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EDUCATING LEARNERS FOR THE 2157 CENTURY

Wednesday, June 21, 2017
RSD Special Board Meeting

Office of Student and Family Services
3300 Cortez Street

Oxnaid, CA 93036

Open Session: 7:30 p.m.

1. Preiiminary Business-7:30 p.m.

1.1 Call to Order-7:30 p.m
1.2 Pledge of Alleglance
1.3 Roll Call

2. Approval of the Agenda

2.1 Agenda corrections, additions, and modifications.
2.2 Approval of the Agenda

3. Communications

3.1 Public Comment Procedures for receiving communication from the public on topics that fall under the subject
jurisdiction of the Governing Board. 1. Special Board Meeting - A member of the public may address the Governing Board
on any item(s) on the agenda. (Each person speaking may not exceed a tota!l of three minutes on each iten). The
speaker may choose to speak during public comment or at the time of the agenda item prior to board consideration.
These presentations are limited to three minutes or a total of twenty minutes.

4, Discussion /Action

4.1 Approval of Resolution No, 1617/33, Declaring the District’s Intention to Sell Certain Surplus Property, Commonly
Known as the District Office, to Pacific West Communities, Inc. or Its Assignee.

4.2 Approval of Resolution No. 1617/34, Authorizing the District to Execute a Lease with Pacific West Communities, Inc.,
or Its Assignee, for the District Office, Subject to Certain Conditions.

4.3 Approval of Resolution No. 1617/35, Approving Amendment to the Purchase and Sale Agreement between the
District and Pacific West Communities, Inc,, or Its Assignee, for the Surplus Property Commonly Known as the El Rio
School Site.

5. Adjournment

5.1 Adjournment
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EDUCATING LEARNERS FOR THE 2157 CENTURY

Agenda Item Details

Meeting Jun 21, 2017 - RSD Special Board Meeting

Category 4. Discussion/Action

Subject 4.1 Approval of Resolution No. 1617/33, Declaring the District’s Intention to Sell Certaln Surplus
Property, Commonly Known as the District Office, to Pacific West Communities, Inc. or Its
Assignee.

Access Public

Type Action, Discussion

Recommended It is recommended that the Board approve the attached resolution, which approves a purchase

Actlon and
sale agreement between the District and 2500 E Vineyard Avenue LLC, Padfic West’s assignee,

for the District’s disposition of the District Office,

Public Content

Speaker:

Rationale:

On June 11, June 30, and August 29, 2013, the District’s Surplus Property Advisory Committee (the “Committee”)
evaluated whether to declare the District Office, located at 2500 E. Vineyard Avenue, Oxnard, Callfornia 93036, surplus
property. The Committee recommended that the District Office be declared surplus property, and that the District utilize
proceeds from the disposition of the District Office to remodel or construct another facllity. On October 16, 2013, the
District’s Board of Trustees (“Board™} adopted Resolution No. 1314/03, which approved the Committee’s
recommendations. On November 4, 2013, pursuant to Resolution No. 1314/04, the Board declared its intention to seil,
lease or exchange the District Office to interested charter schools, certaln public agencies and qualifying nonprofit and
charitable corporations (the “Public Sector”). There were no “interested charter schools” at that time. In accordance with
applicable law, the District notified the Public Sector of the District’s intent to dispose of the District Office. The District did
not receive any letters of interest or intent from the Public Sector. Resolution No. 1314/04 also authorized District staff to
offer the District Office to private entities and Individuals {the *Private Sector”) in the event that the District was unable
to consummate a sale, lease or exchange transaction with any Public Sector entity within the timeframe required by law,
but the District elected nat to immediately offer the District Office to the Private Sector. At a regularly-held meeting on
March 15, 2017, the Board adopted Resolution No. 1617/22, which reaffirmed the District’s intention to dispose of the
District Office by sale, lease or exchange, subject to certain conditions. The District elected to provide concurrent noticing
of this decision to the Public Sector and the Private Sector. Subseguently, the District notified the Public Sector and the
Private Sector of the District’s intent to dispose of the District Office. The District did not recelve any notices of intent or
Interest from the Public Sector within the timeframe required by law. However, In accordance with that certain Request
for Proposals for the solicitation of Private Sector bids for the District Office (the “RFP"), the District accepted written bids
from the Private Sector up to 4:00 p.m. on June 7, 2017, The District recelved one timely written bid. At a regularly-held
meeting on June 7, 2017, the Board opened, examined, and declared the one timely written bid for the District Office.
The bid was from Pacific West Communities, Inc. (*Pacific West”). The bid was in conformance with the RFP, and included
the mandatory $20,000.00 initial deposit. Pacific West offered to purchase the District Office for $7,000,000.00, (a)
payable in full at closing or (b) $3,500,000.00 payable at closing with the remaining $3,500,000.00 payable within 90
days at 6% interest evidenced by a promissory note and secured by a deed of trust. The $7,000,000,00 purchase price is
above the minimum bid price of $6,300,000.00 set forth In the RFP. Furthermore, Pacific West offered to leaseback the
District Office to the District in order to permit the District sufficient time to bulld or otherwise acquire new offices with
the rental rate per square foot in conformance with the rental rate per square foot of the existing tenant on the property.
Finally, Pacific West requested a closing by June 30, 2017 in order to meet an Internal Revenue Code Section 1031
exchange deadiine. After declaring the Pacific West bid, the Board called for oral bids in accordance with In accordance with
the RFP and applicable law. (Ed. Code §§ 17472, 17473.) There were no oral bids. The Board awarded the bid to Padific
West, and directed staff and consultants to prepare a purchase agreement and leaseback agreement for review and
consideration at its June 21, 2017 meeting. Pacific West has indicated that it would like to assign the agreement to 2500
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E Vineyard Avenue LLC, an Idaho limited liabiiity company, an entity in which Pacific West, or a whollyowned affiliate of
Pacific West, is the managing member. In the event of any such assignment, Pacific West wouid not be relieved of its
obligations to the District.

It is recommended that the Board approve the attached resolution, which approves a purchase and sale agreement
between the District and 2500 E Vineyard Avenue LLC, Pacific West’s assignee, for the District’s disposition of the District
Office.

The District Office has been appraised at a vaiue cf $6,300,000.00 for purchase or exchange. This value represents the
minimum price for the District Office. Pacific West offered $7,000,000.00 for the District Office, which is $700,000.90
above the minimum bid price. The proposed purchase agreement includes the following payment terms: $4,050,000.00
due at closing, with the remaining $2,950,000.00 due by November 1, 2017 at 6% interest evidenced by a promissory
note and secured by a deed of trust, both of which are attached to the purchase agreement. The District cwes SunTrust
Equipment Finance & Leasing Corporation a total of $1,903,938.42 for the District Office, inclusive of the administrative
buiiding and equipment, which balance would be remitted through the escrow company before closing

2500 E Vineyard purchase - finai package for agenda (5).pdf (2,613 KB)

Administrative Content

Executive Conternit
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RIO SCHOOL DISTRICT
RESOLUTION NO. 1617/33

DECLARING THE DISTRICT’S INTENTION TO SELL
CERTAIN SURPLUS PROPERTY, COMMONLY
KNOWN AS THE DISTRICT OFFICE,

TO PACIFIC WEST BUILDERS, INC. OR ITS ASSIGNEE

WHEREAS, Rio School District (the “District”) is the owner of that certain parcel of real
property located at 2500 E. Vineyard Avenue, Oxnard California 93036, which is more particularly
described in Exhibit A attached hereto and incorporated herein by reference (the “Site™); and

WHEREAS, at its regularly-held meeting on October 16, 2013, the District’s Board of
Trustees (the “Board”) passed and adopted Resolution No. 1314/03, by which resolution the Board
declared the Site surplus property, in accordance with California Education Code (“Education
Code™) Sections 17390, et seq.; and

WHEREAS, as set forth in Resolution No. 1314/03, the District intends to use any
proceeds from the disposition of the Site for the District’s capital outlay needs or costs of
maintenance, as mandated by Education Code Section 17462, or as otherwise permitted by law;
and

WHEREAS, the Site is within the planning jurisdiction of the City of Oxnard (the “City”);
and

WHEREAS, the provisions of the Naylor Act (Education Code Sections 17485, et seq.),
which pertains to the proposed disposition of publicly owned parcels of real properties with
playgrounds, playing fields and open space areas appropriate for recreation, is inapplicable to the
Site; and

WHEREAS, at a regularly-held meeting of the Board on November 4, 2013, the Board
passed and adopted Resolution No. 1314/04, by which resolution the Board declared its intention
to notify interested charter schools, qualifying public agencies and certain nonprofit charitable and
public benefit organizations (the “Public Sector”) of the District’s intent to sell or exchange the
Site; and

WHEREAS, in compliance with Education Code Section 17464, Government Code
Sections 54220, et seq., and Resolution No. 79-14/15, the District notified the Public Sector of the
District’s intent to sell or exchange the Site; however, there were no “interested charter schools™
and the District did not receive any response from such other Public Sector entities within the time
required by law; and

WHEREAS, Resolution No. 1314/04 also authorized the District to offer the Site to private
entities and individuals (the “Private Sector”) in the event that the District was unable to



consummate a sale, lease or exchange transaction with any Public Sector entity within the
timeframe required by law, but the District elected not to immediately offer the District Office to
the Private Sector; and

"WHEREAS, at a regularly-held meeting on March 15, 2017, the Board adopted Resolution
No. 1617/22, which reaffirmed the District’s intention to dispose of the District Office by sale,
lease or exchange, subject to certain conditions, and pursuant to such Resolution, the District
elected to provide concurrent noticing of this decision to the Public Sector and the Private Sector;
and

WHEREAS, the District subsequently notified the Public Sector and the Private Sector of
the District’s intent to dispose of the District Office in accordance with applicable law, but again,
there were no “interested charter schools” and the District did not receive any notices of intent or
interest from any other Public Sector entities within the timeframe required by law; and

WHEREAS, in March 2017, the District issued that certain Request for Proposals for the
solicitation of Private Sector bids for the District Office (the “RFP™), which stated that the District
would accepted written sealed proposals (“Proposals”) from the Private Sector up to 4:00 p.m. on
June 7, 2017; and

WHEREAS, the District received one written sealed proposal (“Proposal”) for the sale or
exchange of the Site were received by the District by 4:00 p.m. on June 7, 2017; and

WHEREAS, at its regular meeting held at 5:00 p.m. on June 7, 2017, the Board opened,
examined, and declared the one written sealed Proposal for the sale, lease or exchange of the Site
as required by the RFP and Education Code Section 17472; and

WHEREAS, at its June 7, 2017 meeting, the Board found that the Proposal, which was
submitted by Pacific West Communities, Inc. (“Pacific West”), was conforming as follows: the
Proposal included the mandatory $20,000.00 deposit; the Proposal offered a purchase price of
$7,000,000.00, which is above the minimum bid price of $6,300,000.00 set forth in the RFP; and

WHEREAS, the Proposal also included a proposed closing date of June 30, 2017, and an
offer to leaseback the Site to the District in order to permit the District sufficient time to build or
otherwise acquire new offices with the rental rate per square foot in conformance with the rental
rate per square foot of the existing tenant on the property; and

WHEREAS, the Board then called for oral bids in accordance with Education Code
Section 17473, but no oral bids were made; and

WHEREAS, at the June 7, 2017 meeting, the Board accepted Pacific West’s Proposal of
$7,000,000.00 as the highest conforming bid, in accordance with Education Code Section 17473;
and :

WHEREAS, the District and Pacific West have now concluded negotiations for the
disposition of the Site on terms and conditions in accordance with the RFP, pursuant to that certain



Purchase and Sale Agreement and Joint Escrow Instructions (“Purchase and Sale Agreement™),
which is attached hereto as Exhibit “B”; and

WHEREAS, Pacific West has elected to assign the Purchase and Sale Agreement to 2500
E Vineyard Avenue LLC, an Idaho limited liability company, which is an entity in which Pacific
West, or a wholly-owned affiliate of Pacific West, is the managing member, provided that Pacific
West would not be relieved of its obligations to the District,

WHEREAS, the Purchase and Sale Agreement includes the purchase price of
$7,000,000.00, with $4,050,000.00 due at closing, with closing to occur on or before June 30,
2017, and with the remaining $2,950,000.00 due in 90 days at 6% interest evidenced by a
promissory note and secured by a deed of trust, which are attached to the Purchase and Sale
Agreement and incorporated therein by reference;

WHEREAS, the District and Pacific West’s assignee, 2500 E Vineyard Avenue LLC,
agree to enter into escrow for disposition of the Site upon full execution of the Purchase and Sale
Agreement;

NOW, THEREFORE, be it hereby resolved that:
1. The foregoing recitals are true and correct.

2. The Board hereby declares its intention to sell the Site to Pacific West’s assignee,
2500 E Vineyard Avenue LLC for a purchase price of $7,000,000.00 and on additional terms and
conditions that comply with the RFP.

3. The Board hereby delegates authority to the Superintendent, or the
Superintendent’s designee, to take such action as may be required to effectuate the purpose of this
Resolution, including the execution of a Purchase and Sale Agreement with Pacific West’s
assignee, 2500 E Vineyard Avenue LLC for the purchase of the Site.

PASSED AND ADOPTED by the Board of Trustees at a special meeting held on the 21st
day of June, 2017 by the following vote on roll call:

AYES:
NOES:
ABSENT:
ABSTAIN:

Joe Esquivel, President of the Board of Trustees

Eleanor Torres, Clerk of the Board of Trustees






EXHIBIT A

LEGAL DESCRIPTION

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121.04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4:
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:



Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08” West,
165.00 feet on said parcel maps; thence,

1st: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08” East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning.

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O’ La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

Ist: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Scutheasterly along last said curve through an angle of 51°56°08” an arc distance of 213.02
feet; thence,

4th: North 84°06°43” East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

Sth: Northwesterly along said certain curve through an angle of 51°01°20”, an arc distance of
222.63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS,
dated June 21, 2017

BETWEEN

RIO SCHOOL DISTRICT,
a political subdivision of the State of California
(“Seller”)

and

2500 E VINEYARD AVENUE LLC
an Idaho limited liability company
(“Buyer”)
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PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS (this “Agreement”) is made and entered into as of June 21, 2017 (the
“Effective Date”), by and between RIQ SCHOOL DISTRICT, a political subdivision of the
State of California (“Seller”), and 2500 E VINEYARD AVENUE LLC, an Idaho limited
liability company (“Buyer”). Buyer and Seller are sometimes referred to herein individually
as a “Party” and collectively as the “Parties.”

RECITALS:

A Seller owns certain improved real property, approximately one (1) acre in size,
located at 2500 E. Vineyard Avenue, Oxnard, California, together with all appurtenant
improvements, rights, interests, easements, tenements and estates, more fully described on
Exhibit “A-1” (the “Land™). The Land is located in the sphere of influence of the City of
Ozxnard (“City”), in the County of Ventura (the “County™), and State of California (the
“State™).

B. The Land is improved with certain fixtures and structures (the
“Improvements”). The Land and Improvements are collectively hereinafter referred to as the
“Property.” The Property is described pictorially on Exhibit “A-2.”

C. The Improvements include that certain three (3)-story structure (“Structure®)
consisting of approximately thirty-one thousand six hundred ten (31,610) square feet.
Currently, Seller uses the majority of what is labeled the first floor of the Structure as Seller’s
administrative office. A portion of what is Iabeled the first floor of the Structure and the entire
area of what is labeled the second floor of the Structure are leased to Mission Produce, Inc.
(the “Tenant™). Tenant’s lease (“Lease™) shall expire February 28, 2021, Under the terms of
the Lease, Tenant has an option to extend the Lease for an additional five (5)-year period
through February 28, 2026.

D. Pursuant to the process for disposing of surplus real property in accordance with
applicable law, Pacific West Communities, Inc., an Idaho corporation, (“Pacific West™)
offered to purchase the Property described on Exhibit “A-2.”

E. Pacific West subsequently assigned its interest in the Property to Buyer, which
is an affiliate of Pacific West. Seller approved this assignment, subject to the condition that
Pacific West is not released from its obligations under this Agreement.

F. Seller desires to sell the Property to Buyer, and Buyer desires to purchase the
Property from Seller, on the terms and conditions contained in this Agreement.



NOVW, THEREFORE, in consideration of the foregoing recitals, the promises and
covenants of the Parties in this Agreement, and other good and valuable consideration, the
receipt and sufficiency of which the Parties acknowledge, the Parties agree as follows:

ARTICLE I
DEFINITIONS

Certain capitalized terms used in this Agreement have the meanings defined below.

SECTION 1.1. “Agreement” is defined in the preamble to this Agreement.
SECTION 1.2. “Bill of Sale” is defined in Section 8.1(b).

SECTION 1.3. “Buyer” is defined in the preamble to this Agreement.
SECTION 1.4. “CEQA” means the California Environmental Quality Act,

which is codified at Sections 21000, ef seq., of the California Public Resources Code and
includes the Guidelines thereto which are codified at Sections 15000, et segq., of Title 14 of the
California Code of Regulations.

SECTION L5. “CERCLA” is defined in Section 13.3.

SECTION 1.6. “City” is defined in the Recitals to this Agreement.

SECTION 1.7. “Claims” is defined in Section 13.3,

SECTION 1.8. “Closing” means the date upon which the Grant Deed is recorded

in the Official Records of the County, title to the Property is conveyed to Buyer, and possession
of the Property is delivered to Buyer, in accordance with the terms of this Agreement.

SECTION 1.9. “Closing Date” means June 30, 2017.
SECTION 1.10. “County” is defined in the Recitals to this Agreement,

SECTION 1.11. “Deposit” means the sum of One Hundred Twenty Thousand
Dollars ($120,000.00) delivered to Escrow Holder pursuant to Section 4.3.

SECTION 1.12. “Disapproved Exceptions” is defined in Section 5.1(b).
SECTION 1.13. “Effective Date” is defined in the preamble to this Agreement.

SECTION 1.14. “Escrow” means the escrow established pursuant to this
Agreement through which the purchase and sale of the Property shall be consummated.



SECTION 1.15. “Escrow Cancellation Charges” is defined in Section 10.2.

SECTION 1.16. “Escrow Holder” means Lawyers Title Company, Oxnard
California, Attention: Shirley Franks.

SECTION 1.17. “Feastbility Date” means June 27, 2017,
SECTION L118. “Feasibility Matters” means any and all matters that may reveal
a material physical defect in the Property, including, without limitation, the Property

Documents, soil and geological assessments, and environmental assessments. Feasibility
Matters does not include the financial and market feasibility of acquiring or leasing the

Property.

SECTION 1.19, “Feasibility Notice” means a written notice from Buyer to Seller
delivered pursuant to Section 5.2 approving or waiving approval of the Feasibility Matters or,
alternatively, disapproving the Feasibility Matters.

SECTION 1.20. “Feasibility Period” means the period commencing on the
Opening of Escrow and ending at 5:00 P.M. Pacific Time on the Feasibility Date.

SECTION 1.21. “Form 593C” is defined in Section 8.1(d) of this Agreement.

SECTION 1.22. “Grant Deed” means a grant deed to the Property in the form of
Exhibit “B.”

SECTION 1.23. “Hazardous Substances” is defined on Exhibit “C.”
SECTION 1.24. “Improvements” is defined in the Recitals to this Agreement.
SECTION 1.25, “Land” is defined in the Recitals to this Agreement.
SECTION 1.26. “Lease” is defined in the Recitals to this Agreement.
SECTION 1.27. “Non-foreign Affidavit” is defined in Section 8.1(c).
SECTION 1.28. “Official Records” means the official records of the County.
SECTION 1.29. “Opening of Escrow” is defined in Section 4.1.

SECTION 1.30. “Parties” and “Party” are defined in the preamble to this
Agreement.



SECTION 1.31, “Permitted Exceptions” means the following:

(a)  General and special real property taxes and assessments, a lien
not yet due and payable; and

(b)  Any other liens, easements, encumbrances, covenants, conditions

and restrictions of record approved, or waived or deemed waived if a

Disapproved Exception, by Buyer pursuant to Section 5.1, or created by Buyer.

SECTION 1.32, “Preliminary Title Report” is defined in Section 5.1(a).

SECTION 1.33. “Property” is defined in the Recitals to this Agreement.

SECTION 1.34. “Property Documents” is defined in Section 5.2(a).

SECTION 1.35. “Purchase Price” means Seven Million Dollars ($7,000,000.00)

SECTION 1.36. “Seller” is defined in the preamble to this Agreement.

SECTION 1.37. “Seller’s Broker” is defined in Article XVI.

SECTION 1.38. “Seller’s knowledge” means the present actual knowledge of
Seller’s current Board of Education, current Superintendent, current Assistant Superintendent
of Business and Facilities, and current consultants who should reasonably be expected to have
general knowledge of the Property, with no duty to inquire or investigate and expressly
excluding any constructive or imputed knowledge of any kind whatsoever or from any source
whatsoever.

SECTION 1.39. “State” is defined in the Recitals to this Agreement.

SECTION 1.40. “Structure” is defined in the Recitals to this Agreement,

SECTION 1.41. “Surplus Property Laws” means all applicable laws pertaining
to the disposition of surplus school property pursuant to Sections 17455, et seg., of the
California Education Code and Sections 54220, ef seq., of the California Government Code.

SECTION 1.42. “Tenant” is defined in the Recitals to this Agreement.

SECTION 1.43. “Title Company” means Lawyers Title Company, Oxnard
California, attention: Tom Coulter.

SECTION 1.44. “Title Objection Deadline” means June 21, 2017,

SECTION 1.45. “Title Objection Notice” is defined in Section 5.1(b).

4-



SECTION 1.46. “Title Response Deadline” means June 27, 2017.

SECTION 1.47. “Title Review Period” means the period commencing on the
Opening of Escrow and ending at 5:00 P.M. Pacific Time on the Title Objection Deadline.

SECTION 1.48. “Title Policy” means a CLTA owner’s policy of title insurance,
dated as of the Closing Date, in an amount equal to the Purchase Price, insuring fee title to the
Property vested in Buyer subject only to the Permitted Exceptions. Buyer may elect to obtain
an ALTA owner’s policy of title insurance provided that the Closing shall not be delayed
thereby, and provided further that all premium and survey costs for such policy that exceed the
cost of the CLTA owner’s title policy shall be paid in accordance with Section 5.1 hereof.

ARTICLE IT
PURCHASE AND SALE

Seller agrees to sell and convey the Property to Buyer, and Buyer agrees to purchase
the Property from Seller, on the terms and subject to the conditions set forth in this Agreement.

ARTICLE IIT
EXCLUSION FROM PROPERTY

This Agreement does not include the purchase and sale of the following items which
are specifically excluded from the Property and which shall remain the property of Seller:

(a)  Seller’s personal property that is located at the Property;

(b)  All accounts pertaining to the Property and all funds held therein,
including, but not limited to, property management accounts, operating accounts,
replacement and other reserve accounts, residual receipts accounts, utility deposit
accounts, tax and impound accounts, retainers, deposits (but specifically excluding
security deposits) and the like;

(c)  Claims and/or judgments against third parties in favor of Seller;
(d) Moneys payable to Seller by collection agencies; and

(¢) Deposits made with governmental authorities or utilities, rebates,
refunds, prepayments, credits, rights of setoff and similar claims due Seller from third

parties.



ARTICLE IV
OPENING OF ESCROW; ESCROW HOLDER; AND DEPOSITS

SECTION 4.1. Opening of Escrow. Within two (2) business days after this
Agreement is fully signed and delivered by the Parties, the Parties shall open an Escrow at the
office of Escrow Holder by delivering an executed copy of this Agreement to Escrow Holder
(the “Opening of Escrow™). This Agreement shall constitute joint escrow instructions to
Escrow Holder. The Parties shall execute such additional instructions not inconsistent with
the provisions of this Agreement which may be reasonably required by Escrow Holder and
shall be bound by Escrow Holder’s general instructions; provided, however, that as between
the Parties, if any conflict between the provisions of this Agreement and the provisions of
Escrow Holder’s general instructions exists or arises, the provisions of this Agreement shall
control.

SECTION 4.2. Escrow Holder Duties.

(a)  Onthe same date as the Opening of Escrow, Escrow Holder shall
complete the Escrow Holder Acknowledgement and Acceptance, attached
hereto as Exhibit “F,” and transmit copies thereof to the Parties and their
respective legal counsel, if any. Escrow Holder shall simultaneously notify the
Parties in writing of the date of the Opening of Escrow and identify the Escrow
number.

(b) Within two (2) business days thereafter, Escrow Holder shall
provide the Parties with any supplemental instructions, including, but not
limited to, any calculable dates, a verification of Deposits in Escrow and the
expected balance of the Purchase Price due at Closing.

(c) By accepting this transaction for Escrow, Escrow Holder
expressly agrees to diligently provide notice to the Parties and their legal
counsel, if any, of the deadlines pursuant to this Agreement and of all significant
events or actions of a Party affecting the Escrow and the Closing, regardless of
whether such event or action affects only one Party. Escrow Holder further
agrees to make all reasonable efforts to be responsive to the communications
and inquiries of the Parties. Escrow Holder is designated the “real estate
reporting person” for purposes of Section 6045 of the Internal Revenue Code of
1986, as amended, and Treasury Regulation 1.6045-4, and any instructions or
settlement statement prepared by Escrow Holder shall so provide. Escrow
Holder shall be responsible for filing Form 1099-S with the Internal Revenue
Service. The obligations of the Escrow Holder set forth herein are a material
part of the consideration given to the Parties in exchange for use of Escrow
Holder’s services as described herein.



SECTION 4.3. Deposit.

(a)  Seller acknowledges receipt of the Deposit from Buyer. Upon
Opening of Escrow, Seller shall deliver the Deposit to Escrow Holder on behalf
of Buyer.

(b)  The Deposit shall be applied to the Purchase Price at Closing, and
shall be non-refundable to Buyer, except as provided in Sections 5.1, 5.2, 9.3(a),
13.1, 14.1(b), and 14.2.

ARTICLEYV
BUYER’S TITLE REVIEW AND FEASIBILITY INVESTIGATIONS
SECTION 5.1. Title.

(a)  On or before June 19, 2017, Seller, at its sole cost and expense,
shall deliver to Buyer a preliminary title report (“Preliminary Title Report”)
to the Property, issued by the Title Company and dated as of a date within thirty
(30) days of the Opening of Escrow, together with a plotted easement map, if
applicable, and legible copies of all documents referenced therein as exceptions
to title.

(b)  On or before June 21, 2017, Buyer shall provide Seller with a
written notice indicating Buyer’s objections to title, if any (“Disapproved
Exceptions™); provided, however, that Buyer shall not disapprove any
Permitted Exceptions. Buyer’s written notice of Disapproved Exceptions shall
be referred to herein as the “Title Objection Notice.” Buyer’s failure to provide
the Title Objection Notice to Seller by June 21, 2017 shall constitute Buyer’s
waiver of such Disapproved Exceptions. By June 27, 2017, Seller shall notify
Buyer in writing whether Seller elects to cause the Title Company to eliminate
any Disapproved Exceptions. Seller shall have until June 29, 2017 to cure any
title defects that it elects to cure any defects in title or exceptions. If Seller elects
not to eliminate such Disapproved Exceptions, Buyer shall notify Seller in
writing on or before 5:00 P.M. Pacific Time on the Feasibility Date that Buyer
elects either to waive its disapproval or to terminate Escrow. Buyer’s failure to
notify Seller in writing prior to the Feasibility Date of its decision with respect
to any Disapproved Exceptions that Seller has chosen not to eliminate shall
constitute Buyer’s waiver of such Disapproved Exceptions. If Buyer elects to
terminate Escrow prior to the expiration of the Feasibility Date because of a
defect in title that Seller cannot or will not cure in accordance with this Section
5.1(b), then, upon receipt of Buyer’s written notice of election to terminate
Escrow, (i) Escrow Holder shall pay the Initial Deposit to Buyer without any
additional instructions from Seller, (ii) Escrow Holder shall immediately return



all other documents, instruments and moneys to the Party that deposited same,
and (iii) Escrow shall terminate,

(c)  Seller shall be obligated to eliminate all monetary liens or
encumbrances deemed as Disapproved Exceptions before or at the Closing.

(d)  The Parties shall copy Escrow Holder and Title Company on all
notices under this Section 5.1, and clearly indicate on all notices the date of the
notice, the subject matter of the notice and the applicable Section reference (e.g.,
“Title Objection Notice, pursuant to PSA Section 5.1(b)”).

SECTION 5.2. Feasibility Study.

(a) By June 19, 2017, Seller shall use reasonable efforts to provide
Buyer with copies of any permits, reports (including, without limitation, any
environmental assessment reports previously prepared for Seller), surveys,
studies, soil assessments, agreements, documents, plans, maps and entitlements
in Seller’s possession concerning the Property and its improvement,
development and ownership (collectively, the “Property Documents™).

(b)  During the Feasibility Period, Buyer shall have the right to
review, in Buyer’s reasonable discretion, the Feasibility Matters. Seller shall
reasonably cooperate with Buyer in any and all investigations during the
Feasibility Period and Seller shall use its reasonable efforts to cause its
engineers, architects, surveyors, and other advisors and consultants, if any, to
share, at Buyer’s cost, any information or knowledge they have conceming the
Property with Buyer. During the Feasibility Period, Buyer shall have the right
to deliver to Seller and Escrow Holder the Feasibility Notice. Failure by Buyer
to give the Feasibility Notice by the Feasibility Date shall be deemed Buyer’s
approval of the Feasibility Matters and shall be deemed to be a waiver of
Buyer’s right to terminate the Escrow pursuant to this provision. If Buyer
disapproves any Feasibility Matters by setting forth such disapproval in the
Feasibility Notice to Seller, then Buyer may terminate Escrow by providing
written notice to Seller and Escrow Holder. Buyer shall provide such written
notice of termination by June 27, 2017. If Buyer elects to terminate Escrow in
accordance with the provisions of this Section 5.2(b), then, upon receipt of
Buyer’s written notice of election to terminate Escrow, (i) Escrow Holder shall
pay the Initial and Additional Deposit to Buyer without any additional
instructions from Seller, (ii) Escrow Holder shall immediately return all other
documents, instruments and moneys to the Party that deposited same, and
(iii) Escrow shall terminate.

()  The Parties shall copy Escrow Holder on all notices under this
Section 5.2, and clearly indicate on all notices the date of the notice, the subject



matter of the notice and the applicable Section reference (e.g., “Buyer’s
Feasibility Notice, pursuant to PSA Section 5.2(b)").

SECTION 35.3. Access.

