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SUBLEASE AGREEMENT 

THIS SUBLEASE AGREEMENT (this “Sublease”) is made and entered into as of the 

16th day of March, 2026 by and between Citrus Springs Charter School, Inc., a California 

nonprofit public benefit corporation (“Sublandlord”) operating those certain charter schools 

known as Orange Springs Charter School and Citrus Springs Charter School, and Navigator 

Schools, a California nonprofit public benefit corporation (“Subtenant”), operating that 

certain charter school known as Orange County Prep. 

WHEREAS, Orange Springs Facilities LLC, a California limited liability company, as 

landlord (“Master Landlord”), and Sublandlord, as tenant, entered into that certain Lease 

Agreement dated March 1, 2026 (as amended, the “Master Lease”), whereby Master Landlord 

leased to Sublandlord that certain real property located at 1821-1823 Grand Avenue, California, 

as more particularly described in the Master Lease and depicted on Exhibit A thereto (“Master 

Premises”), upon the terms and conditions contained therein.  All capitalized terms used herein 

and not otherwise defined herein shall have the same meaning ascribed to them in the Master 

Lease.  A copy of the Master Lease is attached hereto as Exhibit A and made a part hereof. 

WHEREAS, Sublandlord and Master Landlord are financing the purchase of the Master 

Premises through the issuance of the California School Finance Authority (“Authority”) 

Charter School Revenue Bonds (Orange Springs Obligated Group) Series 2026A (the “Series 

2026A Bonds”) and the California School Finance Charter School Revenue Bonds (Orange 

Springs Obligated Group) Series 2026B (Taxable) (the “Series 2026B Bonds” and, together 

with the Series 2026A Bonds, the “Bonds”) pursuant to an Indenture of Trust currently 

anticipated to be dated as of March 1, 2026 (the “Indenture”), by and between the Authority 

and U.S. Bank Trust Company, National Association, as trustee thereunder, and the Authority 

proposes to make a loan (the “Loan”) of the proceeds of the Series 2026 Bonds to Borrower, 

pursuant to the terms of a Loan Agreement, dated as of March 1, 2026 (the “Loan Agreement”; 

together with all other documents that are part of the closing transcript for the Bonds, the “Bond 

Documents”); 

WHEREAS, Sublandlord and Subtenant are desirous of entering into a sublease of a 

portion of the Master Premises (“Subleased Premises”) on the terms and conditions hereafter set 

forth. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto mutually covenant and agree as follows: 

1. Demise.  Sublandlord hereby subleases to Subtenant and Subtenant hereby hires

and subleases from Sublandlord the Subleased Premises, upon and subject to the terms, covenants 

and conditions hereinafter set forth all as shown on the attached Exhibit B and made a part hereof. 

2. Sublease Term.  The term of this Sublease (the “Term”) shall commence on the

July 1, 2026 (“Sublease Commencement Date”), and shall end, unless sooner terminated 

pursuant to the terms hereof, on June 30, 2028 (the “Sublease Expiration Date”), In the event 

that Sublease Commencement Date does not occur by December 1, 2026, then either party hereto 
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may terminate this Sublease by delivery of written notice to the other party.  If the Sublease is 

terminated pursuant to this Section, Sublandlord will refund to Subtenant all amounts paid to 

Sublandlord by Subtenant, including any Security Deposit and Rent, prior to, on or after the date 

this Sublease is fully executed by the Parties. Notwithstanding anything to the contrary contained 

herein, except to the extent expressly provided otherwise in this Sublease, the terms and conditions 

of this Sublease shall be effective as of the date of the mutual execution and delivery of this 

Sublease by Sublandlord and Subtenant.   

3. Use.  The Subleased Premises shall be used and occupied by Subtenant only as a

public charter school and related office purposes, and in compliance with all present and future 

applicable federal, state and local laws, statutes, codes, ordinances, rules, regulations, permits and 

permit conditions, governmental approvals and conditions of any such approvals  and covenants 

of record, , including, without limitation, zoning regulations and compliance with the Americans 

with Disabilities Act (ADA) and other state and local accessibility statutes (collectively, 

“Applicable Requirements”), and (ii) the Master Lease, and for no other purpose whatsoever. 

Subtenant may accommodate a maximum of 300 students on the Subleased Premises, serving 

grades TK/K through 8. Subtenant (i) represents and warrants that its intended use of the Subleased 

Premises complies and shall continue to comply with all Applicable Requirements, (ii) 

acknowledges that Subtenant has performed its own due diligence as to, and has assumed the risk 

of, the legality of use of the Subleased Premises for the uses permitted and contemplated 

hereunder, and that Subtenant has not relied upon any representation, warranty or other statement 

or assurance by, or on behalf of, Sublandlord or its representatives as to such legality (and that 

none of Subtenant nor its representatives have made any such representation, warranty or other 

statement or assurance hereunder or otherwise), (iii) acknowledges and agrees that the legality of 

the uses permitted and contemplated hereunder shall not constitute a condition (either precedent 

or subsequent) to the effectiveness of this Sublease and the performance of Subtenant’s obligations 

hereunder, and (iv) releases Sublandlord from any claims and/or liabilities arising out of or in 

connection with the compliance (or lack of compliance) of Subtenant’s use of the Subleased 

Premises with Applicable Requirements.  

4. Rent.

(a) Base Rental.  Beginning with the Sublease Commencement Date and

thereafter during the Term of this Sublease and ending on the Sublease Expiration Date, Subtenant 

shall pay to Sublandlord monthly installments of base rent as set forth herein (“Base Rent”).   

Months Monthly Base Rent 

1-12

(b) Prorations.  If the Sublease Commencement Date is not the first (1st) day

of a month, or if the termination date of this Sublease is not the last day of a month, a prorated 

installment of monthly Base Rent (based on the actual number of days in the applicable month) 

shall be paid for the fractional month during which the Term commenced or terminated. 

$64,525.54

13-24 $64,563.43
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(c) Additional Rent. 

(i) Commencing on the Sublease Commencement Date, 

Subtenant shall pay to Sublandlord on a monthly basis (i.e., concurrently with the payment of Base 

Rent) or at such other times as required under the Master Lease, its proportionate share of all 

amounts payable by Sublandlord to Master Landlord under the Master Lease, other than Base Rent, 

which include without limitation, Real Property Taxes payable pursuant to Section 12 of the 

Master Lease. Subtenant’s proportionate share shall be prorated on a square footage basis. 

(ii) All amounts payable by Subtenant to Sublandlord under this 

Section 4(c) shall be referred to as “Additional Rent.”  Base Rent and Additional Rent and all 

other sums due under this Sublease (including without limitation, late fees) shall hereinafter be 

collectively referred to as “Rent.” 

(d) Payment of Rent.  Except as otherwise specifically provided in this 

Sublease, Rent shall be payable in lawful money without demand, and without offset, 

counterclaim, or setoff in monthly installments, in advance, on the first day of each and every 

month during the Term of this Sublease.  All of said Rent is to be paid to Sublandlord at its office 

at the following address:  

27740 Jefferson Avenue 

Temecula, CA 92590 

or at such other place or to such agent and at such place as Sublandlord may designate by notice 

to Subtenant.   

(e) Late Charge.  If Subtenant fails to pay any Rent or other charges within 

five (5) days after the same are due, or fails to make any other payment for which Subtenant is 

obligated under this Sublease, then Subtenant shall pay to Sublandlord a late charge equal to five 

percent (5%) of the amount so payable.  Subtenant acknowledges that late payments will cause 

Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which costs are 

extremely difficult and impracticable to calculate.  The parties agree that the late charge described 

above represents a fair and reasonable estimate of the extra costs incurred by Sublandlord as a 

result of such late payment.  Such late charge shall not be deemed a consent by Sublandlord to any 

late payment, nor a waiver of Sublandlord’s right to insist upon timely payments at any time, nor 

a waiver of any remedies to which Sublandlord is entitled hereunder.  In addition, all amounts 

payable by Subtenant to Sublandlord hereunder, exclusive of the late charge described above, if 

not paid within five (5) days after such amounts are due, shall bear interest from the due date until 

paid at less or the rate of ten percent (10%) per annum or the highest amount permitted by law. 

5. Security Deposit. 

(a) General.  Subtenant has deposited or concurrently herewith is depositing 

with Sublandlord an amount equal to one monthly installment of Base Rent(the “Security 

Deposit”) as security for the full and faithful performance of every provision of this Sublease to 

be performed by Subtenant.  If Subtenant breaches any provision of this Sublease (including 

without limitation the payment of Rent and any breach of the incorporated provisions of the Master 

Lease causing the Sublandlord to forfeit any portion of Sublandlord’s security deposit with the 
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Master Landlord), Sublandlord may, if, after the expiration of any applicable notice and cure 

period, the Subtenant’s default remains uncured, use all or any part of the Security Deposit for the 

payment of any rent or any other sums in default, or to compensate Sublandlord for any other loss 

or damage which Sublandlord may suffer by reason of Subtenant’s default.  If any portion of said 

deposit is so used or applied, Subtenant shall, within five (5) business days after written demand 

therefor, deposit cash with Sublandlord in an amount sufficient to restore the Security Deposit to 

its full amount.  Subtenant agrees that Sublandlord shall not be required to keep the Security 

Deposit in trust, segregate it or keep it separate from Sublandlord’s general funds, but Sublandlord 

may commingle the Security Deposit with its general funds, and Subtenant shall not be entitled to 

interest on the Security Deposit. 

(b) Return of Security Deposit.  At the expiration of the Term or earlier 

termination of this Sublease, if applicable, and provided there exists no default by Subtenant 

hereunder, the Security Deposit or any balance thereof shall be returned to Subtenant; provided, 

however, that Sublandlord may retain from said Security Deposit (i) any and all amounts estimated 

by Sublandlord to cover the anticipated costs to be incurred by Sublandlord to remove any signage 

provided to Subtenant under this Sublease and any other items required to be removed by 

Subtenant under this Sublease, and not so properly removed by Subtenant, and to repair any 

damage caused by such removal, and not so properly repaired by Subtenant, and (ii) any and all 

amounts permitted by law (in which case any excess amount so retained by Sublandlord shall be 

returned to Subtenant within thirty (30) days after such removal and/or repair, any such necessary 

removal and/or repair to be performed by Sublandlord as promptly as reasonably practicable). 

6. Incorporation of Terms of Master Lease and Bonds. 

(a) The Subtenant shall not take any action that would cause Sublandlord or 

Master Landlord to be in violation of the Bond Documents, or the Master Lease.  

(b) This Sublease is subject and subordinate to the Master Lease.  Subject to 

the modifications set forth in this Sublease, the terms of the Master Lease are incorporated herein 

by reference. If the term of the Master Lease terminates or expires, whether by natural expiration 

or due to the act, omission or election of any party thereto, then the Term of this Sublease will also 

terminate or expire simultaneously therewith.  

(c) To the extent any obligation of Sublandlord under this Sublease is the same 

or a like obligation of the Master Landlord under the Master Lease, Subtenant agrees to look to 

the Master Landlord for performance of such obligation; provided that, upon the request of 

Subtenant, Sublandlord shall use reasonable commercial efforts to cause such performance by the 

Master Landlord under the Master Lease and enforce the rights of the tenant under the Master 

Lease.  Subtenant shall have all rights granted to Sublandlord under the Master Lease as they relate 

to the Subleased Premises, except as provided in this Sublease. 

(d) For the purposes of incorporation herein, the terms of the Master Lease are 

subject to the following additional modifications: 

(i) In all provisions of the Master Lease (under the terms thereof and 

without regard to modifications thereof for purposes of incorporation into this Sublease) requiring 
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the approval or consent of Master Landlord, Subtenant shall be required to obtain the approval or 

consent of both Sublandlord and Master Landlord. 

(ii) In all provisions of the Master Lease requiring Sublandlord, as 

tenant, to submit, exhibit to, supply or provide Master Landlord with evidence, certificates, or any 

other matter or thing, Subtenant shall be required to submit, exhibit to, supply or provide, as the 

case may be, the same to both Master Landlord and Sublandlord.  In any such instance, 

Sublandlord shall use their reasonable discretion to determine if such evidence, certificate or other 

matter or thing shall be satisfactory. 

(iii) Sublandlord’s obligations to restore or rebuild any portion of the 

Subleased Premises after any destruction or taking by eminent domain shall be as required by the 

Master Lease. 

(iv) Notwithstanding anything contained in the Master Lease or this 

Sublease to the contrary, Subtenant shall have no rights with respect to extension or early 

termination of the Master Lease or this Sublease. 

(e) Notwithstanding the foregoing, the following Paragraphs of the Master 

Lease are all specifically excluded from this Sublease and shall not be deemed incorporated herein 

or be a part hereof:   

7. Subtenant’s Obligations.  Subtenant covenants and agrees that all obligations of 

Sublandlord under the Master Lease shall be done or performed by Subtenant with respect to the 

Subleased Premises, except as otherwise provided by this Sublease, and Subtenant’s obligations 

shall run to Sublandlord and Master Landlord as Sublandlord may reasonably determine to be 

appropriate or be required by the respective interests of Sublandlord and Master Landlord.  

Subtenant agrees to indemnify, hold harmless and defend (through counsel reasonably acceptable 

to Sublandlord) Sublandlord and Master Landlord, and their respective direct and indirect 

principals, owners, managers, directors, officers, employees, agents and affiliates, from and 

against any and all claims, damages, losses, costs, expenses and liabilities, including reasonable 

attorneys’ fees, asserted as a result of (a) Subtenant’s failure to perform or observe any terms or 

conditions of this Sublease, (b) the non-performance, non-observance or non-payment of any of 

Sublandlord’s obligations under the Master Lease which, as a result of this Sublease, became an 

obligation of Subtenant, except where Subtenant has made payment to Sublandlord for any such 

obligation, including but not limited to Rent, and Sublandlord has not thereafter made payment to 

the appropriate party for that obligation (c) by reason of any injuries to person or property 

occurring in, or about, the Subleased Premises during the time of Subtenant’s possession of the 

Subleased Premises, or any work done at the direction of or with the knowledge of Subtenant in 

or to the Subleased Premises (including any liens arising therefrom), or any act or omission, on 

the part of Subtenant and/or any Subtenant Party (as defined below), (d) Subtenant’s or any 

Subtenant Party’s use and/or occupancy of the Subleased Premises, (e) any negligent act or 

omission or willful misconduct of Subtenant, its employees, agents or representatives, and (f) on 

account of the operation and parking of Subtenant’s or Subtenant Party’s vehicles (collectively, 

“Vehicles”) at the Subleased Premises, including without limitation, any theft or damage to any 

Vehicles or any cargo, contents or other property carried in or on any Vehicles while the Vehicles 

are at the Subleased Premises.  Subtenant shall not do, nor permit to be done, any act or thing 
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which is, or with notice or the passage of time would be, a default under this Sublease or the Master 

Lease. “Subtenant Party” means, collectively, (1) each of Subtenant’s agents, contractors, 

employees, invitees and students, and (2) any assignee, subtenant, licensee or concessionaire of 

Subtenant and any assignee, subtenant, licensee or concessionaire of any such assignee or 

subtenant of Subtenant, and the respective agents, contractors, employees and invitees of each of 

the foregoing. The indemnification obligations in this Section 7 shall survive the expiration or 

early termination of this Sublease. 

Subtenant shall, during the Term and at its sole cost and expense, cause the Subleased 

Premises to comply with all Applicable Requirements, and maintain all aspects of the Subleased 

Premises (excluding the shared areas) except for those responsibilities of Master Landlord 

pursuant to the Master Lease and of the Sublandlord pursuant to below.   

Sublandlord shall, at its sole cost and expense, maintain, repair, and keep in place at all 

times during the Term the structural, electrical, plumbing, roofing, walls, and HVAC systems 

serving the Sublease Premises. Any necessary or appropriate repairs, maintenance or replacements 

of any kind or nature (including, without limitation, capital expenditures) to any such systems, any 

other systems at the Premises, the building roof and roof membrane, the foundation, the parking 

lot and landscaping shall be performed by the Master Landlord or the Sublandlord and Subtenant 

shall not be responsible for same unless such repairs, maintenance, or replacements are 

necessitated by the negligence, misconduct, or intentional acts of Subtenant’s or its students, 

families, employees, contractors, agents or invitees, or its use of the Subleased Premises or Master 

Premises beyond reasonable wear and tear.  

Except where caused by Sublandlord’s negligence, intentional acts, misconduct or breach 

of this Sublease, Sublandlord shall not be liable for injury to Subtenant’s business or loss of income 

therefrom however occurring. Subtenant further agrees that except where caused by Sublandlord’s 

negligence, intentional acts, misconduct or breach of this Sublease, Sublandlord shall not be liable 

for injury to the person of Subtenant, Subtenant’s invitees, employees, agents or contractors or 

damage to Subtenant’s personal property, trade fixture or improvements whether such damage or 

injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the breakage, 

leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, heating, 

ventilation, air conditioning, or lighting fixtures, or from any other cause, whether damage or 

injury results from conditions arising upon the Subleased Premises or upon other portions of the 

property of which the Subleased Premises are a part, or from other sources or places appurtenant 

to the Subleased Premises and regardless of whether the cause of such damage or injury or the 

means of repairing the same is inaccessible to Subtenant. No constituent shareholder, member, 

partner, manager or director of Sublandlord, nor any trustee, director, officer, employee, 

beneficiary, shareholder, member, manager, partner or agent of Sublandlord shall be personally 

liable in any manner under or in connection with this Sublease.  Notwithstanding anything to the 

contrary contained in this Sublease or the Master Lease, in no event shall Sublandlord be liable for 

any special, punitive or consequential damages. 

8. Sublandlord’s Obligations.  Sublandlord agrees that Subtenant shall be entitled to 

receive all services and repairs to be provided by Master Landlord to Sublandlord for the Subleased 

Premises under the Master Lease.  Subtenant shall look solely to Master Landlord for all such 

services and shall not, under any circumstances, seek nor require Sublandlord to perform any of 
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such services, nor shall Subtenant make any claim upon Sublandlord for any damages which may 

arise by reason of Master Landlord’s default under the Master Lease.  Any condition resulting 

from a default by Master Landlord shall not constitute as between Sublandlord and Subtenant an 

eviction, actual or constructive, of Subtenant and no such default shall excuse Subtenant from the 

performance or observance of any of its obligations to be performed or observed under this 

Sublease, or entitle Subtenant to receive any reduction in or abatement of the Rent provided for in 

this Sublease. In furtherance of the foregoing, Subtenant does hereby waive any cause of action 

and any right to bring any action against Sublandlord by reason of any act or omission of Master 

Landlord under the Master Lease.   In the event of any default or breach by the Master Landlord 

under the Master Lease that adversely affects Subtenant’s rights under this Sublease, Sublandlord 

agrees to use best efforts to enforce its rights against the Master Landlord under the Master Lease. 

