or Work or material installed
with equipment containing “New Hazardous Material” will be immediately rejected and
this Work will be removed at Contractor's expense at no additional cost to the District.

Contractor has read and understood the document Hazardous Materials Procedures &
Requirements, and shall comply with all the provisions outlined therein.

Proper Name of Contractor:

Signature:

Print Name:

Title:
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