(a)  Seller grants to Buyer and Buyer’s agents, employees and
consultants a nonexclusive license to enter at all reasonable times upon the
Property, at their own cost and risk, and so long as they do not unreasonably
interfere with Seller’s possession, for the purpose of allowing Buyer to conduct
whatever soil and engineering tests, feasibility studies, surveys and other
physical examinations of the Property Buyer deems appropriate. To ensure that
Buyer is not unreasonably interfering with the operation of the maintenance
facilities located on the Property, Buyer shall contact the Seller to arrange
reasonable dates and times for accessing the Property. Seller’s consent to
Buyer’s request to access the Property shall not be unreasonably withheld.

(b)  Buyer shall indemnify, defend and hold Seller free and harmless
from all loss and liability (including, without limitation, attorneys’ fees and
court costs) arising from such activities of Buyer and its agents, employees and
consultants upon the Property during the Feasibility Period, and from all
mechanic’s, material persons’ and other liens resulting solely and directly from
any such conduct of Buyer and its agents and employees; provided, however,
that Buyer shall have no liability for any loss or damage attributable to the acts
or omissions of Seller or Seller’s agents, employees, invitees, or licensees (other
than Buyer). Buyer shall repair and replace any damage to the Property caused
by any entry on and/or examination of the Property by Buyer or Buyer’s agents,
employees and consultants, Buyer shall not permit or suffer the release or
disposal of any Hazardous Substances on the Property. Buyer’s obligations
pursuant to this Section 5.3 shall survive the Closing Date and any termination
of Escrow.

SECTION 5.4. Return of Property Documents. If Buyer elects to terminate
Escrow in accordance with the provisions of this Agreement or if Escrow, for any reason, shall
not close on the Closing Date, Buyer shall return all copies of the Property Documents to
Seller, and any other documents regarding the Feasibility Matters provided to Buyer by Seller
in connection with the Property. Any permits, reports (including, without limitation, any
environmental assessment reports), surveys, studies, soil assessments, agreements, documents,
plans, maps, and entitlements prepared by or on behalf of Buyer concerning the Property and
its improvement, development, and ownership shall remain in Buyer’s sole possession and
control.



ARTICLE VI
CLOSING; PAYMENT OF PURCHASE PRICE

SECTION 6.1. Closing Date. The Closing shall occur on or before the Closing
Date, unless otherwise extended pursuant to a written agreement executed by both Parties.

SECTION 6.2 Balance of Purchase Price. On or before June 27, 2017, Buyer
shall deposit with Escrow Holder Four Million Fifty Thousand Dollars ($4,050,000.00) of the
Purchase Price, less the Deposit, an executed Promissory Note in the amount of T'wo Million
Nine Hundred Fifty Thousand Dollars ($2,950,000.00), in the form attached hereto as Exhibit
“G” and incorporated herein by this reference, an executed Deed of Trust securing the balance
owed under the Promissory Note in the form attached as Exhibit “H” and incorporated herein
by this reference, and Buyer’s share of closing costs and prorations as provided in Article VII
below.

ARTICLE VII
CLOSING COSTS AND PRORATIONS

SECTION 7.1. Closing Costs. Seller shall pay the CLTA premium for the Title
Policy, all County documentary transfer taxes, and one-half (12) of Escrow Holder’s escrow
fees, in connection with the purchase and sale of the Property. Buyer shall pay all recording
costs, one-half (}%) of Escrow Holder’s escrow fees, and any additional premium, survey, or
other costs for ALTA extended coverage title insurance over and above the CLTA premium
costs, in connection with the purchase and sale of the Property. All other Closing costs related
to the transaction shall be paid by the Parties in the manner consistent with customary practice
for improved land sales in the County. Escrow Holder shall notify Buyer and Seller in writing
of their respective shares of such costs at least three (3) business days before the Closing Date.

SECTION 7.2. Prorations. Real estate taxes and assessments, if any, shall be
prorated on the basis of the most recent tax statement for the Property as of 12:01 A.M. Pacific
Time on the Closing Date, on the basis of a three hundred sixty-five (365)-day year. At least
five (5) business days before the Closing Date, Escrow Holder shall deliver to Seller and Buyer
a tentative proration schedule setting forth a preliminary determination of prorations. If any
information needed for the proration of any item is not available, the Parties shall re-prorate
such item after the Closing and payment shall be made promptly to the Party entitled thereto.
After the Closing, Seller shall remain solely responsible for and shall promptly pay before
delinquency any real estate taxes and assessments relating to periods before the Closing Date.
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ARTICLE VIII
CLOSING DELIVERIES

SECTION 8.1 Closing Deliveries by Seller. No later than three (3) business day
before the Closing Date, Seller shall deposit with Escrow Holder:

(@) The Grant Deed, duly executed by Seller, acknowledged and in
recordable form, subject only to the Permitted Exceptions;

(b)  An Assignment and Bill of Sale in the form attached hereto as
Exhibit “D”, duly executed by Seller (“Bill of Sale”);

()  Seller’s Non-foreign Affidavit in the form attached hereto as
Exhibit “E”, duly executed by Seller (“Non-foreign Affidavit™);

(d) A California Form 593C Real Estate Withholding Exemption
Certificate, duly executed by Seller (the “Form 593C™);

(e) The executed lease between Buyer and Seller leasing back from
Buyer the Premises at the Property that Seller currently occupies and uses for
its district office; and

(¢) Such other documents as may otherwise be necessary or
reasonably required by Escrow Holder to effect the sale, conveyance and
delivery of the Property to Buyer

SECTION 8.2. Closing Deliveries by Buyer. No later than three (3) business
days before the Closing Date, Buyer shall deposit with Escrow Holder the following:

(@ Four Million Fifty Thousand Dollars ($4,050,000.00) in
immediately available funds, in accordance with Section 6.2;

(®  An executed Promissory Note in the form Exhibit “G™ attached
hereto;

(¢) An executed Deed of Trust in the form Exhibit “H” attached
hereto;

(d  Buyer’s share of closing costs and cash charges, in accordance
with Article VII;

(¢)  The executed lease between Buyer and Seller leasing back to the

Seller the Premises at the Property that Seller is currently using as its school
district offices.
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{(¢) Such other documents as may be necessary or reasonably
required by Escrow Holder to effect the sale, assignment, transfer, conveyance
and delivery of the Property to Buyer.

ARTICLE IX
CONDITIONS TO CLOSING

SECTION 9.1. Conditions to Buyer’s Obligations. The Closing and Buyer’s
obligation to purchase the Property are subject to the satisfaction of the following conditions
or Buyer’s written waiver of such conditions on or before the Closing Date:

(a)  Seller shall have performed all obligations to be performed by
Seller pursuant to this Agreement;

(b)  Seller’s representations and warranties herein shall be true and
correct in all material respects as of the Closing; and

{c)  The Title Company shall be committed to issue to Buyer, as of
the Closing Date, the Title Policy.

Buyer may waive in writing any or all of such conditions in its sole and absolute discretion.

SECTION 9.2. Conditions to Seller’s Obligations. The Closing and Seller’s
obligation to sell and convey the Property are subject to the satisfaction of the following
conditions or Seller’s written waiver of such conditions on or before the Closing Date:

{a)  Buyer shall have performed all obligations to be performed by
Buyer pursuant to this Agreement before Closing, including, but not limited to,
the payment of the Purchase Price; and

(b) Buyer’s representations, warranties and covenants set forth
herein shall be true and correct in all material respects as of the Closing.

Seller may waive in writing any or all of such conditions in its sole and absolute discretion.

SECTION 9.3. Payment of Deposits. In the event the Closing does not occur on
or before the Closing Date because of:

(a) The failure to satisfy or waive any or all of the conditions to
Closing set forth in Section 9.1 hereinabove (and not because of a default by
Buyer), (i) Escrow shall terminate, (ii) Escrow Holder shall pay the Deposit to
Buyer without additicnal instructions from Seller, and (1ii) Escrow Holder shall
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immediately return all other documents, instruments and moneys to the Party
that deposited same.

(b)  The failure to satisfy or waive any or all of the conditions to
Closing set forth in Section 9.2 hereinabove (and not because of damage or
destruction of the Property under Section 14.1(b), a condemnation under Section
14.2 or a default by Seller), Escrow shall terminate, Escrow Holder shall pay
the Deposit to Seller as liquidated damages in accordance with Section 13.2,
without additional instructions from Buyer or Seller. Escrow Holder shall
immediately return all other documents, instruments and moneys to the Party
that deposited the same.

ARTICLE X
CLOSING

SECTION 10.1. Escrow Holder’s Actions. On or before the Closing Date, when
Escrow Holder holds the items required to be delivered by Seller and Buyer as described in
Article VIII above, the conditions to closing set forth in Article IX above have either occurred
or have been waived and Escrow Holder is prepared to issue and deliver to Buyer the Title
Policy, Escrow Holder is instructed and authorized to (a) record the Grant Deed in the Office
of the County Recorder of the County, (b) pay any transfer taxes, (c) instruct the County
Recorder to return the Grant Deed to Buyer, (d) disburse to Seller from the funds deposited
into Escrow by Buyer the Purchase Price less Seller’s escrow and cash charges, (¢) disburse
from funds deposited by Buyer amounts toward payment of all other items chargeable to the
account of Buyer hereunder, and disburse the balance of such funds, if any, to Buyer, and
() deliver to Buyer the Bill of Sale, the Non-foreign Affidavit, the Form 593C, and the Title
Policy.

SECTION 10.2. Escrow Cancellation Charges. If the Closing does not occur
because of the default of a Party, the defaulting Party shall bear all Escrow Cancellation
Charges. If the Closing does not occur for any reason other than the default of a Party, Buyer
and Seller shall each pay one-half (2} of any Escrow Cancellation Charges. As used herein,
“Escrow Cancellation Charges” means all fees, charges and expenses incurred by Escrow
Holder or third parties engaged by Escrow Holder, as well as all expenses related to the
services of the Title Company in connection with the issuance of the Preliminary Report and
other title matters.

SECTION 10.3. Conveyance and Possession. On the Closing, Seller shall convey
title to the Property to Buyer, subject only to the Permitted Exceptions, and Seller shall deliver
to Buyer possession of the Property, free of any leases, tenancies and occupancies, except for
the Lease and any leaseback agreement between Seller and Buyer.
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ARTICLE XI
REPRESENTATIONS AND WARRANTIES

SECTION 11.1. In General. There are no representations, agreements,
arrangements or circumstances, oral or written, between the Parties relating to the subject
matter contained in this Agreement that are not fully expressed in this Agreement, and neither
Seller nor Buyer has made or does make any representation or warranty concerning any matter
or thing affecting or relating to the Property not expressed in this Agreement.

SECTION 11.2, Representations and Warranties of Seller. Seller makes the
following representations, warranties and covenants to Buyer:

(a)  Seller is a political subdivision of the State, duly organized,
validly existing and in good standing under the laws of the State. Seller owns
the Property in fee simple.

(b)  The persons executing this Agreement on behalf of Selier have
the right, power and authority to bind Seller to this Agreement.

(¢) This Agreement constitutes the legal, valid and binding
obligation of Seller enforceable against Seller in accordance with its terms,
except to the extent that such enforcement may be limited by applicable
bankruptcy, insolvency, moratorium and other principles relating to or limiting
the rights of contracting parties generally, and specifically laws pertaining to
disposition of surplus school property, including, without limitation, the Surplus
Property Laws. To Seller’s knowledge, neither this Agreement nor the
consummation of any of the transactions contemplated hereby violates or shall
violate any provision of any agreement or document to which Seller is a party
or by which Seller is bound. No consent from any third party is required before
any of the Property may be conveyed to Buyer or, if any such consent is
required, Seller will obtain the same prior to the Closing.

(d)  To Seller’s knowledge, Seller has disclosed to Buyer all material
information in Seller’s possession, if any, about the existence of any Hazardous
Substances in, at, on, under or about the Property; provided, however, that Seller
makes no representations with respect to environmental or other conditions of
the Property or the existence of any Hazardous Substances in, at, on, under or
about the Property. If Buyer purchases the Property, Buyer shall take the
Property “as is”. Seller assigns to Buyer, effective upon Closing, all claims,
counterclaims, defenses or actions, whether at common law, or pursuant to any
other applicable federal or State or other Jaws which Seller may have against
any third parties relating to the existence of any Hazardous Substance in, at, on,
under or about the Property.
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(e)  To Seller’s knowledge, Seller is not in default under, and Seller
has received no notice that any event has occurred which with the giving of
notice or the passage of time, or both, would constitute a material default under
any contract, transaction, agreement, covenant, condition, restriction, lease,
easement, encumbrance or instrument pertaining to the Property.

63) There is no suit, action or arbitration, or legal, administrative, or
other proceeding or governmental investigation, formal or informal, including,
but not limited to, eminent domain or condemnation proceeding, proceeding to
establish a new assessment district or increase the assessments imposed by an
existing assessment district, or zoning change proceeding, pending or, to
Seller’s knowledge, threatened in writing, or any judgment or moratorium
which affects the Property or would affect Buyer’s anticipated development of
the Property.

(g)  There are no lawsuits, claims, suits, proceedings or investigations
pending or, to Seller’s knowledge, threatened against Seller affecting the
Property nor, to Seller’s knowledge, is there any basis for any of the same, and
there are no lawsuits, suits or proceedings pending in which Seller is the plaintiff
or claimant and which relate to the Property.

(h) Seller has made no oral or written commitments or
representations to, or understandings or agreements with, any person, firm or
entity or any adjoining property owner which would in any way be binding on
Buyer or would interfere with Buyer’s ability to develop and improve the
Property, and Seller shall not make or enter into any such commitment,
representations, understandings or agreements without Buyer’s written consent.

(i) Seller has disclosed to Buyer all material information in Seller’s
possession or known to Seller concerning the Property.

G Seller is not bankrupt or insolvent under any applicable federal or
state standard, nor has Seller filed for protection or relief under any applicable
bankruptcy or creditor protection statute or has been threatened by creditors with
an involuntary application of any applicable bankruptcy or creditor protection
statute. Seller is not entering into the transactions described in this Agreement
with intent to defraud any creditor or to prefer the rights of one creditor over
any other.

All representations and warranties of Seller in this Agreement are made as of the date of this
Agreement and as of the Closing and shall survive the Closing and the recordation of the Grant
Deed for a period of three (3) years. Seller shall be in material default hereunder if Seller is
unable to make such representations and warranties truthfully as of the Closing Date.
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SECTION 11.3. Representations and Warranties of Buyer. Buyer makes the
following representations, warranties and covenants to Seller:

(a) Buyer is a limited liability company duly organized, validly
existing and in good standing under the laws of the state of Idaho, and licensed
to do business in the State of California. Buyer has the right, power and
authority to enter into this Agreement and to perform its obligations hereunder.
The persons executing this Agreement on behalf of Buyer have the right, power
and authority to bind Buyer to this Agreement.

(b) This Agreement constitutes the legal, valid and binding
obligation of Buyer enforceable against Buyer in accordance with its terms,
except to the extent that such enforcement may be limited by applicable
bankruptcy, insolvency, moratorium and other principles relating to or limiting
the rights of contracting parties generally. This Agreement does not violate any
provision of any material agreement or document to which Buyer is a party or
by which Buyer 1s bound.

(¢)  There are no lawsuits, claims, suits, proceedings or investigations
pending or, to Buyer’s knowledge, threatened against Buyer arising out of or
concerning Buyer’s purchase of the Property. There are no actions, suits or
proceedings pending or, to Buyer’s knowledge, threatened against Buyer which
question the legality or propriety of the transactions contemplated by this
Agreement.

(d)  Buyer has examined or will examine the Property, is familiar with
its physical condition and, except as otherwise expressly set forth in this
Agreement, accepts the Property in an “as is” condition. Seller has not made
and does not make any representations as to the physical condition of the

Property.

() Buyer has conducted or will conduct, at its discretion, an
independent investigation with respect to general plan designations, and zoning,
ordinances, resolutions and regulations of all authorities having jurisdiction over
the Property and the use and improvement of the Property. Seller has not made
representations to Buyer on any of these matters.

(e)  Buyer has been provided a copy of the Lease, which includes the
original lease and the lease amendments, which pertains to the Tenant that
currently occupies a portion of the Property being purchased by Buyer. Buyer
acknowledges that the Lease shall expire on February 28, 2021, and that the
Tenant has the option to extend the Lease up to February 28, 2026.

® Buyer acknowledges and agrees that, concurrently with the
Closing, the Parties shall execute a leaseback agreement for Seller’s continued
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occupation of the Propetrty for a term of up to five (5) years, and subject to
certain other terms and conditions set forth in a separate agreement.

All representations and warranties of Buyer in this Agreement are made as of the date of this
Agreement and as of the Closing, and shall survive the Closing and the recordation of the Grant
Deed for a period of three (3) years. Buyer shall be in a material default if Buyer is unable to
make such representations and warranties truthfully as of the Closing Date.

ARTICLE XIT
ADDITIONAL COVENANTS

SECTION 12.1. Notification by Seller of Certain Matters, During the period
before the Closing, either Party shall advise the other as soon as reasonably possible or
practical in writing of any material adverse change in the condition of the Property that comes
to its attention, the discovery of any fact or event which would render any representation or
warranty of such Party in this Agreement untrue or materially misleading, and the receipt of
any written notice or other communication from any third person alleging that the consent of
such third person is or may be required in connection with the transactions contemplated by
this Agreement.

SECTION 12.2, No Encumbrance. Seller shall not, directly or indirectly,
alienate, encumber, transfer, option, lease, assign, sell, transfer or convey its interest or any
portion of such interest in the Property or any portion thereof prior to the Closing. Each Party
shall timely discharge, before the Closing, any and all obligations relating to work performed
on or conducted at or materials delivered to the Property from time to time by such Party, or
at such Party’s direction or on its behalf, in order to prevent the filing of any claim or
mechanic’s lien with respect to such work or materials.

SECTION 12.3. Cooperation. Seller shall (and Seller shall use its reasonable
efforts to cause its consultants, engineers, contractors and lenders, if any, and any other persons
with an interest in the Property to) reasonably cooperate with Buyer in connection with Buyer’s
feasibility investigations under this Agreement, provided that such cooperation shall be at no
material cost to Seller.

ARTICLE XI1II
INDEMNIFICATION; TERMINATION; RELEASE

SECTION 13.1. Pre-Closing Contested Matters. In the event that the sale of the
Property to Buyer is contested in writing prior to the Closing by any person or entity on the
grounds that Seller has not complied with the Surplus Property Laws (a “Pre-Closing
Contested Matter”), and based upon the facts and circumstances, there is significant exposure
to litigation with respect to this transaction, Buyer shall have the right to terminate Escrow. If
Buyer elects to terminate Escrow pursuant to this Section 13.1, then (a) Buyer and Seller shall
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cach pay one-half (1/2) of all Escrow Cancellation Charges, (b) Escrow Holder shall pay the
Deposit to Buyer, (c) Escrow Holder shall immediately return ail other documents, instruments
and moneys to the Party that deposited same, and (d) the Escrow shall be terminated. In the
event that Buyer elects not to terminate Escrow under this Section 13.1. and instead elects to
proceed with the purchase of the Property notwithstanding a Pre-Closing Contested Matter,
then Buyer shall indemnify, defend, and hold harmless Seller from and against any losses,
costs, expenses or liabilities Seller incurs in connection with such Pre-Closing Contested
Matter.

SECTION 13.2. Post-Closing Contested Matters. Buyer shall indemnify, defend
and hold Seller harmless from any and all claims, obligations and/or liabilities arising out of
any procedural defect under Seller’s control which might invalidate the provisions of this
Agreement or the delivery of title to the Property, including the Surplus Property Laws, that
arise after Closing,

SECTION 13.3. Seller Released from Liability. Buyer has fully reviewed the
disclaimers and waivers set forth in this Agreement with its counsel and understands the
significance and effect thereof. Buyer acknowledges and agrees that the disclaimers and other
agreements set forth in this Agreement are an integral part of this Agreement and that Seller
would not have agreed to sell the Property to Buyer for the Purchase Price without this
disclaimer and other agreements set forth in this Agreement.

Without limiting the generality of the foregoing, but subject to the express
representations set forth in this Agreement or in the documents to be delivered by Seller at
Closing, Buyer, on behalf of itself and its heirs, successors and assigns, hereby expressly
waives, relinquishes, acquits, forever discharges and releases any and all past, present or
future, fixed or contingent, matured or unmatured, liquidated or unliquidated, claims, causes
of action, cross-claims, liabilities, rights, remedies, demands (including letter-demands,
notices or inquiries from any person or governmental or quasi-governmental authority or
agency), penalties, assessments, damages, requests, suits, lawsuits, costs (including attorneys’
fees and expenses), actions, administrative proceedings or orders of whatever nature, character,
type or description, whenever and however occurring, whether at law or in equity and whether
sounding in tort or contract or any statutory or common law claim or remedy of any type
(collectively, “Claims™), Buyer or any of its heirs, successors or assigns may now or hereafter
have against Seller, whether known or unknown, with respect to the Property and the
transactions contemplated by this Agreement, including, without limitation, (a) any latent or
patent defect in the improvements and geological conditions of the Property, including,
without limitation, subsidence and subsurface conditions; and (b) any past, present or future
presence or existence of Hazardous Materials on, under or about the Property or with respect
to any past, present or future violations of any rules, regulations, laws, ordinances or policies
now or hereafter enacted regulating or governing the use, handling, storage or disposal of
Hazardous Materials, including, without limitation (i) any and all rights Buyer may now or
hereafter have to seek contribution from Seller under Section 113(f)(i) of the Comprehensive
Eanvironmental Response Compensation and Liability Act of 1980 (“CERCLA”), as amended
by the Superfund Amendments and Reauthorization Act of 1986 (42 U.S.C.A. § 9613), as the
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same may be further amended or replaced by any similar law, rule or regulation, (ii) any and
all Claims, whether known or unknown, now or hereafter existing, with respect to the Property
under Section 107 of CERCLA (42 U.S.C.A. § 9607) and (iii) any and all rights Buyer may
have under any other environmental or health and safety statute, law, rule, regulation, policy
or ordinance.

Buyer hereby further agrees as follows:

Buyer acknowledges that there 1s a risk that subsequent to the execution of the release
set forth herein, Buyer may discover, incur or suffer from Claims which were unknown or
unanticipated at the time this Agreement is executed, including, without limitation, unknown
or unanticipated Claims which, if known by Buyer on the date this Agreement is being
executed, may have materially affected Buyer’s decision to execute this Agreement. Buyer
acknowledges that Buyer is assuming the risk of such unknown and unanticipated Claims and
agrees that this release applies thereto. Buyer expressly waives the benefits of Section 1542
of the California Civil Code, which reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR.

Buyer represents and warrants that Buyer has been represented by independent counsel
of Buyer’s own choosing in connection with the preparation and review of the release set forth
herein, that Buyer has specifically discussed with such counsel the meaning and effect of this
release and that Buyer carefully read and understands the scope and effect of each provision
contained herein. Buyer further represents and warrants that Buyer does not rely and has not
relied upon any representation or statement made by Seller or any of its representatives, agents,
partners, members, employees, attorneys or officers with regard to the subject matter, basis or
effect of this release.

Buyer represents and warrants to Seller that Buyer has not and shall not assign or
transfer or purport to assign or transfer any Claim or Claims or any portion thereof or any
interest therein to any party who does not acquire an interest in the Property or this Agreement
and agrees to indemnify, defend and hold Seller harmless from and against any Claim or
Claims based on or arising out of, whether directly or indirectly, any such assignment or
transfer or purported assignment or transfer.
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ARTICLE X1V
DAMAGE/DESTRUCTION/CONDEMNATION
SECTION 14.1. Damage or Destruction.

(@ In the event of damage or destruction of the Property or any
portion of the Property prior to the Closing Date in an amount not exceeding
Two Hundred Thousand Dollars ($200,000.00), Buyer and Seller shall
consummate this Agreement without change in the Purchase Price, in which
event Seller shall assign to Buyer all of Seller’s rights under any insurance
policy covering the damage or destruction of the Property; provided that such
insurance coverage shall only take effect with respect to the Improvements if
one of the Parties (or any tenant of Buyer) will reoccupy the damaged portion
of the Improvements afier the Closing, and further provided that if neither Party
(or any tenant of Buyer) will reoccupy the damaged portion of the
Improvements after the Closing, then Buyer shall only be entitled to insurance
coverage on a demolition basis with respect to such Improvements.

(b) In the event of damage or destruction of the Property or any
portion of the Property prior to the Closing Date in an amount in excess of Two
Hundred Thousand Dollars ($200,000.00), Buyer may elect either to terminate
this Agreement upon written notice to Seller and Escrow Holder or to
consummate this Agreement, in which event Seller shall assign to Buyer all of
Seller’s rights under any insurance policy covering the damage or destruction,
but without the indemmity and guarantee provided in subsection (a) above. If
Buyer terminates pursuant to this Section, (i) neither Party shall have any rights
or responsibilities to the other, (if) the Deposit shall be promptly returned to
Buyer, (iit) any Escrow Cancellation Charges connected with this termination
shall be shared one-half (}.) by Buyer and one-half (}2) by Seller, and (iv)
Escrow Holder shall immediately return all documents, instruments and money
to the Party that deposited same.

SECTION 14.2, Condemnation.

(a) If, prior to the Closing Date, all of the Property is taken by
eminent domain, or is the subject of a pending taking which has not been con-
summated, Seller shall immediately notify Buyer of the event. In this event, this
Agreement shail be immediately terminated. On termination of this Agreement,
(i) neither Party shall have any rights or responsibilities to the other, and (ii) the
Deposit shall be promptly returned to Buyer. In this event, any Escrow
Cancellation Charges in connection with the termination shall be shared one-
half (}2) by Buyer and one-half (}4) by Seller.
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(b)  If, prior to the Closing Date, a material portion but not all of the
Property is taken by eminent domain, or is the subject of a pending taking which
has not been consummated, Seller shall immediately notify Buyer of this event.
Buyer shall then have the right to terminate this Agreement by written notice to
Seller delivered within ten (10) business days after Buyer’s receipt of this notice,
if Buyer determines that the portion of the Property subject to being taken would
materially and adversely affect Buyer’s intended use of the Property. If Buyer
elects not to exercise the right to terminate pursuant to this Section, Seller shall
assign and deliver to Buyer, and Buyer shall be entitled to receive, all awards,
otherwise payable to Seller, for the taking by eminent domain. The Parties shall
proceed to the Closing Date pursuant to the terms of this Agreement, except as
necessitated by eminent domain action, and without any reduction in the
Purchase Price. If Buyer terminates pursuant to this Section, (i) neither Party
shall have any rights or responsibilities to the other, (ii) the Deposit shall be
promptly returned to Buyer, (iii) any Escrow Cancellation Charges connected
with this termination shall be shared one-half {14) by Buyer and one-half (}z) by
Seller, and (iv) Escrow Holder shall immediately return all documents,
instruments and money to the Party that deposited same.

ARTICLE XV
REMEDIES

SECTION 15.1. Buyer’s Remedies. If the Closing does not occur by reason of
Seller’s default hereunder, Buyer shall be entitled to pursue any remedies to which Buyer may
be entitled under this Agreement, at law and/or in equity, including, without limitation, the
right to specifically enforce this Agreement, to record a notice of pendency of action against
any of the Property and/or to pursue an action for damages; provided, however, that Buyer
shall exercise the remedies of specific performance and recordation of a notice of pendency of
action against the Property within sixty (60) days after delivery of the written notice of Seller’s
default or such remedies shall be deemed waived by Buyer.

The Parties witness their agreement to this limitation on Buyer’s right to specific
performance and recordation of a notice of pendency of action against the Property by
initialing this Section 15.1.

Initials of Buyer: Initials of Seller:

SECTION 15.2. Seller’s Remedies. If the Closing does not occur solely by reason
of Buyer’s default hereunder, Seller shall be released from the obligation to sell Property to
Buyer and Seller shall be entitled to receive the Deposit as liquidated damages for this failure.
Escrow Holder shall deliver the Deposit to Seller on failure of Buyer to close the Escrow
provided in this Agreement, less any portion of the Deposit previously disbursed to Seller. The
Parties agree that it would be impractical or extremely difficult to fix actual damages if Buyer
fails to close the Escrow, and that the foregoing amount is a reasonable estimate of these
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damages and that Seller shall retain the sums set forth in this provision as Seller’s sole and
exclusive right to damages.

The Parties witness their agreement to these liquidated damages and waiver of specific
performance provision by initialing this Section 17.2.

Initials of Buyer: Initials of Seller:
ARTICLE XVI
REAL ESTATE BROKERAGE COMMISSION

Buyer represents and warrants that it has not dealt with or been represented by any
brokers or finders in connection with the purchase and sale of the Property. Seller represents
and warrants that it has not dealt with or been represented by any brokers or finders other than
Sage Realty Group, Inc. (“Seller’s Broker”) in connection with the purchase and sale of the
Property, and that Seller shall pay Seller’s Broker any and all real estate commissions owed to
it pursuant to a separate written agreement. Each Party shall indemnify and hold the other free
and harmless from and against all costs and liabilities including, without limitation, attorneys’
fees and the costs and expenses of litigation or other proceedings which may be instituted by
any broker, agent or finder, licensed or otherwise, claiming through, under or by reason of the
conduct of the indemnifying Party in connection with this transaction. The Parties further
agree that no broker shall be a party to or a third party beneficiary of this Agreement or the
Escrow, and that no consent of any broker shall be necessary for any agreement, amendment
or document with respect to the transactions contemplated by this Agreement,

ARTICLE XvVII
OPERATION OF PROPERTY THROUGH CLOSING DATE

Seller hereby covenants with Buyer that, before the Closing Date or earlier termination
of this Agreement, Seller shall not enter into or amend any lease, service contract or any other
agreement or contract materially and adversely affecting or relating to the Property that will
survive the Closing Date without the prior written consent of Buyer, which consent may be
withheld in Buyer’s sole discretion. Seller shall not permit or suffer the release or disposal of
any asphalt/fill material or other Hazardous Substance on the Property.

ARTICLE XVIIT
MISCELLANEOUS
SECTION 18.1. Assignment. Prior to the execution of this Agreement, Pacific
West assigned its rights to purchase the Property to Buyer. Pacific West and Buyer

acknowledge and agree that such assignment shall not release Pacific West from any
obligations to Seller related to the transaction contemplated hereunder. Neither Party shall
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assign this Agreement or its rights and obligations hereunder without obtaining the other
Party’s consent, which consent shall not unreasonably be withheld; provided, however, that
without Seller’s consent, Buyer may assign its rights and delegate its duties under this
Apgreement to an entity of which Buyer is the manager or managing member (or otherwise has
day to day management control), provided that written notice of such assignment is given to
Seller and Escrow Holder at least five (5) days before the Closing Date, and provided further
that Buyer shall not be released from its obligations hereunder.