Such enforcement shall include, without limitation, making written demands, initiating and 

diligently prosecuting legal or equitable proceedings, and seeking any available remedies or relief 

to which the Sublandlord is entitled under the Master Lease. Subtenant shall cooperate reasonably 

with Sublandlord in such enforcement efforts and, to the extent permitted under the Master Lease, 

Subtenant may join or participate in such proceedings at its own expense. Sublandlord shall keep 

Subtenant reasonably informed of the status and progress of any such enforcement actions. 

Sublandlord covenants and agrees with Subtenant that Sublandlord will pay all Base Rent and 

Additional Rent payable by Sublandlord pursuant to the Master Lease to the extent that failure to 

perform the same would adversely affect Subtenant’s use or occupancy of the Subleased Premises. 

9. Default by Subtenant.  In the event Subtenant shall be in default of any covenant 

of, or shall fail to honor any obligation under this Sublease, Sublandlord shall have available to it 

against Subtenant all of the remedies available (a) to Master Landlord under the Master Lease in 

the event of a similar default on the part of Sublandlord thereunder or (b) at law or in equity; 

provided, that that, with respect to any notice and cure period provided for Sublandlord defaults 

under the Master Lease, if the nature of the default committed by Subtenant causes, or could 

reasonably be expected to cause, Sublandlord to be in default under the Master Lease, then the 

applicable notice and cure period provided for such default under the Master Lease shall be deemed 

shortened by one (1) business day (so that Subtenant shall have such lesser time to cure such 

default than Sublandlord has to cure such default under the Master Lease).  All of Sublandlord’s 

rights and remedies hereunder shall be cumulative, with the exercise of one or more rights or 

remedies not to impair Sublandlord’s right to exercise any other right or remedy. 

10. Hazardous Materials. 

(a) Restrictions Regarding Hazardous Materials.  Except for the use, storage 

and handling of such cleaning agents, pesticides or maintenance materials used in the ordinary 

course of Subtenant’s operations at the Subleased Premises, Subtenant agrees that neither it, nor 

any Subtenant Party shall cause or permit any Hazardous Materials (as such term is defined below) 

to be brought, used, generated, stored, transported, treated, handled, released or disposed of  in or 

about the Master Premises and/or Subleased Premises.  Subtenant further covenants and agrees 

that:  (a) it will not Release (as such term is defined below), or permit any Release of, any 

Hazardous Materials on the Subleased Premises; (b) it will not alter or disturb existing asbestos or 

otherwise cause any existing asbestos to become friable; and (c) its use, storage, handling, 

transportation and off-site disposal of any cleaning agents, pesticides, cleaning solutions or 

janitorial and maintenance materials used in the ordinary course of Subtenant’s operations at the 
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Subleased Premises will be in strict conformance with all Environmental Laws and manufacturer’s 

instructions. 

(b) Definitions.   For purposes of this Sublease, the following definitions shall 

apply:  “Hazardous Materials” shall mean any substance, including constituents thereof, waste, 

pollutant, contaminant, chemical or material which is toxic, explosive, corrosive, flammable, 

infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous, including without 

limitation, asbestos, asbestos containing materials, lead, polychlorinated biphenyls, petroleum and 

its derivatives, byproducts and other hydrocarbons, or any other material or substance which is or 

becomes regulated by one or more “Governmental Authorities” (defined herein as any federal, 

state, or local governmental or regulatory authority, agency, court or quasi-governmental 

authority).  The term “Hazardous Materials” include any material or substance which is (i) listed 

or defined as a “hazardous waste,” “extremely hazardous waste,” “restricted hazardous waste,”  

“hazardous substance” or “toxic substance” under all existing and future applicable laws, rules, 

regulations and orders of any Governmental Authority, or (ii) presently, or in the future, becomes 

designated as a hazardous or toxic waste or substance or words of similar import pursuant to the 

Federal Water Pollution Control Act , the Federal Resource Conservation and Recovery Act, the 

Comprehensive Environmental Response, Compensation and Liability Act, as amended, the Toxic 

Substances Control Act, the Hazardous Materials Transportation Act, the Clean Air Act, the Oil 

Pollution Act of 1990, or any similar federal or state statutes (the “Environmental Laws”).  

“Release” means releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, 

injecting, escaping, leaching, disposing or dumping. 

(c) Environmental Indemnity.   

(i) Subtenant shall indemnify, hold harmless and defend (through 

counsel reasonably acceptable to Sublandlord) Master Landlord and Sublandlord, and their 

respective direct and indirect principals, owners, managers, directors, officers, employees, agents 

and affiliates, from and against any and all loss, cost, damage, expense (including reasonable 

attorneys’ fees), claim, cause of action, judgment, penalty, fine or liability arising from the use, 

generation, storage, transportation, handling, Release or disposal of Hazardous Materials by 

Subtenant or any Subtenant Party, in, on or about the Subleased Premises.   

(ii) Sublandlord shall indemnify, hold harmless and defend (through 

counsel reasonably acceptable to Subtenant) Subtenant, and their respective direct and indirect 

principals, owners, managers, directors, officers, employees, agents and affiliates, from and 

against any and all loss, cost, damage, expense (including reasonable attorneys’ fees), claim, cause 

of action, judgment, penalty, fine or liability arising from the use, generation, storage, 

transportation, handling, Release or disposal of Hazardous Materials by any party or parties prior 

to Subtenant’s occupancy and use of the Subleased Premises. 

(iii) The indemnification obligations in this Section 10(c) shall survive 

the expiration or early termination of this Sublease. 

(d) Notification.  Subtenant agrees to notify Sublandlord in writing within five 

(5) days of (i) the occurrence of any Release of Hazardous Materials in, on or about the Master 

Premises or Subleased Premises, or (ii) Subtenant’s receipt of any notice (whether written or oral), 
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of any inquiry, test, investigation, information request, cleanup requirement, enforcement 

proceeding, or environmental audit by or against Subtenant with respect to the Master Premises or 

Subleased Premises concerning the use, generation, storage, transportation, handling, Release or 

disposal of Hazardous Materials. 

(e) Surrender of Subleased Premises.  Upon the expiration or sooner 

termination of this Sublease, Subtenant shall surrender the Subleased Premises free and clear of 

any and all Hazardous Materials caused or permitted to be in, on or under the Subleased Premises 

by Subtenant or any Subtenant Party.  Subtenant shall remove, at its sole cost and expense, all 

Hazardous Materials introduced to the Master Premises or Subleased Premises by Subtenant or 

any Subtenant Party in complete compliance with all Environmental Laws. 

11. Insurance.  Throughout the Term, Subtenant shall, at its sole cost and expense, 

maintain the following insurance: 

(a) Rental interruption insurance to cover loss, total or partial, of rental income 

to Sublandlord for any reason whatsoever, in an amount sufficient to pay the maximum Rent and 

average Additional Rent under the Sublease for a period of at least twelve (12) months. 

(b) Commercial general liability insurance with respect to the Subleased 

Premises and the operations of or on behalf of Subtenant in, on or about the Subleased Premises, 

including but not limited to: bodily injury, product liability (if applicable), blanket contractual, and 

broad form property damage liability coverage in an amount not less than $3,000,000.00 per 

occurrence and $5,000,000.00 in the aggregate.  

(c) Workers’ compensation insurance necessary to comply with California state 

law. 

(d) Child abuse (including, but not limited to, sexual, physical, and verbal) and 

molestation insurance in commercially reasonable amounts, whether included in Lessee’s 

commercial general liability insurance policy(ies) or as stand-alone coverage. 

(e) Subtenant shall maintain Personal Property Insurance coverage on all of 

Subtenant’s personal property, for full replacement cost coverage with a deductible not to exceed 

$5,000 per occurrence.  

Prior to the Subease Commencement Date, and then at each annual renewal, Subtenant 

shall deliver to Sublandlord the insurance policies (or certificates thereof) specified herein, naming 

Sublandlord, Master Landlord and any other party required to be named pursuant to the Master 

Lease as additional insureds thereunder, such insurance to otherwise be in compliance with the 

requirements of the Master Lease. All policies of insurance required to be carried by Subtenant 

shall provide that the policy shall not be subject to cancellation, termination or change except after 

ten (10) days (or such longer period as may be specified in the Master Lease) prior written notice 

to Sublandlord. 

12. Quiet Enjoyment.  So long as Subtenant pays all of the Rent due hereunder and 

performs all of Subtenant’s other obligations hereunder, Sublandlord shall do nothing to affect 

Subtenant’s right to peaceably and quietly have, hold and enjoy the Subleased Premises. 
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13. Notices.  Anything contained in any provision of this Sublease to the contrary 

notwithstanding, Subtenant agrees, with respect to the Subleased Premises, to comply with and 

remedy any default in this Sublease or the Master Lease which is Subtenant’s obligation to cure, 

within the period allowed to Sublandlord under the Master Lease, even if such time period is 

shorter than the period otherwise allowed therein due to the fact that notice of default from 

Sublandlord to Subtenant is given after the corresponding notice of default from Master Landlord 

to Sublandlord.  Sublandlord agrees to forward to Subtenant, promptly upon receipt thereof by 

Sublandlord, a copy of each notice of default received by Sublandlord in its capacity as tenant 

under the Master Lease.  Subtenant agrees to forward to Sublandlord, promptly upon receipt 

thereof, copies of any notices received by Subtenant from Master Landlord or from any 

governmental authorities.  All notices, demands and requests shall be in writing and shall be sent 

either by hand delivery or by a nationally recognized overnight courier service (e.g., Federal 

Express), in either case return receipt requested, to the address of the appropriate party.  Notices, 

demands and requests so sent shall be deemed given when the same are received.  Notices to 

Sublandlord shall be sent to the attention of: 

Citrus Springs Charter School, Inc.  

27740 Jefferson Avenue 

Temecula, California 92590 

Attn:  Tanya Rogers 

with a copy to Master Landlord as follows: 

Orange Springs Facilities LLC 

27740 Jefferson Avenue 

Temecula, California 92590 

Attn: Tanya Rogers 

Notices to Subtenant shall be sent to the attention of: 

Navigator Schools 

650 San Benito Street, Suite 230 

Hollister, CA 95023 

Attn: Caprice Young 

 

14. Broker.  Sublandlord and Subtenant represent and warrant to each other that no 

brokers were involved in connection with the negotiation or consummation of this Sublease.  Each 

party agrees to indemnify the other party, and hold such other party harmless, from and against 

any and all claims, damages, losses, expenses and liabilities (including reasonable attorneys’ fees) 

incurred by the other party as a result of a breach of this representation and warranty by the 

indemnifying party. The provisions of this section shall not apply to brokers with whom 

Sublandlord has an express written broker agreement with respect to this Sublease, if any.   

15. Condition of Subleased Premises; Surrender. The Subleased Premises will be 

delivered during the Term of this Sublease by Sublandlord to Subtenant free of debris and in 

broom-clean condition, with all systems (HVAC, plumbing, electrical, fire/life safety, fiber optic) 

in good working order and suitable for school occupancy as of the Sublease Commencement Date, 

including without limitation, zoning regulations and compliance with the Americans with 
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Disabilities Act (ADA) and other state and local accessibility statutes. Subtenant acknowledges 

that it is not authorized to make or do any alterations or improvements in or to the Subleased 

Premises except as permitted by the provisions of this Sublease and the Master Lease and that it 

must deliver the Subleased Premises to Sublandlord on the Sublease Expiration Date in the 

condition required by this Sublease and the Master Lease. Upon the expiration of the Sublease 

Term or earlier termination of this Sublease, Subtenant shall surrender the Subleased Premises (i) 

in broom clean condition, in good condition and repair, and otherwise in substantially the same 

condition delivered on the Sublease Commencement Date (reasonable wear and tear excepted), 

(ii) with all of Subtenant’s personal property removed, and (iii) with any damage to the Subleased 

Premises caused by Subtenant or any Subtenant Party repaired in compliance with Applicable 

Requirements. In the event that Subtenant shall make any alterations or improvements to the 

Subleased Premises, then Subtenant shall, prior to the expiration of the Term of this Sublease (or 

the earlier termination of this Sublease), bring the Subleased Premises back to its existing condition 

as of the date of this Sublease, including, without limitation, the repair of any damage caused by 

such restoration except that Subtenant shall not be required to remove any permitted or code-

compliant improvements it made during the Term and any ADA-compliant upgrades or upgrades 

made as required by the Premises CUP.   

16. Termination of the Lease.  If for any reason the Master Lease shall terminate 

(whether by operation of law or otherwise), prior to the Sublease Expiration Date, this Sublease 

shall automatically be terminated and Sublandlord shall not be liable to Subtenant by reason 

thereof unless said termination shall have been caused by the default of Sublandlord under the 

Master Lease, and said Sublandlord default was not as a result of, or caused by, a Subtenant default 

hereunder. Upon termination of the Sublease pursuant to this Section, which termination is not as 

a result of, or caused by, a Subtenant default hereunder, Sublandlord shall return the Security 

Deposit and any prepaid Rent and any prepaid Additional Rent to Subtenant and Subtenant shall 

be released from all remaining obligations under the Sublease.  

17. Alterations and Improvements.  Subtenant shall not make any material alterations 

or improvements to the Subleased Premises without first obtaining Sublandlord’s prior written 

consent, which may be granted or withheld in Sublandlord’s reasonable discretion.   

18. Limitation of Estate.  Subtenant’s estate shall in all respects be limited to, and be 

construed in a fashion consistent with, the estate granted to Sublandlord by Master Landlord.  

Subtenant shall stand in the place of Sublandlord and shall defend (through counsel reasonably 

acceptable to Sublandlord), indemnify and hold Sublandlord harmless with respect to all 

covenants, warranties, obligations, and payments made by Sublandlord under or required of 

Sublandlord by the Master Lease with respect to the Subleased Premises.  In the event Sublandlord 

is prevented from performing any of its obligations under this Sublease by a breach by Master 

Landlord of a term of the Master Lease, then Sublandlord’s sole obligation in regard to its 

obligation under this Sublease shall be to use reasonable efforts in diligently pursuing the 

correction or cure by Master Landlord of Master Landlord’s breach. 

19. Subordination, Non-Disturbance and Attornment Agreement. Except as 

otherwise set forth herein, Subtenant enters into and accepts this Sublease subordinate to all 

mortgages and/or trust deeds which may now and/or hereafter exist or be executed upon or with 

respect to the Subleased Premises and/or the real property on which the building is situated and/or 
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the improvements at any time thereon. Except as otherwise set forth herein, provided Subtenant is 

not in default under the Sublease, and the Master Lease is continuing in effect, Subtenant’s use 

and/or possession of the Subleased Premises shall not be disturbed, and Subtenant shall continue 

to have all of the rights afforded to it pursuant to this Sublease; Subtenant agrees to attorn to the 

new Master Landlord and/or Sublandlord under the Lease and/or the Sublease upon any such 

transfer of title. 

20. Choice of Law.  This Sublease shall be governed by and construed and enforced in 

accordance with the laws of the State in which the Subleased Premises are located without regard 

to conflicts of law principles thereof. 

21. Holding Over.  Holding over by Subtenant is specifically prohibited and Subtenant 

shall have no right to retain possession of the Subleased Premises following the expiration or 

earlier termination of the Term.  If Subtenant fails to vacate the Subleased Premises on or prior to 

the expiration or earlier termination of this Sublease in the condition required pursuant to this 

Sublease, then, in addition to any other right or remedy of Sublandlord under this Sublease at law 

or in equity, after ten (10) business days’ notice from Sublandlord to Subtenant, (a) the Base Rent 

shall be increased to an amount equal to one hundred twenty five percent (125%) of the Base Rent 

immediately prior to such period of holding over (provided that the payment thereof shall not 

constitute, or be deemed to constitute any extension of the term hereof, nor shall the same limit or 

otherwise affect Sublandlord’s right to dispossess Subtenant from the Subleased Premises or 

exercise Sublandlord’s other rights and remedies hereunder), (b) Subtenant shall indemnify, hold 

harmless and defend (through counsel reasonably acceptable to Sublandlord), Sublandlord, and its 

direct and indirect principals, owners, managers, directors, officers, employees, agents and 

affiliates, from and against any and all loss, cost, damage (including, without limitation, 

consequential damage), expense (including reasonable attorneys’ fees), claim, cause of action, 

judgment, penalty, fine or liability arising from Subtenant’s gross negligence and willful 

misconduct related to such failure, and (c) Subtenant shall immediately pay (or reimburse 

Sublandlord for) any amounts payable by Sublandlord to Master Landlord pursuant to the Master 

Lease on account of such failure. 

22. Assignment of Sublease.  Subtenant shall not assign or sublet the Subleased 

Premises without the prior written consent of Master Landlord and Sublandlord and Subtenant’s 

compliance with Paragraph 12 of the Master Lease. 

23. Parking.  The parties hereto agree that Subtenant shall have the same rights and 

obligations of Sublandlord (in its capacity as “Lessee” under the Master Lease) with respect to 

parking upon the Subleased Premises as are set forth in the Master Lease (with respect to the 

Master Premises).  

24. Attorneys’ Fees.  In the event of the bringing of any action or suit by a party hereto 

against another party hereunder to enforce any provisions of this Sublease, the prevailing party 

shall be entitled to have and recover from the other party hereto, in addition to damages, equitable 

or other relief, all costs and expenses of the action or suit and any appeals therefrom, including 

reasonable attorneys’ fees and court costs and costs of expert witnesses, and fees incurred to 

enforce any judgment therefrom.  This provision with respect to attorneys’ fees incurred to enforce 
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a judgment shall be severable from all other provisions of this Sublease, shall survive any 

judgment, and shall not be deemed merged into the judgment. 