SECTION 18.2. No Modifications. No addition to or modification of any term or
provision of this Agreement shall be effective unless set forth in writing and signed by both
Seller and Buyer.

SECTION 18.3. Construction of Agreement. Each Party and attorneys for each
Party have participated in the drafting and preparation of this Agreement. Therefore, the
provisions of this Agreement shall not be construed in favor of or against either Party, but shall
be construed as if both Parties equally prepared this Agreement.

SECTION 13.4. Headings. The Article and Section headings herein are used for
the purpose of convenience only and shall not be deemed to limit the subject of the Articles or
Sections of this Agreement or to be considered in their construction. Unless otherwise
specifically referring to another instrument or document, references to “Articles” or “Sections”
refer to the Articles and Sections of this Agreement.

SECTION 18.5. Governing Law; Venue. This Agreement is governed by and
construed in accordance with the laws of the State of California without regard to its conflict
of laws principles. The Parties agree that the jurisdiction and venue of any action brought
pursuant to this Agreement properly lies in the state or federal courts located in County of
Ventura, State of California. Buyer hereby irrevocably submits itself to the jurisdiction of the
Courts of the State of California, Ventura County, and the jurisdiction of the United States
District Court for the Central District of California for the purpose of any suit, action or other
proceeding arising out of or related to this Agreement. Buyer hereby waives and expressly
agrees not to assert, in any way, any claim or allegation that it is not personally subject to the
jurisdiction of the courts named above. Buyer further agrees to waive any claim or allegation
that the suit, action, or proceeding is either brought in an inconvenient forum or that the related
venue is improper.

SECTION 18.6. Time of the Essence. Time is of the essence of each and every
provision of this Agreement. Unless business days are expressly provided for, all references
to “days” herein shall refer to consecutive calendar days. If the Closing Date or any other date
or time period provided for in this Agreement is or ends on a Saturday, Sunday or federal, state
or legal holiday, such date shall automatically be extended to the next day which is not a
Saturday, Sunday or federal, state or legal holiday.

SECTION 18.7. Successors and Assigns. Subject to the provisions of Section
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20.1, all of the provisions of this Agreement shall inure to the benefit of and shall be binding
upon the successors and assigns of the Parties.

SECTION 18.8. Further Assurances. FEach of the Parties shall execute and
deliver any and all additional papers, documents, and other assurances, and shall do any and
all acts and things reasonably necessary in connection with the performance of its obligations
hereunder and to carry out the intent of this Agreement. Without limiting the generality of the
foregoing and subject to the provisions of Section 12.3 hereof, Seller shall cooperate with
Buyer by executing such documents and providing to Buyer or the appropriate Authorities
such items as Buyer or the appropriate Authorities may reasonably request, and Seller shall
reasonably cooperate under any covenants, conditions and restrictions affecting the Property
so as to facilitate Buyer’s development of the Property, provided such reasonable cooperation
entails no material additional cost or expense to Seller.

SECTION 18.9. No Waiver. The waiver by one Party of the performance of any
covenant, condition or promise, or of the time for performing any act, under this Agreement
shall not invalidate this Agreement nor shall it be considered a waiver by such Party of any
other covenant, condition or promise, or of the time for performing any other act required,
under this Agreement. The exercise of any remedy provided in this Agreement shall not be a
waiver of any remedy provided by law, and the provisions of this Agreement for any remedy
shall not exclude any other remedies unless they are expressly excluded.

SECTION 18.10.  Severability. 1If any provision of this Agreement shall become
illegal, null or void or against public policy, for any reason, or shall be held by any court of
competent jurisdiction to be illegal, null or void or against public policy, the remaining
provisions of this Agreement shall not be affected thereby and shall remain in force and effect
to the full extent permissible by law.

SECTION 18.11.  Gender and Number. In this Agreement the masculine, feminine
and neuter genders and the singular and the plural include one another, unless the context
requires otherwise.

SECTION 18.12.  Entire Agreement. This Agreement constitutes the entire
agreement between the Parties pertaining to the subject matter hereof and supersedes any and
all prior and contemporaneous agreements, representations, negotiations and understandings
of the Parties, oral or written, including any letters of intent. The foregoing sentence shall in
no way affect the validity of any instrument or document executed by the Parties in the form
of the exhibits attached to this Agreement.

SECTION 18.13.  Incorporation of Exhibits. All exhibits to this Agreement are
incorporated herein by this reference.

SECTION 18.14.  Counterparts. This Agreement may be executed in counterparts,

each of which shall constitute an original, but all of which together shall constitute one and the
same instrument. The signature page of any counterpart may be detached therefrom without
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impairing the legal effect of the signatures thereon provided such signature page is attached to
any other counterpart identical thereto except having additional signature pages executed by
the other Party. Counterparts may be delivered by facsimile or scanned PDF transmitted by
email, provided that original executed counterparts are delivered to the recipient on the next
business day following the facsimile or email transmission.

SECTION 18.15.  Attorneys’ Fees. 1f any action or proceeding is instituted to
enforce or interpret any provision of this Agreement, the prevailing Party therein shall be
entitled to recover its attorneys’ fees and costs from the losing Party.

SECTION 18.16.  Netices. Any notice to be given hereunder to either Party or to
Escrow Holder shall be in writing and shall be given either by personal delivery (including
express or courier service), or by registered or certified mail, with return receipt requested,
postage prepaid and addressed as follows:

(a) Ifto Seller: Rio School District
2500 E. Vineyard Avenue
Oxnard, California 93036
Attention: John Puglisi, Superintendent
Telephone: (805) 485-3111
Email: jpuglisi@rioschools.org

With copies to: Myers, Widders, Gibson, Jones &
Feingold, L.L.P.
5425 Everglades Street, P.O. Box 7209
Ventura, California 93006
Attention: Monte L. Widders, Esq. and
Jacquelyn D. Ruffin, Esq.
Telephone: (805) 644-7188
Facsimile: (805) 644-7390
Email: mwidders@mwgjlaw.com
and jruffin@mwgjlaw.com

and to: Sage Realty Group, Inc.
2945 Townsgate Road, Suite 200
Westlake Village, California 91361
Attention: Dr. Joel Kirschenstein
Telephone: (805) 497-8557
Facsimile: (805) 496-4939
Email: joel@sagerealtygroup.com

(b) Ifto Buyer: 2500 E Vineyard Avenue LL.C
430 E State Street, Suite 100
Eagle, ID 83616
Attention: Caleb Roope
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Telephone: (208) 461-0022
Facsimile: (208) 461-0033
Email; CalebR@TPCHousing.com

With a copy to: GIVENS PURSLEY, LLP
601 w Bannock St.
Boise, ID 83701
Attention: Chris Beeson
Telephone: (208) 388-1214
Facsimile: (208) 388-1300

Email; Chrisbeeson@givenspursley.com

(¢} Ifto Escrow Holder: Lawyers Title Company
2751 Park View Court, Suite 241
Oxnard, California 93036
Attention: Shirley Franks
Telephone: (805) 484-2701, extension 275
Facsimile: (818) 394-4820
Email: sfranks@ltic.com

(d) Ifto Title Company: Lawyers Title Company
2751 Park View Court, Suite 241
Oxnard, California 93036
Attention: Tom Coulter
Telephone: (805) 443-7933
Facsimile: (818) 394-4820
Email: tcoulter@ltic.com

Either Party may, by written notice to the other and to Escrow Holder, designate a different
address whichk shall be substituted for the one specified above. Any such notice shall be
deemed to have been delivered upon its receipt or upon the second attempt at delivery, as
evidenced by the regular records of the person or entity attempting delivery.

SECTION 18.17.  Relationship of Parties. The Partics agree that their relationship
is that of Seller and Buyer, respectively, and that nothing contained herein shail make either
Party the fiduciary of the other for any purpose whatsoever, nor shall this Agreement be
deemed to create any form of business organization between the Parties, including, without
limitation, 2 joint venture or partnership, nor is either Party granted any right or authority to
assume or create any cbligation or responsibility on behalf of the other Party, nor shall either
Party be in any way liable for any debt of the other.

SECTION 18.18. Survival. The agreements, representations, covenants and

warranties of the Parties contained herein shall survive the Closing and the delivery of the
Grant Deed for a period of three (3) years.
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IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the
Effective Date.

“Seller”

Rio School District, a political subdivision of the
State of California

By:
Dr. John Puglisi, Superintendent

By:
Kristen Pifko, Assistant Superintendent

“Bl.'lyer”

2500 E VINEYARD AVENUE LLC,
an Idaho limited liability company

By: PACIFIC WEST COMMUNITIES, INC.
an Idaho corporation, Manager

By:

Name:
Its:
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EXHIBIT A-1
LEGATL DESCRIPTION OF PROPERTY

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121.04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4:
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:
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Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08" West,
165.00 feet on said parcel maps; thence,

1st: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08” East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning.

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O* La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

Ist: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Southeasterly along last said curve through an angle of 51°56°08” an arc distance of 213.02
feet; thence,

4th: North 84°06’43" East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

5th: Northwesterly along said certain curve through an angle of 51°01°20”, an arc distance of
222,63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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EXHIBIT A-2
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EXHIBIT B

GRANT DEED

RECORDING REQUESTED BY
AND WHEN RECORDED, MAIL TO:

Attention:

MAIL TAX STATEMENTS TO:

Same as above

Space Above for Recorder's Use Only

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
RIO SCHOOL DISTRICT, a political subdivision of the State of California, does hereby
grant to 2500 E VINEYARD AVENUE LLC, an Idaho limited liability company, the real
property described on Exhibit “1” attached hereto and incorporated herein by reference,
together with all appurtenant improvements, rights, easements, tenements and estates.

Dated: June 30, 2017
Rio School District, a political subdivision of the
State of California

By:
Dr. John Puglisi, Superintendent

By:

Kristen Pifko, Assistant Superintendent
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ACKNOWLEDGMENT

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

STATE OF CALIFORNIA }
}S.S.
COUNTY OF }
On 201__, before me, , a Notary

Public in and for said County and State, personally appeared,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature:

(Notary Seal)
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ACKNOWLEDGMENT

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

STATE OF CALIFORNIA }
1S8.8.
COUNTY OF i
On 201__, before me, », a Notary

Public in and for said County and State, personally appeared,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature:

(Notary Seal)
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EXHIBIT “1” TO GRANT DEED

LEGAL DESCRIPTION OF PROPERTY

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121,04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4:
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:
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Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08” West,
165.00 feet on said parcel maps; thence,

1st: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08” East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning.

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O° La Colonia, as described as follows:

Commencing at the most Westerly comer of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

1st: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Southeasterly along last said curve through an angle of 51°56’08” an arc distance of 213.02
feet; thence,

4th: North 84°06°43" East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

5th: Northwesterly along said certain curve through an angle of 51°01'20”, an arc distance of
222.63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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EXHIBIT C
HAZARDOUS SUBSTANCES

The term “Hazardous Substance” as used in this Agreement shall include, without
limitation, any substance, chemical, compound, waste, material or mixture which is (or which
contains or is the decomposition product of any substance, chemical compound, or mixture
which is):

() a “Hazardous Substance™, “Hazardous Material”, “Hazardous Waste”, or
“Toxic Substance” under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, 42 U.S.C. §§ 9601, et seq., the Hazardous Materials Transportation Act,
49 U.S.C. §§ 1801, et seq., or the Resource Conservation and Recovery Act, 42 U.S.C. §§
6901, et seq.;

(ii) an “Extremely Hazardous Waste”, a “Hazardous Waste”, or a “Restricted
Hazardous Waste™, under §§ 25115, 25117 or 25122.7 of the California Health and Safety
Code, or is listed or identified pursuant to §§ 25140 or 44321 of the California Health and
Safety Code;

(iii) a “Designated Waste” under California Water Code § 13173;

(zv) a “Hazardous Material”, “Hazardous Substance”, “Hazardous Waste”, “Toxic
Air Contaminant”, or “Medical Waste” under §§ 25281, 25316, 25317, 25501, 25501.1,
25023.2 or 39655 of the California Health and Safety Code;

(v)  “Oil” or a “Hazardous Substance” listed or identified pursuant to § 311 of the
Federal Water Pollution Control Act, 33 U.S.C. § 1321, as well as any other hydrocarbonic
substance, by-product or waste;

(vi) listed or defined as a “Hazardous Waste”, “Extremely Hazardous Waste”, or an
“Acutely Hazardous Waste” pursuant to Chapter 11 of Title 22 of the California Code of

Regulations;

(vii) listed by the State of California as a chemical known by the State to cause cancer
or reproductive toxicity pursuant to § 25249.8(a) of the California Health and Safety Code;

(viii) a material which due to its characteristics or interaction with one or more other
substances, chemical compounds, or mixtures, damages or threatens to damage, human or
animal health, public or worker safety, or the environment, or is required by any law or public
agency to be remediated, including remediation which such law or public agency requires in
order for the property to be put to any lawful purpose;

(ix) any material the presence of which would require remediation pursuant to the
guidelines set forth in the State of California Leaking Underground Fuel Tank Field Manual,
whether or not the presence of such material resulted from a leaking underground fuel tank;
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(x)  pesticides regulated under the Federal Insecticide, Fungicide and Rodenticide
Act, 7U.S.C. §§ 136 et seq.;

(xi) radon, asbestos, PCBs, and other substances regulated under the Toxic
Substances Control Act, 15 U.S.C. §§ 2601 et seq. or other applicable laws;

(xii) any radioactive material including, without limitation, any “source material”,
“special nuclear material”, “by-product material”, “low-level wastes”, “high-level radioactive
waste”, “spent nuclear fuel” or “transuranic waste”, “special waste” and any other radioactive
materials or radioactive wastes, however produced, regulated under the Atomic Energy Act,
42 U.S.C. §§ 2011 et seq., the Nuclear Waste Policy Act, 42 U.S.C. §§ 10101 et seq., or
pursuant to the California Radiation Control Law, California Health and Safety Code §§ 25800

et seq.;

(xiii} industrial process and pollution control wastes, whether or not “hazardous”
within the meaning of the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq.
or the Hazardous Waste Control Act, California Health and Safety Code §§ 25100 et seq.;

(xiv) regulated under the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et
seq., or the California Occupational Safety and Health Act, California Labor Code §§ 6300 et

seq.;

(xv) regulated under the Clean Air Act, 42 U.S.C. §§ 7401 et seq. or pursuant to
Division 26 of the California Health and Safety Code; and/or

(xvi) any condition or circumstance in violation of the common law, including
without limitation one which constitutes a material nuisance, waste, trespass or which results
in objectionable odors, dust or otherwise adversely and matetially impacts use of the subject

real property.
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EXHIBIT D

ASSIGNMENT AND BILL OF SALE

This Assignment and Bill of Sale is made as of June 30, 2017 by RIO SCHOOL
DISRICT, a political subdivision of the State of California (“Assignor”), in favor of 2500 E
VINEYARD AVENUE LLC, an Idaho limited liability company (“Assignee™).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged, Assignor hereby sells, conveys, grants, delivers, transfers
and assigns to Assignee, without representation or warranty of any kind whatsoever,_all of
Assignor’s right, title and interest in, to and under any and all of the following items, to the
extent that they are related to that certain Property located in the County of Ventura, State of
California, which is more particularly described in Exhibit 1 attached hereto and incorporated
herein by this reference (“Property™):

(a)  All governmental zoning, use, occupancy and operating permits, development
agreements and entitlements, and all other government permits, licenses, approvals and
certificates obtained in connection with the Property; and

(b)  All plans and specifications for buildings, structures and fixtures located on the
Property, whether existing or anticipated.

The provisions of this Assignment shall be binding upon and shall inure to the benefit
of the successors and assigns of Assignor and Assignee, respectively.

RIO SCHOOL DISTRICT,

a political subdivision of the State of California
By:

Dr. John Puglisi, Superintendent
By:

Kristen Pifko, Assistant Superintendent

“Assignor”
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EXHIBIT 1 TO ASSIGNMENT AND BILL OF SALE

LEGAL DESCRIPTION OF PROPERTY

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2;

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121.04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4;
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:
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Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08” West,
165.00 feet on said parcel maps; thence,

1st: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08” East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning,

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O’ La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

1st: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Southeasterly along last said curve through an angle of 51°56°08” an arc distance of 213.02
feet; thence,

4th: North 84°06°43” East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

Sth: Northwestetly along said certain curve through an angle of 51°01°20”, an arc distance of
222,63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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EXHIBIT E

NON-FOREIGN AFFIDAVIT

Section 1445 of the Internal Revenue Code of 1986, as amended, provides that a
transferee of an U.S. Property interest must withhold tax if the transferor is a foreign person.
To inform the transferee that withholding of tax is not required upon the disposition of an U.S.
Property interest by RIO SCHOOL DISTRICT, a political subdivision of the State of
California (“Transferor™), the undersigned certifies the following on behalf of Transferor:

(i) Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

(i)  Transferor’s U.S. employer identification number is ; and

(iii) Transferor’s office address is 2500 E. Vineyard Avenue, Oxnard California
93036.

(iv)  Transferor understands that this certification may be disclosed to the Internal
Revenue Service by transferee and that any false statement contained herein could be punished
by fine, imprisonment, or both.

Under penalties of perjury, I declare that I have examined this certification, to the best
of my knowledge and belief it is true, correct, and complete. I further declare that I have
authority to sign this document on behalf of Transferor.

Dated: _,201
RIO SCHOOL DISTRICT,
a political subdivision of the State of California
By:
Dr. John Puglisi, Superintendent
By:

Kristen Pifko, Assistant Superintendent

“Transferor”
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EXHIBIT F

ESCROW HOLDER ACKNOWLEDGEMENT AND ACCEPTANCE

Lawyers Title Company hereby acknowledges that it has received a fully-executed
counterpart of the foregoing Purchase and Sale Agreement and Joint Escrow Instructions (the
“Agreement”) and agrees to act as Escrow Holder under the Agreement and to be bound by
and perform the terms thereof as such terms apply to Escrow Holder, including, but not limited
to, the provisions of Section 4.2 of the Agreement.

The date of Opening of Escrow is
The Escrow No. for this transaction is

LAWYERS TITLE COMPANY, Oxnard CA

By:
Shirley Franks, Escrow Holder
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EXHIBIT G

PROMISSORY NOTE
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PROMISSORY NOTE SECURED BY DEED OR TRUST

$2,950,000.00 June 30, 2017

FOR VALUE RECEIVED, the undersigned, 2500 E VINEYARD AVENUE LLC, an
Idaho limited liability company ("Borrower"), hereby promises to pay to RIO SCHOOL
DISTRICT, a political subdivision of the State of California ("Lender"), at 2500 E Vineyard
Avenue, Oxnard, California 93036 (or such address directed in writing by Lender), in lawful
money of the United States of America, the principal sum of Two Million Nine Hundred Fifty
Thousand and No/100ths Dellars ($2,950,000.00), plus accrued interest, on the terms and in the
manner as specified below.

1. Payments of Principal and Interest. Principal under this Promissory Note (this
“Note”) shall be payable together with interest thereon at the rate of 6% per annum, which shall
be paid in arrears, in monthly payments of interest only, commencing on August 1, 2017, and
continuing on the first day of each month thereafter until November 1, 2017, when all remaining
interest and principal shall be due and payable in full.

2 Prepayment. This Note may be prepaid at any time without penalty at borrower’s
option.

3. Events of Default. The following are each an “Event of Default” and collectively,
“Events of Default”:

11 Any failure by Borrower to perform or obsetve any of the covenants, terms
or provisions of this Promissory Note or the Deed of Trust executed by Borrower of even date
herewith (the “Deed of Trust™), and Borrower fails to cure such default after a period of five (5)
business days; or

1.2 If Borrower (i) admits in writing Borrower’s inability to pay generally
Borrower’s debts as they mature, or (ii) makes a general assighment for the benefit of creditors, or
(iii) is adjudicated as bankrupt or insolvent, or (iv) files a voluntary petition in bankruptcy, or (v)
takes advantage, as against Borrower’s creditors, of any bankruptcy law or statute of the United
States or any state or subdivision thereof now or hereafter in effect, or (vi) has a petition or
proceeding filed against Borrower under any provision of any bankruptcy or insolvency law or
statute of the United States or any state or subdivision thereof, which petition or proceeding is not
dismissed within sixty (60) days after the date of the commencement thereof, or (vii) has a receiver,
liquidator, trustee, custodian, conservator, sequestrator or other such person appointed by any court
to take charge of Borrower’s affairs or assets or business and such appointment is not vacated or
discharged within sixty (60) days thereafter.

4. Remedies on Default. If any Event of Default shall occur and be continuing,

Lender shall, in addition to any and all other available rights and remedies, have the right, at its
option (a) to declare the unpaid principal balance of this Note, together with all unpaid accrued
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interest hereunder, to be immediately due and payable, and (b) to pursue any and all available
remedies for collection.

5. Default Interest Payments. So long as any uncured default exists hereunder,
regardless of whether or not there has been an acceleration of the indebtedness evidenced hereby,
and at all times after maturity of the indebtedness evidenced hereby (whether by acceleration or
otherwise), interest shall accrue on the outstanding principal balance of this Note at a rate per
annum of twelve percent (12%), which interest shall be immediately due and payable.

6. Deed of Trust to Secure Loan. This Note and Borrower’s obligations hereunder
are secured by all of Borrower’s interest in that certain real property situated in the City of Oxnard,
County of Ventura, California, commonly known as 2500 E Vineyard Avenue, Oxnard, California,
and such other property and upon such terms and conditions as more fully set forth in the Deed of
Trust. The Deed of Trust and the provisions thereof shall be interpreted together with the
provisions of this Note.

7. Cumulative Remedies. No right or remedy conferred upon Lender under this Note
is intended to be exclusive of any other right or remedy contained herein and every such right or
remedy shall be cumulative and shall be in addition to every other such right or remedy contained
herein and/or now or hereafter existing at law or in equity.

8. Waivers; Course of Dealing. Borrower hereby waives presentment for payment,
protest, dishonor, nonpayment, default, and netice of any and all of the foregoing. No course of
dealing between Borrower and Lender, or any failure or delay on the part of Lender in exercising
any rights or remedies, or any single or partial exercise of any rights or remedies, shall operate as
a waiver or preclude the exercise of any other rights or remedies available to Lender.

9. Governing Law; Venue. This Note shall be deemed to be a contract made under
the laws of the State of California and shall be governed by, and construed in accordance with, the
laws of the State of California. Any mediation, arbitration or similar proceeding concerning this
Note shall be initiated and conducted in the County of Ventura, State of California. Borrower hereby
irrevocably submits itself to the jurisdiction of the Courts of the State of California, Ventura
County and the jurisdiction of the United States District Court for the Central District of
California for the purpose of any suit, action or other proceeding arising out of or related to this
Note, Borrower hereby waives and expressly agrees not to assert, in any way, any claim or
allegation that it is not personally subject to the jurisdiction of the courts named above. Borrower
further agrees to waive any claim or allegation that the suit, action, or proceeding is either brought
in an inconvenient forum or that the related venue is improper.

10.  Collection Costs. In the event that Lender shall, during the continuance of an
Event of Default, turn this Note over to an attorney for collection, Borrower shall further be liable
for and shall pay to Lender all collection costs and expenses incurred by Lender, including
reasonable attorneys’ fees and expenses; and Lender may take judgment for all such amounts in
addition to all other sums due hereunder.
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11. Binding Effect. This Note shall be binding upon Borrower and Borrower’s
successors and assigns and shall inure to the benefit of Lender, and any subsequent Lenders of this
Note, and their successors and assigns.

12.  Time. All times provided for in this Note for the performance of any act will be
strictly construed, time being of the essence.

Dated: June 30, 2017.

"BORROWER"

2500 E VINEYARD AVENUE LLC,
an Idaho limited liability company

By: PACIFIC WEST COMMUNITIES, INC.
an Idaho corporation
Its:  Manager

By:
Name:
Its:
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RECORDING REQUESTED BY:
RIO SCHOOL DISTRICT

WHEN RECORDED MAIL TO:

RIO SCHOOL DISTRICT
2500 E Vineyard Avenue
Suite 100

Oxnard, CA 93036

SPACE ABOVE THIS LINE FOR RECORDERS USE
APN; 145-0-231-075 DEED OF TRUST AND ASSIGNMENT OF RENTS - DUE ON SALE

This DEED OF TRUST, made 6/30/2017, between 2500 E VINEYARD AVENUE LLC, an Idaho limited liability company, herein
called Trustor, whose address is 430 E State Street, Suite 100, Eagle, 1D 83616 and LAWYERS TITLE COMPANY, herein called
TRUSTEE, and RID SCHOOL DISTRILCT, a political subdivision of the State of Califomnia, herein called BENEFICIARY,

WITNESSETH: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO TRUSTEE IN TRUST, WITH POWER OF
SALE, that property in the County of Ventura, State of California, described as:

2500 £. Vineyard Avenue, Oxnard, CA 93036, and more further described as follows:

All that certain real property situated in the County of Ventura, State of California, described as follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as shown on a Parcel Map filed in
Book 13 Page 99 of Parce! Maps, in the Office of the County Recorder of said County,

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth shown below but with no right of
Surface entry, as provided In deeds of records,

Depth: 500 feet

Pareel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as shown on a
Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of the County Recorder of said County, lying Southeasterly and
Southerly of the Northeasterly prolongation of the Southeastery line of Parcel B, as shown on sald Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth shown below but with no right of
surface entry, as provided in deeds of record.

Depth: 500 feet

Parcel 3:

A non-excluslve common use easement over a portion of Parcels B and D, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, In the Office of the County Recorder of said
County, being a strip of land 13,00 feet wide, the Southeasterly line thereof being that certain course and prolongation thereof
shown as North 31°14'52" East, 121.04 feet.

The sidelines of sald strip of land to be prolonged or shortened to terminate in the Northeasterly line of salg Parcel D and the
Southwesterly line of said Parce! B.

Parcel 4:

Deed of Trust and Assignment of Rents — Due on Sale
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A non-exclusive common use easement over a portion of Parce! B, In the City of Oxnard, Courty of Ventura, State of Callifornia,
as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County Recorder of said County,
desaibed as follows:

Beginning at the Northwesterly terminus of that certain course shown as North 58°4508” West, 165.00 feet on sald parcel

maps; thence,

1st: North 31°14°52" £ast, 9.00 feet; thence,

2nd: South 58°45'08” East, 50,00 feet; thence,

3rd: South 31°14'52" West, 9,00 feet to a point in said certain course; thence along sald course,
4th: North 58°4508” West, 50.00 feat to the point of beginning.

Parcel 5:

‘That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3 Page 26 of Miscellaneqgus
Records (Maps), in the City of Ovnard, County of Ventura, State of California, in the Office of the County Recorder of said
County, and that portion of Subdivision 91 of Rancho El Rio De Santa Clara 0" La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1 recorded January 28, 1973 in
Book 4080 Page 715 of Official Reoords, in said office; thence along the Southwesterly line of said land South 57°49°25" East,
13.00 feet to the true point of beginning; thence,

ist: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent which bears South 12°42°28*
West, through an angle of 70931°53", an arc distance of 36,93 feet; thence, tangent to said curve,

2nd: South 57°49°25" East, 100,63 feet to a tangent curve concave Southwesterty and having a radius of 235.00 feet; thence
3rd: Southeasterly along last sald curve through an angle of 51°5508” an arc distance of 213.02 feet; thence,

4th: North 84°06'43" East, 28.17 feet to that certaln curve concave Southwesterly and having a radius of 250,00 feet described
as Course No. 24 in Parcel 1 of the deed to the State of Californla (State Parcel 49766) recorded February 28, 1973 in Book
4080 Page 719 of Official Records, in said office; thence,

Sth: Northwesterly along said certain curve through an angle of 51°01°20%, an arc distance of 222.63 feet to the Southeasterly
prolongation of sald Southwesterly line; thence,

Hth: Northwesterly along said Southeasterly prolongation and sald Southwesterly fine to sald true point of beginning.

Assessor's Parcel No.: 145-0-231-075

TOGETHER WITH the rents, Issues and profits thereof, SUBJECT, HOWEVER, to the right, power and authority hereinafter
given to and conferred upon Beneficiary by paragraph (10) of the provisions Incorporated herein by reference to collect and
apply such rents, issues and profits.

For the Purpose of Securing: {1) Performance of each agreement of Trustor Incorporated by reference or contained herein.
(2) Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or renewal
thereof, In the PRINCIPAL SUM OF $2,950,000.00 executed by Trustor in favor of Beneficiary or order. (3) Payment of such
further sums as the then record owner of sald property hereafter may borrow from Beneficiary, when evidenced by another
note {or notes) reciting it so secured.

ALIENATION PROVISION: In the event Trustor(s) or their successor({s) sell, convey, alienate or transfer, in any manner,
voluntarlly or Involuntarily, In whole or in part, the property described In the Deed of Trust, without the written consent of the
benefidary, the whole amount of the then unpaid principal sum and Interest thereon shall become Immediately due and
payable, at the option of the beneficiary.

DO NOT RECORD

The following is a copy of provisions (1) to (14), inclusive, of the fictiious Deed of Trust, recorded in each county in California, as
stated in the foregoing Deed of Trust and incorporated by reference in said Deed of Trust as being a part thereof as set forth at length
therein.

To protect the Security of this Deed of Trust, Trustor Agrees:
Deed of Trust and Assignment of Rents — Due on Sale
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(1) To keep said property in good condition ana repair; not to remove or demolish any building thereon; to complete or restore
promptly and in good and workmanlfike manner any building which may be constructed, damaged or destroyed thereon and to pay
when due all claims for 1abor performed and materials fumished therefor; to comply with ali laws affecting said property or requiring
any alterations or improvements to be made thereon; not to commit or permit waste thereof; not to commit, suffer or permit any act
upon said property in violation of law; to cultivate, irrigats, fertilize, fumigate, prune and do all other acts which from the character or
use of said property may be reasonably necessary, the specific enumerations herein not excluding the general,

(2) To provide, maintain and defiver to Beneficiary fire insurance satisfactory to and with loss payable to Beneficiary. The amount
collected under any fire or other insurance policy may be applied by Benefidary upon any indebtedness secured hereby and in such
order as Beneficiary may determine, or at option of Beneficiary the entira amount 50 collected or any part thereof may be released to
TJrustor. Such application or reiease shall not cure or waive any default or notice of default hereunder or !nvalidate any act done
pursuant to such notice.