25. Entire Agreement.  It is understood and acknowledged that there are no oral 

agreements between the parties hereto affecting this Sublease and this Sublease supersedes and 

cancels any and all previous negotiations, arrangements, brochures, agreements and 

understandings, if any, between the parties hereto or displayed by Sublandlord to Subtenant with 

respect to the subject matter thereof, and none thereof shall be used to interpret or construe this 

Sublease.  This Sublease, including, without limitation, the terms of the Master Lease incorporated 

herein, and the exhibits and schedules attached hereto, contain all of the terms, covenants, 

conditions, warranties and agreements of the parties relating in any manner to the rental, use and 

occupancy of the Subleased Premises and shall be considered to be the only agreements between 

the parties hereto and their representatives and agents.  None of the terms, covenants, conditions 

or provisions of this Sublease can be modified, deleted or added to except in writing signed by the 

parties hereto.  All negotiations and oral agreements acceptable to both parties have been merged 

into and are included herein.  There are no other representations or warranties between the parties, 

and all reliance with respect to representations is based totally upon the representations and 

agreements contained in this Sublease. 

26. Counterparts; Electronic signatures.  This Sublease may be executed in 

counterparts, each of which shall constitute an original, and all of which, together, shall constitute 

one document. Each party hereto, and their respective successors and assigns shall be authorized 

to rely upon the signatures of all of the parties hereto on this Sublease which are delivered by 

facsimile, telecopier or electronic mail transmission as constituting a duly authorized, irrevocable, 

actual, current delivery of this Sublease with original ink signatures of each person and entity. 

27. Certified Access Specialist CASp.  Subtenant specifically acknowledges and 

agrees that Sublandlord makes no representation or warranty with respect to the inspection of the 

Subleased Premises by a Certified Access Specialist (“CASp”), including whether or not the 

Subleased Premises have undergone inspection by a CASp, and that Sublandlord hereby disclaims, 

and Subtenant hereby waives, any liability against Sublandlord with respect or otherwise relating 

to a CASp inspection of the Subleased Premises.  To the extent that Sublandlord has any right 

under the Master Lease or applicable law to cause the Subleased Premises to undergo a CASp 

inspection, upon Subtenant’s written request to Sublandlord, Sublandlord shall use commercially 

reasonable efforts (which shall not include legal proceedings or any obligation on Sublandlord to 

incur any cost or expense in connection therewith) to exercise such right; provided, that all costs 

and expenses incurred in connection therewith shall be the sole responsibility of Subtenant and 

Subtenant shall indemnify Sublandlord against all claims (including, but not limited to, reasonable 

attorney’s fees) arising out of Sublandlord’s exercise of such right.  This Section 26 is included in 

this Sublease solely for the purpose of complying with California Civil Code Section 1938 and 

shall not in any manner affect Sublandlord’s and Subtenant’s respective responsibilities for 

compliance with construction-related accessibility standards as provided under the Master Lease. 

28. Sublandlord Representations. Sublandlord warrants and represents that it has the 

authority to enter into this Sublease, that Master Landlord has consented to this Sublease, and that 

Master Landlord has communicated this consent to Sublandlord prior to Sublandlord’s execution 

of this Sublease. 

Docusign Envelope ID: 4F939C6D-9D0B-45FC-B23F-E49AD172606D



[No further text on this page] 

14

 

 14 

[No further text on this page] 

 

Docusign Envelope ID: 4F939C6D-9D0B-45FC-B23F-E49AD172606D



[Signature Page to Sublease] 

IN WITNESS WHEREOF, the parties have entered into this Sublease as of the date first 

written above. 

SUBLANDLORD: 

Citrus Springs Charter School, Inc., 

a California nonprofit public benefit corporation 

By: 

Name: 

Its: 

SUBTENANT: 

Navigator Schools, 

a California nonprofit public benefit corporation 

By: 

Name: 

Its: 
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Dr. Caprice Young

Tanya Rogers
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LEASE AGREEMENT 

between 

ORANGE SPRINGS FACILITIES LLC 

a California limited liability company, as Landlord 

and 

CITRUS SPRINGS CHARTER SCHOOL, INC. 

a California nonprofit public benefit corporation, as Tenant 

for the use and occupancy of certain property by the charter schools operated by Tenant known as 

ORANGE SPRINGS CHARTER SCHOOL and CITRUS SPRINGS CHARTER SCHOOL 

dated as of March 1, 2026 
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LEASE AGREEMENT 

 

This LEASE AGREEMENT (“Lease”) dated, for reference purposes only, as of March 1, 

2026, is made by and between PACIFIC SPRINGS FACILITIES LLC, a California limited 

liability company (“Landlord” or the “Borrower”), and CITRUS SPRINGS CHARTER 

SCHOOL, INC., a California nonprofit public benefit corporation (in its capacity as operator of 

and holder of the charter for the “School” described herein (“Tenant” or the “Lessee”) (Landlord 

and Tenant being sometimes referred to herein collectively as the “Parties” and individually a 

“Party”). Tenant is entering into this Lease to provide for the use and occupancy of the Premises 

(as defined below) by Orange Springs Charter School, CDS Code 30-10306-0165225, and Citrus 

Springs Charter School, CDS Code 30-10306-0134940 (together, the “School”), both California 

public charter schools operated by Tenant pursuant to a charter approved by the Orange County 

Board of Education.  

 

1. Basic Provisions. 

 

1.1 Premises. The “Premises” consists of Landlord’s interest in all of the land (the 

“Land”) and all of the current and future buildings and improvements (collectively, the 

“Improvements”), located on the property described as 1821-23 North Grand Avenue, Santa Ana, 

California 92705, which is more particularly described in the attached Exhibit A (the “Premises”).  

 

1.2 Term. The initial term of this Lease shall be for approximately forty (40) years 

commencing on funding of the Loan described below (the “Lease Commencement Date”) and 

ending on July 1, 2066 (the “Initial Term”), or such other later date if Tenant exercises any of the 

Extension Options described in Sections 1.3 and 3 (such date, as it may be extended, the 

“Expiration Date”).  

 

1.3 Extension Option. Tenant shall have three (3) options to extend the Term (such 

extension terms collectively, the “Extension Term” and, collectively with the Initial Term, the 

“Term”) on the terms and conditions, and at the Rent, set forth in Section 3 below. 

 

1.4 Rent. During the Term, commencing on March 1, 2026, (the “Rent 

Commencement Date,”) Rent, as described in Section 4.1, shall be payable by Tenant to Landlord. 

 

1.5 The Bonds. The California School Finance Authority (the “Authority”) is 

concurrently herewith making a loan (the “Loan”) to Landlord, as evidenced by a Loan Agreement 

dated as of March 1, 2026 (the “Loan Agreement”), by and between the Authority and Landlord. 

The Loan will be funded by the proceeds of the Authority’s Charter School Revenue Bonds (Citrus 

Springs Obligated Group), Series 2026A (Tax-Exempt) (the “Tax-Exempt Bonds”), and its 

Charter School Revenue Bonds (Citrus Springs Obligated Group), Series 2026B (Taxable) (the 

“Series 2026B Bonds” or the “Taxable Bonds” and, collectively with the Series 2026A Bonds, 

the “Bonds”) pursuant to a Indenture of Trust dated as of March 1, 2026 (the “Indenture”), by 

and between the Authority and U.S. Bank Trust Company, National Association, as trustee 

thereunder (the “Bond Trustee”). The Bonds and the interest thereon are payable solely out of 

certain revenues and income received by the Authority or the Trustee pursuant to the Loan 

Agreement and Obligation No. 1 relating to the Bonds (“Obligation No. 1”) issued in an amount 

equal to the aggregate principal amount of the Bonds pursuant to a Master Indenture of Trust, dated 

as of March 1, 2026 (the “Master Indenture”), as supplemented by a Supplemental Master 
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Indenture for Obligation No. 1, dated as of March 1, 2026 (the “Supplemental Master 

Indenture”), by and between the Borrower, as representative of the Obligated Group, and U.S. 

Bank Trust Company, National Association, as master trustee thereunder (the “Master Trustee”). 

The Loan Agreement, the Indenture, and any related documents and instruments are collectively 

referred to herein as the “Bond Documents.”  

 

1.1 The Intercept. In order to provide for secure and orderly payment of the Base 

Rent component of Rent and for the payment of the Bonds out of such Base Rent payments, 

simultaneously with the execution and delivery of the Bonds, Tenant shall deliver or cause to be 

delivered the Intercept Notice, substantially in the form set forth in Exhibit D attached hereto (the 

“Intercept Notice”), to the State Controller of the State of California (the “State Controller”). 

Amounts specified in the Intercept Notice for transfer to the Bond Trustee shall be limited to State 

Apportionments. Tenant shall amend, supplement or restate the Intercept Notice and deliver such 

to the State Controller from time to time as necessary or appropriate to cause transfers to the Bond 

Trustee to pay any changed amount of Base Rent due under this Lease (including without limitation 

changes resulting from redemption of Bonds prior to maturity) and to cure any delinquency in 

payment of such amounts, and shall deliver such amended, supplemented, or restated Intercept 

Notice to the State Controller not later than the twentieth (20th) calendar day of the month 

immediately preceding the month with respect to which such payment is due. Tenant will cooperate 

with the Bond Trustee in any manner the Bond Trustee may request in connection with amending, 

supplementing, or restating the Intercept Notice. If at any time, the Intercept Notice is amended, 

supplemented, or restated for any reason, Tenant shall promptly provide the Authority and the Bond 

Trustee with a copy of such amended, supplemented, or restated Intercept Notice. The Intercept 

Notice may provide additional amounts payable to the Bond Trustee for purposes set forth in the 

Indenture; provided, that Tenant shall not grant preference or any prior right of funding access or 

security in respect of the State Apportionment to any other payment indicated in the Intercept 

Notice or any other notice delivered pursuant to Section 17199.4 of the Education Code of the 

State of California. All deposits of moneys derived from payments by the State Controller pursuant 

to the Intercept Notice from time to time shall be made at the corporate trust office of the Bond 

Trustee set forth in the Intercept Notice. Tenant shall timely amend, supplement, or restate the 

Intercept Notice to require transfers to such other location as shall be designated in writing by the 

Bond Trustee to Tenant. 

 

1.6 The School. The Premises will be used for the operation by Tenant of the School 

or by a successor charter school. 

 

1.7 Capitalized Terms. Unless otherwise defined herein, all capitalized terms used 

herein shall have the meanings ascribed to such terms in the Indenture. 

 

2. Premises. 

 

2.1 Letting. Landlord hereby leases and hires to Tenant, and Tenant hereby leases and 

hires from Landlord, the Premises, for the Term, at the Rent, and upon and subject to all of the 

terms, covenants and conditions set forth in this Lease. 

 

2.2 Condition of Premises. On the Lease Commencement Date, Landlord shall 

deliver the Premises to Tenant in the same condition in which they were in when Tenant acquired 

the Premises. 
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3. Term. 

 

3.1 Term. The Lease Commencement Date, Expiration Date and Term of this Lease 

are as specified in Sections 1.2 and 1.3. 

 

3.2 Options to Extend. Landlord hereby grants to Tenant three (3) options (each, an 

“Extension Option”) to extend the Term of this Lease, each for a period of six (6) years. Each 

Extension Option must be exercised, if at all, by written notice (the “Option Notice”) delivered 

by Tenant to Landlord not less than six (6) months prior to the then-scheduled Expiration Date; 

provided, however, that while the Loan is outstanding, the Extension Options shall be 

automatically deemed exercised without a requirement for the delivery of an Option Notice. In 

the event the Term of this Lease shall be extended under this Section, then all of the terms, 

covenants and conditions of this Lease shall remain unmodified and in full force and effect, except 

that: 

 

(a) Each Extension Term shall commence immediately upon the expiration of 

the Initial Term or immediately prior Extension Term, as applicable. 

 

(b) The Rent for the Extension Term shall be the Base Rent, Additional Rent, 

and Expenses, as defined and determined pursuant to this Lease, and, so long as the Loan is 

outstanding, Base Rent shall be payable with reference to Exhibit B in accordance with the 

provisions of Section 4.2. If the Loan is no longer outstanding, the Base Rent component of Rent 

for the Extension Term (or so much thereof during which the Loan is not outstanding) shall be 

the “Fair Market Base Rent” determined in accordance with this Section. 

 

(c) Fair Market Base Rent shall be determined as follows: 

 

(i) Fair Market Base Rent shall be the fair market rent of comparable 

premises (including square footage, location and quality of the Premises) to the Premises subject 

to the terms and provisions of this Lease, including without limitation Tenant’s obligation to pay 

the Additional Rent (if any) and Expenses. Within thirty (30) days after the exercise or deemed 

exercise of any Extension Option for which Fair Market Base Rent is to be used, or within thirty 

(30) days after the Loan is no longer outstanding, as applicable, Landlord shall notify Tenant in 

writing as to Landlord’s determination, in Landlord’s good faith judgment, of the Fair Market 

Base Rent, together with reasonable back-up material supporting Landlord’s determination. 

Tenant shall have twenty (20) days from receipt of Landlord’s determination of the Fair Market 

Base Rent to accept or reject Landlord’s determination. 

 

(ii) If Tenant timely objects to Landlord’s determination of Fair Market 

Base Rent, Landlord and Tenant shall diligently attempt in good faith to agree on the Fair Market 

Base Rent within ten (10) days of Tenant’s notice of objection (“Outside Agreement Date”). If 

Landlord and Tenant fail to reach agreement by the Outside Agreement Date, each shall make a 

separate determination of the Fair Market Base Rent within five (5) days of the Outside 

Agreement Date. Such determination shall then be submitted to arbitration in accordance with 

clause (d) below. 

 

(iii) Within fifteen (15) days of the Outside Agreement Date, the Parties 
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shall agree upon an arbitrator who shall decide whether the Parties will use Landlord’s or Tenant’s 

submitted Fair Market Base Rent and shall promptly notify Landlord and Tenant of its decision. 

If the Parties are unable to agree upon the arbitrator within fifteen (15) days of the Outside 

Agreement Date, within five (5) days thereafter, Landlord and Tenant shall each appoint an 

arbitrator and give notice to the other Party of such arbitrator’s name and business address. The 

arbitrator must be a licensed real estate broker or appraiser who has been active in the leasing or 

appraising of commercial properties in the Riverside area for at least five years. If each Party 

appoints an arbitrator, the two appointed arbitrators shall, within ten (10) days after the 

appointment of the second arbitrator, agree on and appoint a third similarly qualified arbitrator 

and promptly provide notice to Landlord and Tenant of such arbitrator’s name and business 

address.  Within thirty (30) days after the appointment of the third arbitrator, the three (3) 

arbitrators shall decide whether the Parties will use Landlord’s or Tenant’s submitted Fair Market 

Rent and shall promptly notify Landlord and Tenant of their decision. The decision of the majority 

of the three (3) arbitrators shall be binding on Landlord and Tenant. 

 

(d) Base Rent as so determined shall be paid during the Extension Term in 

installments at the times and in the manner specified in this Lease, or if not so specified, such 

Base Rent shall be paid in advance on the twentieth (20th) day of the calendar month immediately 

preceding the month with respect to which such Base Rent is due. 

 

(e) Until the Fair Market Base Rent has been agreed upon, monthly Base Rent 

shall continue to be paid in the amount in effect prior to the date that such determination of Fair 

Market Base Rent is to become effective. Upon the establishment of the Fair Market Base Rent, 

if Fair Market Base Rent is determined to be greater than such amount, then Tenant shall promptly 

pay Landlord the difference; if Fair Market Base Rent is determined to be less than such amount, 

then Tenant shall receive a credit against future accruing Base Rent in the amount of such 

difference. 

 

(f) Notwithstanding anything herein to the contrary, so long as the Loan is 

outstanding, in no event shall the Base Rent payable during any Extension Term be less than the 

Landlord’s debt service on the Bonds for the corresponding month. 

 

4. Rent; Additional Rent; Expenses. 

 

4.1 Rent Defined. Subject to the terms of this Lease, “Rent” is defined as and shall 

consist of the sum of (i) Base Rent, (ii) Additional Rent, (iii) Extraordinary Monthly Rent and 

(iv) Expenses (all as defined below), together with all other monetary obligations of Tenant to 

Landlord or to third parties arising under the terms of this Lease. 

 

4.2 Base Rent. “Base Rent” is the Debt Service as listed in Exhibit B to this Lease.  

So long as the Loan is outstanding, commencing on the Rent Commencement Date described in 

Section 1.4, the “Base Rent” shall be payable in accordance with the schedule set forth in Exhibit 

B, subject to downward adjustment in the event of any defeasance of all or a portion of the Bonds 

or prepayment of all or a portion of the Loan. In the event of defeasance of all of the Bonds prior 

to the Expiration Date such that no Bonds remain outstanding and prepayment of all of the Loan 

prior to the Expiration Date and without termination of this Lease, commencing on the first day 

of the first calendar month following such defeasance or full prepayment, the Base Rent shall be 

revised to be the Fair Market Base Rent determined in accordance with Section 3.2. 
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4.3 Additional Rent. Tenant shall be responsible for the payment of Additional Rent. 

Additional Rent shall be paid to Landlord on demand or, if such Additional Rent is ongoing and 

can be calculated on a periodic basis, on a monthly basis pursuant to a written schedule from time 

to time delivered by Landlord. “Additional Rent” shall consist of the following: 

 

(a) All amounts required to reimburse Landlord, or satisfy Landlord’s 

obligations, for any fees, expenses, taxes, indemnities, assessments or other payments that the 

Landlord is obligated to pay under the terms of the Bond Documents, including, but not limited 

to, any such amounts as may be payable pursuant to the Loan Agreement. 

 

(b) Any other amounts required to be paid by Landlord in order for Landlord 

to meet its obligations under the Bond Documents on a full and timely basis. 

 

The amount projected as Additional Rent during the Term is as set forth on Exhibit B. 

 

4.4 Extraordinary Monthly Rent. In the event that the Tenant under the Lease receives 

a notice (an “Extraordinary Monthly Rent Notice”) from either the Landlord under such lease 

(the “Lessor”) or the Bond Trustee stating that the Bond Trustee has not received the payment of 

Rent or Loan Repayment with respect to a Related Project on or before that date that such required 

payment is due, then Tenant shall pay the Extraordinary Monthly Rent to the Bond Trustee within 

three (3) business days after such Tenant’s receipt of the Extraordinary Monthly Rent Notice. The 

Lessor shall covenant in such Lease to immediately provide the Lessee with a copy of any 

Extraordinary Monthly Rent Notice received by Lessor pursuant to the terms of the Master 

Indenture. 