(3) To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or pawers of Beneficiary or
Trustes; and to pay all costs and expenses, including cost of evidence of title and attorney's fees in a reasonable sum, in any such
action or proceeding In which Beneficiary or Trustee may appear, and In any suit brought by Beneficiary to foreciose this Deed,

(4) To pay: at least ten days hefore definquency all taxes and assessments affecting sald property, including assessments on
appurtenant water stock; when due, all encumbrances, charges and liens, with interest, on said property or any part thereof, which
appear to be prior or superior hereto; ail costs, fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficlary or Trustee, but without obligation so to
do, without notice to or demand upon Trustor, and without releasing Trustor from any obligation hereof, may: make or do the same In
such manner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized
to enter upon said property for such purposes; appear In and defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance, charge or lien which in the
judgment of either appears to be prior or superior hereto; and, in exercising any such powers, pay necessary expenses, employ
counsel and pay his reasonable fees,

{5) To pay immediately and without demand al: sums so expended by Beneficlary or Trustee, with interest from date of expenditure at
the amount allowed by law in effect at the date hereof, and to pay for any statement provided for by law in effect at the date hereof
regarding the obligation secured hereby any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the
time when said statement is demanded.

(6) That any award of damages in connection with any condemnation for public use of or injury to said property or any part thereof is
hereby assigned and shall be paid to Beneficiary who may apply or release such monies regeived by him in the same manner and with
the same effect as above provided for disposition of proceeds of fire or other insurance.

(7} That by accepting payment of any sum secured hereby after its due date, Benefidiary does not waive his right efther to require
prompt payment when due of all other sums so secured or to declare default for failure so to pay.

(8) That at any time or from time to time, without liahility therefor and without notice, upon written request of Beneficiary and
presentation of this Deed and said note for endorsement, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat thereof; join
in granting any easement thereon; or join in any extension agreement or any agreement subordinating the lien or charge hereof,

{9) That upon written request of Beneficlary stating that all sums secured hereby have been paid, and upon surrender of this Deed and
said note to Trustee for cancellation and retention and upon payment of its fees, Trustee shall reconvey, without warranty, the
property then held hereunder. The recltals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness
thereof. The grantee in such reconveyance may be described as “the person or persons legally entitied thereto”. Five years after
issuance of such full reconveyance, Trustee may destroy said note and this Deed {uniess directed in such request to retain them).

(10} That as additional security, Trustor hereby gives to and confers upon Beneficiary the right, power and authority, during the
continuance of these Trusts, to collect the rents, Issues and profits of said property, reserving onto Trustor the right, prior to any
default by Trustor in payment of any Indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain
such rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice,
either in person, by agent, o by a receiver to be appointed by a court, and without regard to the adequacy of any security for the
indebtedness hereby secured, enter upen and take possession of said property or any part thereof, in his own name sue for or
otherwise collect such rents, issues and profits, inciuding those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attormey's fees, upon any indebtedness secured hereby, and in such order as Beneficiary
may determine. The entering upan and teking possession of said property, the collection of such rents, issues and profits and the
application thereof as aforesaia, shall not cure or waive any default or notice of default hereunder or invalidate any act done pursuant
to such notice.

(11} That upon default by Trustor In payment of any indebtedness secured hereby or in performance of any agreement hereunder,

Beneficiary may declare all sums secured hereby Immediately due and payable by delivery to Trustee of written declaration of default
and demand for sale and of written notice of default and of election to cause to be sold said property, which notice Trustee shall cause

Deed of Trust and Asslgnment of Rents — Due on Sale
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to be filed for record. Beneficlary also shall deposit with Trustee this Deed, said note and all documents evidencing expenditures
secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice of default, and notice of sale
having been given as then required by law, Trustee, without demand on Trustor, shall seli said property at the time and place fixed by
it in said notice of sale, either as a whole or in separate parcels, and in such order as it may determine, at public auction to the highest
bidder for cash in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any portion of said
property by public announcement at such time and place of sale, and from time to time thereafter may postpone such sale by public
announcement at the time fixed by the preceding postponement. Trustee shall deliver to such purchaser its deed conveying the
property 50 sold, but without any covenant or warranty, express or implled. The recitals in such deed of any matters or facts shall be
conclusive proof of the truthfulness thereof. Any person, induding Trustor, Trustee, or Beneficiary as hereinafter defined, may
purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms hereof, not then repaid, with accrued
interest at the amount aflowed by law in effect at the date hereof; all other sums then secured hereby; and the remainder, if any, to
the person or persons legally entiied thereto.

(12) Benefidiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument in writing,
substitute & successor or successors to any Trustee named hereln or acting hereunder, which instrument, executad by the Beneficiary
ard duly acknowledged and recorded in the office of the recorder of the county or counties where said property is situated, shall be
condusive proof of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the Trustee
predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain the name of the original Trustor,
Trustee and Beneficiary hereunder, the book and page where this Deed is recorded and the name and address of the new Trustee.

(13} That this Deed applies to, inures to the benefit of, and binds ali parties hereto, their heirs, legatees, devisees, administrators,
executors, successors and assigns. The term Beneficiary shall mean the owner and holder, including pledgees, of the note secured
hereby, whether or not named as Beneficiary herein, In this Deed, whenever the context so requires, the masculine gender includes
the feminine and/or neuter, and the singular number includes the plural,

{14) Thet Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public recond as provided by law.
Trustee is not obligated to notify any party hereto of pending sale under any other Deed of Trust or of any action or proceeding in
which Trustor, Beneficiary or Trustee shali be a party unless brought by Trustee.

Dated:
}
STATE OF CALIFORNIA Iss
COUNTY OF 3}
Cn before me
» Notary Public,
personally appeared

personally known to me {or proved to me on the basis of satisfactory
evidenoe) to be the person{s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that hefshefthey executed
the same In hisfher/their authorized capacity(ies), and that by
hisfherfthelr signature(s) on the instrument the person(s), or the
entity upon behalf of which the person{s) acted, executed the
instrument.

I cerify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph s true and corect. SPACE ABOVE RESERVED FOR NOTARY SEAL

WITNESS my hand and officlal seal.

Signature
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EXHIBIT “A”
TO DEED OF TRUST

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121,04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4:
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:

Exh.H
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Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08” West,
165.00 feet on said parcel maps; thence,

Ist: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08” East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to & point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning.

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O’ La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

1st: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Southeasterly along last said curve through an angle of 51°56°08” an arc distance of 213.02
feet; thence,

4th: North 84°06°43” East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

5th: Northwesterly along said certain curve through an angle of 51°01°20”, an arc distance of
222.63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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PROMISSORY NOTE SECURED BY DEED OR TRUST

$2,950,000.00 June 30, 2017

FOR VALUE RECEIVED, the undersigned, 2500 E VINEYARD AVENUE LLC, an
Idaho limited lisbility company ("Borrower"), hereby promises to pay to RIO SCHOOL
DISTRICT, a political subdivision of the State of California ("Lender"), at 2500 E Vineyard
Avenue, Oxnard, California 93036 (or such address directed in writing by Lender), in lawful
money of the United States of America, the principal sum of Two Million Nine Hundred Fifty
Thousand and No/100ths Dollars ($2,950,000.00), plus accrued interest, on the terms and in the
manner as specified below.

1. Payments of Principal and Interest. Principal under this Promissory Note (this
“Note™) shall be payable together with interest thereon at the rate of 6% per annum, which shall
be paid in arrears, in monthly payments of interest only, commencing on August 1, 2017, and
continuing on the first day of each month thereafter until November 1, 2017, when all remaining
interest and principal shall be due and payable in full.

2. Prepayment. This Note may be prepaid at any time without penalty at borrower’s
option.

3. Events of Default. The following are each an “Event of Default” and collectively,
“Events of Default’:

1.1  Any failure by Borrower to perform or observe any of the covenants, terms
or provisions of this Promissory Note or the Deed of Trust executed by Borrower of even date
herewith (the “Deed of Trust”), and Borrower fails to cure such default after a period of five (5)
business days; or

1.2  If Borrower (i) admits in writing Borrower’s inability to pay generally
Borrower’s debts as they mature, or (ii) makes a general assignment for the benefit of creditors, or
(iii) is adjudicated as bankrupt or insolvent, or (iv) files a voluntary petition in bankruptcy, or (v)
takes advantage, as against Borrower’s creditors, of any bankruptcy law or statute of the United
States or any state or subdivision thereof now or hereafter in effect, or (vi) has a petition or
proceeding filed against Borrower under any provision of any bankruptcy or insolvency law or
statute of the United States or any state or subdivision thereof, which petition or proceeding is not
dismissed within sixty (60) days after the date of the commencement thereof, or (vii) has a receiver,
liquidator, trustee, custodian, conservator, sequestrator or other such person appointed by any court
to take charge of Borrower’s affairs or assets or business and such appointment is not vacated or
discharged within sixty (60) days thereafter.

4. Remedies on Default. If any Event of Default shall occur and be continuing,
Lender shall, in addition to any and all other available rights and remedies, have the right, at its
option (a) to declare the unpaid principal balance of this Note, together with all unpaid accrued



interest hereunder, to be immediately due and payable, and (b) to pursue any and all available
remedies for collection.

5. Default Interest Payments. So long as any uncured default exists hereunder,
regardless of whether or not there has been an acceleration of the indebtedness evidenced hereby,
and at all times after maturity of the indebtedness evidenced hereby (whether by acceleration or
otherwise), interest shall accrue on the outstanding principal balance of this Note at a rate per
annum of iwelve percent (12%), which interest shall be immediately due and payable.

6. Deed of Trust to Secure Loan. This Note and Borrower’s obligations hereunder
are secured by all of Borrower’s interest in that certain real property situated in the City of Oxnard,
County of Ventura, California, commonly known as 2500 E Vineyard Avenue, Oxnard, California,
and such other property and upon such terms and conditions as more fully set forth in the Deed of
Trust. The Deed of Trust and the provisions thereof shall be interpreted together with the
provisions of this Note,

7. Cumulative Remedies. No right or remedy conferred upon Lender under this Note
is intended to be exclusive of any other right or remedy contained herein and every such right or
remedy shall be cumulative and shall be in addition to every other such right or remedy contained
herein and/or now or hereafter existing at law or in equity.

8. Waivers; Course of Dealing. Borrower hereby waives presentment for payment,
protest, dishonor, nonpayment, default, and notice of any and all of the foregoing. No course of
dealing between Borrower and Lender, or any failure or delay on the part of Lender in exercising
any rights or remedies, or any single or partial exercise of any rights or remedies, shall operate as
a waiver or preclude the exercise of any other rights or remedies available to Lender.

9. Governing Law; Venue. This Note shall be deemed to be a contract made under
the laws of the State of California and shall be governed by, and construed in accordance with, the
laws of the State of California. Any mediation, arbitration or similar proceeding concerning this
Note shall be initiated and conducted in the County of Ventura, State of California. Borrower hereby
irrevocably submits itself to the jurisdiction of the Courts of the State of California, Ventura
County and the jurisdiction of the United States District Court for the Central District of
California for the purpose of any suit, action or other proceeding arising out of or related to this
Note. Borrower hereby waives and expressly agrees not to assert, in any way, any claim or
allegation that it is not personaily subject to the jurisdiction of the courts named above. Borrower
further agrees to waive any claim or allegation that the suit, action, or proceeding is either brought
in an inconvenient forum or that the related venue is improper.

10..  Collection Costs. In the event that Lender shall, during the continuance of an
Event of Default, turn this Note over to an attorney for collection, Borrower shall further be liable
for and shall pay to Lender all collection costs and expenses incurred by Lender, including
reasonable attorneys’ fees and expenses; and Lender may take judgment for all such amounts in
addition to all other sums due hereunder.



11. Binding Effect. This Note shall be binding upon Borrower and Borrower’s
successors and assigns and shall inure to the benefit of Lender, and any subsequent Lenders of this
Note, and their successors and assigns.

12.  Time. All times provided for in this Note for the performance of any act will be
strictly construed, time being of the essence.

Dated: June 30, 2017.

"BORROWER"

2500 E VINEYARD AVENUE LLC,
an Idaho limited liability company

By: PACIFIC WEST COMMUNITIES, INC.
an Idaho corporation
Its:  Manager

By:
Name:
Iis:
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APN: 145-0-231-075 DEED OF TRUST AND ASSIGNMENT OF RENTS - DUE ON SALE

This DEED OF TRUST, made 6/30/2017, between 2500 E VINEYARD AVENUE LLC, an Idaho limited liabllity company, herein
called Trustor, whose address Is 430 E State Street, Suite 100, Eagle, ID 83616 and LAWYERS TITLE COMPANY, herein called
TRUSTEE, and RIO SCHOOL DISTRICT, a political subdivision of the State of California, herein called BENEFICIARY,

WITNESSETH: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO TRUSTEE IN TRUST, WITH POWER OF
SALE, that property in the County of Ventura, State of California, described as:

2500 E. Vineyard Avenue, Oxnard, CA 93036, and more further described as follows:

All that certain real property situated in the County of Ventura, State of California, described as follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as shown onh a Parcel Map filed in
Book 13 Page 99 of Parcel Maps, In the Office of the County Recorder of sald County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth shown below but with no right of
Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as shown on a
Parcel Map filed in Book 13 Page 99 of Parcel maps, In the Office of the County Recorder of said County, lying Southeasterly and
Southerly of the Northeasterly prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below & depth shown below but with no right of
surface entry, as provided in deeds of record.

Depth: 500 feet

Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard, County of Ventura, State of
Califomia, as shown on & Parcel Map filed in Book 13 Page 9% of Parcel Maps, in the Office of the County Recorder of said
County, being a strip of land 13.00 feet wide, the Southeasterly line thereof being that certain course and prolongation thereof
shown as North 31°14'52" East, 121.04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly line of said Parcel D and the
Southwesterly line of sald Parcel B.

Parcel 4:
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A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County of Ventura, State of California,
as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County Recorder of said County,
described as follows:

Beginning at the Northwesterly terminus of that certain course shown as North 58°45'08” West, 165.00 feet on said parcel
maps; thence,

ist: North 31°14'52" East, 9.00 feet; thence,

2nd: Scuth 58°45'08” East, 50.00 feet; thence,

3rd: South 31°14'52" West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45'08" West, 50.00 feet to the point of beginning.

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3 Page 26 of Miscellaneous
Records (Maps), in the City of Oxnard, County of Ventura, State of California, in the Office of the County Recorder of said
County, and that portion of Subdivision 91 of Rancho Ei Rie De Santa Clara O’ La Colonia, as described as follows:

Commencing at the most Westerly comer of the land described in Director's Deed No. D-346.1 recorded January 28, 1973 in
Book 4080 Page 715 of Official Records, in said office; thence along the Southwesterly line of said land South 57°49°25” East,
13.00 feet to the true point of beginning; thence,

1st: Southetly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent which bears South 12°42728”
West, through an angle of 70°31'53", an arc distance of 36.93 feet; thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to & tangent curve concave Southwesterly and having a radius of 235.00 feet; thence
3rd: Southeasterly along last said curve through an angle of 51°56’08" an arc distance of 213.02 feet; thence,

4th: North 84°06'43” East, 28.17 feet to that certain curve concave Southwesterly and having a radius of 250.00 feet described
as Course No. 24 in Parcel 1 of the deed to the State of California (State Parcel 49766) recorded February 28, 1973 in Book
4080 Page 715 of Official Records, in said office; thence,

5th: Northwesterly along said certain curve through an angle of 51°01'20", an arc distance of 222,63 feet to the Southeasterly
prolongation of said Southwesterly line; thence,

6th: Northwesterly along said Southeasterly prolongation and said Southwesterly line to said true point of beginning.

Assessor’s Parce! No.: 145-0-231-075

TOGETHER WITH the rents, issues and profits thereof, SUBJECT, HOWEVER, to the right, power and authority hereinafter
given to and conferred upon Beneficiary by paragraph (10) of the provisions incorporated herein by reference to collect and
apply such rents, issues and profits.

For the Purpose of Securing: (1) Performance of each agreement of Trustor incorporated by reference or contained herein,
(2) Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or renewal
thereof, in the PRINCIPAL SUM OF $2,950,000.00 executed by Trustor in favor of Beneficiary or order. (3) Payment of such
further sums as the then record owner of said property hereafter may borrow from Beneficiary, when evidenced by ancther
note (or notes) reciting it so secured.

ALIENATION PROVISION: In the event Trustor(s) or their successor(s) sell, convey, alienate or transfer, in any manner,
voluntarily er involuntarily, in whole or in part, the property described in the Deed of Trust, without the written consent of the
beneficiary, the whole amount of the then unpaid principal sum and interest thereon shall become immediately due and
payable, at the option of the beneficiary.

DO NOT RECORD

The following is a copy of provisions {1) to (14), inclusive, of the fictitious Deed of Trust, recorded in each county in California, as
stated in the foregoing Deed of Trust and incorporated by reference in sald Deed of Trust as being a part thereof as set forth at length
therein.

To protect the Security of this Deed of Trust, Trustor Agrees:
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(1) To keep said property in good condition and repalr; not to remove or demolish any building thereon; to complete or restore
promptly and in good and workmanlike manner any building which may be constructed, damaged or destroyed thereon and to pay
when due all claims for labor performed and materials furnished therefor; to comply with all laws affecting said property or requiring
any alterations or improvements to be made thereon; not to commit or permit waste thereof; not to commit, suffer or permit any act
upon said property in violation of law; to cultivate, imigate, fertilize, fumigate, prune and do all other acts which from the character or
use of said property may be reasonably necessary, the spedific enumerations herein not excluding the general.

(2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss payable to Beneficiary. The amount
collected under any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in such
order as Beneficiary may determine, or at option of Beneficiary the entire amount so collected or any part thereof may be released to
Trustor. Such application or release shall not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant to such notice.

(3) To appear in and defend any action or proceeding purporting to affect the securlty hereof or the rights or powers of Beneficiary or
Trustee; and to pay all costs and expenses, including cost of evidence of title and attorney's fees in a reasonable sum, In any such
acticn or proceeding in which Beneficiary or Trustee may appear, and in any sult brought by Beneficiary to foreclose this Deed,

(4) To pay: at least ten days before delinquency all taxes and assessments affecting said property, including assessments on
appurtenant water stock; when due, all encumbrances, charges and liens, with interest, on said property or any part thereof, which
appear to be prior or superior hereto; all costs, fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but without obligation so to
do, without notice to or demand upon Trustor, and without releasing Trustor from any obligation hereof, may: make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized
to enter upon said property for such purposes; appear in and defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance, charge or lien which in the
Judgment of either appears to be prior or superior hereto; and, in exercising any such powers, pay necessary expenses, employ
counsel and pay his reasonable fees,

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee, with interest from date of expenditure at
the amount allowed by law in effect at the date hereof, and to pay for any statement provided for by law in effect at the date hereof
regarding the obligation secured hereby any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the
time when said statement is demanded.

(6) That any award of damages in connection with any condemnation for public use of or injury to said property or any part thereof is
hereby assigned and shall be paid to Beneficiary who may apply or release such monies received by him in the same manner and with
the same effect as above provided for disposition of proceeds of fire or other insurance.

(7) That by accepting payment of any sum secured hereby after its due date, Beneficiary does not waive his right either to require
prompt payment when due of all other sums so secured or to declare default for fallure so to pay.

(8) That at any time or from time to time, without liability therefor and without notice, upon written request of Beneficiary and
presentation of this Deed and said note for endorsement, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat thereof; join
in granting any easement thereon; or join in any extension agreement or any agreement subordinating the lien or charge hereof.

{9) That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender of this Deed and
said note to Trustee for cancellation and retention and upon payment of its fees, Trustee shall reconvey, without warranty, the
property then held hereunder. The reditals in such reconveyance of any matters or facts shall be conclusive proof of the truthfuiness
thereof. The grantee in such reconveyance may be described as "the person or persons legally entitled thereto”. Five years after
Issuance of such full reconveyance, Trustee may destroy said note and this Deed (unless directed In such request to retain them).

(10) That as additional security, Trustor hereby gives to and confers upon Benefidary the right, power and authority, during the
continuance of these Trusts, to collect the rents, Issues and profits of said property, reserving onto Trustor the right, prior to any
default by Trustor in payment of any indebtedness secured hereby or in performance of any agreement hereunder, to collect and retaln
such rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice,
either In person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of any security for the
indebtedness hereby secured, enter upon and take possession of said property or any part thereof, in his own name sue for or
ctherwise collect such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attorney's fees, upon any indebtedness secured hereby, and in such order as Beneficlary
may determine. The entering upon and taking possession of said property, the coflection of such rents, issues and profits and the
application thereof as aforesald, shall not cure or walve any default or notice of defauit hereunder or invalidate any act done pursuant
to such notice.

(11) That upon default by Trustor in payment of any indebtedness secured hereby or in performance of any agreement hereunder,
Beneficlary may declare all sums secured hereby immediately due and payable by delivery to Trustee of written declaration of default
and demand for sale and of written notice of default and of election to cause to be sold said property, which notice Trustee shall cause

Deed of Trust and Asslgnment of Rents — Due on Sale



to be filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents evidencing expenditures
secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice of default, and notice of sale
having been given as then required by law, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by
it in said notice of sale, either as a whole or in separate parcels, and in such order as it may determine, at public auction to the highest
bidder for cash in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any portion of said
property by public announcement at such time and place of sale, and from time to time thereafter may postpone such sale by public
announcement at the time fixed by the preceding postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The recitals in such deed of any matters or facts shall be
conclusive proof of the truthfuiness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter defined, may
purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms hereof, not then repaid, with accrued
interest at the amount allowed by law in effect at the date hereof; all other sums then secured hereby; and the remainder, if any, to
the person or persons legally entitled thereto.

(12) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument in writing,
substitute a successor or successors to any Trustee named herein or acting hereunder, which instrument, executed by the Beneficiary
and duly acknowledged and recorded in the office of the recorder of the county or counties where said property is situated, shall be
conclusive proof of proper substitution of such successor Trustee or Trustees, whe shall, without conveyance from the Trustee
predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain the name of the original Trustor,
Trustee and Beneficiary hereunder, the book and page where this Deed is recorded and the name and address of the new Trustee.

(13) That this Deed applies to, inures to the benefit of, and binds all parties hereto, their heirs, legatees, devisees, administrators,
executors, successors and assigns. The term Beneficiary shall mean the owner and holder, including pledgees, of the note secured
hereby, whether or not named as Beneficiary herein, In this Deed, whenever the context so requires, the masculine gender includes
the feminine and/or neuter, and the singular number includes the plural.

(14) That Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public record as provided by law.
Trustee is not obligated to notify any party hereto of pending sale under any other Deed of Trust or of any action or proceeding in
which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

Dated:
}
STATE OF CALIFORNIA }ss
COUNTY OF b
On before me
, Notary Public,
personally appeared

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) isfare subscribed to the
within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(fes), and that by
his/her/their signature(s) on the Instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the
insbrument.

1 certify under PENALTY OF PERJURY under the laws of the State of
California that the foregeing paragraph is true and correct. SPACE ABOVE RESERVED FOR NOTARY SEAL

WITNESS my hand and official seal.

Signature
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REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid.

A reconveyance will be issued upon presentation to of this request properly signed and accompanied by the
reconveyance fee, the Deed of Trust, the original Note or Notes secured by said Deed of Trust, and any receipt or
document evidencing any other indebtedness secured thereby.

TO: , TRUSTEE:

The undersigned is the legal owner and holder of all indebtedness secured by the within Deed of Trust. Al sums secured
by said Deed of Trust have been fully paid and satisfied; and you are hereby requested and directed, cn payment to you
of any sums owing to you under the terms of said Deed of Trust, to cancel all evidences of indebtedness, secured by said
Deed of Trust, delivered to you herewith, together with the said Deed of Trust, and to reconvey, without warranty, to the
parties designated by the terms of said Deed of Trust, all the estate now hold by you under the same.

Dated:

MAIL TAX RECONVEYANCE TO:

Do not lose or destroy this Deed of Trust OR THE NOTE which it secures. Both must be delivered to the Trustee at
for cancellation before reconveyance will be made.

Deed of Trust and Asslonment of Rents - Due on Sale
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Agenda Item Details

Meeting Jun 21, 2017 - RSD Special Board Meeting
Category 4, Discussion/Action
Subject 4.2 Approval of Resolution No. 1617/34, Authorizing the District to Execute a Lease with Paclfic

West Communities, Inc., or Its Assignee, for the District Office, Subject to Certain Conditions.
Access Public

Type Action, Discussion
Recommended It is recommended that the Board of Trustees ("Board™) approve the attached resolution, which
Action authorizes the District’s administration to execute a leaseback agreement with 2500 E Vineyard

Avenue, LLC, Pacific West’'s assignee, in the event that 2500 E Vineyard Avenue LLC
successfully consummates the purchase of the District Office.

Public Content

Speaker:

Rationale:

In accordance with certain surplus property law procedures set forth in the Education Code and the Government Code,
the District Is in the process of disposing of the District Office located at 2500 E. Vineyard Avenue, Oxnard, California
93036. Pursuant to the surplus property process, Pacific West Communities, Inc. ("Pacific West”) submitted a written bid
to purchase the District Office for $7,000,000.00, with clesing on or before June 30, 2017. The District still occupies the
portion of the buliding labeled the first floor of the District Office. Misslon Produce, Inc. leases other space on the property.
Pacific West has elected to assign the purchase agreement to 2500 E Vineyard Avenue, LLC, an Idaho limited llability
company, in which Pacific West, or a wholly-owned affiliate of Pacific West, Is the managing member. Notwithstanding this
assignment, Pacific West would not be relieved of its obligations to the District under the purchase agreement or
leaseback agreement. The attached resolution authorizes District staff to execute a leaseback agreement with Pacific
West’s assignee 2500 E Vineyard Avenue, LLC for the District’s lease of the District Office, subject to the following
conditions. First, District administration would only be authorized to execute the leaseback agreement in the event that
2500 E Vineyard Avenue, LLC successfully consummates Its purchase of the District Office. Second, the leaseback
agreement must be In the same form and contain the same material terms as the leaseback agreement attached to the
resofution and prepared by the District’s brokers. The material leaseback terms Include the following: the leased premises
would include the first floor of the building, which comprise approximately 10,034 square feet of rentable space, 40
parking spaces and certain common areas; a 5-year iease term, with an option to terminate earlier if the District’s new
administrative officers are ready for occupancy; a base rent of $18,964.26 commencing July 1, 2017, with incremental
increases on an annual basis; and certain insurance, common area, and public agency law provisions.

Pacific West offered to purchase the District Office for $7,000,000.00, which Is above the $6,300,000.00 minimum bid
price. However, Padlfic West, on behalf of its assignee 2500 E Vineyard Avenue LLC, has requested that the purchase
transaction close prior to June 30, 2017 in order to meet an Internal Revenue Section 1031 exchange deadline. If the
purchase transaction closes on or before June 30, 2017, or any other time within the next several months, then the
District would need to leaseback the District Office because the District still occupies the site. Fiscal Analysis Under the
proposed leaseback agreement, the rental rates will be as follows: - $18,964.26 commending July 1, 2017, - $19,533,19
commencing July 1, 2018, - $20,119.18 commencing July 1, 2019, - $20,722.76 commencing July 1, 2020, and -
$21,344.44 commencing July 1, 2021.

2500 E Vineyard lease - final package for agenda.pdf {1,730 KB)
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RIO SCHOOL DISTRICT
RESOLUTION NO. 1617/34
AUTHORIZING THE DISTRICT TO EXECUTE A LEASE

WITH PACIFIC WEST COMMUNITIES, INC., OR ITS ASSIGNEE,
FOR THE DISTRICT OFFICE, SUBJECT TO CERTAIN CONDITIONS

WHEREAS, Rio School District (the “District”) is the owner of that certain parcel of real
property located at 2500 E. Vineyard Avenue, Oxnard California 93036, which is more particularly
described in Exhibit A attached hereto and incorporated herein by reference (the “Site™); and

WHEREAS, the District currently occupies the portion of the Site labeled as the first floor,
and leases certain other portions of the Site to a third party; and

WHEREAS, as set forth in Resolution No. 1617/33, pursuant to certain surplus property
laws set forth in the Education Code and the Government Code, the District intends to dispose of
the Site to 2500 E Vineyard Avenue LLC, an Idaho limited liability company which is an assignee
of Pacific West Communities, Inc., for a purchase price of $7,000,000.00 with an outside closing
date of June 30, 2017; and

WHEREAS, as sct forth in Resolution No. 1617/33, in the event that Pacific West’s
assignee 2500 E Vineyard Avenue LLC successfully consummates the purchase of the Site, 2500
E Vineyard Avenue LLC has further offered to lease the Site back to the District for a period of
up to 5 years in order to provide the District sufficient time to relocate its administrative offices,
provided that the District shall have the option to terminate the lease earlier in the event that the
District’s new administrative offices are ready for occupancy at an earlier date; and

WHEREAS, the District and Pacific West’s assignee 2500 E Vineyard Avenue LLC have
now concluded negotiations for the leaseback agreement (the “Lease™), for a term of up to 5 years
at a rental rate of 18,964.26 commencing July 1, 2017, $19,533.19 commencing July 1, 2018,
$20,119.18 commencing July 1, 2019, $20,722.76 commencing July 1, 2020, and $21,344.44
commencing July 1, 2021, and additional terms and conditions set forth in that certain agreement
which is attached hereto as Exhibit “B,” with the final Lease to be executed only in the event that
Pacific West’s assignee 2500 E Vineyard Avenue LLC successfully consummates the purchase of
the Site;

NOW, THEREFORE, be it hereby resolved that:

| The foregoing recitals are true and correct.

2 The Board hereby delegates authority to the Superintendent, or the
Superintendent’s designee, to take such action as may be required to effectuate the purpose of this

Resolution, including the execution of the Lease with Pacific West’s assignee, 2500 E Vineyard
Avenue LLC, successfully purchases the Site.






PASSED AND ADOPTED by the Board of Trustees at a special meeting held on the 21st
day of June, 2017 by the following vote on roll call:

AYES:
NOES:
ABSENT:
ABSTAIN:

Joe Esquivel, President of the Board of Trustees

Eleanor Torres, Clerk of the Board of Trustees






EXHIBIT A

LEGAL DESCRIPTION

All that certain real property situated in the County of Ventura, State of California, described as
follows:

Parcel 1:

Parcel A of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of California, as
shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps, in the Office of the County
Recorder of said County.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of Surface entry, as provided in deeds of records.