 

“Extraordinary Monthly Rent” means the amount set forth in such Extraordinary Monthly 

Rent Notice, which shall be the Lessee’s Proportionate Share of the Extraordinary Monthly Rent. 

 

“Proportionate Share” means the amount required to be paid by Lessee to ensure that all 

of the required Rent and Loan Repayments with respect to all of the Related Projects have been 

timely made. 

 

4.5 Expenses. Tenant shall be responsible for all Expenses, which Tenant shall pay 

directly to the providers of any of the items comprising Expenses prior to delinquency, or shall 

pay to or reimburse Landlord within thirty (30) days after receiving a statement from Landlord 

itemizing (with reasonable description) all charges included thereon. “Expenses” shall mean all 

costs and expenses of the ownership, operation, maintenance, repair, or replacement, and 

insurance of the Premises, as determined by standard accounting practices, including, by way of 

illustration only, and not by way of limitation, to the extent they apply to the Premises, the 

aggregate of the “Maintenance Expenses” and the “General Expenses” set forth below: 

 

(i) “Maintenance Expenses” means all costs of maintaining and 

repairing the Premises, the parking area, athletic fields and other portions of the Premises, 

deferred maintenance, installing or extending service systems and other built-in equipment, and 

improving the Premises, including without limitation all of the following: 

 

a. All maintenance, replacement and repair costs of air 
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conditioning, heating and ventilation equipment and systems, elevators (if any), landscaping, 

service areas, parking lots, athletic fields, building exteriors (including painting), signs and 

directories, repairing and replacing roofs, walls, structural components of the Premises, and cost 

of compliance with applicable laws (including any required upgrades or retrofitting). 

 

b. Supplies, materials, labor, equipment, and utilities used in 

or related to the repair and maintenance of the Premises and such common areas. 

 

c. Capital improvements made to the Premises (whether 

funded in full or amortized with reasonable financing charges) which may be required by any 

government authority or which will improve the operating efficiency of the Premises. 

 

(ii) “General Expenses” means all of the following, to the extent not 

included in Maintenance Expenses: 

 

(a) Gross receipts taxes, whether assessed against Landlord or 

assessed against Tenant and collected by Landlord. 

 

(b) Water, sewage, and waste or refuse removal charges. 

 

(c) Gas, electricity, telephone and other utilities. 

 

(d) The cost of monthly or annual contracts for systems or 

services such as alarm systems, security systems, internet services, janitorial services or 

landscaping services. 

 

(e) All janitorial, cleaning, landscaping, sweeping and repair 

services related to the Premises.  

 

(f) The costs of signs and directories.   

 

(g) The cost of compliance with applicable laws.  

 

(h) Reasonable costs incurred by Landlord for operating 

expenses, including the day-to-day management (if any), including the cost of management 

personnel (if any), together with any of Landlord’s administrative expenses such as state filings, 

preparation of tax returns or notices, and all taxes, charges, or fees in connection therewith to the 

extent related to the Premises. 

 

(i) Subject to Section 4.6, Real Property Taxes (as defined in 

Section 10.1 below) and personal property taxes (as described in Section 10.4 below), if any. 

 

(j) Amounts required to be paid as deductibles in connection 

with any insurance required under the Bond Documents. 

 

(k) Any other costs or expenses incurred by Landlord under this 

Lease. 
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(l) If applicable, amounts payable under any Ground Lease that 

are the responsibility of the Landlord and not otherwise paid pursuant to any other provisions of 

this subsection. 

 

4.6 Payment. All Rent required to be paid in monthly installments shall be paid in 

advance on the twentieth (20th) day of the calendar month immediately preceding the month with 

respect to which such Base Rent or Additional Rent is due. All Rent shall be paid in lawful money 

of the United States, without any abatement, deduction or offset whatsoever (except as 

specifically provided herein), and without any prior demand therefore. All Base Rent and 

Additional Rent shall be paid to the Bond Trustee for deposit in the Revenue Fund (as that term 

is defined in the Bond Documents), and at such address as the Bond Trustee notifies Tenant, or 

at such other place as Landlord may designate from time to time, with the approval of the Bond 

Trustee as long as Landlord has any obligations pursuant to the terms of the Bond Documents.  

 

Notwithstanding the foregoing, Tenant shall receive a credit for Rent owed to Landlord to 

the extent the Bond Trustee receives monies on behalf of Tenant under the Intercept. Rent for any 

period during the Term hereof which is for less than one full calendar month shall be prorated 

based upon the actual number of days of said month. Subject to the terms of the Bond Documents, 

and so long as any of the Bonds or the Loan remains outstanding, Tenant shall, through the 

Intercept, cause the State Controller to transfer the State Apportionment attributable to the Schools 

to the Collateral Agent for transfer to the Bond Trustee for deposit in the Revenue Fund. Landlord 

shall have the right, but not the obligation, to collect and impound, in advance, any or all 

components of Expenses or other Rent based upon Landlord’s reasonable estimate of Tenant’s 

future liability for such amounts for any calendar year or other period selected by Landlord. At the 

end of the calendar year or other period with respect to which any such estimate was prepared, 

Landlord shall reconcile Tenant’s actual obligation for such component of Expenses or other Rent 

and the estimated amounts previously paid by Tenant. The Tenant acknowledges that, under the 

provisions of the Foreign Account Tax Compliance Act, the Bond Trustee is obligated to withhold 

30% of the proceeds from any disbursement to a payee that has not delivered to the Bond Trustee 

a tax identification number on a correctly completed IRS Form W-9. If requested by the Bond 

Trustee, the Tenant shall provide the Bond Trustee with a copy of any such completed Form W-9 

form for the initial disbursement to any payee pursuant to any provision hereof, or of the Indenture. 

The Bond Trustee may confirm each funds transfer instruction by telephone call back procedure 

(or any other security procedure then in effect). The parties understand that the Bond Trustee’s 

inability to receive or confirm funds transfer instructions pursuant to its security procedures may 

result in a delay in accomplishing such funds transfer, and agree that the Bond Trustee shall not be 

liable for any loss caused by any such delay. 

 

4.7 Late Charge and Interest on Rent in Default. If any Rent is not received by or 

on behalf of Landlord from Tenant within ten (10) calendar days after Landlord has notified 

Tenant in writing that payment has not been received by Landlord, then Tenant shall immediately 

pay to Landlord a late charge equal to five percent (5%) of such delinquent rent as liquidated 

damages for Tenant’s failure to make timely payment, by paying such sum to the Bond Trustee 

for deposit in the Revenue Fund. In no event shall this provision for a late charge be deemed to 

grant to Tenant a grace period or extension of time within which to pay any Rent or prevent 

Landlord from exercising any right or remedy available to Landlord upon Tenant’s failure to pay 

any Rent due under this Lease in a timely fashion.  If any Rent remains delinquent for a period 

in excess of thirty (30) days then, in addition to such late charge, Tenant shall pay to Landlord 
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interest on any Rent that is not paid when due at the Default Interest Rate (as hereinafter defined) 

from the date such amount became due until paid by paying such sum to the Bond Trustee by 

depositing the same in the Revenue Fund. 

 

4.8 Budgeting Rent. Without limiting the provisions of Exhibit C, Tenant covenants 

to take such action as may be necessary to include all such payments of Rent due hereunder in its 

annual budgets, to make, as necessary, annual appropriations for all such payments and to take 

such action annually as shall be required to provide funds in such year for such payments of Rent. 

 

4.9 Accounting. Without limiting the provisions of Exhibit C, if Landlord requests in 

writing, Tenant agrees to provide Landlord with an annual, or more frequent, accounting of the 

Expenses paid for Tenant’s most recent fiscal year. 

 

5. Mandatory Covenants. 

 

5.1 Specific Covenants Related to the Loan. For so long as the Loan is outstanding 

and has not been defeased and for so long as any obligations under the Loan Agreement remain 

outstanding, the provisions of Exhibit C shall be applicable for the benefit of Landlord, the Bond 

Trustee and the Holders of the Bonds, and the Authority. 

 

5.2 Additional Covenants.  

 

(a) School’s Charter.  Tenant covenants and agrees to maintain the Charter for 

the School with a sponsoring entity and to renew or extend the term of such Charter with a 

sponsoring entity.  As soon as practicable, Tenant covenants to provide Landlord with a copy of any 

notice received with regards to any sponsoring entity’s intent to not renew or extend the term of 

such Charter or any notice of any issues which, if not corrected or resolved, could lead to termination 

or nonrenewal of such Charter.  If such Charter is terminated or not renewed, Tenant shall upon 

request by Landlord assign this Lease to an entity that maintains a Charter with a sponsoring entity.  

Further, Tenant shall maintain accreditation status under the Charter Schools Act of 1992, as 

amended (constituting Part 26.8 of Division 4 of Title 2 of the California Education Code) and 

related administrative rules and, to the extent required to maintain the approval of the Charter 

petition for the School, and the charter petition for the other Schools, by the sponsoring entity, and 

meet the student performance accountability standards stated in the charter petitions for the Schools. 

 

(b) Limitation on Disposition of Property, Plant and Equipment.  Without 

the consent of the Bond Trustee, Tenant shall not dispose or transfer any property, plant and 

equipment consisting of all or any part of the Premises, except for disposition or transfers: 

 

(i) of property, plant and equipment no longer necessary for the 

operation of the Premises; 

 

(ii) of property, plant and equipment replaced by property, plant and 

equipment of similar type and/or of substantially equivalent function with a substantially 

equivalent value; or 

 

(iii) of property, plant and equipment sold or disposed of at a price equal 

to their fair market value. 
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(c) Tenant will not take any action or omit to take any action that, if taken or 

omitted, would cause:  (x) it to lose its current federal income tax status as exempt from federal 

income taxation under Section 501(a) of the Code (as hereinafter defined) as an organization 

described in Code Section 501(c)(3) and as an organization described in Code Section 

170(b)(1)(A)(ii), or (y) Landlord to be viewed, for federal income tax purposes, as other than 

disregarded as an entity separate from its sole member pursuant to Treasury Regulation Section 

301.7701-3(b); 

 

6. Use. 

 

6.1 Agreed Use. In addition to any other restrictions on Tenant’s use of the Premises, 

the Property shall be used by Tenant for the School, for any related and ancillary school and 

educational purposes, any related administrative purposes, and any related incidental legal uses. 

Notwithstanding the foregoing, Tenant shall use and occupy the Premises only for “educational 

facilities” as defined in Section l7173(f) of the Education Code of the State of California in order 

to operate a  charter  school  that  is  exempt  from  federal  income  taxation  under  Section 

501(a) of the Internal Revenue Code of 1986, as amended, (the “Code”) as an organization 

described in Code Section 501(c)(3) and that qualifies as an “educational organization” as 

described under Code Section l70(b)(I)(A)(ii); provided that Tenant shall not rent the Premises 

as residential rental property to others, or permit any subtenant to rent the Premises as residential 

rental property to others.  Tenant acknowledges and agrees that it shall comply with the terms of 

that certain Tax Certificate, dated January 31, 2026, between Tenant and the Authority in 

connection with the use of the Premises. 

 

6.2 Hazardous Substances. 

 

(a) Without limiting the generality of the foregoing, Tenant shall comply 

with all obligations and the Bond Documents related to Hazardous Substances and Environmental 

Regulations, to the extent applicable to the Premises or Tenant’s use and occupancy thereof. 

 

(b) Tenant shall indemnify, defend and hold Landlord and Bond Trustee, and 

the agents, employees, officers, and directors of such parties, harmless from and against any and 

all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys’ 

and consultants’ fees arising out of or involving any Hazardous Substance brought onto the 

Premises by or for Tenant (provided, however, that Tenant shall have no liability under this Lease 

with respect to underground migration of any Hazardous Substance under the Premises from 

adjacent properties to the extent not caused or contributed to by Tenant). No termination, 

cancellation or release agreement entered into by Landlord and Tenant shall release Tenant from 

its obligations under this Lease with respect to Hazardous Substances, unless specifically so 

agreed by Bond Trustee in writing at the time of such agreement. The provisions of this Section 

6.2(b) shall survive the termination of this Lease. 

 

(c) If Tenant becomes aware of a Hazardous Substance Condition occurring 

during the Term of this Lease, then Tenant shall notify Landlord, and Landlord shall make the 

investigation and remediation thereof required by the Applicable Requirements (as hereinafter 

defined), the costs relating thereto constituting an Expense for which Tenant is responsible and 

this Lease shall continue in full force and effect, but subject to Landlord’s rights under Section 
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6.2(b); provided, however, that if a Hazardous Substance Condition (as hereinafter defined) 

occurs as a result of Hazardous Substances that are brought on the Premises (by a party other than 

Tenant) prior to the Commencement Date, then Landlord shall be solely responsible for making 

the investigation and remediation thereof at its sole cost and expense, and this Lease shall 

continue in full force and effect. “Hazardous Substance Condition” shall mean the occurrence 

or discovery of a condition involving the presence of, or a contamination by, a Hazardous 

Substance in, on, or under the Premises which requires repair, remediation, or restoration. 

 

7. Maintenance; Repairs. 

 

7.1 Tenant Fully Responsible. During the Term, except in cases of damage or 

destruction due to casualty loss, or in the event of Condemnation (as hereinafter defined), all 

repair, maintenance, restoration, retrofitting, construction or reconstruction with respect to the 

Improvements shall be the sole responsibility of Tenant, and Landlord shall have no duty to 

undertake any such repair, maintenance, restoration, retrofitting, construction or reconstruction, 

or to pay any costs of the same, except as contemplated by the Bond Documents. Provided, 

however, that Landlord shall provide Tenant access to the moneys in the Repair and Replacement 

Fund, and to any moneys in the Insurance and Condemnation Proceeds Fund to the extent 

necessary or appropriate to pay the costs of or to reimburse Tenant for its obligations hereunder, 

in accordance with the terms and provisions of the Indenture related to the Repair and 

Replacement Fund and the Insurance and Condemnation Proceeds Fund. Tenant will prepare or 

cause to be prepared plans to ensure that any asbestos containing materials and lead paint are 

properly investigated and, if necessary, remediated, and require such plans to be implemented 

prior to any building demolition or renovation work.  

 

7.2 Compliance With Applicable Requirements. Except as otherwise  provided in 

this Lease, Tenant shall, at Tenant’s sole expense, fully, diligently and in a timely manner, 

materially comply with all applicable building codes, applicable laws, covenants or restrictions 

of record, regulations, and ordinances (the “Applicable Requirements”), the requirements of 

any applicable fire insurance underwriter or rating bureau, and the recommendations of 

Landlord’s engineers and/or consultants which relate in any manner to such Applicable 

Requirements, without regard to whether such Applicable Requirements are now in effect or 

become effective after the Commencement Date. Tenant shall, within ten (10) days after receipt 

of Landlord’s written request, provide Landlord with copies of all permits and other documents, 

and other information evidencing Tenant’s compliance with any Applicable Requirements 

specified  by Landlord,  and shall immediately  upon receipt,  notify  Landlord in writing (with 

copies of any documents involved) of any threatened or actual claim, notice, citation, warning, 

complaint or report pertaining to or involving the failure of Tenant or the Premises to comply 

with any Applicable Requirements. Copies of all documents provided to Landlord pursuant to 

this Section shall also be provided to the Bond Trustee.  

 

7.3 Liens. Tenant shall pay, when due, all claims for labor or materials furnished or 

alleged to have been furnished to or for Tenant at or for use on the Premises, which claims are or 

may be secured by any mechanic’s or materialmen’s lien against the Premises or any interest 

therein. Tenant shall give Landlord and the Bond Trustee not less than ten (10) days’ notice prior 

to the commencement of any work in, on, or about the Premises, and Landlord shall have the right 

to post notices of non-responsibility. If Tenant shall contest the validity of any such lien, claim or 

demand, then Tenant shall, at its sole expense defend and protect itself, Landlord, Bond Trustee 
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and the Premises against the same and shall pay and satisfy any such adverse judgment that may 

be rendered thereon before the enforcement thereof. 

 

7.4 Ownership of Improvements; Removal; Surrender; and Restoration. 

 

(a) Ownership. All Improvements shall be the property of Landlord. Any 

additional improvements constructed and paid for by Tenant itself shall, at the expiration or 

termination of this Lease, at the option of Landlord, (i) be removed by Tenant or (ii) become the 

property of Landlord and be surrendered by Tenant with the Premises. 

 

(b) Surrender and Restoration. Tenant shall surrender the Premises by the 

Expiration Date or any earlier termination date, with all of the parts and surfaces thereof broom 

clean and free of debris, and in good operating order, condition, and state of repair, ordinary wear 

and tear excepted. Tenant shall repair any damage occasioned by the installation, maintenance, or 

removal of any of its furnishings, and equipment. Any personal property of Tenant not removed 

on or before the Expiration Date or any earlier termination date shall be deemed to have been 

abandoned by Tenant and may be disposed of or retained by Landlord as Landlord may desire. 

 

8. Insurance;  Indemnity. 

 

8.1 Liability. Tenant shall keep in force such liability insurance policies in such 

amounts as are required in the Bond Documents. The premium for such insurance shall be paid 

by Tenant and shall be deemed an “Expense” hereunder. 

 

8.2 Premises. Tenant shall obtain and keep in force a policy or policies of property 

insurance in the name, and for the benefit, of Landlord, with loss payable to Landlord, to the Bond 

Trustee while the Loan is outstanding, and to any lender, insuring loss or damage to the Premises. 

The amount of such insurance shall be as set forth in the Bond Documents. The premium for such 

insurance shall be paid by Tenant and shall be deemed an “Expense” hereunder. 

 

8.3 Rental Interruption. Tenant shall also obtain and keep in force, for the benefit of 

Landlord, rental interruption insurance insuring Landlord for the amounts of Base Rent arising 

from an interruption of the payment of the Base Rent, Additional Rent and Expenses otherwise 

payable by Tenant to Landlord hereunder covering a period of at least 12 months. The limits of 

such insurance shall be based upon the highest monthly amount of Base Rent and Additional Rent 

shown on Exhibit B, as revised from time to time. The premium for such insurance shall be paid 

by Tenant and shall be deemed an “Expense” hereunder. 

 

8.4 Waiver of Subrogation. Without affecting any other rights or remedies, Tenant 

and Landlord each hereby releases and relieves the other, and waives their entire right to recover 

damages against the other, for loss of or damage to its property arising out of or incident to the 

perils required to be insured against herein. The effect of such releases and waivers is not limited 

by the amount of insurance carried or required, or by any deductibles applicable hereto. The 

Parties agree to have their respective property damage insurance carriers waive any right to 

subrogation that such companies may have against Landlord or Tenant, as the case may be, so 

long as the insurance is not invalidated thereby. 

 

8.5 Indemnity. Except for Landlord’s negligence or willful misconduct, Tenant shall 
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indemnify, protect, defend and hold harmless the Premises, Landlord, the Bond Trustee, the 

Authority, and their agents, partners, members, directors, and officers, from and against any and 

all claims, loss of rents and/or damages, liens, judgments, penalties, attorneys’ and consultants’ 

fees, expenses and/or liabilities arising out of, involving, or in connection with, the use and/or 

occupancy of the Premises by Tenant. If any action or proceeding is brought against Landlord, 

the Authority or the Bond Trustee by reason of any of the foregoing matters, Tenant shall upon 

notice defend the same at Tenant’s expense by counsel reasonably satisfactory to Landlord, the 

Authority or the Bond Trustee, and Landlord, the Authority and the Bond Trustee, shall cooperate 

with Tenant in such defense. Landlord, the Authority or the Bond Trustee need not have first paid 

any such claim in order to be defended or indemnified. The provisions of this Section 8.5 shall 

survive the termination of this Lease.  

 

8.6 Exemption of Landlord from Liability. Unless caused by Landlord’s  

negligence or willful misconduct, Landlord shall not be liable for injury or damage to the person 

or goods, wares, merchandise or other property of Tenant, Tenant’s employees, contractors, 

invitees, customers, or any other person in or about the Premises, whether such damage or injury 

is caused by or results from fire, steam, electricity, gas, water or rain, or from the breakage, 

leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC 

or lighting fixtures, or from any other cause, whether the said injury or damage results from 

conditions arising upon the Premises or from other sources or places. 

 

8.7 Insurance Requirements of Bond Documents. The foregoing notwithstanding, 

for so long as the Loan is outstanding, Tenant shall be deemed to meet its insurance obligations 

as set forth in this Section 8 if it carries, and it hereby agrees to carry, the insurance required under 

the terms of the Bond Documents, as such requirements may change from time to time. Without 

limiting the foregoing, for so long as the Loan is outstanding, Tenant shall cause the Bond Trustee 

and Landlord to be named as additional insureds on Tenant’s liability insurance and Bond Trustee 

as mortgagee and loss payee on property insurance policies. 

 

9. Damage or Destruction. 

 

9.1 Definitions. 

 

(a) “Damage” shall mean damage or destruction to the improvements on the 

Premises from fire or other casualty. 

 

(b) “Insured Loss” shall mean Damage that was caused by an event required 

to be covered by the insurance described in Section 8, irrespective of any deductible amounts or 

coverage limits involved. 

 

9.2 Damage. Subject to the terms of the Bond Documents, Landlord shall be entitled 

to any and all insurance proceeds that are available as a result of any Insured Loss, and Landlord 

may at its election proceed to reconstruct the Improvements subject to such Damage to their 

condition existing immediately prior to the Damage, utilizing available insurance proceeds and 

any amounts voluntarily contributed by Landlord in its sole discretion. If Landlord elects not to 

undertake such restoration, Tenant may (i) if such damage is material, terminate this Lease by 

providing written notice to Landlord, Bond Trustee, and Authority, within 30 days after receipt 

by Tenant of Landlord’s notice of its election not to undertake such restoration, or (ii) require 
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Landlord to restore and rebuild the Premises, so long as the following conditions are met: 

 

(a) The amount of insurance proceeds that are available for restoration, plus 

any funds that may have been deposited by Tenant, are sufficient to restore and rebuild the 

Premises to their character, condition and utility immediately prior to the casualty (or to such 

other condition as Tenant reasonably demonstrates will generate sufficient revenue for Tenant to 

meet its obligation to pay all Rent thereafter accruing); 

 

(b) The amount of available proceeds of rental interruption insurance plus any 

funds deposited by Tenant equals an amount determined by Landlord to be sufficient to pay the 

Rent accruing during the period between the date of such casualty and the date the restoration or 

rebuilding is substantially completed. 

 

(c) The restoration or rebuilding is estimated by Landlord to be completed at 

least twelve (12) months prior to the maturity date of the Bonds. 

 

(d) In lieu of making any deposit of funds as described above, Tenant shall 

have the right to provide other assurances of the payment of restoration costs and Rent acceptable 

to Landlord in its sole discretion with consent of the Bond Trustee, such as a letter of credit. 

 

9.3 Damage - Uninsured Loss. If Damage that is not an Insured Loss occurs, Tenant 

shall repair such damage as soon as reasonably possible at Tenant’s expense and this Lease shall 

continue in full force and effect. 

 

9.4 Waive Statutes. Landlord and Tenant agree that the terms of this Lease shall 

govern the effect of any damage to or destruction of the Premises with respect to the termination 

of this Lease and hereby waive the provisions of any present or future statute to the extent 

inconsistent herewith, including California Civil Code Sections 1932(2) and 1933(4). 

 

10. Real Property Taxes. 

 

10.1 Definition. As used herein, the term “Real Property Taxes” shall include any 

form of assessment; real estate, general, special, ordinary or extraordinary, or rental levy or tax 

(other than inheritance, personal income or estate taxes); improvement bond; and/or license fee 

imposed upon or levied against any legal or equitable interest of Landlord in the Premises, 

Landlord’s right  to  other  income  therefrom;  and/or  Landlord’s  business  of  leasing,  by any 

authority having the direct or indirect power to tax and where the funds are generated with 

reference to the address of the Premises and where the proceeds so generated are to be applied by 

the city, county or other local taxing authority of a jurisdiction within which the Premises is 

located. Real Property Taxes shall also include any tax, fee, levy, assessment or charge, or any 

increase therein: (i) imposed by reason of events occurring during the Term of this Lease, 

including but not limited to, a change in the ownership of the Premises, and (ii) levied or assessed 

on machinery or equipment provided by Landlord to Tenant pursuant to this Lease. 

 

10.2 Property Tax. Tenant intends to use the Premises exclusively for public school 

purposes and on that basis may seek exemption of the Premises from ad valorem property taxes. 

Tenant shall be responsible for the application to the Orange County Tax Assessor for such tax 

exemption on an annual basis. Landlord shall cooperate with Tenant in obtaining such exemption, 
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and shall execute any application for a tax exemption for the Premises. Any tax refunds and/or tax 

exemptions received by or granted to Landlord, based on Tenant’s use of the Premises during the 

term of this Lease, shall be credited toward Tenant’s Additional Rent payable under this Lease. 

 

10.3 Payment of Taxes. Tenant shall pay, before the same become past due, the 

Real Property Taxes applicable to the Premises during the Term to the extent any such Real 

Property Taxes are charged, levied, assessed, or imposed. 

 

10.4 Personal Property Taxes. Tenant shall timely file for exemption from any taxes 

on fixtures, furnishings, equipment, and all personal property of Tenant and shall maintain such 

exemption during the Term. Tenant shall pay, prior to delinquency, all such taxes to the extent 

they are charged, levied, assessed, or imposed after an exemption for such taxes is filed as 

required hereunder. 

 

11. Assignment and Subletting. 

 

11.1 By Tenant. Tenant shall not sublease, assign, mortgage, pledge, hypothecate or 

encumber this Lease or any of Tenant’s interest hereunder without the prior written consent of 

Landlord (which shall not be unreasonably withheld). Tenant acknowledges that, pursuant to the 

Bond Documents, Landlord may be required to obtain the Authority’s and the Bond Trustee’s 

approval to a sublease, assignment or other transfer of Tenant’s interest in this Lease and that 

Landlord’s disapproval shall be deemed reasonable if based on any such disapproval by the 

Authority or the Bond Trustee. Tenant acknowledges that the financing of the Premises through 

the Bonds may restrict the assignees which could be approved by Landlord. In addition, Tenant 

shall not sublease, assign, mortgage, pledge, hypothecate, or encumber this Lease unless it 

receives an Opinion of Bond Counsel confirming that such action will not cause the use or 

operation of the Premises to be not in conjunction with a charter school under the Act. 

 

11.2 By Landlord. Tenant acknowledges that Landlord’s interest in the Premises is 

subject to a deed of trust and assignment of rents (“Deed of Trust”) in favor of the Bond Trustee 

and that this Lease and all rights of Landlord hereunder are assigned to the Bond Trustee as 

security for the Loan, and Tenant consents to the foregoing. This Lease is subordinate to the Deed 

of Trust without any requirement for non-disturbance.  

 

12. Default; Event of Default; Remedies. 

 

12.1 Default; Event of Default. A “Default” is defined as a failure by Tenant to 

comply with or perform any of the terms, covenants or other obligations of Tenant under this 

Lease. An “Event of Default” is defined as the occurrence of one or more of the following 

Defaults, and the failure of Tenant to cure such Default within any applicable grace period: 

 

(a) The abandonment of the Premises. 

 

(b) The failure of Tenant to make any payment of Rent required to be made 

by Tenant hereunder within five (5) days of its due date, whether to Landlord or to a third party 

to provide reasonable evidence of insurance or surety bond required hereunder, or to fulfill any 

obligation under this Lease that endangers or threatens life or property. 
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(c) Any material representation or warranty made in this Lease, or in any 

report, certificate, financial statement, or instrument furnished in connection with this Lease, 

proves to have been false or misleading when made, in any material respect, and is not promptly 

corrected. 

 

(d) Tenant violates or fails to observe or perform any covenant contained in 

Exhibit C attached hereto, and fails to cure the same within any notice or grace period contained 

in Exhibit C. 

 

(e) A Default by Tenant as to the terms,  covenants,  conditions  or  provisions 

of this Lease, other than those described in subparagraphs 12.l(a) through (d), (f) and (g), where 

such Default continues for a period of thirty (30) days after written notice; provided,  however, 

that if  the nature of Tenant’s Default is such that more than 30 days are reasonably required for 

its cure, then it shall not be deemed to be a Default if Tenant commences such cure within said 

thirty (30) day period and thereafter diligently prosecutes such cure to completion, provided such 

default is cured within 90 days. 

 

(f) The occurrence of any of the following events: (i) the making of any 

general arrangement or assignment for the benefit of creditors; (ii) becoming a “debtor” as defined 

in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against 

Tenant, the same is dismissed within 90 days); (iii) the appointment of a trustee or receiver to 

take possession of substantially all of Tenant’s assets located at the Premises or of Tenant’s 

interest in this Lease, where possession is not restored to Tenant within sixty (60) days; or (iv) 

the attachment, execution or other judicial seizure of substantially all of Tenant’s assets located 

at the Premises or of Tenant’s interest in this Lease, where such seizure is not discharged within 

sixty (60) days; provided, however, in the event that any provision of this subparagraph (f) is 

contrary to any applicable law, such provision shall be of no force or effect, and not affect the 

validity of the remaining provisions. 

 

(g) The probation, nonrenewal, termination or revocation of the Charter of the 

School after waiver or exhaustion of any right to appeal; provided that any form of probation 

shall have a one year period to cure. 

 

12.2 Remedies. Upon the occurrence of any Event of Default, Landlord may with the 

consent of the Bond Trustee, or shall at the direction of the Bond Trustee, with or without further 

notice or demand, and without limiting Landlord in the exercise of any right or remedy that 

Landlord may have by reason of such Event of Default: 

 

(a) Terminate Tenant’s right to possession of the Premises by any lawful 

means, in which case this Lease shall terminate and Tenant shall immediately surrender possession 

to Landlord. In such event Landlord shall be entitled to recover from Tenant: (i) the unpaid Rent 

that had been earned at the time of termination; (ii) the worth at the time of award of the amount 

by which the unpaid Rent that would have been earned after termination until the time of award 

exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; 

(iii) the worth at the time of award of the amount by which the unpaid Rent for the balance of the 

term after the time of award exceeds the amount of such rental loss that Tenant proves could be 

reasonably avoided; and (iv) any other amount necessary to compensate Landlord for all the 

detriment proximately caused by Tenant’s failure to perform its obligations under this Lease or that 
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in the ordinary course of things would be likely to result therefrom, including but not limited to the 

cost of recovering possession of the Premises, expenses of reletting, including necessary renovation 

and alteration of the Premises, reasonable attorneys’ fees of Landlord, the Bond Trustee and the 

Authority, and that portion of any leasing commission paid by Landlord in connection with this 

Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount 

referred to in provision (iii) of the immediately preceding sentence shall be computed by 

discounting such amount at the discount rate of the Federal Reserve Bank of the District within 

which the Premises are located at the time of award plus one percent. Efforts by Landlord to 

mitigate damages caused by Tenant’s Event of Default of this Lease shall not waive Landlord’s 

right to recover damages under Section 12. If termination of this Lease is obtained through the 

provisional remedy of unlawful detainer, Landlord shall have the right to recover in such 

proceeding any unpaid Rent and damages as are recoverable therein, or Landlord may reserve the 

right to recover all or any part thereof in a separate suit. If a notice and grace period required under 

Section 12.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to 

Tenant under the unlawful detainer statute shall also constitute the notice required by Section 12.1. 

In such case, the applicable grace period required by Section 12.1 and the unlawful detainer statute 

shall run concurrently, and the failure of Tenant to cure the Default within the greater of the two 

such grace periods shall constitute both an unlawful detainer and an Event of Default under this 

Lease entitling Landlord to the remedies provided for in this Lease and/or by said statute. 

 

(b) Continue this Lease and Tenant’s right to possession and recover the Rent 

as it becomes due. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to 

protect Landlord’s interests, shall not constitute a termination of Tenant’s right to possession. 

 

(c) Pursue any other remedy now or hereafter available under the laws or 

judicial decisions of the state wherein the Premises are located. The expiration or termination of 

this Lease and/or the termination of Tenant’s right to possession shall not relieve Tenant from 

liability under this Lease, including under any indemnity provisions of this Lease as to matters 

occurring or accruing during the term hereof or by reason of Tenant’s occupancy of the Premises. 

 

(d) Additional Remedies.  In addition to the other remedies provided in this 

Section 12.2, the Bond Trustee may take and/or exercise any of the following additional remedies: 

 

(i) Exercise the power of sale or foreclose under any Deed of Trust on 

the Premises and realize upon the security interest in the Trust Estate (including, without limitation, 

the Revenues) and may exercise all the rights and remedies of a secured party under the California 

Uniform Commercial Code with respect thereto; 

 

(ii) Enter into the Premises and market the Premises for sale. 

 

(iii) The Bond Trustee may enter into any agreement it deems 

necessary with any consultant selected for the benefit of Tenant.  Such consultant shall be paid by 

Tenant or with moneys held by the Bond Trustee under the Indenture.  Tenant shall follow the 

recommendations of such consultant. 

 

(e) Treatment of Funds in Bankruptcy.  Tenant acknowledges and agrees 

that in the event Tenant commences a case under the United States Bankruptcy Code located at 11 

U.S.C. § 101 et. seq. (the “Bankruptcy Code”) or is the subject of an involuntary case that results 
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in an order for relief under the Bankruptcy Code:  (i) amounts on deposit in any of the funds and 

accounts established pursuant to the Indenture (“Funds”) are not, nor shall they be deemed to be, 

property of Tenant’s bankruptcy estate as defined by § 541 of the Bankruptcy Code; (ii) that in no 

event shall Tenant assert, claim or contend that amounts on deposit in any of the Funds are property 

of Tenant’s bankruptcy estate; and (iii) that amounts on deposit in any of the Funds are held in trust 

solely for the benefit of the Registered Owners and the Beneficial Owners, shall be applied only in 

accordance with the provisions of the Indenture and Tenant has no legal, equitable nor reversionary 

interest in, or right to, such amounts. 

 

(f) Confession of Judgment. In the event that the Tenant fails to pay when 

due any amount required to be paid under Lease, the Bond Trustee shall as allowed by state law 

confess judgment against the Tenant in favor of the Bond Trustee for the full amount due under 

this Lease plus court costs and reasonable attorneys’ fees incurred to confess judgment. 

 

12.3 Default Interest. Any monetary payment due Landlord hereunder not received by 

Landlord when due as to scheduled payments (such as Base Rent) or within thirty (30) days 

following the date on which it was due for non-scheduled payments, shall bear interest computed 

at the rate of 10% per annum (but not in excess of the maximum rate allowed by law) (“Default 

Interest Rate”) from the date when due as to scheduled payments, or the 31st day after it was 

due as to non-scheduled payments. Such interest shall be payable in addition to any late charges 

or default rate due under the Bonds, to the extent Tenant is liable for the payment thereof. 

 

12.4 Landlord Self Help. If Tenant fails to perform any of its affirmative duties or 

obligations, Landlord may, at its option, perform such duty or obligation on Tenant’s behalf 

including, but not limited to, the obtaining of reasonably required bonds, insurance policies, or 

governmental licenses, permits or approvals. Tenant shall pay to Landlord the costs and expenses 

incurred by Landlord in such performance upon receipt of an invoice therefor. 

 

13. Condemnation. If the Premises or any portion thereof are taken under the power 

of eminent domain or sold under the threat of the exercise of said power (collectively 

“Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning 

authority takes title or possession, whichever first occurs, and Expenses thereafter shall be limited 

to those applying to the remaining Premises subject to this Lease. Subject to the terms of the Bond 

Documents, in the event that there is a Condemnation of less than all of the Premises, and such 

portion so taken is material to Tenant’s use and quiet enjoyment of the Premises as a whole, then 

all available Condemnation awards and/or payments shall be used first, to restore the remaining 

portion of the Premises to a usable whole, and second, to reduce the balance of any loan made to 

Landlord and secured by the Premises in proportion to the portion taken or sold. Any portion of 

the award and/or payment that remains after the foregoing purposes have been satisfied shall be 

the property of Landlord. Subject to the terms of the Bond Documents, all Condemnation awards 

and/or payments shall be the property of Landlord. 