Depth: 500 feet
Parcel 2:

That portion of Parcel D, of Parcel Map 71-33, in the City of Oxnard, County of Ventura, State of
California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel maps, in the Office of
the County Recorder of said County, lying Southeasterly and Southerly of the Northeasterly
prolongation of the Southeasterly line of Parcel B, as shown on said Parcel Map.

Except therefrom all oil, gas minerals, and other hydrocarbon substances lying below a depth
shown below but with no right of surface entry, as provided in deeds of record.

Depth: 500 feet
Parcel 3:

A non-exclusive common use easement over a portion of Parcels B and D, in the City of Oxnard,
County of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of
Parcel Maps, in the Office of the County Recorder of said County, being a strip of land 13.00 feet
wide, the Southeasterly line thereof being that certain course and prolongation thereof shown as
North 31°14°52” East, 121.04 feet.

The sidelines of said strip of land to be prolonged or shortened to terminate in the Northeasterly
line of said Parcel D and the Southwesterly line of said Parcel B.

Parcel 4:
A non-exclusive common use easement over a portion of Parcel B, in the City of Oxnard, County

of Ventura, State of California, as shown on a Parcel Map filed in Book 13 Page 99 of Parcel Maps,
in the Office of the County Recorder of said County, described as follows:



Beginning at the Northwesterly terminus of that certain course shown as North 58°45°08” West,
165.00 feet on said parcel maps; thence,

1st: North 31°14°52” East, 9.00 feet; thence,

2nd: South 58°45°08 East, 50.00 feet; thence,

3rd: South 31°14°52” West, 9.00 feet to a point in said certain course; thence along said course,
4th: North 58°45°08” West, 50.00 feet to the point of beginning,

Parcel 5:

That portion of Lot 90 of the Rancho Santa Clara del Norte, as shown on map recorded in Book 3
Page 26 of Miscellaneous Records (Maps), in the City of Oxnard, County of Ventura, State of
California, in the Office of the County Recorder of said County, and that portion of Subdivision
91 of Rancho El Rio De Santa Clara O’ La Colonia, as described as follows:

Commencing at the most Westerly corner of the land described in Director’s Deed No. D-346.1
recorded January 28, 1973 in Book 4080 Page 715 of Official Records, in said office; thence along
the Southwesterly line of said land South 57°49°25” East, 13.00 feet to the true point of beginning;
thence,

1st: Southerly along a curve concave Easterly and having a radius of 30.00 feet, from a tangent
which bears South 12°42°28” West, through an angle of 70°31°53”, an arc distance of 36.93 feet;
thence, tangent to said curve,

2nd: South 57°49°25” East, 100.63 feet to a tangent curve concave Southwesterly and having a
radius of 235.00 feet; thence

3rd: Southeasterly along last said curve through an angle of 51°56°08” an arc distance of 213.02
feet; thence,

4th: North 84°06°43” East, 28.17 feet to that certain curve concave Southwesterly and having a
radius of 250.00 feet described as Course No. 24 in Parcel 1 of the deed to the State of California
(State Parcel 49766) recorded February 28, 1973 in Book 4080 Page 719 of Official Records, in
said office; thence,

5th: Northwesterly along said certain curve through an angle of 51°01°20”, an arc distance of
222.63 feet to the Southeasterly prolongation of said Southwesterly line; thence,

6th: Northwesterly atong said Southeasterly prolongation and said Southwesterly line to said true
point of beginning.

Assessor’s Parcel No.: 145-0-231-075
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AlR :
STANDARD MULTI-TENANT OFFICE LEASE - GROSS

1. Bask Provisions ("Basic Provisions").

1.1 Parties. This Lease {"Lease"], dated for reference purposes only June 30, 2017 , Is made by 2nd between 2500 E,
YINEVARD 5 [daho limited Habill ("Lagsor®) and Rio Schaol Digtrict ("Lessen"), {collectively the "Parties”, or
Individually a *Party").

12(a) Premises: That certain Portion of the Project {es defined below), commonly known as (street address, sulte, city, state):
2500 Vineyard Ave, 1st Floor, Oxmard, CA ("Premises”). The Premises are located in the County of Ventura , and consist of
approximately 10,034 rentable square feet and approximately 10,034 useable square feet. In addition to Lessee’s rights to use
and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as defined in
Paragraph 2.7 below) as hereinafter specified, but shall not have any rights to the roof, the exterior walls, the area above the
dropped ceilings, or the utility raceways of the building containing the Premises {"Bullding") or to any other bulldings In the Project.
The Premises, the Building, the Common Areas, the land upon which they are located, along with all other buildings and
Iimprovements thereon, are herein collectively referred to as the “Project.” The Project consists of approximately 81,610 rentable
square feet. (See also Paragraph 2)

12(b) Parking: 40 unreservedand -0-  reserved vehicle parking spaces st 8 monthly costof $0  per unreserved space
and $0  perreserved space. (See Paragraph 2.6)

13 Term: 5 yearsand ©  months ("Original Term") commencing July1, 2017 ("Commencement Date") and ending
Jume 30,2022 ("Expiration Date®). (See also Paragraph 3)

1.4 Eorly Possesslon: Jfthe Premises-are-avaliable Lessee may shall have non-exclusive possession of the Premises
commencing upon execution ofthis Lease (*Early Possession Date”). (See also Paragraphs 3.2 and 3.3)

L5 Pose Rent: $18,964.26 per month ("Base Rent®), payable onthe First day of each month commencing July 1,2017 .
{See also Paragraph 4)

*Z I this box Is checked, there are provigions In this Lease for the Base Rent to be adjusted. See Paragraph 50 .

1.6 Lessee’s Share of Operating Expense Increase: Thirty-three percent{ 33 %) ("Lessee's Share"). In the event that that
size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee’s Share to reflect
such modification.

1.7 Base Rent and Other Monies Pald Upon Exeartion:

(a) BaseRent: $18964.26 forthe period July 1-31,2017 .

{b}Secusrlty Doposit—__ {*Security Deposit™),{Sea-alsc Paragraph-S)

{c)}—Parking:-__ forthepedod .

{—Cthep—__ e -

{¢) Totul Due Upon Execution of this Lease: $18.964.26 .

1.8 Agreed Use: General office for School District Administration . (See also Paragraph 6)

1.9 Base Year; Insuring Parly. The Base Yearls 2017 . Lessor is the “Insuring Party”. {See also Paragraphs 4.2 and 8)

110  Real Estate Brokers. {See also Paragraph 15 and 25)

(a) Representation: The following real estate brokets (the "Brokers") and brokerage relationships exist in this transaction
(check applicable boxes):

! __ represents Lessor exclusively ("Lessor's Brokar®);

- ___ represents Lessee exclusively ["Lassee's Broker®); or

* Lee & Assoclates-LA North/Ventura, Inc. represents both Lessor and Lessee ("Dual Agency®).

(b} Payment to Brokers. Upon exscution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the
brokerage fee agreed to In a separate written agreement {or if there is no such agreement, the sum of __ or 0__ % of the total
Base Rent) for the brokerage services rendered by the Brokers,

112 c torThe obligati Ethal Jor this ‘el toed by {'G ror)—{See.aL
Pamgmph2d)

112  Business Hours forthe Bullding: 7 _am.to 7 __ p.m., Mondays through Fridays {(except Bullding Holldays) and 9
am.to 1 p.m. on Saturdays {except Building Holidays). "Bullding Holidays" shall mean the dates of observation of New Year's
Day, President's Dzy, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and __.

113  Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the
following within the Premises:

 Janitorlal services
* Electricity
Other {specify): __

114  Attachments. Attached hereto are the following, all of which constitute a part of this Lease:

~ an Addendum consisting of Paragraphs 50 _ through 63 ;

* a plot plan depicting the Premises;

~ @ current set of the Rules and Regulations;
. aWork Letter;
a Janitorial schedule;

=/ other (specify): Agency Disclosure .
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2. Premises.

21 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and
upon all of the terms, covenants and conditions set forth In this Lease. While the approximate square footage of the Premises may
have been used In the marketing of the PremIses for purposes of comparison, the Base Rent stated herein is NOT tied to square
footage and is not subject to adjustment should the actusl size be determined to be different. NOTE: Lessee ks advised to verify the
actual skze prior to executing this Leasa.

2.2 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early
Possession Date, whichever first occurs ("Start Date™}, and warrants that the existing electrical, plumbing, fire sprinkler, lighting,
heating, ventilating and air conditioning systems ("HVAC"), and all other items which the Lessor Is obligated to construct pursuant to
the Work Letter attached hereto, If any, other than those constructed by Lessee, shall be in good aperating condition on said date,
that the structural elements of the roof, bearing walls and foundation of the Unit shall be free of materlal defects, and that the
Premises do not contain hazardous levels of any mold or fungi defined as toxic under applicable state or federat law. Lessor also
warrants, that unless otherwise specified in writing, Lessor Is unaware of {I) ary recorded Notices of Default affecting the Premise; {ii)
any delinquent amounts due under any loan secured by the Premises; and (iii) any bankruptcy proceeding affecting the Premises,

2.3 Compliance. Lessor warrants that to the best of its knowledge the Improvements on the Premises and the Commeon Areas
comply with the buliding codes, applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable
Requirements") that were in effect at the time that each iImprovement, or portion therecf, was constructed. Sald warranty does not
apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or
any similar laws as a result of Lessee's use (see Paragraph 49), or to any Altsrations or Utliity Installations (as defined In Paragraph
7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the 2oning and other
Applicable Requirements are appropriate for Lessee's Intended use, and acknowledges that past uses of the Premises may no
longer be allowed. If the Premises do not comply with sald warranty, Lessor shall, except as otherwise provided, promptly after
receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same. If
the Applicable Requirements are hereafter changed so as to require during the term of this Lease the construction of an addition to
or an alteration of the Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical modification of
the Premises {"Capital Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows:

(a} Sublect to Paragraph 2.3(c) below, if such Capltal Expenditures are required as a result of the specific and unique use of
the Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided,
however, that i such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months® Base
Rent, Lessee may Instead terminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after recelpt of Lessee's
termination notice that Lessor has elected to pay the difference between the actual cost thereof and the amount equal to 6 months’
Base Rent. If Lessee elects termination, Lessee shall inmediately cease the use of the Premises which requires such Capital
Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days thereafter. Such termination date
shall, however, in no event be earlier than the last day that Lessee could legally utiize the Premises without commencing such
Capital Expenditure.

{b) If such Capltal Expenditure is not the result of the specific and unique use of the Premises by Lessee {such as,
governmentally mandated selsmic modifications), then Lessor shall pay for such Capital Expendlture and Lessee shall only be
cbligated to pay, each month during the remainder of the term of this Lease or eny extenslon thereof, on the date that on which the
Base Rent is due, an amount equal to 1/144th of the portfon of such costs reasonably attributable to the Premises. Lessee shall pay
Interest on the balance but may prepay its obligation at any time. I, however, such Capital Expenditure is required during the last 2
years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its share thereof, Lessor shall have
the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in writing, within 10 days
after recelpt of Lessor’s termination notice that Lessee will pay for such Capitaf Expenditure. If Lessor does not elect to terminate,
and falls to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with interest, from
Rent until Lessor's share of such costs have been fully paid. if Lessee Is unable to finance Lessor's share, or if the balance of the Rent
due and payable for the remainder of this Lease is not sufficlent to fully relmburse Lessee on an offset basis, Lessee shall have the
right to terminate this Lease upon 30 days written notice to Lessor.

{c) Notwithstanding the above, the provisions conceming Capital Expenditures are intended to apply only to
non-volurstary, unexpected, and new Applicable Requirements. If the Capital Expenditures are Instead triggered by Lessee as a result
of an actual or proposed change In use, change In intensity of use, or modification to the Premises then, and In that event, Lessee
shall either: (i) immedlately cease such changed use or intensity of use and/or take such other steps as may be necessary to
ellminate the requirement for such Capital Expenditure, or {ll) complete such Capital Expenditure at its own mxpense, Lessee shall
not have any right to terminate this Lease.

24 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to Inspect and measure the Premises,
(b) Lessee has been advised by Lessor and/or Brokers to satisfy tself with respect to the size and condition of the Premises [including
but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable
Requirements), and their sultabllity for Lessee's intended use, {¢) Lessee has made such investigation as it deems necessary with
reference to such matters and assumes all responsibility therefor as the same relate to Its occupancy of the Premises, {d) It is not
relying on any representation as to the slze of the Premises made by Brokers or Lessor, {e) the square footage of the Premises was
not materlal to Lessee's decislon to [ease the Premises and pay the Rent stated herein, and {f) neither Lessor, Lessor's agents, nor
Brokers have made any oral or written representations or warranties with respect to sald matters other than as set forth In this
Lease. In addition, Lessor acknowledges that: (i) Brokers have made no representations, promises or warranties concerning Lessee's
ability to honor the Lease or sultabillty to occupy the Premises, and (i) it is Lessor's sole responsibility to investigate the financial
capabliity and/or suitabllity of all proposed tenants.

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect i
immediatety prior to the Start Date, Lessee was the owner or occupant of the Premises. tn such event, Lessee shall be responsible
for any necessary corrective work.

2.6 Vehicle Parking. So long as Lessee is not in default, and subject to the Rules and Regulations attached hereto, and as

I established by Lessor from ﬂme to Iime, Lessee shall be entltled to rent and use the number of parklng spaces specified In Paragraph
i_z(b 2 ta = = ) n D

(&) If Lessee commits, permlts or allows any of the pmhlhltedactlvttles descrihed In the Lease or the rules then in effect,
then Lessor shall have the right, without notice, In addition to such other rights and remedies that it may have, to remove or tow
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away the vehicle involved and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

{b) The monthly rent per parking space specified in Paragraph 1.2{b} is subject to chenge upon 30 days prior written notice
to Lessee. The rent for the parking is payable one month In advance prior to the first day of each calendar month.

2.7 Common Areas - Definltion. The term "Commeon Areas" is defined as all areas and facilities cutside the Premises and
within the exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided
and designated by the Lessor from time to time for the generat nonexclusive use of Lessor, Lessee and ather tenants of the Project
and thelr respective employees, suppliers, shippers, customers, contractors and invitees, Including, but not limited to, common
entrances, lobbles, corridors, stairwells, public restrooms, elevators, parking areas, loading and unloading areas, trash areas,
roadways, walkways, driveways and landscaped areas.

2.8 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, supgpliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to
such use, the Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under
the terms hereof or under the terms of any rules and regulations or restrictions governing the use of the Project. Under no
circumstances shall the right herein granted to use the Common Areas be deemed to Include the right to store any property,
temporarlly or permanently, In the Common Areas. Any such storage shall be permitted only by the prior written consent of Lessor
or Lessor's designated agent, which cansent may be revoked at any time. In the event that any unauthorized storage shall occur,
then Lessor shall have the right, without netice, in addition to such other rights and remedies that it may have, to remove the
praperty and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

2.9 Common Areas - Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shafl have the exclusive
control and management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce
reasonable rules and regulations ("Rules and Regulations”) for the management, safety, care, and cleanliness of the grounds, the
parking and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or tenants of
the Building and the Project and their invitees. The Lessee agrees to abide by and conform to all such Rules and Regulations, and
shall use its best efforts to cause Its employees, suppliers, shippers, customers, contractors and invitees to so abide and conform,
Lessor shall not be respensible to Lessee for the noncompliance with sald Rules and Regulations by other tenants of the Project.

210 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

{a) To make changes to the Common Areas, including, without limitation, changes in the lpcation, size, shape and number
of the lobbles, windows, stalrways, air shafls, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas,
Ipading and unlcading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;

(b} To close temporarily any of the Cornmon Areas for maintenante purposes so long as reasonable access to the Premises
remains available;

{c) To designate other land outside the boundarles of the Project to be a part of the Common Areas;

{d) To add additional bulldings and improvements to the Common Areas;

{e) Touse the Common Areas while erigaged in making additional Improvements, repairs or alterations to the Project, or
any portion thereof; and

{f) To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and
Project as Lessor may, in the exercise of sound business judgment, deem ta be appropriate.

3. Temm.

3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3,

3.2 Early Possassion. Any provision herein granting Lessee Early Possession of the Premises Is subject to and conditioned upon
the Premises being avallable for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a
non-exclusive right to occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the
abligation to pay Base Rent shall be abated for the perlod of such Early Possession. All other terms of this Lease (induding but not
limited to the obligations to pay Lessee's Share of the Operating Expense Increase) shall be In effect during such period. Any such
Early Possession shall not affect the Explration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to
Lessee by the Commencement Date. If, despite sald efforts, Lessor is unable to deliver pessession by such date, Lessor shall not be
subject to any lfability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not,
however, be obligated to pay Rent or perform Its other obligations until Lessor delivers possession of the Pramises and any period of
rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and continue for a
period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts
or omissions of Lessee. If possesslon Is not delivered within 60 days after the Commencement Date, as the same may be extended
under the terms of any Work Letter executed by Parties, Lessae may, at Its option, by notice in writing within 10 days after the end of
such 60 day perind, cancel this Lease, in which event the Parties shali be discharged from all obligations hereunder. If such written
notice is not received by Lessor within said 10 day period, Lessee’s right to cancel shall terminate. If possession of the Premises is
not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached
between Lessar and Lessee, in writing.

3.4 Lessee Compliance. Lessor shall not be required to dellver possession of the Premises to Lessee until Lessee complles with
its obligation to provide evidence of insurance {Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to
perform all of its abligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's
election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other
conditions prior to or concurrent with the Start Date, the Start Date shall acour but Lessor may elect to withhold possession untii
such conditions are satisfied.

4. Rent.

4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit)
are deemed to be rent ("Rent").

4.2 Operating Expense increase. Lessee shall pay to Lessor during the term hereof, In addition to the Base Rent, Lessee's Share
of the amount by which all Operating Expenses for each Comparlson Year exceads the amount of all Operating Expenses for the Base
Year, such excess belng hereinafter referred to as the "Operating Expense Increase”, in accordance with the following provislons:

{a) "Base Year" is as spedified in Paragraph 1.9.
(b} "Comparison Year" Is defined as each calendar year during the term of this Lease subsequent to the Base Year;
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provided, however, Lessee shali have no obligation to pay a share of the Operating Expense Increase applicable to the first 12 months
of the Lease Term (other than such as are mandated by a governmental authority, as to which government mandated expenses
Lessee shall pay Lessee's Share, notwithstanding they occur during the first twelve (12) months), Lessee's Share of the Operating
Expense Increase for the first and last Comparison Years of the Lease Term shall be prorated according to that portion of such
Comparison Year as to which Lessee is responsible for a share of such increase.

{c) The following costs relating to the ownership and operation of the Project, calculated as if the Project was at least 95%
occupied, are defined as "Operating Expenses™:

{l} Costs relating to the operation, repair, and malntenance in neat, clean, safe, good order and condition, but not the
replacement (see subparagraph (g}), of the following:

(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and window
coverings, and including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways,
parkways, driveways, landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, bullding exteriors and
roofs, fences and gates;

{bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication systems and
other equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators,
tenant directories, fire detection systems including sprinkler system maintenance and repalr,

{cc) All other areas and improvements that are within the exterlor boundaries of the Project but outside of the
Premises and/for any other space occupled by a tenant.

(if} The cost of trash disposal, janttorlal and security services, pest control services, and the costs of any environmental
inspections;

{ili} The cost of any other service to be provided by Lessor that is elsewhere In this Lease stated to be an *Operating
Expense";

{iv) The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 and any
deductible portion of an insured loss concerning the Building or the Common Areas;

{v} The amount of the Real Property Tanes payable by Lessor pursuant to paragraph 10;

{vi) The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered;

{vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used in maintaining and/or
cleaning the Project and atcounting and management fees attributable to the operation of the Project;

{vil)  The cost of any capital Improvement to the Building or the Project not covered under the provisions of
Paragraph 2.3 provided; however, that Lessor shall allocate the cost of any such capital Improvement over a 12 year perlod and
Lessee shall not be required to pay more than Lessee's Share of 1/144th of the cost of such Capital Expenditure in any given month;

{Ilx) The cost to replace equipment or improvements that have a useful life for accounting purposes of 5 years or less.

{x) Reserves set aside for maintanance, repair and/or replacement of Common Area improvements and equipment.

{d) Any itemn of Operating Expense that is specifically attributable to the Premises, the Building or to any other buiiding in
the Project or to the operation, repalr and malntenance thereof, shall be allocated entirely to such Premises, Bullding, or other
building. However, any such Item that Is not specifically attributable to the Bullding or to any other buliding or to the operation,
repair and maintenance thereof, shalf be equitably allocated by Lessor to all bulldings In the Project.

(e) The incluslon of the improvements, facilities and services set forth in Subparagraph 4.2{c) shall not be deemed to
Impose an obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project
already has the same, Lessor already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some
of them.

{f) Lessee's Share of Operating Expense Increase is payable monthiy on the same day as the Base Rent is due hereunder.
The amount of such payments shall be based on Lessor’s estimate of the Operating Expense Expenses. Within 60 days after written
request (but not more than once each year) Lessor shall deliver to Lessee a reasonably detalled statement showling Lessee's Share of
the actual Common Area Operating Expenses for the preceding year. If Lessee's payments during such Year exceed Lessee's Share,
Lessee shall credit the amount of such over-payment against Lessee's future payments. If Lessee’s payments during such Year were
less than Lessee's Share, Lassee shall pay to Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of
said statement. Lessor and Lessee shali forthwith adjust between them by cash payment any balance determined to exist with
respect to that portion of the last Comparison Year for which Lessee Is responsible as to Operating Expense Increases,
notwithstanding that the Lease term may have terminated before the end of such Comparison Year.

{g) Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roef,
foundations, exterior walls or a Common Area capital improvement, such as the parking lot paving, elevators, fences that have a
useful life for accounting purposes of 5 years or more,

{h) Operating Expenses shali not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
otherwise reimbursed by any third party, other tenant, or by insurance proceeds.

4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor In lawful money of the United States on or before
the day on which it is due, without offset or deduction {except as specifically permitted in this Lease). All monetary amounts shail be
rounded to the nearest whole dollar. In the event that any involce prepared by Lessor Is Inaccurate such Inaccuracy shall not
constitute 3 waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for any period during the term
hereof which is for Jess than one full calendar month shall be prorated based upon the actual number of days of said month.
Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to
time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a walver of Lessor’s rights to
the balance of such Rent, regardiess of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 In
addition to any Late Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applled
first to accrued late charges and attorney's fees, second to accrued Interest, then to Base Rent and Common Area Operating
Expenses, and any remalning amount to any other outstanding charges or costs.
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6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which ks reasonably
comparable thereto, and for no other purpose. Lessee shak not use or permit the use of the Premises in a manner that Is unlawful,
creates damage, waste or a huisance, or that disturbs occupants of or causes damage to nelghboring premises or properties. Other
than gulde, signal and seeing eye dogs, Lessee shzll not keep or allow in the Premises any pets, animals, birds, fish, or reptiles.
Lessor shall not unreasonably withhold or delay its consent to any written request for a modification of the Agreed Use, 50 long as
the same will not impalr the structural integrity of the improvements of the Building, will not adversely affect the mechanical,
electrical, HVAC, and other systems of the Bullding, and/or will not affect the exterior appearance of the Building. If Lessor elects to
withhald consent, Lessor shall within 7 deys after such request give written notification of same, which notice shall include an
explanation of Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substancas.

{a) Reporisble Uses Require Consent. The term “Hazardous Substance® as used In this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in comblnation with
other materials expected to be on the Premises, is either: (1} potentially injurious to the public health, safety or weifare, the
environment or the Premises, {H) regulated or monitored by any governmental authority, or {jii) a basis for potential liability of Lessor
to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include,
but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oll or any products, byproducts or fractions thereof. Lessee
shall not engage In any activity In or on the Premises which constitutes a Reportable Use of Hazardous Substances without the
express prior written consent of Lessor and timely compliance {at Lessee's expense) with all Applicable Requirements. *Reportable
Use” shall mean (i) the Installation or use of any above or below ground storage tank, (i) the generation, possession, storage, use,
transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice,
registration or business plan Is required to be filed with, any governmental authority, and/or (ill} the presence at the Premises of a
Hazardous Substance with respect to which any Applicable Requirements requires that a notice be given to persons entering or
occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and customary
materials reasonably required to be used In the normal course of the Agreed Use such as ordinary office supplies (copier toner, liquid
paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is
not & Reportable Use, and does pot expose the Premises or neighboring property to any meaningful risk of contamination or demage
or expase Lessor to any llabllity therefor. In addition, Lessor may condition its consent to any Reportable Use upon receiving such
additional assurances as Lessor reasonably deems necessary to protect iiself, the public, the Premises and/or the environment
against damage, contamination, injury and/or liability, induding, but not limited to, the installation {and removal on or before Lease
expiration or termination) of protective modifications (such as concrete encasements) and/or increasing the Security Deposit,

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to belleve, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written
notice of such fact to Lessor, and provide Lessor with a copy of any report, notice, clalm or other documentation which it has
conceming the presence of such Hazardous Substance.

{c) Lasses Ramediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under,
or about the Premises (Including through the plumbing or sankary sewer system} and shall promptly, at Lessee’s expense, comply
with all Applicable Requirements and take all Investigatory and/or remedial action reasonably recommended, whether or not
formally ordered or required, for the cleanup of any contamination of, and for the malntenance, security and/or monitoring of the
Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertalning to or Involving any
Hazardous Substance brought ontoe the Premises during the term of this Lease, by or for Lessee, or any third party.

{d) lesseeindemnification. Lessee shall Indemnify, defend and hold Lessar, its agents, employees, lenders and ground
lessor, if any, harmless from and agalnst 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 Lessee,
or any third party {provided, however, that Lessee shall have no liability under this Lease with respect to underground migration of
eny Hazerdous Substance under the Premises from aress outside of the Project not caused or contributed to by Lassee). Lessee's
obligations shall include, but not be limited to, the effects of any contamination or Injury to person, property or the environment
created or suffered by Lesses, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive
the expiration or termination of this Lease. No termination, cancellation or release agreement entered into by Lessor and Lessee
shall release Lessee from Its obligations under this Lease with respect 1o Hazardous Substances, unless specifically sc agreed by
Lessor In writing at the time of such agreement.

{e) Lessor Indemnification. Except as otherwise provided In paragraph 8.7, Lessor and Its successors and assigns shall
indemnify, defend, relmburse and hold Lessee, Its employees and lenders, harmless from and against any and all environmental
demages, including the cost of remediation, which result from Hazardous Substances which existed on the Premises prior to Lessee's
oceupancy or which are caused by the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations,
as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of Investigation, removal,
remnediation, restoration and/or ahatement, and shall survive the expirztion or termination of this Lease.

{f) investigations and Remediations. Lessor shall retain the responsibllity and pay for any Investigations or remediation
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measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the
Premises prior to Lessee's accupancy, unless such remediation measure is required as a result of Lessee's use {including
"Alterations"”, as defined in paragraph 7.3(a} below) of the Premises, in which event Lessee shall be responsible for such payment.
Lessee shall cooperate fully in any such activities at the request of Lessor, including allowing Lessor and Lessor's agents ta have
reasonable access to the Premises at reasonable times in order to earry out Lessor’s investigative and remedial responsibilities,

(g} Lessor Termination Option. If a Hazardous Substance Condition {see Paragraph 9.1(e)) accurs during the term of this
Lease, unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof
required by the Applicable Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under
Paragraph 6.2{d) and Paragraph 13}, Lessor may, at Lessor's option, either () investigate and remediate such Hazardous Substance
Condition, if required, as soon as reasonably passible at Lessor’s expense, In which event this Lease shall continue in full force and
effect, or (ii) if the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever
is greater, give written natice to Lessee, within 30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous
Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such notice. In the event
Lessor elects to give 2 termination hotice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount
equal to 12 times the then monthiy Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or
satisfactory assurance thereof within 30 days following such commitment. In such event, this Lease shall continue in full force and
effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after the required funds are available. I
Lessee does not give such natice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee's Compllance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any
applicable fire Insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consuitants which
relate in any manner to the Premises, without regard to whether said Applicable Requirements are now in effect or become effective
after the Start Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits
and other documents, and other information evidencing Lessee’s compliance with any Applicable Requirements specified by Lessor,
and shall immediately upon receipt, notify Lessor 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 fallure of Lessee or the Premises to comply with
any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: i) any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conduclve to the production of mold; or {ii} any
mustiness or other odors that might indicate the presence of mold in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender" {as defined in Paragraph 30) and consultants authorized by Lessor
shall have the right to enter into Premises at any time, In the case of an emergency, and otherwise at reasanable times, after
reasonable notice, for the purpose of inspecting and/or testing the condltien of the Premises and/or for verifying compllance by
Lessee with this Lease. The cost of any such inspections shall be pald by Lessor, uniess a violation of Applicable Requirements, or a
Hazardous Substance Condition (see Paragraph 9.1e) Is found to exist or be Immlinent, or the Inspection is requested or ordered bya
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such
inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material
safety data sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor. Lessee acknowledges that any failure
on its part to aliow such inspections or testing will expose Lessor to risks and potentially cause Lessor to Incur costs not
contemplated by this Lease, the extent of which will be extremely difficult to ascertaln. Accordingly, should the Lessee fall to ailow
such inspections and/or testing in a timely fashion the Base Rent shall be automatically increased, without any requirement for
natice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater for the remainder to the
Lease. The Parties agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs
that Lessor will incur by reason of Lessee’s failure to allow such inspection and/or testing. Such increase in Base Rent shall in no
event constitute a walver of Lessee's Default or Breach with respect to such failure nor prevent the exercise of any of the other rights
and remedies granted hereunder,

7. Maintenance; Repalrs; Utility Installations; Trade Fixtures and Alterations.

7.1 Lessee's Obligations. Netwithstanding Lessor’s obligation to keep the Premises in good condition and repair, Lessee shall be
responsible for payment of the cost thereof to Lessor as additional rent for that portion of the cost of any malntenance and repair of
the Premises, or any equipment {(wherever located) that serves only Lessee or the Premises, to the extent such cost is attributable to
abuse or misuse. In addition, Lessee rather than the Lessor shall be responsible for the cost of painting, repairing or replacing wall
coverings, and to repair or replace any similar improvements within the Premises. Lessor may, at its option, upon reasonable notice,
elect to have Lessee perform any particular such maintenance or repairs the cost of which is otherwise Lessee's responsibility
hereunder,"

7.2 Lessor's Obligations. Subject to the provislons of Paragraphs 2.2 {Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6
{Use), 7.1 {Lessee's Obligations), 9 (Damage or Destruction) and 14 {Condemnation), Lessor, subject to reimbursement pursuant to
Paragraph 4.2, shall keep in good order, condition and repair the foundations, exterior wails, structural condition of interior bearing
walls, exterior roof, fire sprinkler system, fire alarm and/or smoke detection systems, fire hydrants, and the Common Areas.

7.3 Utility Instailations; Trade Fixtures; Alterations.

{a} Definitions. The term "Utility Installations” refers to ali floor and window coverings, air lines, vacuum lines, power
panels, electrical distribution, security and fire protection systems, communlcation cabling, lighting fixtures, HVAC equipment, and
plumbing In or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed
without doing material damage to the Premises. The term "Alterations™ shall mean any modification of the improvements, other
than Utility Installations or Trade Fixtures, whether by addition or deletion. "Lessee Owned Alterations and/or Utility Installations”
are defined as Alteratlons and/or Utility [nstallations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4{a).

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written
consent. Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises {excluding the
roof} without such consent but upan notice ta Lessor, as long as they are not visible from the outside, do not involve puncturing,
relocating or removing the roof, ceilings, floors or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety
systems, do not trigger the requirement for additional modifications and/or improvements to the Premises resulting from Applicable
Requirements, such as compliance with Title 24, and the cumulative cost thereof during this Lease as extended does not exceed
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$2000. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof
without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize 2
contractor chosen and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which
require the consent of the Lessor shall be presented to Lessor in written form with detalled plans. Consent shall be deemed
conditioned upon Lessee's: {i} acquiring all applicable governmental permits, (i) furnishing Lessor with coples of both the permits
and the plans and specifications prior to commencement of the work, and (ill} compllance with all conditions of sald permits and
other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed In a
warkmanlike manner with good and sufficient materlals. Lessee shall promptly upon completion furnish Lessor with as-built plans
and specifications. For work which costs an amount In excess of one month's Base Rent, Lessor may condition Its consent upon
Lessee provlding a lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility
Installation and/or upon Lessee’s posting an additional Security Deposit with Lessor.

{c} liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished
1o or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien agalnst
the Premises or any interest therein. Lessee shall give Lessor not fess than 10 days notice prior to the commencement of any work
in, on or about the Premises, and Lessor shall have the right to post notices of non-responsibliity, If Lessee shall contest the validity
of any such llen, claim or demand, then Lessee shall, at Its sole expense defend and protect ltself, Lessor and the Premises against
the same and shall pay and satisfy any such adverse Judgment that may be rendered thereon before the enforcement thereof, If
Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the amount of such contested lien, ciaim or
demand, indemnifying Lessor against liability for the same. I Lessor elects to particlpate in any such action, Lessee shall pay Lessor's
attorneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as herelnafter provided, all Alterations and
Utility Installations made by Lessee shall be the property of Lessee, but considered @ part of the Premises. Lessor may, at any time,
elect In writing to be the owner of all or any specified part of the Lessee Owned Alterations and Utility Instalations. Unless
atherwise Instructed per paragraph 7.4{b} hereof, all Lessee Owned Alterations and Utllity Installations shall, at the expiration or
termination of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prier to the
end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the
expiration or termination of this Lease. Lessor may require the removal at any time of alf or any part of any Lessee Owned
Alterations or Utility installations made without the required consent.

{c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date,
with all of the Improvements, parts and surfaces thereof clean and free of debrls, and In good operating order, condition and state of
repalr, ordinary wear and tear excepted, “Ordinary wear and tear” shall not include any damage or deterioration that would have
been prevented by good maintenance practice. Notwithstanding the foregoing, If the Lessee occuplas the Premises for 12 menths or
less, then Lessee shall surrender the Premises in the same condition as delivered to Lessee on the Start Date with NO allowance for
ordinary wear and tear. Lessee shall repalr any damage occasioned by the installation, maintenance or removal of Trade Fixtures,
Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank installed
by or for Lessee. Lessee shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by or for
Lessee, or any third party {except Hazardous Substances which were deposited via underground migration from areas cutside of the
Premises) to the level spedfied in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and shall be removed
by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be
deemed to have besn abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The fallure by
Lessee to timely vacate the Premises pursuant to this Paragraph 7.4{c) without the express written consent of Lessor shall constitute
2 holdover under the provisions of Paragraph 26 below.

8. Insurance; iIndemnity.
8.1 Insurance Premiums. The cost of the premiums for the Insurance policies maintained by Lessor pursuant to paragraph 8 are
included as Operating Expenses (see paragraph 4.2 (c){ivl)). Said costs shall include Increases in the premiums resulting from
additional eoverage related to requirements of the holder of a mortgage or deed of trust covering the Premises, Building andfor
Project, increased valuation of the Premises, Bullding and/or Project, and/or s general premium rate increase. Sald costs shall not,
however, Include any premium increases resulting from the nature of the occupancy of any other tenant of the Building, If the
Project was not Insured for the entirety of the Base Yaar, then the base premium shall be the lowest annual premium reasonably
abtalnable for the required insurance as of the Start Date, assuming the most nominal use possible of the Building and/or Project. In
no event, however, shall Lessee be responsible for any portion of the premium cost attributable to liability insurance coverage In
excess of $2,000,000 procured under Paragraph 8.2(b).
8.2 Uability Insurance. (See Addendum)

£.3 Property Insurance - Bullding, Improvements and Rental Value,
{a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of
Lessor, with foss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Bullding and/or Project. The
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amount of such Insuranca shall be equal to the full Insurable replacement cost of the Bullding and/or Project, as the same shall exist
from time to time, or the amount required by any Lender, but In no event more than the commercially reasonable snd svailable
Insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shafl be
Insured by Lessee not by Lessor. If the coverage is avzilable and commercially appropriate, such policy or policies shall insure against
all risks of direct physical loss or demage [except the perils of flood and/or earthquake unless required by a Lender), Induding
coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition,
reconstruction or replacement of any portion of the Premises as the result of a covered loss. $aid policy or policies shall also contain
an agreed valuation provision in lieu of any coinsurance clause, walver of subrogation, and inflation guard protection causing an
increase In the annual property Insurance coverage amount by a factor of not less than the adjusted U.S, Department of Labor
Consumer Price Index for All Urban Consumers for the city nearest to where the Premises are located. If such insurance coverage has
@ deductible clause, the deductible amount shall not exceed 55,000 per occurrence.

{c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for

the Common Areas ot other buildings in the Project If said increase is caused by Lessee’s acts, omissions, use or occupancy of the
Premises.

{d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to Insure Lessee Qwned
Afterations and Utility Installations unless the item In question has become the property of Lessor under the terms of this Lease.

8.6 Walver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve
the other, and walve thelr 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 walvers is not limited by the amount of
insurance carrled or required, or by any deductibles applicable hereto. The Partles agree to have their respective property damage
insurance carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so long
@s the Insurance is not invalldated thereby.

8.7 Indemnlty. Except for Lessor's gross negiigence or willful misconduct, Lessee shall indemnify, protect, defend and hold
harmless the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all
claims, loss of rents and/or damages, liens, jJudgments, 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 Lessee. If any action or proceeding is brought
against Lessor by reason of any of the foregoing matters, Lessee shall upon notice defend the same at Lessee's expense by counsel
reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee In such defense. Lessor need not have first paid ary such
ciaim in order to be defended or indemnified.

8.9 Falfure to Provide Insurance. Lessee acknowledges that any failure on Its part to obtain or maintain the Insurance required
herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will
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be extremely difficult to ascertain. Accordingly, for any month ar portion thereof that Lessee does not maintain the required
insurance and/or does not provide Lessor with the required binders or certificates evidencing the existence of the required
insurance, the Base Rent shall be automatically increased, without any requirement for notice ta Lessee, by an amount equal te 10%
of the then existing Base Rent or $100, whichever is greater. The parties agree that such Increase in Base Rent represents fair and
reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to maintaln the required
insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the fallure to
maintaln such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relleve Lessee of lts
obligation to malntain the insurance speclfied in this Lease.

9. Damage or Destruction.

9.1 Definitions.

(3} "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in 3 months or less from the date of the damage or
destruction, and the cost thereof does not exceed a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30
days from the date of the damage or destruction as to whether or not the damage Is Partial or Total.

{b} "Premises Total Dastruction” shall mean damage or destruction to the improvements on the Premises, other than
Lessee Owned Alterations and Utility Instaliations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from
the date of the damage or destruction and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify
Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

{c) "Insured Loss™ shall mean damage or destruction to improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance
described in Paragraph 8.3{a), irespective of any deductible amounts or eoverage limits involved.

(d) "Replacement Cost" shall mean the cost to repalr or rebuild the improvements owned by Lessor at the time of the
occurrence to thelr condition existing immediately prior thereto, including demalition, debrls removal and upgrading required by the
operation of Applicable Requirements, and without deduction for depreclation.

(e} "Hazardous Substance Condltion" 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 restoration.

9.2 Partial Damage - Insured Lass. i a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage {but not Lessee’s Trade Fixtures or Lessee Owned Aherations and Utility Installations) as soon as
reasonably possible and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor’s election,
make the repair of any damage or destruction the total cost to repair of which is $5,000 or less, and, In such event, Lessor shall make
any applicable insurance proceeds avallable to Lessee on 2 reasanable basis for that purpose. Notwithstanding the foregoing, if the
required Insuranee was not In force or the insurance proceeds are not sufficlent to effect such repair, the Insuring Party shall
promptly contribute the shortage in proceeds as and when required to complete sald repalrs, In the event, however, such shortage
was due to the fact that, by reason of the unigue nature of the Improvements, full replacement cast insurance coverage was not
commerclally reasonable and avallable, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully
restore the unlque aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance
thereof, within 10 days following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as
reasonably possible and this Lease shall remain in full force and effect. If such funds or assurance are not received, Lessor may
nevertheless elect by written notice 1o Lessee within 10 days thereafter to: (i) make such restoration and repair as s commercially
reasonable with Lessor paying any shortage In proceeds, In which case this Lease shall remaln in full force and effect, or (1) have this
Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repalr any
such damage or destruction. Premises Partlal Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding
that there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs i
made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that s not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee {In which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such
damage as soon as reasonably possible at Lessor's expense (subject to reimbursement pursuant to Paragraph 4.2), In which event
this Lease shall continue in full force and effect, or (i) terminate this Lease by giving written notice to Lesses within 30 days after
recelpt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 days following the date of
such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
termination notice to give written notice to Lessor of Lessee’s commitment to pay for the repair of such damage without
reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after
making such commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proceed to make such
repairs as soon as reasonably possible after the required funds are avallable. If Lessee does not make the required commitment, this
Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall
terminate 60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct
of Lessee, Lessor shall have the right to recover Lessor's damages from Lessee, except as provided In Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repalr
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date
of accurrence of such damage by giving a written tarmination notice to Lessee within 30 days after the date of occurrence of such
damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the
Premises, then Lessee may preserve this Lease by, (a) exercising such option and (b} providing Lessor with any shortage In insurance
proceeds (or adequate assurance thereof) needed to make the repairs on ot before the earlier of (i} the date which is 10 days after
Lessee's recelpt of Lessor's written notice purporting to terminate this Lease, or (ii) the day prior to the date upon which such option
expires. if Lessee duly exercises such option during such perfod and provides Lessor with funds {or adequate assurance thereof} to
cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repalr such damage as soon as
reasonably possible and this Lease shall continue In full force and effect. If Lessee falls to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate an the date specified in the termlnation notice and Lessee's
option shall be extinguished.

9.6 Abatement of Rent; Lessee's Remedies.
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(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition
for which Lessee Is not responsible under this Lease, the Rent payable by Lessee for the perlod required for the repalr, remediation
or restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is Impaired, but not
1o exceed the proceeds received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by
Lessee, and Lessor shall have no liability for any such damage, destruction, remediation, repair or restoration except as provided
herein.

(b) Remedles. If Lessor is obligated to repair or restore the Premises and does not commence, In a substantial and
meaningful way, such repair or restoration within 90 days after such cbligation shall accrue, Lessee may, at any time prior to the
commencement of such repalr or restaration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of
Lessee's election to terminate this Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such
notice and such repair or restoration is net commenced within 30 days thereafter, this Lease shall terminate as of the date specified
in said notice. if the repair or restoration is commenced within such 30 days, this Lease shall continue in full force and effect.
"Commence" shall mean either the unconditional authorization of the preparation of the required plans, or the beginning of the
actual work on the Premises, whichever first oecurs.,

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an-equitable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in
addition, return to Lessee so much of Lessee's Security Deposit as has not been, or 1s not then required to be, used by Lessor.

10. Real Property Taxes.

101  Definitlons. 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;
andfor license fee imposed upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other
income therefrom, and/or Lessor’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 Project address. "Res) Property Taxes" shall also include any tax, fee, levy, assessment or
charge, ar any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to,
@ change In the ownership of the Project, {ii} a change in the improvements thereon, and/or {jii) levied or assessed on machinery or
equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable
to the Project, and said payments shall be inciuded in the calculation of Operating Expenses in accordance with the provisions of
Paragraph 4.2.

10.3  Additional Improvements. Operating Expenses shall not include Real Praperty Taxes specified in the tax assessor’s
records and work sheets as being caused by additional impravements placed upon the Project by other lessees or by Lessor for the
exclusive enjoyment of such cther lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time
Operating Expenses are payable under Paragraph 4.2, the entirety of any increase In Real Property Taxes if assessed solely by reason
of Alterations, Trade Fixtures or Wtility Installations placed upon the Premises by Lessee or at Lessee's request or by reason of any
alterations or improvements to the Premises made by Lessor subsequent to the execution of this Lease by the Parties.

10.4  loint Assessment. If the Bullding Is not separately assessed, Real Property Taxes allocated to the Bullding shall be an
equitable proportion of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such
proportion to be determined by Lessor from the respective valuations assigned in the assessor's work sheets or such other
information as may be reasonably available. Lessor's reasonable determination thereof, in good faith, shall be conclusive.

105  Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee
Owned Alterations and Utility Instailations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in
the Premises. When possible, Lessee shall cause its Lessee Owned Alterations and Utility installations, Trade Fixtures, furnishings,
equipment and all other personal property to be assessed and billed separately from the real property of Lessor. If any of Lessee's
said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property within
10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

11. Utilitles and Services.

11.1  Services Provided by Lessor. Lessor shalt provide heating, ventilation, air conditioning, reasonable amounts of
electricity for normal lighting and office machines, water for reasonable and normal drinking and lavatory use in connection with an
office, and replacement light bulbs and/or fluorescent tubes and ballasts for standard overhead fixtures, Lessor shall also provide
janiterial services to the Premises and Common Areas 5 times per week, excluding Bullding Holldays, or pursuant to the attached
janitarial schedule, if any. Lessor shall not, however, be required to provide janitorlal services to kitchens or storage areas included
within the Premises.

112 Services Exclusive to Lessee. Notwithstanding the provisions of paragraph 11.1, Lessee shall pay for all water, gas, light,
power, telephone and other utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to
Lessee, together with any taxes theraon. Notwithstanding the provisions of Paragraph 4.2{vi), if a service is deleted by Paragraph
1.13 and such service is not separately metered to the Premises, Lessee shall pay at Lessor's option, either Lessee's Share or a
reasonabie proportion ta be determined by tessor of all charges for such [ointly metered service.

113  Hours of Service. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and
services required at other times shall be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof.

11.4  Excess Usage by Lessee. Lessee shall not make connection to the utilities except by ar through existing outiets and shall
not install or use machinery or equipment in or about the Premises that uses excess water, lighting or power, or suffer or permit any
act that causes extra burden upon the utilities or services, including but not limited to security and trash services, over standard
office usage for the Praject. Lessor shall require Lessee to reimburse Lessor for any excess expenses or costs that may arlse out of a
breach of this subparagraph by Lessee. Lessor may, in its sole discretion, install at Lessee's expense supplemental equipment and/or
separate metering applicable to Lessee's excess usage or loading.

115 Interruptions. There shail be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the
inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispirte, breakdown, accident,
repair or other cause beyond Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.
121 Lessor's Consent Required.
{a) Lessee shall not votuntarily or by operation of law assign, transfer, mortgage or encumber {collectively, "assign or
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assignment") or sublet all or any part of Lessee's Interest In this Lease or in the Premises without Lessor's prior written consent.

{b) Unless Lessee is & corporation and Its stock is publicly traded on a national stock exchange, a change in the control of
Lessee shall constitute an assignhment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of
Lessee shail constitute a change in control for this purpose.

{c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee’s
assets occurs, which resutts or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net
Worth as It was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Lessor
has consented, or as it exists immediately prior to sald transaction or transactions constituting such reduction, whichever was or is
greater, shall be considered an assignment of this Lease to which Lessor may withhold its consent. "Net Worth of Lessee” shall mean
the net worth of Lessee (excluding any guarantors) established under generally accepted accounting principles.

{d} An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph
13.1(d), or a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved
assignment or subletting as a noncurable Breach, Lessor may either: (f) terminate this Lease, or {ii) upon 30 days written notice,
Increase the monthly Base Rent to 110% of the Base Rent then In effect. Further, in the event of such Breach and renta! adjustment,
{1) the purchase price of any option to purchase the Pramises held by Lessee shall be subject to similar adjustment to 110% of the
price previously In effect, and {ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall
be increased to 110% of the scheduled adjusted rent.

{e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or
Iinjunctive relief.

{f) Lessor may reasonably withhold consentto & proposed assignment or subletting if Lessee is in Default at the time
consent is requested.

{g) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used bya
third party vendor In connection with the instzllation of a vending machine or payphone shall not constitute a subletting.

122  Terms and Conditions Applicable to Assignment and Subletting.

{a} Regardless of Lessor’s consent, no assignment or subletting shall : (i) be effective without the axpress written
assumption by such assignee or sublessee of the obligations of Lessee under this Lease, (ji) release Lessee of any obligations
hereunder, or (Ill} alter the primary liability of Lessee for the payment of Rent or for the performance of any other obllgations to be
performed by Lessee.

{b) Lessar may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Nefther a delay in the approval or disapproval of such asslgnment nar the acceptance of Rent or
performance shall constitute a walver or estoppel of Lessor’s right to exerclse Its remedies for Lessee's Default or Breach.

{c} Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assighment or
subletting.

{d} Inthe event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone
else responsible for the performance of Lessee’s obligations under this Lease, including any assignee or sublessee, without first
exhausting Lessor's remedies against any other person or entity responsible therefor to Lessor, or any secutity held by Lessor.

{e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to
Lessor’s determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee,
including but not limited to the intended use and/or required modification of the Premises, If any, together with a fee of $500 as
consideration for Lessor's consldering and processing said request. Lessee agrees to provide Lessor with such other or additional
information andfor documentation as may be reasonably requested. (See also Paragraph 36)

{f) Anyassignee of, or sublessee under, this Lease shall, by reason of accepting such asslgnment, entering into such
sublease, or entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform
and comply with each and every term, covenant, condition and obligatian herein to be observed or performed by Lessee during the
term of sald assignment or sublease, other than such oblligations as are contrary to or inconsistent with provisions of an assignment
or sublease to which Lessor has specifically consented to in writing.

{g) Lessar's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to
the original Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

123  Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any
subletting by Lessee of all or any part of the Premises and shall be deemed included In all subleases under this Lease whether or not
expressly incorporated therein:

{2) Lessee hereby assigns and transfers to Lessor all of Lessee's Interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall accurin
the performance of Lessee's obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds
Lessee’s then outstanding obligations any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any
assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to
perform and comply with any of Lessee's obligations to such sublessee. Lessee hereby irevocably authorizes and directs any such
sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance of Lessee's obligations under
this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon any such notice from
Lessor and shall pay all Rents to Lessor without any obligation or right to Inquire as to whether such Breach exists, notwithstanding
any claim from Lessee to the contrary.

(b} In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor
shall undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of
such sublease; provided, hawever, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such
sublessor or for any prior Defaults or Breaches of such sublessar.

{c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessar.

{d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

{e] Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure
the Default of Lessee within the grace periad, If any, spedified in such notice. The sublessee shall have a right of reimbursement and
offset from and against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.
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131 Default; Breach. A "Defauit" is defined as a failure by the Lessee to comply with or perfarm any of the terms,
covenants, conditions or Rules and Regulations under this Lease. A "Breach" is defined as the occurrence of one or more of the
following Defaults, and the failure of Lessee to cure such Default within any appiicable grace period:

{a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level
of security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without
providing reasonable assurances to minimize potential vandalism.

{b} The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,
whether to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any
obligation under this Lease which endangers or threatens Itfe or property, where such failure continues for a perlod of 3 business
days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL
NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(€} The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity an the Premises by Lessee, where such actions continue for a periad
of 3 business days following written notice to Lessee. In the evant that Lessee commits waste, a nuisance or an illegal activity a
second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a Default.

{d} The failure by Lessee to provide () reasonable written evidence of compliance with Applicable Requirements, {il) the
service contracts, (iii) the rescisslon of an unauthorized assignment or subletting, {iv) an Estoppe! Certificate or financial statemants,
{v) a requested subordination, (v} evidence concerning any guaranty and/or Guarantor, (vil} any document requested under
Paragraph 41, (viii) material safety data sheets (MSDS), or (ix) any other documentatien or Iinformation which Lesser may reasonably
require of Lessee under the termis of this Lease, where any such failure continues for a period of 10 days following written notice to
Lesses.

{e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under
Paragraph 2.8 hereof, other than those described in subparagraphs 13.1(a), {b) or (¢}, above, where such Default continues for a
period of 30 days after written notice; provided, however, that If the nature of Lessee's Default is such that more than 30 days are
reasonably required for Its cure, then it shall not be deemed to be a Breach if Lessee commences such cure within said 30 day period
and thereafter diligently prosecutes such cure to completion.

{f} The occurrence of any of the following events: (i} the making of any general arrangement or assignment for the benefit
of creditors; {li) 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 Lessee, the same Is dismissed within 60 days); iii} the appointment of a trustee or receiver to take possession of
substantially all of Lessee's assets located at the Premises or of Lessee's Interest In this Lease, where possassion is not restored to
Lessee within 30 days; or [iv]) the attachment, execution or other Judicial seizure of substantially all of Lessee's assets located at the
Premises or of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event
that any provision of this subparagraph is contrary to any applicable law, such provision shal! be of no farce or effect, and not affect
the validity of the remaining provisions.

(8) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

{h) If the performance of Lessee’s obligations under this Lease Is guaranteed: (i) the death of a Guarantor, (il) the
termination of a Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, {iil) a
Guarantor's becoming insolvent or the subject of a bankruptey filing, {iv) a Guarantor's refusal to honor the guaranty, or (v} a
Guarantor's breach of its guaranty obligation on an anticipatory basis, and Lessee's failure, within 60 days following written notice of
any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee,
equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at the time of execution of this Lease.

132  Remedies. If Lessee fails to perform any of Its affirmative duties or obligations, within 10 days after written notice (or in
case of an emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, ineluding but not
limited to the obtalning of reasonably required bonds, insurance policles, or governmental licenses, permits or approvals. Lessee
shall pay te Lessor an amount equal to 115% of the costs and expenses Incurred by Lessor in such performance upon receipt of an
invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor in the
exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate
and Lessee shall immediately surrender possession to Lessor. in such event Lessor shall be entitled ta recover from Lessee: {i) the
unpaid Rent which had been earned at the time of termination; (it) the worth at the time of award of the amount by which the
unpald rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that the
Lessee proves could have been reasonably avoided; (iif) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the ime of award exceeds the amount of such rental loss that the Lessee proves could be reasenably
avoided; and {iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by the Lessee's fallure
to perform its obligations under this Lease or which 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, reascnable attorneys’ fees, and that portion of any leasing commission paid by Lessor 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 (jii} of the
Immediately preceding sentence shail 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 Lessor to mitigate damages
caused by Lessee's Breach of this Lease shall not walve Lessor’s right to recover any damages to which Lessor is otherwise entitled. If
termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover In
such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part
thereof In a separate suit, If a notice and grace period required under Paragraph 13.1 was not previously given, a natice to pay rent
or quit, or to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by
Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run
concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an
unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

{b) Continue the Lease and Lessee's right to possession and recaver the Rent as it becomes due, In which event Lessee may
sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointmaent of a receiver
to protect the Lessor's Interests, shall not constitute a termination of the Lessee’s right to possession.

{c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the
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Premises are located. The expiration or termination of this Leese and/or the termination of Lessee’s right to possession shall not
relleve Lessee from liability under any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof
or by reason of Lessee's occupancy of the Premises.

133  Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant Improvemants for
Lessee paid for or performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement
aor conslderation for Lessee's entering Into this Lease, all of which congessions are herelnafter referred to as "inducement
Provisions," shall be deemed conditioned upon Lessee's full and falthful performance of all of the terms, covenants and conditions of
this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automaticelly be deemed deleted from this
Lease and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or
paid by Lessor under such an Inducement Provision shall be Immediately due and payable by Lessee to Lessor, notwithstanding any
subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated the opergtion
of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph unless specifically so stated in writing by
Lessor at the time of such acceptance,

134  Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs Indlude, but are not
limited to, processing and accounting charges, and late charges which may be Imposed upon Lessor by any Lender, Accordingly, if
any Rent shall not be received by Lessor within 5 days after such amount shall be due, then, without any requirement for notice to
Lessee, Lessee shall Inmediately pay to Lessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever
is greater. The parties hereby agree that such late charge represents a falr and reasonable estimate of the costs Lessor will incur by
reason of such late payment. Acceptance of such late charge by Lessor shall in no event constitute a walver of Lessee's Default or
Breach with respect to such averdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In
the event that a late charge Is payable hereunder, whether or not collected, for 3 consecutive instaliments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, st Lessor's option, become due and peyable quarterly In
advance,

135  Interest. Any monetary payment due Lessor hereunder, cther than late charges, not recelved by Lessor, when due shall
bear Interest from the 31st day after it was due. The interest {"Interest") charged shall be computed at the rate of 10% per annum
but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential late charge provided for in
Paragraph 13.4,

13.6  Breach by Lessor.

(a} Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor falls within 2 reasonable time to
perform an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall bn no event be
less than 30 days after receipt by Lessor, and any Lender whose neme and address shall have been furnished to Lessee In writing for
such purpose, of written notice specifying whereln such obligation of Lessor has not heen performed; provided, however, that If the
nature of Lessor's obligation is such that more than 30 days are reasonably required for its parformance, then Lessor shall net be in
breach if performance Is commenced within such 30 day period and theresfter diligently pursued to completion.

{b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures sald breach within 30
days after recelpt of sald notice, or if having commenced sald cure they do not diligently pursue it to completion, then Less=e may
elect to cure said breach at Lessee's expense and offset from Rent the actuai and reasonable cost to perform such cure, provided,
however, that such offset shall not exceed an amount equal to the greater of one month's Base Rent or the Security Deposit,
reserving Lessee's right to seek reimbursement from Lessor for any such expense in of such offset. Lessee shall document the
cost of sald cure and supply sald documentation to Lessar.

14, Condemnation. If the Premises or any portion thereof sre taken under the power of eminent domain or sold under the threat
of the exarclse of said power (collectively "Condemnetion®), this Lease shall terminate as to the part taken as of the date the
condemning authority takes title or possession, whichever first ocowrs. If more than 10% of the rentable floor area of the Premises,
or more than 25% of Lessee's Reserved Parking Spaces, If any, are taken by Condermnation, Lessee may, at Lessee's option, to be
exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or in the absence of such notice,
within 10 days after the condemning authority shall have taken possession) terminate this Lease a5 of the date the condemning
authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remain In
full force and effect as to the portion of the Premises remaining, except that the Base Rant shall be reduced in proportion to the
reduction In utllity of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of
Lessor, whether such award shall be made as compensation for diminution In value of the leasehold, the value of the part taken, or
for severance damages; provided, however, that Lessee shall be entitied to any compensation pald by the condemnor for Lessee's
relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or not this Lease Is terminated
pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by Lessee, for purposes of
Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all compensation which is
payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to
the Premises caused by such Condemnation.
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16. Estoppel Certificates.

{a} Each Party {as "Responding Party") shall within 10 business days after written notice from the other Party {the
"Requesting Party") execute, acknowledge and deliver to the Requesting Party ® statement In writing in form similar to the then
most current “Estoppel Certificate” form published BY AIR CRE, plus such additional information, confirmation and/or statements as
may be reasonably requested by the Requesting Party.

{b} If the Responding Party shall fall to execute or deliver the Estoppel Certificate within such 10 day petiod, the Requesting
Party may execute an Estoppel Certificate stating that: (i} the Lease is in full force and effect without modification except as may be
represented by the Requesting Party, (i} there are no uncured defaults in the Requesting Party's performance, and (ili) if Lessor is the
Requesting Party, not more than one month’s rent has been pald In advance. Prospective purchasers and encumbrancers may rely
upon the Requesting Party's Estoppel Certificate, and the Respending Party shail be estopped from denylng the truth of the facts
cortained in said Certificate. In addition, Lessee acknowledges that any failure on its part to provide such an Estoppel Certificate will
expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be
extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or dellver a requested Estoppel Certificate In a
timely fashlon the monthly Base Rent shall be automatically Increased, without any requirement for notice to Lessee, by an amount
equal to 10% of the then existing Base Rent or $10D, whichever is greater for remalnder of the Lease. The Parties agree that such
Increase in Base Rent represents falr and reasonable compensation for the additional risk/costs that Lessor will incur by reason of
Lessee's fallure to provide the Estoppel Certificate. Such Increase In Base Rent shall in no event constitute a walver of Lessee's
Default or Breach with respect to the fallure to provide the Estoppel Certificate nor prevent the exercise of any of the other rights
and remedies granted hereunder.

{c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10
days after writtzn notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financlal statements as
may be reasonably required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3
years. All such financial statements shall be received by Lessor and such lender or purchaser In confidence and shail be used only for
the purposes hereln set forth.

17. Definition of Lessor. The term "Lessor” as used hereln shall mean the owner or owners at the time in question of the fee title to
the Premises, or, if this is a sublease, of the Lessee's interest In the prior lease. In the event of a transfer of Lessor's title or interest in
the Premises or this Lease, Lessor shall deliver to the transferee or assignee {In cash or by credit) any unused Security Deposit held by
Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shail be relieved of all
liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the
foregoing, the obligations and/or covenants In this Lease to be performed by the Lessor shall be binding only upon the Lessor as
hereinabove defined.