 

14. Estoppel Certificates. Each Party (as “Responding Party”) shall within ten (10) days 

after written notice from the other Party (the “Requesting Party”) execute, acknowledge and 

deliver to the Requesting Party a statement in writing in form similar to the then most current 

“Estoppel Certificate” form published by the AIR Commercial Real Estate Association, plus 

such additional information, confirmation and/or statements as may be reasonably requested by 

the Requesting Party. 
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15. Definition of Landlord. The term “Landlord” as used herein shall mean the owner or 

owners at the time in question of Landlord’s interest under this Lease. Upon any transfer of such 

interest in the Premises, the prior Landlord shall be relieved of all liability with respect to the 

obligations and/or covenants under this Lease thereafter to be performed by the succeeding 

Landlord. Subject to the foregoing, the obligations and/or covenants in this Lease to be performed 

by Landlord shall be binding only upon Landlord as hereinabove defined. 

 

16. Severability. The invalidity of any provision of this Lease, as determined by a court of 

competent jurisdiction, shall in no way affect the validity of any other provision hereof. 

 

17. Days. Unless otherwise specifically indicated to the contrary, the word “days” as used in 

this Lease shall mean and refer to calendar days. “Business Day” means any day other than a 

Saturday, a Sunday or a day on which banking institutions in the city in which the Principal 

Corporate Trust Office is located are authorized or obligated by law or executive order to be 

closed. 

 

18. Limitation on Liability. The obligations of Landlord under this Lease shall not constitute 

personal obligations of Landlord, and Tenant shall look to the Premises, and to no other assets of 

Landlord, for the satisfaction of any liability of Landlord with respect to this Lease. No member, 

officer, agent or employee of the Authority or any director, officer, agent or employee of the Bond 

Trustee, Landlord or Tenant shall be individually or personally liable for the payment of any 

amounts hereunder or be subject to any personal liability or accountability by reason of the 

execution and delivery of this Lease; but nothing herein contained shall relieve any such member, 

director, officer, agent or employee from the performance of any official duty provided by law or 

this Lease. 

 

19. Time of Essence. Time is of the essence with respect to the performance of all 

obligations to be performed or observed by the Parties under this Lease. 

 

20. No Prior or Other Agreements. Subject to the terms of the Bond Documents, this Lease 

contains all agreements between the Parties with respect to any matter mentioned herein, and no 

other prior or contemporaneous agreement or understanding shall be effective. Each Party 

represents and warrants that the execution of this Lease will not, to the best of the Party’s 

knowledge, constitute a violation under any material agreements to which such Party is a party. 

  

21. Notices. 

 

21.1 Notice Requirements. Unless otherwise provided herein, all notices, certificates 

or other communications hereunder shall be sufficiently given and shall be deemed given when 

delivered (or refused for delivery) at the appropriate notice address (a) if hand delivered or 

delivered by courier or (b) if mailed by first class certified mail, postage prepaid, return receipt 

requested. Any telecopy or other electronic transmission received by any party after 4:00 p.m., 

local time, as evidenced by the time shown on such transmission, shall be deemed to have been 

received the following Business Days. The parties listed below may, by notice given hereunder, 

designate any further or different addresses to which subsequent notices, certificates or other 

communications shall be sent. Any notice required or permitted hereunder shall be directed to the 

following notice address: 
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21.2 Addresses. 

 

The Landlord:  

 

Orange Springs Facilities LLC 

27740 Jefferson Avenue 

Temecula, California 92590 

Attention: Superintendent 

 

The Tenant: 

 

Citrus Springs Charter School, Inc. 

27740 Jefferson Avenue 

Temecula, California 92590 

Attention: Superintendent 

 

The Bond Trustee:  

 

U.S. Bank Trust Company, National Association 

633 West Fifth Street, 24th Floor 

Los Angeles, California 90071 

 

The Authority  

 

California School Finance Authority  

300 S. Spring Street, Suite 8500  

Van Nuys, CA 91405  

Attn: Katrina Johantgen 

 

22. Waivers. No waiver by Landlord of the Default or Event of Default of any term, covenant 

or condition hereof by Tenant, shall be deemed a waiver of any other term, covenant or condition 

hereof, or of any subsequent Default or Event of Default by Tenant of the same or of any other 

term, covenant or condition hereof.  

 

23. No Right To Holdover. Tenant has no right to retain possession of the Premises or any 

part thereof beyond the expiration or termination of this Lease. In the event that Tenant holds 

over, then the Base Rent shall be increased to 110% of the Base Rent applicable immediately 

preceding the expiration or termination. Nothing contained herein shall be construed as consent 

by Landlord to any holding over by Tenant. 

 

24. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but 

shall, wherever possible, be cumulative with all other remedies at law or in equity. 

 

25. Covenants and Conditions; Construction of Agreement. All provisions of this Lease 

to be observed or performed by Tenant are both covenants and conditions.  In construing this 

Lease, all headings and titles are for the convenience of the Parties only and shall not be 

considered a part of this Lease. Whenever required by the context, the singular shall include the 
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plural and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but 

rather according to its fair meaning as a whole, as if both Parties had prepared it. 

 

26. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their 

personal representatives, successors and assigns and be governed by the laws of the State of 

California. Any litigation between the Parties hereto concerning this Lease shall be initiated in 

the County of Orange; provided, that any litigation in which the Authority is a party concerning 

this Lease shall be initiated in Orange County, California. 

 

27. Landlord’s Access; Showing Premises; Repairs. Landlord  shall  have  the  right  to 

enter the Premises at any time in the case of an emergency, and otherwise  at  reasonable  times  

after two (2) Business Days’ prior notice for the purpose of inspecting the Premises, verifying 

compliance  by Tenant with this Lease, showing the Premises to prospective  purchasers,  lenders,  

or tenants, and making such alterations, repairs, improvements or additions to the Premises as 

Landlord may deem necessary or desirable and the erecting, using and maintaining of utilities, 

services, pipes and conduits through the Premises as long as there is no material adverse effect to 

Tenant’s  use of the Premises, or exercising  its self-help rights under Section 12.4. 

 

28. Quiet Possession. Subject to payment by Tenant of the Rent and performance of all of the 

covenants, conditions and provisions on Tenant’s part to be observed and performed under this 

Lease, Tenant shall have quiet possession and quiet enjoyment of the Premises during the Term 

hereof. 

 

29. Counterparts. This Lease may be executed by the Parties in counterparts, each of which 

shall be deemed an original and all of which together shall constitute one and the same instrument. 

 

30. Amendments. Subject to the terms of the Bond Documents, this Lease may be modified 

only in writing, signed by the Parties in interest at the time of the modification and only with the 

consent of the Bond Trustee, if any of its obligations are adversely affected thereby. As long as 

they do not materially change Tenant’s obligations hereunder, Tenant agrees to make such 

reasonable non-monetary modifications to this Lease as may be reasonably required by a lender 

in connection with the obtaining of normal financing or refinancing of the Premises. 

 

31. Limitation of Rights to Parties. Except as otherwise provided herein and in the Bond 

Documents, nothing in this Lease is intended or shall be construed to give to any person other 

than Landlord and Tenant any legal or equitable right, remedy or claim under or in respect of this 

Lease or any covenant, condition or provision herein contained; and all such covenants, conditions 

and provisions are and shall be held to be for the sole and exclusive benefit of Landlord and 

Tenant. 

 

32. CASp Disclosure. California Civil Code Section 1938 requires Landlord to notify Tenant 

whether the Premises has undergone inspection by a Certified Access Specialist (“CASp”), as 

defined in California Civil Code Section 55.52. Landlord hereby states to Tenant that, as of the 

date this Lease is executed, the property of which the Premises is a part has not undergone such 

inspection. A CASp can inspect the Premises and determine whether the Premises comply with 

all of the applicable construction related accessibility standards under California state law. 

Although California state law does not require a CASp inspection of the Premises, Landlord may 

not prohibit Tenant from obtaining a CASp inspection of the Premises for the occupancy or 
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potential occupancy of Tenant, if requested by 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 necessary to correct violations of 

construction related accessibility standards within the Premises. 

 

33. Pledge and Security Interest. To secure the payment and performance of its obligations 

hereunder, Tenant hereby pledges to Landlord and grants Landlord a security interest in the Gross 

School Revenues. From time to time, Tenant may own or hold funds or other assets subject to a 

statutory, regulatory, grantor-imposed or donor-imposed restriction on use that prohibits the use 

of such funds or assets to satisfy the obligations of Tenant under this Lease and/or prohibits the 

encumbrance of such funds or assets to secure such obligations. The foregoing pledge and grant 

of security interest shall not encumber, attach to, or transfer, and the holder of any claims of 

Landlord under this Lease shall have no recourse under this Lease to, any funds or assets of Tenant 

to the extent that any transfer of such funds or assets to or for the benefit of such holder would 

violate any such restriction on the use of such funds or assets. For purposes of this Lease, “Gross 

School Revenues” shall have the meaning set forth in Exhibit C hereto.  The Tenant expressly 

authorizes the Bond Trustee to file an initial UCC financing statement and continuation statements 

in order to perfect the security interest in the Gross School Revenues pledged under the terms of 

this Lease which provide the payments necessary to pay the Bonds.    

 

34. Limitation of Recourse. 

 

(a) Notwithstanding anything in this Lease to the contrary, Tenant’s obligation 

to pay the Rent and the other monetary payments provided for in this Lease to any person, 

including the Landlord, the Authority, or the Bond Trustee, and their respective successors and 

assigns, shall be limited to, and shall not exceed, the Gross School Revenues, if any, and under 

no circumstances shall Tenant be required to advance any moneys derived from any source of 

income other than, or pay Rent or any other monetary obligation under this Lease that is in excess 

of, the Gross School Revenues, nor shall any other funds or property of Tenant be liable for the 

payment of Rent or any other monetary obligation under this Lease, and such persons shall look 

exclusively thereto for satisfaction of any claims hereunder. Landlord covenants that Landlord 

shall not take recourse against Tenant with respect to the failure by Tenant to make any payment 

under this Lease except recourse to the Gross School Revenues. 

 

(b) Nothing contained in this Section shall be construed to release Landlord 

from the performance of any of the agreements on its part herein contained, and in the event 

Landlord shall fail to perform any such agreements on its part, Tenant may institute such action 

against Landlord as Tenant may deem necessary to compel performance so long as such action 

does not abrogate the obligations of Tenant contained in the first sentence of this Section. Tenant 

may, however, at Tenant’s own cost and expense and in Tenant’s own name or in the name of 

Landlord prosecute or defend any action or proceeding or take any other action involving third 

persons which Tenant deems reasonably necessary in order to secure or protect Tenant’s right of 

possession, occupancy and use hereunder, and in such event Landlord hereby agrees to cooperate 

fully with Tenant and to take such action necessary to effect the substitution of Tenant for 

Landlord in such action or proceeding if Tenant shall so request. 
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(Signatures on next page) 

(Signature page of Lease Agreement) 

 

 

The Parties hereto have executed this Lease as of the day and year first above written. 

 

 

LANDLORD 

 

ORANGE SPRINGS FACILITIES LLC, 

a California limited liability company 

By:  CITRUS SPRINGS CHARTER SCHOOL, INC., a 

California nonprofit public benefit corporation, its Sole 

Member 

By:________________________________________ 

Name: Kathleen Hermsmeyer, Ed. D. 

Title: Superintendent 

 

 

 

TENANT 

 

CITRUS SPRINGS CHARTER SCHOOL, INC., 

A California non-profit public benefit corporation 

 

 

  

By: _____________________________________ 

Name: Amy Podratz 

Title: Assistant Superintendent, Administrative Operations 
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EXHIBIT A 

LEGAL DESCRIPTION 

 

 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SANTA ANA, 

COUNTY OF ORANGE, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

PARCEL 1 OF THAT CERTAIN VOLUNTARY LOT MERGER NO. 2021-01 IN THE CITY OF 

SANTA ANA, COUNTY OF ORANGE, STATE OF CALIFORNIA, RECORDED OCTOBER 29, 

2021, AS INSTRUMENT NO. 2021000659355 OF OFFICIAL RECORDS, MORE 

PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE EASTERLY LINE OF SANTA ANA GRAND AVENUE 

TRACT, AS SHOWN ON A MAP RECORDED IN BOOK 26, PAGE 54 OF MISCELLANEOUS 

RECORDS OF LOS ANGELES COUNTY, CALIFORNIA, SOUTH 0° 01’ 35” EAST, 569.33 

FEET FROM THE SOUTHEAST CORNER OF LOT 85 OF SAID SANTA ANA GRAND 

AVENUE TRACT, SAID POINT BEING ALSO THE NORTHEAST CORNER OF THE LAND 

DESCRIBED IN THE DEED TO T. L LINDLEY AND WIFE, RECORDED NOVEMBER 22, 

1922 IN BOOK 445, PAGE 1 OF DEEDS, RECORDS OF THE COUNTY OF ORANGE, STATE 

OF CALIFORNIA; THENCE SOUTH 89° 59’ 25” WEST, 200.42 FEET ALONG THE 

NORTHERLY LINE OF THE LAND OF LINDLEY TO A POINT IN THE EASTERLY LINE OF 

THE RIGHT OF WAY FOR GRAND AVENUE; AS SAID RIGHT OF WAY IS DESCRIBED IN 

BOOK 762, PAGE 75 OF OFFICIAL RECORDS; THENCE NORTH 1° 10’ 30” EAST, 180.03 

FEET ALONG SAID EASTERLY LINE OF GRAND AVENUE TO THE TRUE POINT OF 

BEGINNING, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL 1 OF 

PARCEL MAP 4076 IN THE CITY OF SANTA ANA, COUNTY OF ORANGE, STATE OF 

CALIFORNIA, RECORDED MAY 6, 1971 IN BOOK 35, PAGE 48 OF PARCEL MAPS OF 

SAID ORANGE COUNTY; THENCE CONTINUING ALONG SAID LAST MENTIONED 

EASTERLY LINE OF GRAND AVENUE, NORTH 1° 10’ 30” EAST, 145.04 FEET TO THE 

NORTHWEST CORNER OF THE LAND DESCRIBED IN DEED TO N. F. BRUMUND AND 

WIFE, RECORDED OCTOBER 24, 1946 IN BOOK 1460, PAGE 62 OF OFFICIAL RECORDS 

OF SAID ORANGE COUNTY; THENCE CONTINUING ALONG THE EASTERLY LINE OF 

GRAND AVENUE ; AS SAID RIGHT OF WAY IS DESCRIBED IN AN INSTRUMENT 

RECORDED JUNE 14, 1935 IN BOOK 762, PAGE 75 OF OFFICIAL RECORDS; NORTH 1° 

10’ 30’ EAST 43.86 FEET TO A POINT TANGENT TO A CURVE, CONCAVE TO THE 

SOUTHEAST AND HAVING A RADIUS OF 1960 FEET, A RADIAL LINE PASSING 

THROUGH SAID TANGENT POINT BEARS SOUTH 88° 49’ 30” EAST; THENCE 

NORTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 0° 37’ 06” A 

DISTANCE OF 21.15 FEET TO A POINT ON A RADIAL LINE PASSING THROUGH SAID 

POINT BEARS SOUTH 88° 12’ 24” EAST; THENCE NORTH 89° 59’ 25” EAST, 192.12 FEET 

TO A POINT IN THE EASTERLY LINE OF THE SAID SANTA ANA GRAND AVENUE 

TRACT AS SHOWN ON SAID MAP; THENCE SOUTH 0° 01’ 35” EAST ALONG SAID 

EASTERLY LINE 65 FEET TO THE NORTHEAST CORNER OF SAID LAND OF BRUMUND, 

THENCE CONTINUING ALONG LAST SAID MENTIONED EASTERLY LINE OF THE 

SANTA ANA GRAND AVENUE TRACT, SOUTH 0° 01’ 35” EAST, 145.00 FEET TO A POINT 
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DISTANT NORTHERLY 180.00 FEET FROM THE NORTHEAST CORNER OF THE LAND 

OF LINDLEY; THENCE PARALLEL WITH THE NORTHERLY LINE OF SAID LAND OF 

LINDLEY, SOUTH 89° 59’ 25” WEST, 196.64 FEET, MORE OR LESS, TO THE TRUE POINT 

OF BEGINNING.  

EXCEPTING THEREFROM THE WESTERLY 10.00 FEET THEREOF AS DESCRIBED IN 

DEED TO THE CITY OF SANTA ANA, A MUNICIPAL CORPORATION RECORDED 

DECEMBER 28, 1971 IN BOOK 9942, PAGE 5 OF OFFICIAL RECORDS OF ORANGE 

COUNTY.  

ALSO EXCEPTING THEREFROM EXCEPTING THEREFROM THE WESTERLY 10.00 FEET 

THEREOF AS DESCRIBED IN DEED TO THE CITY OF SANTA ANA, A MUNICIPAL 

CORPORATION RECORDED MAY 10, 1971 IN BOOK 9633, PAGE 979 OF OFFICIAL 

RECORDS OF ORANGE COUNTY. 

APN: 396-211-44 

APN: 396-211-48 

APN: 396-211-49  
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BASE RENT SCHEDULE 
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Docusign Envelope ID: 4F939C6D-9D0B-45FC-B23F-E49AD172606D



 

 

 

EXHIBITC 

 

Mandatory Covenants 

 

Capitalized terms not otherwise defined in this Exhibit C shall have the meanings ascribed to such 

terms in the Lease Agreement to which this Exhibit forms a part (the “Lease”). 

 

Tenant shall comply with all obligations imposed or to be imposed on Tenant pursuant to the 

terms of the Indenture or the Loan Agreement and shall provide to Landlord all reports and 

information necessary for Landlord to comply with Landlord’s reporting and information 

obligations under the Loan Agreement and the Indenture. Without limitation on the foregoing, 

Tenant shall comply with the covenants set forth in Exhibit C to the Loan Agreement, a copy of 

which is attached hereto as Exhibit C-1 and is incorporated into the Lease by reference. 

Docusign Envelope ID: 4F939C6D-9D0B-45FC-B23F-E49AD172606D



 

 

 

EXHIBIT C 

 

REQUIRED COVENANTS IN LEASES  

 

The Borrower/Landlord further covenants and agrees that each Lease shall contain 

the following covenants, in substantially the following form. 