18. Severabliity. The Invalidity of any provision of this Lease, as determined by a court of competent jurlsdiction, shall In no way
affect the validity of any cther provision hereof.

19. Days. Unless otherwise specifically indicated to the contrary, the word “days" es used in this Lease shall mean and refer to
calendar days.

20. Umitation on Llability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its
partners, members, directors, officers or shareholders, and Lessee shall look to the Project, and to no other assets of Lessor, for the
satisfaction of any liabllity of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members,
directors, officers or shareholders, or any of their personal assets for such satisfaction.

21. 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.

22. No Prior or Other Agreements;. Broker Disclaimer. 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. Lessor and Lessee
each represents and warrants to the Brokers that it has made, and is relying solely upan, Its own investigation as to the nature,
guality, character and financlal responsibllity of the other Party to this Lease and as to the use, nature, quality and character of the
Premises, Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23. Notices.

231  Nofice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be
delivered in person (by hand or by courier) or may be sent by regular, certified or registered mail or U.5. Postal Service Express Mail,
with postage prepaid, or by facsimile transmission, or by email, and shall be deemed sufficiently given If served In a manner specified
in this Paragraph 23. The addresses noted ad]acent to a Party's signature on this Lease shali be that Party's address for delivery or
mailing of notices. Either Party may by written notice to the other specify a different address for notice, except that upon Lessee's
taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A copy of all notices to Lessor shall be
concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter designate in writing.

23.2  Date of Notice. Any notice sent by registered or certified mall, return recelpt requested, shall be deemed given on the
date of delivery shown on the recelpt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice
shall be deemed given 72 hours after the same is addressed as required herein and malled with postage prepaid. Notices dellvered
by Unlted States Express Mall or avernlght caurler that guarantees next day delivery shail be deemed given 24 hours after delivery of
the same to the Postal Service or courier. Notices delivered by hand, or transmitted by facsimile transmisslon or by emall shall be
deemed delivered upon actual recelpt. ) notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the
next business day.
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24. Waivers.

{a] No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a
waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any
other term, covenant or condition hereaf. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the
obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel
to enforce the provision or provisions of this Lease requiring such consent.

{(b) The acceptance of Rent by Lessor shall not be a walver of any Default or Breach by Lessee. Any payment by Lessee may
be accepted by Lessor on account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made
by Lessee In connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless
specifically agreed to in writing by Lessar at or before the time of deposit of such payment.

{c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE 15
INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of 2 Real Estate Agency Relationship.

(a} When entering into a discusslon with a real estate agent regarding a real estate transaction, a Lessor or Lessee should
from the outset understand what type of agency relationship or representation It has with the agent or agents In the transaction.
Lessor and Lessee acknowledge being advised by the Brokers in this transaction, as follows:

{l) Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A
Lessor’s agent or subagent has the following affirmative obligations: Tp the Lessor: A fiduciary duty of utmost care, integrity,
honesty, and loyalty in dealings with the Lessor. To the Lessee pnd the Lessor: (a) Diligent exercise of reasonable skills and care in
performance of the agent's duties. {b) A duty of honest and fair dealing and good faith. {c} A duty to disclose all facts known to the
agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Partles. An agent is not obligated to reveal to elther Party any confidential Information obtalned from the other
Party which does not involve the affirmative duties set forth above.

(i) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent Is not the
Lessor's agent, even if by agreement the agent may receive compensation for services rendered, either In full or in part from the
Lessor. Anagent acting only for a Lessee has the following affirmative obligations. ib the Lessee: A fiduciary duty of utmost care,
integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: (a) Diligent exercise of reasonable skills and
care in performance of the agent’s duties. (b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts known
to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. An agent is not obligated to reveal to either Party any confidential Information obtalned from the other
Party which does not involve the affirmative duties set forth above.

(i) Agent Representing Both Lessor gnd Lessee. A real estate agent, either acting directly or through one or mare
associate licenses, can legally be the agent of both the Lessor and the Lessee In a transaction, but only with the knowledge and
consent of both the Lessor and the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the
Lessor and the Lessee: {a) A fiduclary duty of utmost care, integrity, honesty and loyalty in the dealings with either Lessor or the
Lessee. {b) Other duties to the Lessor and the Lessee as stated above in subparagraphs (i) or (). In representing both Lessor and
Lessee, the agent may not without the express permission of the respective Party, disclose to the other Party that the Lessor will
accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a higher rent than that offered. The
above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their own
Interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express thelr understanding of the
transaction. A real estate agent Is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent
professional.

(b} Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no
lawsuit or other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker
more than one year after the Start Date and that the liability (Including court costs and attorneys' fees), of any Broker with respect to
any such lawsult and/or legal proceeding shall not exceed the fee received by such Broker pursuant to this Lease; provided, however,
that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful misconduct of such
Broker.

{c) Lessor and Lessee agree to Identify to Brokers as "Confidential" any communication or information given Brokers that Is
considered by such Party to be confidential,

26. No Right To Holdover. Lessee has no right to retain possessian of the Premises or any part thereof beyond the expiration or
termination of this Lease. Inthe event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent
applicable immediately preceding the expiration or termination. Holdover Base Rent shall be calculated on a monthly basis. Nathing
contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumwulative Remedies, No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative
with all other remedies at law or in eguity.

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee 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 shal! include the 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 bath
Parties had prepared it.

28. Binding Effect; Cholce of Law. This Lease shali be binding upan the parties, thelr personal representatives, successors and
assigns and be governed by the laws of the State in which the Premises are located. Any Itigation between the Parties hereto
concerning this Lease shall be initiated In the county In which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.

30.1  Svbordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease,
maortgage, deed of trust, or other hypothecation or securlty device (coliectively, "Security Device"), now or hereafter placed upon the
Premises, to any and all advances made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee
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agrees that the holders of any such Security Devices {in this Lease together referred to as "Lender") shall have no Hability or
obligatior: to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option
granted hereby superior to the lien of its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such
Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation or recordation
thereof.

30.2  Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the
foreclosure or termination of a Security Device to which this Lease is subordinated (I} Lessee shall, subject to the non-disturbance
provisions of Paragraph 30.3, attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and
provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the election of the new owner, this Lease
will autematically become a new lease between Lessee and such new owner, and (fi) Lessor shall thereafter be relleved of any further
obligations hereunder and such new owner shall assume all of Lessor's obligations, except that such new owner shatl not: (a) be
liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of ownership; (b) be subject
to any offsets or defenses which Lessee might have against any prior lessor, (c) be hound by prepayment of more than one month’s
rent, or {d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to recelving a commercially reasonable non-disturbance agreement {a "Non-Disturbance
Agreement”) from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease,
including any options to extend the term hereof, will nat be disturbed so iong as Lessee is not in Breach hereof and attorns to the
record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any pre-existing Security Device which is
secured by the Premises. In the event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then
Lessee may, at Lessee’s option, directly contact Lender and attempt to negotiate for the execution and delivery of a Non-Disturbance
Agreement.

30.4  Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further
documents; provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing
of the Premises, Lessee and Lessor shall execute such further writings as may be reasonably required to separately document any
subordination, attornment and/or Non-Disturbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract
or equity, or to declare rights hereunder, the Prevalling Party {as hereafter defined) in any such proceeding, action, or appeal
thereon, shall be entitled to reasonable attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate sult,
whether or not such action or proceeding is pursued to decision or judgment. The term, “Prevalling Party” shall include, without
limitation, a Party or Broker who substantially abtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys® fees award shall not
be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees reasonably
Incurred. In addition, Lessor shall be entitled to attorneys fees, costs and expenses incurred in the preparation and service of notices
of Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with
such Default or resulting Breach {$200 is a reasonable minimum per occurrence for such services and consultation).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right tc enter the Premises at any time, in
the case of an emergency, and ctherwise at reasonable times after reasonable prior notice for the purpose of showing the same to
praspective purchasers, lenders, or tenants, and making such alterations, repairs, Improvements or additions to the Premises as
Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities, services, pipes and conduits through the
Premises and/or other premises as lang as there is no material adverse effect on Lessee's use of the Premises. All such activities shall
be without abatement of rent or liability to Lessee.

33. Auctlons. Lessee shall not conduct, nor permit ta be conducted, any auction upon the Premises without Lessor's prior written
consent. Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34. Signs. Lessar may place on the Premises ordinary "For Sale” signs at any time and ordinary “For Lease” signs during the last 6
months of the term hereof. Lessor may not place any sign on the exterior of the Building that covers any of the windows of the
Premises. Except for ordinary "For Sublease™ signs which may be placed only on the Premises, Lessee shall not place any sign upon
the Project without Lessor's prior written consent. All signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by
Lessee, the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically
terminate any sublease or lesser estate in the Premises; provided, however, that Lessor may elect to continue any one or ali existing
subtenandies. Lessor's failure within 10 days following any such event to elect to the contrary by written notice to the holder of any
such lesser interest, shall constitute Lessor's election to have such event constitute the termination of such interest.

36. Consents. All requests for consent shall be in writing. Except as otherwise provided hereln, wherever in this Lease the consent
of a Party is required to an act by or for the other Party, such consent shajl not be unreasonably withheld or delayed, Lessor's actual
reasonable costs and expenses (ineluding but not limited to architects', attarneys', englneers’ and other consultants’ fees) incurred in
the consideration of, or response to, a request by Lessee for any Lessor consent, Including but not imited ta consents to an
assignment, a subletting or the presence or use of a Hazardous Substance, shall be pald by Lessee upon recelpt of an invoice and
supporting documentation therefor. Lessor’s consent to any act, assignment or subletting shall not constitute an acknowledgment
that na Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specificaily stated In writing by Lessor at the time of such consent. The failure to specify hereln
any particular condition to Lessor's cansent shail not preclude the mposition by Lessor at the time of consent of such further or
other conditions as are then rezsonable with reference to the particular matter for which consent is being given. In the event that
either Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such
determination, the determining party shall furnish its reasons in writing and in reasonabie detail within 10 business days following
such request.

37. Guarantor.
37.1  Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published BY AIR CRE.
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372 Default. It shall constitute a Defauit of the Lessee if any Guarantor fails or refuses, upon request to provide: (a)
evidence of the execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor,
and in the case of a corporate Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such
guaranty; (b) current financial statements, (c) an Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and perfermance of all of the covenants, conditions and provisions
on Lessee's part to be observed and performed under this Lease, Lessee shall have qulet possession and quiet enjoyment of the
Premises during the term hereof.

39. Optlons. If Lessee is granted any option, as defined below, then the following provisions shall apply.

391  Definition. "Option” shall mean: (a} the right to extend or reduce the term of or renew this Lease or to extend or
reduce the term of or renew any lease that Lessee has on other property of Lessor; (b} the right of first refusal or first offer to lease
either the Premises or other property of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal
to purchase the Premises or other property of Lessor.

39.2  Options Personal To Original Lessea. Any Option granted to Lessee in this Lease Is personal to the original Lessee, and
cannot be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is In full possession of
the Premises and, if requested by Lessor, with Lessee certifying that Lessee has no Intention of thereafter assigning or subletting.

393  Multiple Options. In the event that Lessee has any multipie Options to extend or renew this Lease, a later Option
cannot be exercised unless the prior Options have been validly exercised,

39.4 Effect of Default on Options.

{a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of
Default and continuing until said Default is cured, {ii) during the period of time any Rent Is unpaid (without regard to whether notice
thereof is given Lessee), {iil} during the time Lessee is in Breach of this Lease, or {iv) In the event that Lessee has been given 3 or
more notices of separate Defavit, whether or not the Defaults are cured, during the 12 month period immediately preceding the
exercise of the Option.

(b) The period of ime within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's
Inabllity to exercise an Option because of the provisions of Paragraph 39.4{a).

{c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the
Option, if, after such exercise and prior to the commencement of the extended term or completion of the purchase, {I) Lessee fails to
pay Rent for a period of 30 days after such Rent becomes due {without any necessity of Lessor to give notice thereof), or (i) if Lessee
commits a Breach of this Lease.

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard
service or other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all
responslibllity for the protection of the Premises, Lessee, Its agents and Invitees and their praperty from the acts of third parties. In
the event, however, that Lessor should elect to previde security servicas, then the cost thereof shall be an Operating Expanse.

41. Reservations.

(2) Lessor reserves the right: {i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications
that Lessor deems necessary, {ii} to cause the recordation of parcel maps and restrictions, [jil) to create and/or install new utility
raceways, 50 long as such easements, rights, dedications, maps, restrictions, and ytillty raceways do not unreasonably interfere with
the use of the Premises by Lessee. Lessor may also: change the name, address or title of the Bullding or Project upon at least 90 days
prior written notice; provide and install, at Lessee's expense, Bullding standard graphics on the door of the Premises and such
portions of the Common Areas as Lessor shall reasonably deem appropriate; grant to any lessee the exclusive right to conduct any
business as long as such exdusive right does not conflict with any rights expressly given hereln; and to place such signs, notices or
displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or the Project or on slgns in the
Common Areas. Lesses agrees to sigh any documents reasonably requested by Lessor to effectuate such rights. The obstruction of
Lessee's view, alr, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way
affect this Lease or impose any liability upon Lessor.

{b} Lessor also reserves the right to move Lessee to other space of comparable size in the Building or Project. Lessor must
provide at least 45 days prior written notice of such move, and the new space must contain improvements of comparable quality to
those contalned within the Premises. Lessar shall pay the reasonable out of pocket costs that Lessee incurs with regard to such
relocation, including the expenses of moving and necessary stationary revislon casts. In no event, however, shall Lessor be required
to pay an amount in excess of two months Base Rent. Lessee may not be relocated more than once during the term of this Lease.

{c} Lessee shali not: (i} use a representation {photographic or otherwise) of the Building or Project or their name(s) in
connection with Lessee's business; or {il) suffer or permit anyone, except in emergency, to go upon the roof of the Building.

42. Performance Under Protest. If at any time a dispute shall arise as to any amount ar sum of money to be paid by one Party to
the other under the provisions hereof, the Party against whom the obligation to pay the money Is asserted shall have the right to
make payment "under protest” and such payment shall not be regarded as a voluntary payment and there shall survive the right on
the part of sald Party to institute suft for recovery of such sum. If it shall be adjudged that there was no legal obligation on the part
of sald Party to pay such sum or any part thereof, said Party shall be entitled to recover such sum or so much thereof as It was not
legally required to pay. A Party who does not Inltiate sult for the recovery of sums pald "under protast™ within 6 months shall be
deemed to have waived Its right to pretest such payment.

43. Authority; Multiple Parties; Exacution.

(a} M either Party hereto is a corporation, trust, limited liability company, partnership, or simllar entity, each individual
executing this Lease on behalf of such entity represents and warrants that he or she Is duly authorized to execute and deliver this
Lease on its behalf. Each Party shali, within 30 days after request, deliver to the ather Party satisfactory evidence of such autharity.

[b) I this Lease is executed by more than one person or entity as “Lessee”, each such person or entity shall be jointly and
severally liable hereunder. 1t [s agreed that any one of the named Lessees shall be empowered to execute any amendment to this
Lease, or other document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named
Lessees had executed such document.

{c) 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.
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44, Conflict. Any conflict between the printed provislons of this Lease and the typewritten or handwritten provisions shall be
controlled by the typewritten or handwritten provisions.

45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an
offer to lease to the other Party. This Lease Is not Intended to be binding until executed and delivered by all Parties hereto.

46. Amendments. This Lease may be modified only In writing, signed by the Parties in interest at the time of the modification, As
long as they do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary
modifications to this Lease as may be reasonably required by a Lender in connectfon with the obtaining of normal financing or
refinancing of the Premises.

47. Walver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48. Arbitration of Disputes. An Addendum requlring the Arbitration of ail disputes between the Parties and/or Brokers arlsing out
of this Lease - Is /| not attached to this Lease.

49. Accessibility; Americans with Disabilities Act.
{a) The Premises:

* have not undergone an Inspection by a Certified Access Spedialist (CASp). Note: A Certified Actess Speciallst (CASp) can inspect
the subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibility
standards under state law. Atthough state law does not require a CASp inspection of the subject premises, the commercial property
owner or lessar may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or
potential occupancy of the lessee or tenant, If requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp Inspection, the payment of the fee for the CASp Inspection, and the cost of
making any repalrs necessary to correct violations of construction-related accessibility standards within the premises.

" . have undergone an inspection by a Certified Access Specialist {CASp) and it was determined that the Premises met ali applicable
construction-related accessibility standards pursuant to Callfornia Civil Code §55.51 et seq. Lessee acknowledges that It received a
copy of the inspection report at least 48 hours prior to executing this Lease and agrees to keep such report confidential.

" have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises did not meet all
applicable construction-related accessibllity standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledgesthat it
received a copy of the Inspection report at least 48 hours prior to executing this Lease and agrees to keep such report confidential
except as necessary to complete repairs and corrections of violations of construction related accessibility standards.

In the event that the Premises have been issved an Inspection report by a CASp the Lessor shall provide a copy of the disability
access inspection certificate to Lessee within 7 days of the execution of this Lease,

{b) Since compliance with the Americans with Disabilities Act {ADA) and other state and local accessibility statutes are
dependent upon Lessee's specific use of the Premises, Lessor makes no warranty or representation as to whether or not the
Premises comply with ADA or any similar legislation. in the event that Lessee's use of the Premises requires modifications or
additions to the Premises in order to be in compliance with ADA or other accessibillty statutes, Lessee agrees to make any such
necessary modifications and/or additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN,
AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY
AGREE THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND
EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES
ARE URGED T0:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING AND SIZE OF THE
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED
TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The parties hereto have executed this Lease at the place and on the dates specified above thelr respective signatures.

Executed at: Executed at:
[ On: On:
By LESSOR: By LESSEE:
2500 E. VINEYARD AVE L1.C an ldaho Hmited liability company Rio School District
By: By:
Name Printed: Pacific West Communities, Inc. an Idaho Name Printed: JohnD. Puplisi, Ph. D.
corporation Title: Superintendent
Title: Manager Phone: ___
Phone: ___ Fax:
Fax: Email: __
Email:
By:
By: Name Printed: _
Name Printed: Caleb Roope Title:
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Title: President & CED
Phone: ___

Fa:

Email: ___

Address:
Federal ID No.: __

BROKER
Lee & Associates-LA North Inc,

Altn: David Kim
Title: Principal

Address: 1000 Town Center Dr., Sujte 310 Oomard, CA 93036
Phone: B05,626,1200

Fax: §05.413.7000

Emall: dkim@lee-re.com

Federal ID No.: 01191898

Broker/Agent BRE License #: 01483179

Phone: ___
Fax: ___

Emall:

Address: ___
Federal ID No.:

BROKER
Lee & Associates-LA North /Ventura, Inc,

Attn: DavidKim
Title: Principal

Address: 1000 Towp, Genter Drive, Ste. 310, Oxnard, CA 93036
Phone: 805.626.1200

Fax: 805.413.7000

Emall: didmi@lee-re.com

Federal ID No.: 01191898

Broker/Agent BRE License #: 01483179

AIR CRE. 500 Morth Brand Blvd, Suits 500, Glendale, CA 31203, Tel 213-587-8777, Emall contracts@alrcre.com
NOWICE: No part of these works may be reproduced in sy form withoust parmission in writing.

INTTIALS
© 2017 AR CRE. All Rights Reserved.

Page 19 of 19
Last Edited: 6/20/2017 1:43 PM

TINMALS
OFG-21.00, Revised 01-03-2017



o LEE&
; ASSQCIATES

COMMVER, & ELAD FRIAT] LI WICTY

AIR

b
RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM

Dated: unc30.2017

By and Between
lessor: 2500 E. VINEYARD AVE LLC, an Idaho Yimited Hability com
Lessee:  Rio School District

Property Address: 2500 Vineyard Ave, 1st Floor, Oxnard, CA
(street address, city, state, zip}

Paragraph: 50
A. RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated

below:
({Check Method(s} to be Used and Fill In Appropriately)

-— Page 1of 2 _—
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“ Nl Fixed Rental Adjustment{s} (FRA)
The Base Rent shall be Increased to the following amounts on the dates set forth below:

On {Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
July1,2018 $19,533.19
July1.2019 52011918
July1, 2020 $20,722.76

1,2021 $21344.44

AIR CRE. 500 North Brand Bhwd, Suite 500, Glendale, CA 91203, Tel 213-687-8777, Email contracts @alrcre.com
NOTICE: No part of these worls may be reproduced [h any form without permission bn writing.
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ADDENDUM
Date: Jupe 30, 2017
By and Between
Lessor: LLE i iability com;

Lessee:  Rio School District
Property Address: 2500 Vineyard Ave, 3st Floor, Oxnard. CA,
(street address, city, state, zip)
Paragraph: 51
In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall

| control.

1.1 Termination: Notwithstanding anything to the contrary in this Lease, Lessee shall have the right to
terminate this Lease upon Lessor's delivery of the new district office building located at 2714 E. Vineyard Ave.,
Oxnard, CA 33036.

51.2 Right to Purchase: In the event the Lessor is unahle to deliver the new district office building located at
2714 E. Vineyard Ave., Oxnard, CA 93036, by June 30, 2020, Lessee shall have the right to purchase 2500 E.
Vineyard Ave., Oxmard, CA 93036 back from the Lessor for the original purchase price.

51.3 INSURANCE

51.3.1. Fire Insurance:

(2) Lessee shall, at Lessee’s own cost and expense, at all times during the full term of this Agreement and any
extended term of this Agreement, keep all buiidings, Improvements and other structures on the Property insured
for at least ninety percent (90%) of their full replacement cost against loss or destruction by fire and the perils,
including vandalism and malicious mischief,

(b) "Full replacement cost”, as used in this Section, shall mean the actual cost of replacement for the building
and other Improvements on the Property, as determined from time to time. If at any time during the term of this
Agreement, Lessor believes that the full replacement cost has increased, Lessor shall notify Lessee in writing, If
Lessee agrees with the increased full replacement cost set forth in Lessor's notice, Lessee shall, within sixty (60)
days of the notice, increase the amount of insurance carried to the amount stated in the notice.

(¢) The coverage set forth in this Section 51.3 shall only take effect if Lessee desires to reoccupy the damaged
portion of the Property, hereof, prior to the expiration of this Agreement. In the event that Lessee elects not to
reoccupy the damaged portion of the Froperty, Lessor shall only be entitled to insurance coverage on a demolition
basis. Notwithstanding the foregoing, if the cost to repair the damage is less than one hundred thousand dollars
{$100,000.00) and Lessee elects not to reoccupy the damaged portion of the Property (by way of example because
the damage occurred at or near the end of the applicable term and Lessee elects not to extend the term), then
Lessor shall only be entitled to receive, in Lessor's sole discretion, insurance proceeds of not more than one
hundred thousand dellars ($100,600.00) or the demolition cost.

51.3.2. Liability Ensurance: Lessee shall, at Lessee's own cost and expense, secure and maintain during the
entire term of this Agreement and any extended term of this Agreement, public liability and property insurance or
a fully self-funded self-insurance program, insuring Lessee and Lessee’s employees against all bedily injury,
property damage, personal injury and other loss or liability caused by or connected with Lessee’s occupation and
use of the Property under this Agreement in amounts not less than:

{a) One million dollars ($1,000,000.00) for injury to or death of one {1) person and, subject to the limitation for
the injury or death of one (1) person, of not less than two million dellars ($2,008,000.00) for injury to or death of
two (2) or more persons as a result of any one (1) accident erincident; and

(b} One million dollars ($1,000,600.00) per cccurrence, and two million Dollars ($2,060,000.00) aggregate per

— Page 10of3 _—
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year for property damage.

51.3.3. Lessee's Personal Property: Lessee shall at all times during the term of this Agreement and at
Lessee’s sole expense, keep all of Lessee's personal property, including trade fixtures and equipment and all
merchandise of Lessee that may be on the Property from time to time insured against loss or damage by fire and by
any perll included within fire and extended coverage insurance for an amount that will insure the ability of Lessee
to fully replace the trade fixtures, equipment and merchandise,

51.3.4. Workers’ Compensation Insurance: Lessee shall maintain in effect throughout the term of this
Agreement, at Lessee’s sole expense, workers' compensation insurance in accordance with the laws of the State and
employers’ liability insurance with a limit of not less than one million dollars ($1,000,000.00) per employee and
ane million dollars ($1,000,000.00) per occurrence.

51.3.5. Deposit of Insurance Policles with Lessor; Promptly on the issuance, re-issuance or renewal of any
insurance policy required by this Agreement, including fire and liability insurance policies, Lessee shall cause a
duplicate copy of the policy or a certificate evidencing the policy executed by the insurance company issuing the
policy or its authorized agent to be given to Lessor or a coverage memorandum evidencing Lessee’s participation in
a fully self-funded public entity self-insurance pool and program meeting the minimum coverages of this Article.

51.3.6, Blanket Insurance Policy: To satisfy its obligations under this Article, Lessee may at any time during
the term of this Agreement, have in full force and effect a "blanket” policy of insurance or coverage under a fully
self-funded public entity self-insurance pool and program insuring the Property as well as other property owned or
occupied by Lessee, provided the blanket policy does not in any way diminish the amount or coverage of the
Insurance required under this Article and further provided that the blanket policy otherwise meets all
reguirements of this Article.

51.3.7. Self-Funding Pool: To satisfy its insurance obligations under this Lease, Lessee currently is a member
of Ventura County Schools Self-Funding Authority, a joint powers agency self-funding insurance pool and program
{"VCSSFA"), and Lessor shall be named as an additional covered party. The terms of Lessee’s participation and/or
the coverage memorandum with VCSSFA shall provide substantially the same coverage required by this Lease.
Lessee shall provide Lessor with a copy of its coverage memorandum with VCSSFA,

51.3.8. Lessor’s Right to Procure Insurance: If at any time Lessee fails to procure or maintain the insurance
or participate in a fully-funded public entity self-insurance pool and program as required by this Article, Lessor
may cbtain that insurance and pay the premiums on it for the benefit of Lessee. Any amounts paid by Lessor to
procure or maintain insurance pursuant to this Section shall be immediately due and repayable to Lessor by Lessee
with the next then due installment of rent under this Agreement; failure to repay at that time any amount expended
by Lessor shall be considered the same as a failure to pay rent and a default by Lessor under this Agreement.

514 COMPLIANCE WITH LAWS PERTAINING TO PUBLIC ENTITIES

51.4.1, Prevailing Wage: During the term of this Agreement or any holdover, pursuant to Labor Code Sections
1720, et seq,, Lessor and Lessee shall comply with the prevailing wage requirements for any projects constructed
on any portion of the Property leased by Lessee, which are defined as “public works.” The Lessor/contractor shall
furnish all subcontractors/employees with a copy of the Department of Industrial Relations prevailing wage rates
which Lessor shall post at the job site. Lessor/contractor must obtain all prevailing wage rates from the
Department of Industrial Relations.

51.4.2. Employinent of Apprentices: During the term of this Agreement or any holdover Lessor/contractor,
Lessee/contractor and all subcontractors shall, in connection with all work performed on any portion of the
Property leased by Lessee comply with the provisions of the California Labor Code, including, but not limited to,
Sections 1777.5, 1777.6 and 1777.7, concerning the employment of apprentices. The contractor and any
subcontractor under him shall comply with the requirements of said Sections, including applicable portions of ali
subsequent amendments in the employment of apprentices; however, Lessor/contractor shall have full
responsibility for compliance with said Labor Code Sections for all apprenticeable occupations regardless of any
other contractual or employment relationships alleged to exist.

51.4.3. Fair Employment Practices: In connection with all work performed on any portion of the Property
leased by Lessee during Lessee’s tenancy, there shall not be any discrimination against any prospective or active
employee engaged in contractual work (e.g., for repairs or construction) because of race, color, ancestry, national
origin, religious creed, sex, age or marital status. The Lessor/contractor agrees to comply with applicable federal
and State laws, including, but not limited to, the California Fair Employment and Housing Act, beginning with
Government Code Section 12900 and Labor Code Section 1735. In addition, the Lessor /contractor agrees to
require like compliance by any subcontractors employed on the work by Lessor/contractor.

51.5 SIGNAGE ON BUILDING: During the term of the Lease and any extension perlod, and at no additional cost
to Lessee, Lessee shall have the right to have its current signage remain on the Building and in its current location,
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PROPERTY: 2500 VINEYARD AVE. 1" FLOOR, OXNARD, CA__

52.

53.

55.

56.

37.

Eﬁ\ LEE & DISCLOSURES FOR LEASE
y ASSOCIATES Addendum to

COMMERCIAL BEAL LS1ATE SERVICES F

NO LEGAL ADVICE. Broker is not authorized to practice law, or give legal advice to the Parties as to any legal
matters affecting this lease. Broker advises the Parties, prior to signing the Lease, to consult with their respective
attorneys in connection with any questions they may have as to the legal effect of the Lease.

FORM OF LEASE. This proposed A.LR. form of Lease Agreement (bereinafter “A greement™) is a standard form
document, and Broker makes no representations or warranties with respect to the adequacy of this document for
cither Lessor’s or Lessoe’s particular purposes. Broker has, at the direction of Lessor and/or Lessee, merely “filled in
the blanks" based on prior discussions and/or carrespondence of the parties. By executing below, Lessor and Lessee
each acknowledge that the A greement is delivered subject to the express condition that Broker has merely foltowed
the instructions of the parties in preparing this document, and does not assume any responsibility for its aceuracy,
completeness or form. Lessor and Lessee acknowledge and understand that in providing the Agreement, Broker has
acted to expedite this transaction on behalf of Lessor and/or Lessee, and has fimctioned within the scope of
professional ethics by doing so.

. NO INDEPENDENT INVESTIGATION BY BROKER. Any financial statements, information, reports, or

written matctials of any neture whatsoever, provided by either Party to Broker, and thereafter submitted by Broker to
the other Party, are so provided without any indcpendent investigation by Broker, and Broker assumes no
responsibility for the accuracy or validity of the same. Any verification of such submitted documents is solely and
completely the responsibility of the Party to whom such documents have been submitted.