Section 1. Organizational Covenants.  The Lessee covenants: 

 

(a) To maintain books and records separate from any other person or entity; 

(b) To maintain its accounts separate from any other person or entity; 

(c) Not to commingle assets with those of any other entity; 

(d) To conduct its own business in its own name; 

(e) To maintain separate financial statements; 

(f) To pay its own liabilities out of its own funds; 

(g) To observe all corporate formalities; 

(h) To maintain an arm’s length relationship with its affiliates; 

(i) To pay the salaries of its own employees and maintain a sufficient number 

of employees in light of its contemplated business operations; 

(j) Not to guarantee or become obligated for the debts of any other entity or 

hold out its credit as being available to satisfy the obligations of others; 

(k) Not to acquire obligations or securities of its partners, members, or 

shareholders; 

(l) To allocate fairly and reasonably any overhead for shared office space; 

(m) To use separate stationery, invoices, and checks; 

(n) Not to pledge its assets for the benefit of any other entity or make any 

loans or advances to any entity; 

(o) To hold itself out as a separate entity; 

(p) To correct any known misunderstanding regarding its separate identity; 

and 

(q) To maintain adequate capital in light of its contemplated business 

operations. 
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Section 2. Continuing Disclosure.  Lessee shall enter into, comply with the 

terms of, and timely provide the information required in the Continuing Disclosure 

Agreement, dated as of March 1, 2026, by and among the Borrower, the Lessee, and U.S. 

Bank Trust Company, National Association, as dissemination agent, as originally executed 

and as it may be amended from time to time in accordance with the terms thereof. 

 

Section 3. Liquidity Covenant. The Lessee shall calculate Consolidated Days 

Cash on Hand for the Obligated Group Schools as of the last day of each Fiscal Year, 

commencing with the later of (i) June 30, 2026, and (ii) the next June 30 commencing after 

the effective date of such Lease, based upon its audited financial statements for such Fiscal 

Year and file such reports with Master Trustee.  For each calculation date, the Obligated 

Group Schools will maintain Consolidated Days Cash on Hand as of the last day of each 

Fiscal Year equal to or greater than 45 days. 

“Cash and Cash Equivalents” means the sum of cash, cash equivalents, liquid 

investments, and unrestricted marketable securities (values at the lower of cost or market 

value) of the Obligated Group Schools. 

 

“Consolidated Days Cash on Hand” means (i) the sum of Cash and Cash 

Equivalents of the Obligated Group Schools, as shown on the Lessee’s audited financial 

statements for each Fiscal Year, and any State payments accrued to such Fiscal Year and 

scheduled to be received within two months following the end of such Fiscal Year (“Cash 

on Hand”); divided by (ii) the Average Daily Expenses for Obligated Group Schools (as 

calculated for the most recent Fiscal Year ending before such date). 

 

“Average Daily Expenses for Obligated Group Schools” means (A) cash 

requirements during such Fiscal Year related to or payable from revenues attributable to 

the Obligated Group Schools (excluding from such calculation all depreciation and other 

non-cash items), and including within such calculation on behalf of the Obligated Group 

Schools in the aggregate (i) all Operating Expenses for such Fiscal Year for the Obligated 

Group Schools, (ii) subordinated Support Office Management Fees, and (iii)  the annual 

sum of the Base Rent and School Loan Repayments payable under the Leases and School 

Loan Agreements, respectively, for all Obligated Group Schools for that fiscal year, 

divided by (B) 365. 

 

The Lessee will provide a certificate to the Lessor and Master Trustee at the time 

of delivery of its annual audited financial statements for each Fiscal Year indicating 

whether the Lessee, on behalf of the Obligated Group Schools, has met the requirement set 

forth above.  If the certificate indicates that such cash balance requirement has not been 

met, the Lessee covenants to retain an Independent Consultant at the expense of the Lessee, 

on behalf of the Obligated Group Schools, within 45 days, to make recommendations to 

increase such balances in the then-current Fiscal Year to the required level or, if in the 

opinion of the Independent Consultant the attainment of such level is impracticable, to the 
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highest level attainable in such Fiscal Year.  The Lessee, on behalf of the Obligated Group 

Schools, agrees to implement the recommendations of the Independent Consultant, to the 

extent permitted by law.  The Lessee will not be obligated to retain such an Independent 

Consultant on behalf of the Obligated Group Schools more often than once during any 24 

month period. 

 

No proceeds of any Short-Term Indebtedness will be considered unrestricted 

available cash for purposes of such calculation (other than the proceeds of any working 

capital loans made to bridge deferrals in State payments or start-up loans from the State of 

California or the California Department of Education). 

 

In the event the Obligated Group Schools fail to have such an amount on deposit, 

it will not be a default or Event of Default under the Lease. 

 

Section 4.  Consolidated Payment Obligation Coverage Covenant.  The 

Lessee covenants and agrees to calculate for each Fiscal Year its Consolidated Payment 

Obligations Coverage Ratio based on its audited financial statements for such Fiscal Year, 

and to provide a copy of such calculation for such period to the Borrower, and the Master 

Trustee annually commencing with (i) June 30, 2026, with respect to the Series 2026 

Lease, and (ii) with respect to any other Lease, the Fiscal Year ending June 30 of the Fiscal 

Year in which such Lease is executed.  The Lessee also covenants to maintain its Net 

Operating School Revenue so that its Consolidated Payment Obligations Coverage Ratio 

at the end of each Fiscal Year is not less than 1.10 to 1.00; provided that, except as provided 

below, the Lessee’s failure to achieve the required Consolidated Payment Obligations 

Coverage Ratio will not constitute an Event of Default under any Lease or School Loan 

Agreement if the Lessee promptly engages an Independent Consultant to prepare a report, 

to be delivered to the Lessee, the Borrower, and Master Trustee within 45 days of 

engagement, with recommendations for meeting the required Consolidated Payment 

Obligations Coverage Ratio or, if in the opinion of the Independent Consultant the 

attainment of such level is impracticable, to the highest level attainable in such Fiscal Year.  

The Lessee, on behalf of the Obligated Group School, agrees to implement the 

recommendations of the Independent Consultant, to the extent permitted by law.  The 

Lessee will not be obligated to retain such an Independent Consultant more often than once 

during any 24 month period.  Notwithstanding the foregoing, the Lessee’s failure to achieve 

a Consolidated Payment Obligations Coverage Ratio of 1.00 to 1.00 will constitute an 

Event of Default under a Lease. 

“Expenses” shall mean all costs and expenses of the ownership, operation, 

maintenance, repair or replacement, and insurance of the Series 2026 Facilities, as 

determined by standard accounting practices, as further described in the Series 2026 

Leases. 

“Net Operating School Revenue” means Lessee’s Gross School Revenues minus 

its Operating Expenses; provided, that no determination thereof will take into account:  (a) 
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any gain or loss resulting from either the early extinguishment or refinancing of Obligated 

Group School Indebtedness or the sale, exchange or other disposition of capital assets not 

made in the ordinary course of business; (b) gifts, grants, bequests, donations or 

contributions, and income therefrom, to the extent specifically permanently restricted by 

the donor or by law to a particular purpose inconsistent with their use for the payment of 

Operating Expenses; (c) the net proceeds of insurance (other than business interruption 

insurance) and condemnation awards; (d) adjustments to the value of assets or liabilities 

resulting from changes in generally accepted accounting principles; (e) unrealized gains or 

losses that do not result in the receipt or expenditure of cash; and (f) nonrecurring items 

which involve the receipt, expenditure or transfer of assets. 

“Obligated Group School Indebtedness” means Indebtedness (as such term is 

defined in the Master Indenture) related to or payable from revenues of the School and to 

any other charter school operated by the Lessee at the Series 2026 Facility. 

“Operating Expenses” means except as provided below, all unrestricted expenses 

of the Lessee attributable to operations of the School and to any other charter school 

operated by the Lessee at the Series 2026 Facility, including maintenance, repair expenses, 

utility expenses, equipment lease and other rental expense (excluding the Base Rent, 

School Loan Repayments and the Extraordinary Monthly Rent, if any, but including 

Additional Rent and Expenses), Ground Rent (unless such Ground Rent is expressly 

subordinated to the payment of amounts due under the Related Supplement), administrative 

and legal expenses, miscellaneous operating expenses, advertising and promotion costs, 

payroll expenses (including taxes), the cost of material and supplies used for current 

operations of the Lessee, equipment leases and service contracts, taxes upon the operations 

of the Lessee not otherwise mentioned in the Series 2026 Lease, charges for the 

accumulation of appropriate reserves for current expenses not annually recurrent, but 

which are such as may reasonably be expected to be incurred in accordance with generally 

accepted accounting principles, all in such amounts as reasonably determined by the 

Lessee.  “Operating Expenses” shall exclude, however, (i) all subordinated Support Office 

Fees, (ii) depreciation and amortization, (iii) one-time expenses, and (iv) any expenses 

which are treated as extraordinary in accordance with generally accepted accounting 

principles.  

“Support Office Agreement” means any agreement between the Lessee and a 

charter school, including charter schools operated or managed by the Lessee, pursuant to 

which the Lessee provides administrative services. 

“Support Office Management Fees” means all Support Office Fees, if any, paid to 

the Lessee in connection with management services provided for management services 

provided and related to or payable from revenues attributable to the Obligated Group 

Schools and to any other charter school operated by the Lessee on the property subject to 

the Leases.  This fee shall be subordinate to the payment of Rent due under the Leases.  

Currently, no Support Office Fees are assessed or paid to the Lessee.  
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Section 5. Lessee Debt Service Coverage Ratio Covenant.  Pursuant to the 

terms of this Lease, the Lessee covenants and agrees to budget for and maintain a Debt 

Service Coverage Ratio for each Fiscal Year of not less than one point one times (1.10x) 

(as evidenced by the Lessee’s audited financial statements for such Fiscal Year), 

commencing with the Fiscal Year ended June 30, 2025.  The Lessee shall employ its auditor 

to provide the Trustee by no later than December 15 of each year, commencing December 

15, 2026, with a certification of the Debt Service Coverage Ratio as of the end of the 

preceding Fiscal Year.  

  

If the Debt Service Coverage Ratio for any Fiscal Year, commencing with the 

Fiscal Year ended June 30, 2026, is less than one point one times (1.10x) for such Fiscal 

Year (as evidenced by the Lessee’s audited financial statements for such Fiscal Year), then, 

the Lessee shall promptly employ an Independent Consultant to review and analyze the 

operations and administration of the Lessee, submit to the Lessee, the Borrower and 

Trustee written reports, and make such recommendations as to the operation and 

administration of the Lessee as such Independent Consultant deems appropriate, including 

any recommendation as to a revision of the methods of operation of the Lessee.  The Lessee 

agrees to consider any recommendations by the Independent Consultant and, to the fullest 

extent practicable and allowed by law and consistent with its covenants hereunder, to adopt 

and carry out such recommendations. 

 

If the Debt Service Coverage Ratio for any Fiscal Year ending on or after June 30, 

2026, is less than one times (1.00x) (as evidenced by the Lessee’s audited financial 

statements for such Fiscal Years), then the Majority Bondholder may either (a) direct the 

Trustee to declare an Event of Default or (b) direct the Trustee to exercise one or more of 

the remedies permitted under this Lease.  In the absence of Beneficial Owner direction, the 

Trustee may take the action described in clauses (a) and (b) of the preceding sentence. If 

Lessee fails to implement the recommendations of the Independent Consultant, to the 

extent permitted by law, such failure shall constitute an Event of Default under the Lease. 

Notwithstanding the foregoing, Lessee’s failure to achieve a Lessee Debt Service Coverage 

Ratio of 1.00 to 1.00 will constitute an Event of Default under the Lease. 

 

“Debt Service Coverage Ratio” means for any period of time the ratio determined 

by dividing the Income Available for Debt Service for such period by the Debt Service. 

 

“Debt Service” means, for any period of time, the sum of (a) the interest payable 

during such period on all Long-Term Indebtedness, excluding interest which is to be paid 

from capitalized interest on such Long-Term Indebtedness, (b) that portion of the principal 

amount of all Long-Term Indebtedness maturing on each principal payment date during 

such period, and (c) that portion of the principal amount of any Outstanding Long-Term 

Indebtedness of the Lessee that is required to be redeemed or paid from sinking fund 

installments during such period (together with the redemption premiums, if any, thereon). 

 

“Income Available for Debt Service” means, unless the context provides otherwise, 
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with respect to the Lessee as to any period of time, its combined excess of revenues over 

expenses (excluding income from all Irrevocable Deposits), before depreciation, 

amortization, and interest expense, as determined in accordance with generally accepted 

accounting principles; provided, that no determination thereof will take into account:  (a) 

any gain or loss resulting from either the early extinguishment or refinancing of 

Indebtedness or the sale, exchange or other disposition of capital assets not made in the 

ordinary course of business; (b) gifts, grants, bequests, donations or contributions, and 

income therefrom, to the extent specifically permanently restricted by the donor or by law 

to a particular purpose inconsistent with their use for the payment of principal of, 

redemption premium and interest on Indebtedness or the payment of operating expenses; 

(c) the net proceeds of insurance (other than business interruption insurance) and 

condemnation awards; (d) adjustments to the value of assets or liabilities resulting from 

changes in generally accepted accounting principles; (e) unrealized gains or losses that do 

not result in the receipt or expenditure of cash; and (f) nonrecurring items which involve 

the receipt, expenditure or transfer of assets. 

 

“Indebtedness” means all obligations for borrowed money, installment sales and 

Capital Leases, incurred or assumed by the Lessee, including Guaranties, Long-Term 

Indebtedness, Short-Term Indebtedness or any other obligation for payments of principal 

and interest with respect to money borrowed. 

 

“Capital Lease” means any lease: (a) that provides for title to the leased asset to be 

transferred to the lessee at the end of the lease term; (b) that provides for the lessee to 

purchase the leased asset from the lessor at the end of the lease term for a below-market 

price; (c) for which the lease term (individually or in the aggregate) exceeds 75% of the 

leased asset’s economic life; or (d) for which the present value of the sum of the lease 

payments is greater than or equal to 90% of the fair market value of the leased asset; 

provided that, leases of charter school facilities financed or refinanced the Series 2026AB 

Bonds are deemed to be Capital Leases. 

 

“Management Agreement” means any agreement between the Lessee and a 

charter school, including charter schools operated or managed by the Lessee, pursuant to 

which the Lessee provides management services. 

 

“Gross School Revenues” means all revenue, income, receipts and money received 

by Lessee or on behalf of Lessee from all lawfully available sources, including from any 

applicable district or county or from the State pursuant to the Charter School Law from any 

general purpose entitlement, revenue limit, or State educational funding sources; but 

excluding gifts, grants, bequests, donations and contributions, to the extent specifically 

restricted by the donor to a particular purpose inconsistent with their use for Rent payments 

or operating expenses.   

 

“Guaranty” means all loan commitments and all obligations of the Lessee 

guaranteeing in any manner whatever, whether directly or indirectly, any obligation of any 
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other Person that would, if such other Person were the Lessee, constitute Indebtedness. 

 

“Long-Term Indebtedness” means Indebtedness other than Short-Term 

Indebtedness. 

 

“Permitted Short-Term Indebtedness” means Short-Term Indebtedness incurred by 

the Lessee for working capital purposes, provided that such Permitted Short-Term 

Indebtedness, may not exceed 10% of the Operating Expenses for the Fiscal Year prior to 

the date of calculation.   

 

“Short-Term Indebtedness” means all Indebtedness having an original maturity less 

than or equal to one year and not renewable at the option of the Lessee for a term greater 

than one year from the date of original incurrence or issuance unless, by the terms of such 

Indebtedness, no Indebtedness is permitted to be outstanding thereunder for a period of at 

least twenty (20) consecutive days during each Fiscal Year. 

 

Section 6. Limitations on Lessee Indebtedness.  The Lessee will not incur 

any Obligated Group School Indebtedness (secured or unsecured), except Obligated Group 

School Indebtedness with respect to purposes specifically benefiting the Lessee, and except 

as provided below.  

 

(a)  Nonrecourse Indebtedness.  To the extent permitted by applicable law and 

if no Breach under the Series 2026 Lease, or an event that with the giving of notice or 

passage of time or both would constitute a Breach under the Series 2026 Lease, has 

occurred and is continuing, the Lessee may incur or assume Nonrecourse Indebtedness (as 

defined below), but limited with Short-Term Indebtedness (as defined below), and Interim 

Indebtedness (as defined below) to a total aggregate principal amount outstanding at any 

time that is not in excess of the greater of: (1) 35% of Operating Expenses in any Fiscal 

Year, or (2) the maximum amount of advance apportionment and principal apportionment 

due to the Obligated Group Schools in any fiscal year that is deferred at any time or subject 

to deferral pursuant to Section 14041.6 of the California Education Code or Sections 

16325.5 and 16326 of the California Government Code, or any subsequent legislation 

authorizing additional deferrals of such apportionments (collectively “Maximum Deferred 

Apportionment”).   

“Nonrecourse Indebtedness” means all Obligated Group School Indebtedness with 

respect to which the obligee is prevented by applicable law or contractual arrangement 

from exercising recourse, or any other right or remedy exercisable by a creditor, against all 

or any part of the Premises or the Improvements in order to pay, satisfy or discharge all or 

any part of the Obligated Group School Indebtedness. 

(b) Short-Term Lessee Indebtedness.  The Lessee may incur Obligated Group 

School Indebtedness that is Short-Term Lessee Indebtedness (as defined below) or working 

capital purposes as in its judgment is deemed expedient, provided that in no event will the 
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Lessee incur such Short-Term Indebtedness, together with outstanding Nonrecourse 

Indebtedness and Interim Indebtedness (as defined below) in excess of the greater of: (1) 

35% of Operating Expenses in any Fiscal Year, or (2) Maximum Deferred Apportionment. 

(c)  Interim Indebtedness.  The Lessee may incur Obligated Group School 

Indebtedness that is Interim Indebtedness (as defined below) to finance or refinance 

existing capital needs as in its judgment is deemed expedient, provided that in no event 

will the Lessee incur Interim Indebtedness, together with outstanding Nonrecourse 

Indebtedness and Short-Term Indebtedness, on a combined basis, is in excess of the greater 

of: (1) 35% of Operating Expenses in any Fiscal Year, or (2) Maximum Deferred 

Apportionment. 

“Interim Indebtedness” means all Obligated Group School Indebtedness having an 

original maturity less than or equal to five years and not renewable at the option of the 

Lessee for a term greater than five years from the date of original incurrence or issuance. 

(d) Long-Term Lessee Indebtedness.  The Lessee may incur Obligated Group 

School Indebtedness that is Long-Term Lessee Indebtedness if, prior to the issuance of 

such Long-Term Lessee Indebtedness, an Independent Consultant selected by the 

Obligated Group Representative provides a written report to the Lessor and the Master 

Trustee setting forth projections which indicate that:  

(1) the Consolidated Payment Obligations Coverage Ratio for each of 

the three consecutive full Fiscal Years beginning in the earlier of: 

(A) the first full Fiscal Year following the estimated date of 

completion and initial use of all revenue-producing facilities to be financed 

with such Additional Indebtedness, based upon a certified written estimated 

completion date by the consulting engineer for such Facility or Facilities; 

or 

(B) the first full Fiscal Year in which the obligor of such Long-

Term Lessee Indebtedness will have scheduled payments of interest on or 

principal of the Additional Indebtedness to be issued for the payment of 

which provision has not been made as indicated in the report of such 

Independent Consultant from proceeds of such Additional Indebtedness, 

investment income thereon or from other appropriate sources (other than 

Consolidated Net Operating School Revenue),  

taking into account all Outstanding Long Term Indebtedness and the 

additional Additional Indebtedness to be issued, of not less than 1.20:1.00; and  

(2) the Consolidated Payment Obligations Coverage Ratio for the Fiscal 

Year immediately preceding the assumption of the proposed Additional 

Indebtedness is calculated to be at least 1.10:1.00 in such Fiscal Year, or would 
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have been greater than it would otherwise have been, absent such proposed 

Additional Indebtedness. 

The report of the Independent Consultant will take into account, as applicable, (i) 

the audited results of operations and verified enrollment of the Obligated Group Schools 

for the most recently completed Fiscal Year, (ii) projected enrollment of the Obligated 

Group Schools and (3) Gross School Revenues at the completion of such Facility or 

Facilities financed with such Additional Indebtedness.  In addition, the report of the 

Independent Consultant shall assume that the Long-Term Indebtedness then to be incurred 

shall have been outstanding for the entire year. 

Long Term Lessee Indebtedness may also be incurred for the purpose of refunding 

any Outstanding Lessee Indebtedness, if prior to the incurrence thereof, there is delivered 

to the Trustee an Officer’s Certificate demonstrating that (i) the maximum annual debt 

service with respect to all Long-Term Lessee Indebtedness will not increase by more than 

10% after the incurrence of such proposed refunding of Long Term Lessee Indebtedness 

and after giving effect to the disposition of the proceeds thereof; (ii) the total debt service 

on the Long-Term Lessee Indebtedness being refinanced will not increase by more than 

10% after the incurrence of such proposed refunding Long-Term Indebtedness and after 

giving effect to the disposition of the proceeds thereof; or (iii) the requirements of 

subsection (a)(1) above are met; provided that the foregoing shall not apply to any 

refinancing with Balloon Indebtedness. 

Short Term Indebtedness may be incurred by any Member as long as the Short-

Term Indebtedness is made payable from such Member’s Gross Revenues. 

Indebtedness consisting of purchase money obligations with respect to any item of 

equipment related to the Facilities may be incurred without limitation. 

Indebtedness consisting of leases (other than those described in the paragraph 

below) which are considered operating leases under generally accepted accounting 

principles, the term of which does not exceed two years, may be incurred without 

limitation. 

Leases for a charter school facility the term of which exceeds two years shall be 

deemed to be Indebtedness and may be incurred only if, prior to the incurrence of such 

Indebtedness, an Independent Consultant selected by the Borrower provides a written 

report to the Master Trustee indicating that the Consolidated Payment Obligations 

Coverage Ratios required to be met under the Long-Term Indebtedness provisions set forth 

in paragraph (a) above are satisfied, assuming only for the purposes of such calculation 

that such lease Indebtedness constitutes additional Long-Term Indebtedness. 

(e) Facility Leases.  Obligated Group School Indebtedness consisting of leases 

for charter school facilities, the term of which do not exceed two years (including any term 

extension options), may be incurred without limitation.  A lease for a charter school facility 
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with a term exceeding two years (including any term extension options) shall be considered 

Long-Term Lessee Indebtedness. 

(f) Subordinated Indebtedness.  Lessee may incur Obligated Group School 

Indebtedness that is Subordinated Indebtedness (as defined below) without limitation.  

“Lessee Indebtedness” means all obligations for borrowed money, installment sales 

and capitalized lease obligations, incurred or assumed by the Lessee, including Guaranties, 

Long-Term Lessee Indebtedness, Short-Term Lessee Indebtedness or any other obligation 

for payments of principal and interest with respect to money borrowed. 

“Long-Term Lessee Indebtedness” means Lessee Indebtedness having an original 

maturity greater than one year or renewable at the option of the Lessee for a period greater 

than one year from the date of original incurrence or issuance thereof unless, by the terms 

of such Lessee Indebtedness, no Lessee Indebtedness is permitted to be outstanding 

thereunder for a period of at least 20 consecutive days during each calendar year. 

“Short-Term Lessee Indebtedness” means all Lessee Indebtedness having an 

original maturity less than or equal to one year and not renewable at the option of the Lessee 

for a term greater than one year from the date of original incurrence or issuance, provided 

however, that any Short-Term Lessee Indebtedness that has been issued as revenue 

anticipation notes (“RANs”) will not be included or counted as Short-Term Lessee 

Indebtedness to the extent that the RANs are secured by deferred state apportionment 

revenues expressly pledged and deposited in an intercept account to pay such RANs. 

“Subordinated Indebtedness” means Lessee Indebtedness that is subordinate to the 

obligations of the Lessee under the Leases (as defined in the Master Indenture) and under 

any other obligations of the Lessee entered into in connection with any Obligations issued 

under the Master Indenture, the terms of which Lessee Indebtedness provide that no 

payment may be made to the holder of such Lessee Indebtedness while any event of default 

has occurred and is continuing with respect to any such obligations. 

 

Section 7. Independent Consultant.  In the event that the Lessee is in 

violation of Section 1 hereof, certain provisions of Section 3 as specified therein, or 

Section 4 hereof, the Lessee shall promptly employ an Independent Consultant.  The 

Independent Consultant shall review and analyze the financial statements and condition of 

the Lessee and inspect any Facility, its operation and administration, and submit written 

reports to the Lessee, the Borrower and Trustee, and make such recommendations as to the 

operation and administration of the Lessee as such Independent Consultant deems 

appropriate.  The Lessee agrees to consider any recommendations by the Independent 

Consultant and, to the fullest extent practicable and allowed by law and consistent with its 

covenants hereunder, to adopt and carry out such recommendations.  Upon request from 

any Holder of Bonds then Outstanding, the Trustee shall furnish a copy of any report of an 

Independent Consultant delivered pursuant to this Lease to such Holder. 
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Upon the selection by the Lessee of an Independent Consultant as required under 

the provisions of a Lease, the lessor thereunder will notify the Obligated Group 

Representative, who will notify the Master Trustee of such selection.  The Master Trustee 

is required to, as soon as practicable but in no case longer than five Business Days after 

receipt of notice, notify the Holders of all Outstanding Related Bonds of such selection.  

Such notice (which shall be provided by the Obligated Group Representative) will (i) 

include the name of the Independent Consultant and a brief description of the Independent 

Consultant, (ii) state the reason that the Independent Consultant is being engaged including 

a description of the covenant(s) of the applicable Lease that require the Independent 

Consultant to be engaged, and (iii) state that the Holder of the Outstanding Related Bonds 

will be deemed to have consented to the selection of the Independent Consultant named in 

such notice unless such Holder submits an objection to the selected Independent Consultant 

in writing (in a manner acceptable to the Master Trustee) to the Master Trustee within 15 

days of the date that the notice is sent to the Holders.  No later than two Business Days 

after the end of the 15-day objection period, the Master Trustee is required to notify the 

Obligated Group Representative of the number of objections.  If 66.6% or more in 

aggregate principal amount of the Holders of the Outstanding Related Bonds have been 

deemed to have consented to the selection of the Independent Consultant, the Borrower is 

required to cause the Lessee to engage the Independent Consultant within three Business 

Days.  If 33.4% or more in aggregate principal amount of the Holders of the Outstanding 

Related Bonds have objected to the Independent Consultant selected, the Lessee will select 

another Independent Consultant which may be engaged upon compliance with the 

procedures described herein. 

Section 8. Pledge of Gross School Revenues.   

 

(a) To secure the payment of amounts due under this Lease, and the 

performance by the Lessee of its other obligations under this Lease, the Lessee hereby 

pledges and grants to the Borrower a Lien on and security interest in the Gross School 

Revenues, subject only to Permitted Liens. From time to time, the Lessee may own or hold 

funds or other assets subject to a statutory, regulatory, grantor-imposed or donor-imposed 

restriction on use that prohibits the use of such funds or assets to satisfy the obligations of 

the Lessee under the Leases and/or prohibits the encumbrance of such funds or assets to 

secure such obligations. The foregoing pledge and grant of security interest shall not 

encumber, attach to, or transfer, and the holder of any claims of Borrower under the Leases 

shall have no recourse under the Leases to, any funds or assets of the Lessee to the extent 

that any transfer of such funds or assets to or for the benefit of such holder would violate 

any such restriction on the use of such funds or assets.  

 

(b) As security for the payment of amounts due under the Loan Agreement, the 

Borrower has assigned to the Trustee certain of the its rights under this Lease, including 

the right to receive payments hereunder; and the Lessee hereby assents to such assignment 

as set forth in the Loan Agreement and Deeds of Trust and agrees to make payments from 

Gross School Revenues or other funds of the Lessee directly to the Trustee, without defense 
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or set off by reason of any dispute among the Lessee and the Borrower or the Trustee.  By 

virtue of such assignment and certain obligations of the Lessee to the Trustee, the Trustee 

shall be a third party beneficiary of this Lease and shall have the right to enforce the 

obligations of the Lessee hereunder, subject to the limitations hereof. 

 

(c) The Lessee shall execute and cause to be filed and continued any Uniform 

Commercial Code financing statements, and shall execute and deliver such other 

documents (including, but not limited to, continuation statements) as may be necessary or 

reasonably requested by the Borrower, the Authority or the Trustee in order to perfect or 

maintain as perfected such security interest or give public notice thereof.  

 

Section 9. Use of Public Moneys.  The Lessee covenants that it will not use 

any public money, assets, and funds for support of the public school system that it receives 

through apportionments from the State in a manner that conflicts with or constitutes on its 

part or on the part of the Obligated Group School a violation or breach of any California 

statute, rule or regulation governing the use of those moneys.  In addition, the Authority 

will be a Third Party Beneficiary under the Series 2026 Lease with respect to this provision. 

 

Section 10.  Use of Intercept Moneys.  The Lessee covenants that all funds 

subject to an Intercept shall only be transferred to a Related Bonds Trustee for Related 

Bonds issued by the Authority. 

 

Section 11. Financial Reporting. Upon written request of the Borrower, the 

Trustee or Master Trustee, the Lessee agrees to provide the following information: 

(a) If the Lessee is undertaking any construction at the Series 2026 Facility, not 

later than 60 days after the end of each fiscal quarter of Lessee, commencing March 31, 

2026, a construction progress report with respect to such construction, until such 

construction is substantially complete. 

(b) Quarterly unaudited financial information and operating data of the 

Obligated Group School not later than 60 days after the end of each quarter, commencing 

with the quarter ending March 31, 2026. 

(c) Quarterly, not later than 60 days after the end of each quarter, commencing 

with the quarter ending March 31, 2026, a report of the Obligated Group School’s quarterly 

enrollment data by grade for the previous fiscal quarter. 

(d) Once adopted, a copy of the annual budget of the Obligated Group School 

for the subsequent Fiscal Year. 

(e) Quarterly, not later than 60 days after the end of each quarter, commencing 

with the quarter ending March 31, 2026, a year to date comparison of the revenue and 

expenditures in the unaudited financial statements for such quarter to the annual budget for 

the applicable fiscal year. 
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(f) Quarterly, not later than 60 days after the end of each quarter, commencing 

with the quarter ending March 31, 2026, a copy of any recommendations of any 

Independent Consultant received in accordance with the Master Indenture pursuant to the 

Liquidity Covenant and Consolidated Payment Obligations Coverage Ratio covenant 

under the Series 2026 Lease described above. 

(g) Annually, no later than six (6) months after the close of each fiscal year, 

commencing with the Fiscal Year ending June 30, 2026, copies of the audited financial 

statements of the Lessee and the Obligated Group Schools for the prior fiscal year prepared 

in accordance with generally accepted accounting principles applicable to nonprofit 

corporations from time to time, if available. 

(h) Annually, no later than six (6) months after the close of each fiscal year, 

commencing with the Fiscal Year ending June 30, 2026, the certifications and calculations 

of the Consolidated Days Cash on Hand for the Obligated Group Schools and the 

Consolidated Payment Obligations Coverage Ratio for each School as described in the 

Liquidity Covenant and Consolidated Payment Obligations Coverage Ratio covenant 

under the Series 2026 Lease described above. 

(i) Such other information as may be reasonably requested by the applicable 

Borrower, the Authority, the Trustee or the Master Trustee. 

 

Section 12.  Subordination of Support Office Fees.  If an Obligated Group 

School enters into a Support Office Agreement for the payment of Support Office Fees to 

the Lessee or any supporting organization of the Lessee under Internal Revenue Code 

Section 509(a)(3), or any of their respective affiliates, with respect to the Obligated Group 

School, the Lessee will amend any such Support Office Agreement for the Obligated Group 

School such that, so long as Bonds remain outstanding:  (i) the obligation of the Lessee to 

pay Support Office Fees relating to the Obligated Group School will be subordinate to its 

payment of operating expenses of the Obligated Group School and rent payments to the 

Borrower under the Series 2026 Lease; (ii) the obligation of the Lessee to pay Support 

Office Fees relating to the Obligated Group School will be suspended for any such time as 

the payment of Support Office Fees would cause the Lessee to fail to meet any of the 

financial covenants contained in the Master Indenture; and (iii) during any period of time 

when Support Office Fees remain unpaid, such fees will accrue without interest.  If the 

Lessee has not engaged a separate administrative services provider with respect to the 

Obligated Group School, the Lessee agrees that it will not apply any Gross School 

Revenues to costs and expenses of administrative services unless and until all Rent is fully 

paid and the Loan is not in default.   

 

Section 13.  Extraordinary Monthly Rent. In the event that the Lessee receives 

a notice (an “Extraordinary Monthly Rent Notice”) from either the Lessor or the Bond 

Trustee stating that the Bond Trustee has not received the payment of Rent or School Loan 

Repayment with respect to the Project on or before that date that such required payment is 
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due, then the Lessee shall pay the Extraordinary Monthly Rent to the Bond Trustee within 

three business days after the Lessee’s receipt of the Extraordinary Monthly Rent Notice. 

The Lessor shall covenant to immediately provide the Lessee with a copy of any 

Extraordinary Monthly Rent Notice received by Lessor pursuant to the terms of the Master 

Indenture.  

 

“Extraordinary Monthly Rent” means the amount set forth in such Extraordinary 

Monthly Rent Notice, which shall be the Lessee’s Proportionate Share of the Extraordinary 

Monthly Rent. 

 

“Proportionate Share” means the amount required to be paid by Lessee to ensure 

that all of the required Rent and School Loan Repayments with respect to all of the Related 

Projects have been timely made. 

 

Section 14.  Limitation on Liens on Gross School Revenues. Except as 

provided in the Lease or School Loan Agreement, the Lessee covenants and agrees that it 

will not create, assume or suffer to exist any lien upon the Gross School Revenues, except 

Permitted Liens (as defined in the Master Trust Indenture).   

 

Section 15.  Approval of Consultants. Whenever a Lease or a School Loan 

Agreement provides for the retention or engagement of an Independent Consultant by the 

Lessee, such Independent Consultant will be engaged in the manner as set forth herein.  

 

Upon the selection by the Lessee of an Independent Consultant as required under 

the provisions of the Lease, the Lessor will notify the Obligated Group Representative, 

who will notify the Master Trustee of such selection. The Master Trustee is required to, as 

soon as practicable but in no case longer than five Business Days after receipt of notice, 

notify the Holders of all Outstanding Related Bonds of such selection.  Such notice (which 

shall be provided by the Obligated Group Representative) will (i) include the name of the 

Independent Consultant and a brief description of the Independent Consultant, (ii) state the 

reason that the Independent Consultant is being engaged including a description of the 

covenant(s) of the Lease that require the Independent Consultant to be engaged, and 

(iii) state that the Holder of the Outstanding Related Bonds will be deemed to have 

consented to the selection of the Independent Consultant named in such notice unless such 

Holder submits an objection to the selected Independent Consultant in writing (in a manner 

acceptable to the Master Trustee) to the Master Trustee within 15 days of the date that the 

notice is sent to the Holders. No later than two Business Days after the end of the 15-day 

objection period, the Master Trustee is required to notify the Obligated Group 

Representative of the number of objections.  If 66.6% or more in aggregate principal 

amount of the Holders of the Outstanding Related Bonds have been deemed to have 

consented to the selection of the Independent Consultant, the applicable Lessor is required 

to cause the Lessee to engage the Independent Consultant within three Business Days. If 

33.4% or more in aggregate principal amount of the Holders of the Outstanding Related 

Bonds have objected to the Independent Consultant selected, the Lessee will select another 
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Independent Consultant which may be engaged upon compliance with the procedures 
described herein.

 

 

Independent Consultant which may be engaged upon compliance with the procedures 

described herein. 
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First Floor — Color-Coded Usage 
[i Springs [i Navigator [yj Shared [i Split So/so 

  

  
Navigator shall have use of 58.5% of the shared use spaces on the Premises. The schedule of shared use shall be negotiated between the Parties.Navigator shall have use of 58.5% of the shared use spaces on the Premises. The schedule of shared use shall be negotiated between the Parties. 
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Second Floor — Color-Coded Usage 
[i Springs [i Navigator [yj Shared [i Split So/so 
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