NO WARRANTY BY BROKER. Broker makes no representations or warranties as to the accuracy, legal
sufficiency or legal effect of, or any advice or recommendstions regarding the tax treatment or consequences of, agy
of the documents submitted by Broker to Lessor and/or Lessee, nor does Broker make any representation or werranty
of the legal sufficiency, legal effect, or tax consequences of the trangactions contemplated thereby, Furthermore,
Broker malkes no representations concerning the ability of the Lessee to use the Premises as intended, the sufficiency
or adequacy of the Premiges for the intended use, nor Lessee’s financial stability. The Parties must rely solely on
their own investigations in executing the lease. Lessec acknowledges that he has made or will make, prior to
executing the Lease Agreement, his own independent investigation as to the Premises® suitability for the conduct of
Lessee’s business, with regard to city or governmental requirements and/or laws. Lessor and Lessee specifically
acknowledge that they are not relying on Broker"s representation as to any of the sbove considerations as reason for
executing this Lease Agreement.

HAZARDOUS SUBSTANCES AND UNDERGROUND STORAGE TANKS. Comprehensive federel, state and
local regulations have been enacted to contrel the use, storage, handling, cleanup, removal, and dizpoeal of hazardous
and toxic wastes and substances, including underground storage tanks. Broker is not an expert in the area of
hazardous substances and encourages the Parties to (i) consult with their respeciive legal counsel concerning their
rights and liabilitics reganding hazardous substance laws and regulations, and (ii) obtain technical advice with regard
to the use, storage, handling, cleanup, removal or disposal of hazardous substances from professionals, such as
cnvironmental enginesrs, geologists, or other persons with experience in these matters, to advise them concerning the
property. Broker also encourages the Parties to review past uges of the property, which may provide information as
to the likelihood of the existence of hazardous substances or storage tanks on the property. Neither Broker nor any of
its employees or agents has made any investigation or obtained any reports regarding the condition of the Premises or
the past or present existence of hazardous wastes or substances on the Premises. Broker makes no representation or
warranty to any Party conceming the condition of the Premises or the existence or presence of hazardous wastes or
substances or underground storage tanks on or under the Premises.

Asused in this notice, the term “hazardous substances” is used in the broadest sense and includes all hazardous and
toxic materials, substances, or waste as defined by applicable federal, state, and local laws and regulations, and
includes, but is not Limited t0 petroleum products, paints and solvents, PCBz, asbestos, pesticides and other
substances. The Parties may fee] that the potential for liability for remedial costs necessitates an environmental audit
or investigation of the Premises prior to clozing im order to discover (i) whether the Premises are contaminated by
hazardous substances, and (ii) whether the nature and/or existence of any hazardous substances on the Premises
renders the Premises or the Parties subject to Federal, State, or local regulation, investigation, or lisbility for
remediation. The Parties shall indemmify and hold Broker harmless from any liability for damages to the Parties or
cither of them sternming from the initiation, completion or result of any such environmental audit or investigation,
BROKER RECOMMENDS EACH PARTY RETAIN HIS/HERATS OWN LEGAL, ENGINEERING,
GEOLOGICAL AND/OR OTHER EXPERTS TO ADVISE HIM/HERAT IN CONNECTION WITH
ENVIRONMENTAL ISSUES RELATING TO THE PREMISES,

PHYSICAL CONDITION. Broker is not aware of any physical defects or deficiencies in the Premises which have
not already been disclosed to Lessee. Lessce is encouraged to conduct an indcpendent physical inspection of the
Premises at Lessee’s sole cost and expense prior to exccuting the Lease Agreement. Lessee shall indemnify and hold
Broker harmless for any defects, deficiencics, demage or costs (including attorneys' fees and costs) to repair such
items which may result from Lessee’s faiture to conduct said physical inspection. Lessee shall indemnify
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59.

60.

61.

62.

63.

Broker from any liability in connection with Lessee’s failure to physically inspect and shall pay Broker's attorney
fees from any resuitant court action.

CONDITION AND AVAILABILITY OF ELECTRICAL SERVICES, Lessec is executing this Disclosure for
the Premises with the understanding that existing electrical services may contain amperage and power ratings that are
actually different than what is shown on the power panel itself apd/or on the marketing brochures. Broker cannot
confirm, guarantee or substantizte that such amperage or power ratings are correct. Prior to execution of the Lease
Agreement, Lessee agress to confirm the presence and/or the availability of such electrical services with Lessee’s
electrical contractor and/or with the City of Oxnard or the Southern California Edison Company, or other such
applicable utilities service company, and shall indemnify and hold Broker harmless from amy liability for such
electrical service insufficiencies,.

NOTICE TO OWNERS AND PROSPECTIVE TENANTS AND BUYERS OF REAL PROPERTY
REGARDING THE AMERICANS WITH DISABILITIES ACT. Please be advised that an owner or tenant of
real propetty may be subject to the Americans with Disabilities Act {the “ADA™). Among other provisions of the
ADA that could apply to the Premiscs, owners and tenants of “public accommodations™ are required to remove
bartiers to access by disabled parsons and to provide auxiliary aid and services for hearing, vision or speech impaired
persons by January 26, 1992, Broker recommends that the Parties and their attorneys review the ADA and related
regulations to determine if this law would apply to the Premises, and the nature of any requirements thereunder that
may apply to the Premises.

NOTICE REGARDING BUILDING SIZE. Lessee is advised that actual dimensions of the Premises and any
improvements constructed thereon may be different from information printed on marketing brochures provided to
Lessee by Broker. Broker is unable to confirm, guarantee or warrant the size of the buildings located on the
Premises. Lessee is hereby advised by Broker to rely solely on information provided to Lessee by Lessee’s own
building inspector or contractor as to the size of such buildings. Lessee shall indemnify and hold Broker harmless
for any damages incurred by Lessee due to inconsistencies in building size which may exist between actual building
size and informatien printed on marketing brochures.

NOTICE REGARDING EARTHQUAKE SAFETY, The parties are aware that the State of California has
enacted legislation which may require owners of masonry buildings to provide users with ""The Commercial Property
Owner's Guide to Earthquake Safety” available from the State. This legislation pertains to buildings constructed
before 1975 with precast (filt-up) concrere or reinforeed masonry walls and wood frame floors or roof, or
unreinforced masonry walls. The parties are encouraged to utilize professionals such as engineers and contractors to
inspect the Premises.

PROPOSITIONS 8 AND 13. The Parties are aware that the Premises’ current property taxes may be subject to
reassessment (resulting in a higher tax) by the tax assessor at any fime even ifthe Premises is not sold. Broker makes
no representations or warranties regarding past, current, or future property tax assessments and encourages the
Parties to retain the services of independent professional property tax consultant(s) if they have any questions or
concerns in this regard.

TWO SIGNATURES FOR CORPORATE PARTY: Broker encourages the Parties to obtain the signatures of at
least two authorized officers or agents for each corporate Party, The Parties shall indemnify and hold Broker
hareiess from any and all liability, claims, or damages resulting from any failure to have two authorized signatures
on behalf of any corporate Party to this transaction.

The undersigned acknowledge that they have received, read, and understood the above disclosures, and agree to the terms

set forth hergin,
Dated:_June 2017 Dated: ___June . 2017
Lessor: Pacific West Communities, Inc. Lessee: _ Rio School District
an Idaho corporation
By:
Title: Manager

Lessor; 2500 F VINEYARD AVE LLC

an Idaho limited liabili

By: By:
Caleb Roope John D. Puglisi, Ph. D.
Tide: President & CEO Title: __Superintendent

M:/Common/Forms/Lec& Assoc Forms/Disclosure Forms/Multi-Tenant-Gross 10,27.04
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

Date: June 30, 2017
By and Between

Lessor: 2500 E VINEYARDAVE LLC, an Idaho limited liabjli
Lessee:  Rio School District.
Property Address: 2500 Vineyard Ave, 1st Floor, Oxnard, CA
(street address, city, state, zip)

GENERAL RULES

1. Lessee shall not suffer or parmit the obstruction of any Common Areas, including driveways, walkways and stalrways.

4. Lessor reserves the right to refuse access to any persons Lessor In good falth judges to be a threat to the safety and reputation of
the Project and its occupants.

3. Lessee shall not make or permit any noise or odors that annoy or interfere with other lessees or persons having business within
the Project.

4. Lessee shall not keep animals or birds within the Project, and shall not bring bicycles, motorcycles or other vehitles into areas not
designated as authorized for same.

5. Lessee shall not make, suffer or permit litter except in appropriate receptacles for that purpose.

6. Lessee shall not alter any lock or install new or additional locks or bolts,

7. lLasses shell be responsible for the inappropriste use of any tollet rooms, plumbing or other utilities, No forelgn substances of
any kind are to be inserted therain.

8. lessee shall not deface the walls, pariitions or other surfaces of the Premises or Project.

9. Lessee shall not suffer or permit anything in or around the Premises or Building that causes excessive vibration or floor loading in
any part of the Project.

10. Furniture, significant frelght and equipment shall be moved Into or out of the bullding only with the Lessor's knowledge and
consent, and subject to such reasonable limitations, techniques and timing, as may be designated by Lessor. Lessee shall be
responsible for any damage to the Office Building Project arising from any such activity.

11. Lessee shall not employ any service or contractor for services or work to be performed in the Bullding, except as approved by
Lessor.

12, Lessor reserves the right to close and lock the Bullding on Saturdays, Sundays and Building Holldeys, and on other days
betweenthe hours of 7__ PM.and 7__ A.M. of the following day. If Lessee uses the Premises during such perlods, Lessee shall
be respansible for securely locking any doors it may have opened for entry.

13. Lessee shafl return ail keys at the termination of its tanancy and shall be responsible for the cost of replacing any keys that are
lost.

14, No window coverings, shades or awnings shall be installed or used by Lessee,

15. No Lessee, employee or invitee shall go upon the roof of the Building.

16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes In areas reasonably designated by Lessor or by
applicable governmental agencles as non-smoking areas.

17. Lassee shall not use any method of hesting or alr conditioning other than as provided by Lessor.

18. Lessee shall notinstall, maintaln or operate any vending machines upon the Premises without Lessor's written consent.

19. The Premises shall not be used for lodging or manufacturing, cooking or feod preparation,

20. Lessee shall comply with alf safety, fire protection and evacuation regulations established by Lessor or any applicable
gavernmental agency.

21. Lessor reserves the right to walve any one of these rules or regulations, and/or as to any particular Lessee, and any such waiver
shall not constitute a walver of any other rule or regulation or any subsequent application thereof to such Lessee.

22. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be required.

23, Lessor reserves the right to make such other reasonable rules and regulations as it may from time to tima deem necessary for
the appropriate operation and safety of the Project and Its occupants. Lessee agrees to ablde by these and such nles and
regulations.

PARKING RULES

1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles herein called *Permitted
Size Vehicles." Vehlicles other than Permitted Size Vehicles are herein referred to as "Oversized Vehicles.”

2.  Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers,
shippars, custorners, or invitees to be loaded, unloaded, or parked In areas other then those designated by Lessor for such activities,
3. Parking stickers or Identification devices shall be the property of Lessor and be returned to Lessor by the helder therecf upon
termination of the holder's parldng privileges. Lessee wilf pay such replacement charge as Is reasonably established by Lessor for the
loss of such devices,

4. Lessor reserves the right to refuse the sale of monthly identification devices to any persen or entity that witlfully refuses to
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comply with the applicable rules, regulations, laws and/or agreements.

5. lessor reserves the right to relocate all or a part of parking spaces from floor to floor, within one floor, and/or to reasonably
adjacent offsite location(s), and to reasonably allocate them between compact and standard size spaces, as long as the same
complies with applicable laws, ordinances and regulations.

6. Users of the parking area will obey all posted signs and park only in the areas deslgnated for vehicie parking.

7. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle. Lessor will not be
responsible for any darnage to vehicles, injury to persons or loss of property, all of which risks are assumed by the party using the
parking area.

8. \Validation, if established, wili be permissible oniy by such method or methods as Lessor andfor its licensee may establish at rates
generally applicable to visitor parking.

9. The maintenance, washing, waxing or cleaning of vehicles in the parking structure or Common Areas is prehibited.

10. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules,
regulations, laws and agreements,

11. Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and
regulations as it may deem necessary for the proper operation of the parking area.

12. Such parking use as is hereln provided is Intended merely as z license only and no bailment Is intended or shal} be created
hereby.

AlR CRE. 500 North Brand Bivd, Sulte 900, Glendale, CA 91203, Tel 213-687-8777, Emall contracts@aircre.com
NOTICE: No part of these works may be reproduced In any form without permission In writing.
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o ASSOCIATES

AlR 5
DISCLOSURE REGARDING

REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand
what type of agency relationship or representation you wish to have with the agent In the trensaction,

SELLER'S AGENT ("Seller™ includes hoth a vendor and a lessor}

A Seller’s agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that
agent has the following affirmative obligations:
To the Seller: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:

{a) Diligent exercise of reasonable skill and care In performance of the agent's duties.

(b) A duty of honest and fair dealing and good falth.

{c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not
known to, or within the dillgent attention and observation of, the parties. An agent is not obfigated to reveal to efther party any
confidential information obtalned from the other party that does not involve the affirmative duties set forth above.

BUYER'S AGENT ("Buyer” indudes both a purchaser and a lessee)

A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Sefler's
agent, even if by agreemeant the agent may recelve compensation for services rendered, either in full or in part from the Seller. An
agent acting only for a Buyer has the following affirmative obligations:
To the Buyer: A flduclary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.
To the Buyer and the Seller:

{a) Diligent exercise of reasonable skill and care in performance of the agent’s dutles,

{b) A duty of henest and fair dealing and good faith.

{c} A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not
known ta, or within the diligent attention and observation of, the parties.
An agent s not obligated to reveal to either party any confidential Information obtained from the other party that does not Inwolve
the affirmative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more assoclate licensees, can legally be the agent of both the Seller and
the Buyer In 2 transaction, but only with the knowledge and consent of both the Seller and the Buyer.
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:

{a) A fiductary duty of utmast care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

{b) Other duties to the Selier and the Buyer as stated above In thelr respective sectipns.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the
other party that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price
offeved.

The above duties of the agent In a real estate transaction do not relleve a Seller or Buyer from the responsibDity to protect his or her
own interests. You should carefully read all agreements to assure that they adequately express your understanding of the
transaction. A real estate agent is a person quaitfied to sdvise about real estate. If legal or tax advice Is desired, consult a competent
professional.

Throughout your real property transaction you may recelve more than one disclosure form, depending upon the number of agents
assisting in the transaction. The law requires each agent with whom you have more than a casual relationship to present you with
this disclosure form. You should read its contents each ime It is presented to you, considering the relationship between you and the
real estate agent In your speciic transaction. This disclosure form Includes the provislons of Sections 2079.13 to 2079.24, inclusive,
of the Cvil Code set forth on page 2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND THE
PORTIONS OF THE CIVIL CODE PRINTED ON THE BACK (OR A SEPARATE PAGE),

" Buyer . Seller ~ Lessor * Lessee 2500 E VINEYARD AVE LLC, an Idaho limited liability

company Date: June 2017
| © Buyer - Seller . Lessor  Lessee_Rio School District Date: June
L2017

Agent: Lee & Associates - LA North/Ventura, Inc.  BRE Lic. #: 01191888
Real Estate Broker {Firm)

8y: DavidKim BRE Lic. #: 01483179 Date: June1,2017
{Salesperson or Broker-Associate)
NOTE:

* When the listing brokerage company also represents Buyer/Lessee: The Listing Agent shall have one Agency Disclosure form signed
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by Seller/Lessor and a second Agency Disclosure form signed by Buyer/Lessee.

* When Seller/Lessor and Buyer/Lessee are represented by different brokerage companies: {I) the Listing Agent shall have one
Agency Disclosure form signed by Seller/Lessor and (if) the Buyer's/Lessee's Agent shall have one Agency Disclosure form signed by
Buyer/Lessee and either that same or a different Agency Disclosure form presented to Seller/Lessor for signature prior to
presentation of the offer. If the same form Is used, Seller/Lessor may sign here:

Date: June 2017

| setlerfLessor
I

| Date: June ,2017

| Lessee

THIS FORM HAS BEEN PREPARED BY AIR CRE. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ADEQUACY OF THIS
FORM FOR ANY SPECIFIC TRANSACTION. PLEASE SEEK LEGAL COUNSEL AS TO THE APPROPRIATENESS OF THIS FORM.
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
CIVIL CODE SECTIONS 2079.13 THROUGH 2079.24 (2079,16 APPEARS ON THE FRONT)

2079.13 As used in Sections 2079.14 ta 2079.24, inclusive, the following terms have the following meanings:

{a) "Agent" means a person acting under provisions of Title 9 (commencing with Section 2295} in a real property transaction,
and Includes a person who Is licensed as i real estate braker under Chapter 3 {commencing with Section 101368} of Part 1 of Division
4 of the Business and Professions Code, and under whose license a Histing Is executed or an offer to purchase Is obtained. (b)
"Associate licensee” means a person who Is licensed as a real estate broker or salesperson under Chapter 3 {commencing with
Section 10130) of Part 1 of Division 4 of the Business and Professions Code and who is either licensed under a broker or has entered
into a written contract with a broker to act as the broker’s agent in connection with acts requiring a real estate license and to
function under the broker's supervision in the capacity of an associate licensee. The agent in the real property transaction bears
responsibility for his or her assoclate licensees who perform as agents of the agent. When an assoclate licensee owes a duty to any
principal, or to any buyer or selier who Is not a principal, in @ real property transaction, that duty is equivalent to the duty owed to
that party by the broker for whom the associate licensee functions. (c) “Buyer” means a transferee In a real property transaction, and
Includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the servicas of sn
agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real property transaction. "Buyer®
includes vendee or lessee. {d} "Commerclal real property” means all real property In the stete, except single-family residential real
property, dwelling units made subject to Chapter 2 (commendng with Section 1940) of Title 5, mobilehomes, as defined In Section
798.3, or recreational vehicles, as defined in Section 798.29. {e) "Dual agent" means an agent acting, elther directly or through an
associate licensee, as agent for both the seller and the buyer in a real property transaction. (f) "Listing agreement” means a contract
between an owner of real property and an agent, by which the agent has been authorized to sell the real property or to find or
obtaln a buyer. {g) "Listing agent™ means a person who has obtained a listing of real property to act as an agent for compensation.
{h) "Listing price” Is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property
through the listing agent. (1) "Offering price” Is the amount expressed In dollars specified In an offer to purchase for which the buyer
15 willing to buy the resl property. {I} *Offer to purchase™ means a written contract executed by a buyer acting through a selling agent
that becomes the contract for the sale of the real property upon acceptance by the seller. {k} "Real property™ means any estate
specified by subdivision {1) or (2} of Section 761 In property that constitutes or is improved with one to four dwelling units, any
commercial real property, any ieasehold In these types of property exceeding one year's duration, and mobilehomes, when offered
for sale or sold through an agent pursuant to the authority contained in Section 10131.6 of the Business and Professions Code. {I)
"Real property transaction” means a transaction for the sale of real property in which an agent is employed by one or more of the
principals to act In that transaction, and includes a listing or an offer to purchase. {m) "Sell,” "sale,” or “sold" refers to a transaction
for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer,
transactions for the creation of a real property sales cantract within the meaning of Section 2985, and transactions for the crestion
of a leasehold exceeding ohe year's duration. {n) *Seller® means the transferor in a real property transaction, and Includes an owner
who lists real property with an agent, whether or not a transfer results, or who receives an offer to purchase real property of which
he or she Is the owner from an agent on behalf of another. “Seller” includes both a vendor and a lessor. {0} "Selling agent® means a
listing agent who acts alone, or an agent who acts in cooperation with a listing agent, 2nd who sells or finds and obtains a buyer for
the real property, or an agent who locates property for a buyer or whe finds a buyer for 8 property for which no listing exists and
presents an offer to purchase to the seller. (p) “Subagent™ means a person to whom an agent delegates agency powers as provided in
Artidle 5 {commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent” does not include an associate licensee who Is
acting under the supervision of an agent In a real property transaction.

2079.14 Listing agents and selling agents shall provide tha seller and buyer In a real property transaction with a copy of the
disclosure form specified In Section 2079.16, and, except as provided in subdivision (¢}, shall obtain a signed acknowledgement of
receipt from that seller or buyer, except as provided in this section or Section 2079.15, as follows: (a) The listing agent, if any, shall
provide the disdosure form to the seller prior to entering into the listing agreement. {b} The selling agent shall provide the disclosure
form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previously
provided the seller with a copy of the disclosure form pursuant to subdivision (a). (¢} Where the selling agent does not deal ona
face-to-face basis with the seller; the disclosure form prepared by the selling agent may be furnished to the seller (and
acknowledgement of receipt obtained for the selling agent from the seller) by the listing agent, or the selling agent may deliver the
disclosure form by certified mali addrassed to the seller at his or her last known address, In which case no signed acknowledgement
of recelpt Is required. (d) The selling egent shall provide the disclosure form to the buyer as soon as practicable prior to execution of
the buyer's offer to purchase, except that if the offer to purchase is not prepared by the selling agent, the selling agent shall present
the disclosure form to the buyer not iater than the next business day after the selling agent receives the offer to purchase from the
buyer.

2079.15 In any circumstance in which the seller or buyer refuses to sign an acknowledgement of receipt pursuant to Section 2079.14,
the agent, or an associate licensee acting for an agent, shall set forth, sign, and date a written declaration of the facts of the refusal.
2079.16 Reproduced on Page 1 of this form.

2079.17 (a) As soon as practicable, the selling agent shall disclose to the buyer and seller whether the selling agent is acting In the
real property transaction axclusively as the buyer's agent, exclusively as the seller's agent, or as a dual agent representing both the
buyer and the seller. This relationship shall be confirmed In the contract to purchase and sell real property or In a separate writing
executed or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that contract by the
buyer and the selier, respectively. {b) As soon as practicable, the listing agent shall disclose to the seller whether the listing agent Is
acting in the real property transaction exclusively as the seller's agent, or as a dual sgent representing both the buyer and seller. This
relationship shall be confirmed in the contract to purchase and sell real property or in a separate writing executed or acknowledged
by the seller and the listing agent priar to or coincldent with the execution of that contract by the seller.

(c)'l'he confirmation required by subdivisions (a) and {b) shall be in the following form.

{DD NOTCOMPLETE, SAMILE ONLY) I e agent of (check one): [ the seler exclusivaly; or {_] both the Duyer and selier.
mmmun;mnl
i DO NOT COMPLEIE, SAMPLE DNLY) is the apent of (check one): [Jthe buyer exciusively; or [_] the seller exclusively; or
[Mare ol Selling Aent # no the same a5 e Listing Asent) [ both the buyer and sslier.

{d) The disclosures and confirmation required by this section shall be in addition to the disciosure required by Section 2079.14.
2079.18 No selling agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as
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the listing agent in the transaction.

2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily
determinative of a particular agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may
agree to share any compensation or commission paid, or any right to any compensation o commission for which an obligation arises
as the result of a real estate transaction, and the terms of any such agreement shall not necessarily be determinative of a particular
relationship.

2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency
relationship not specifically prohibited by this articie if the requirements of Section 2079.14 and Section 2079.17 are complied with.
2079.21 A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price,
without the express written consent of the seller. A dual agent shall not disclose to the seller that the buyer Is willing to pay a price
greater than the offering price, without the express written consent of the buyer. This section does not alter in any way the duty or
respansibility of a dual agent to any principal with respect to canfidential information other than price.

2079,22 Nothing in this article precludes a listing agent from also being a selling agent, and the combination of these functions in
one agent does not, of itself, make that agent a dual agent.

2079.23 (a} A contract between the principal and agent may be modified or altered to change the agency relationship at any time
before the performance of the act which is the object of the agency with the written consent of the parties to the agency
refationship.

(b) A lender or an auction company retained by a lender to control aspects of a transaction of real property subject to this
part, including validating the sales price, shall not require, as a condition of receiving the lender's appraval of the transaction, the
homeawner or listing agent to defend or indemnify the lender or auction company from any liability alleged to result from the
actions of the lender or auction company. Any clause, provision, covenant, or agreement purparting to Impose an obligation to
defend or indemnify a lender or an auction company in violation of this subdivision is against public policy, void, and unenforceable.

2075.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and
their assoclate licensees, subagents, and employees or ta refleve agents and their assoclate ficensees, subagents, and employees
from liability for their conduct in connection with acts governed by this article or for any breach of a fiduciary duty or a duty of
disclosure.

AIR CRE. 500 Narth Brand Blvd, Sufte 500, Glendale, CA 91203, Tel 213-687-8777, Emoll comtracts @aircre.com
NOTICE: No part of thasa works may be reproduced In ssry form without permissionin writing.
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SCHDOL
DISTRICT

EDUCATING LEARNERS FOR THE 21ST CENTURY

Agenda Item Details

Meeting Jun 21, 2017 - RSD Special Board Meeting
Category 4. Discussion/Action
Subject 4.3 Approval of Resolution No. 1617/35, Approving Amendment to the Purchase and Sale

Agreement between the District and Pacific West Communities, Inc., or Its Assignee, for the
Surplus Property Commonly Known as the El Rio School Site.

Access Public
Type Action, Discussion

Recormmended It Is recommended that the Board approve the attached resolution, which approves an
Action amendment
to the existing Purchase Agreement.

Public Content

Speaker:

Ratlonale:

In 2013, pursuant to Resolutions No. 1314/03 and 1314/04 and applicable law, the Board of Trustees ("Board”) declared
the El Rio School property, located at 2714 E. Vineyard Avenue, Oxnard CA 93036, surplus property, and declared its
intention to offer the El Rio School property to interested charter schools, certain public agendes, and qualifying nonprofit
charitable and public benefit corporations (the “Public Sector”). Subsequently, the District notified the Public Sector of the
District’s Intent to sell the El Rlo School site, but the District did not recelve any responses from such entities within the
timeframe required by law. In 2014, pursuant to Resolution No. 1314/06, the District declared Its Intent to sell the El Rio
School to the private sector. In accordance with applicable law, on May 21, 2014, the District received written proposals
from Aldersgate Investment, LLC (“Aldersgate”) and Pacific West Builders, Inc. ("Padific West™) for the purchase of the El
Rio School site. The Board then accepted oral bids for the property. At an adjourned meeting held on May 28, 2014, the
District awarded the bid to Aldersgate, which had the highest oral bid in the amount of $8,116,250.00. On August 4,
2014, the District and Aldersgate entered into a purchase and sale agreement (the “Purchase Agreement”) for the El Rio
School property. The Purchase Agreement originally provided for a purchase price of $8,116,250.00, deposits totaling
$150,000.00 and an outslde closing date of August 13, 2016. On June 22, 2016, the Board approved an assignment of
the Purchase Agreement from Aldersgate to Pacific West. In accordance with the Assignment of Purchase and Sale
Agreement and Joint Escrow Instructions (the ™Assignment”), Pacific West was required to pay a total of $150,000.00 in
deposits into escrow. All of these deposits have timely paid. Additionally, under the Assignment, the outside closing date
was extended to August 13, 2017, in order to provide Pacdific West sufficient time to process certain entitlements. Paclfic
West has requested a further amendment to the Assignment with the following terms and conditions. First, the outside
dosing date would be accelerated to no later than June 30, 2017. Second, Pacific West would provide a total of
$1,116,250.00 In cash at closing, inclusive of the $150,000.00 in deposits already made, and the District would carry a
note secured by a promissory note and first deed of trust In the amount of $7,000,000.00 at 1.5% Interest, The note
would be payable in full by the earfier of June 30, 2018, or within 30 days after Pacific West obtains all landuse approvals
for its intended project, inclusive of the expiration of any applicable appeal petiods. Finally, Pacific West would like to
further amend the Purchase Agreement by assigning it to 2714 E Vineyard Avenue, LLC, an Idaho limited liability
company, which is an entity in which Pacific West, or a wholly-owned affiliate of Pacific West, is the managing member. In
the event of any such assignment, Pacific West would not be relieved of its obligations to the District.

The original closing date for the Purchase Agreement was August 13, 2016. This date was extended to August 13, 2017,
However, the buyer has not yet obtained certain land use entitlements, such as the annexation of the property into the
City of Oxnard. Instead of further extending the closing date, the amendment would accelerate that closing date to June
30, 2017.

Fiscal Analysis The District would obtain $1,116,250.00 in cash, inclusive of deposits already In escrow, by June 30, 2017,
with the remaining $7,000,000.00 payable no later than June 30, 2018 as evidenced by a promissory note and secured
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by a deed of trust, both of which are attached to the amendment and incorporated therein by reference.

2714 E Vineyard - final package for agenda.pdf {757 KB)

Administrative Content

Executive Content
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RIO SCHOOL DISTRICT
RESOLUTION NO. 1617/35

APPROVING AMENDMENT TO THE PURCHASE AND SALE AGREEMENT
BETWEEN THE DISTRICT AND PACIFIC WEST BUILDERS, INC,,
OR ITS ASSIGNEE, FOR THE SURPLUS PROPERTY
COMMONLY KNOWN AS THE EL RIO SCHOOL SITE

WHEREAS, Rio School District (the “District”) is the owner of that certain parcel of real
property located at 2714 E. Vineyard Avenue, Oxnard California 93036, which is more particularly
described in Exhibit A attached hereto and incorporated herein by reference (the “Site”); and

WHEREAS, on October 16, 2013, pursuant to Resolution No. 1314/03, the Board of
Trustees (“Board”) declared the Site surplus property (i.e., property which is no longer needed for
classroom purposes); and

WHEREAS, on November 4, 2013, pursuant to Resolution No. 1314/04, the Board
declared its intention to offer the Site to interested charter schools, certain public agencies, and
qualifying nonprofit charitable and public benefit corporations (the “Public Sector”), and in
accordance with certain surplus property laws set forth in the Education Code and Government
Code, the District notified the Public Sector of the District’s intent to sell the Site, but the District
did not receive any responses from such entities within the timeframe required by law; and

WHEREAS, on February 19, 2014, pursuant to Resolution No. 1314/06, the District
declared its intent to sell the Site to the private sector and authorized staff to prepare a Request for
Proposals and Statements of Qualifications for the sale of the site to the private sector; and

WHEREAS, at its regularly-held meeting on May 21, 2014, the District received written
proposals from Aldersgate Investment, LLC (“Aldersgate™) and Pacific West Builders, Inc.
(“Pacific West”) for the purchase of the Site, and accepted oral bids for the acquisition of the Site;
and

WHEREAS, at an adjourned meeting held on May 28, 2014, the District awarded the bid
to Aldersgate, which had the highest oral bid in the amount of $8,116,250.00; and

WHEREAS, on August 4, 2014, the District and Aldersgate entered into a purchase and
sale agreement (the “Purchase Agreement”) for the Site, with a purchase price of $8,116,250.00,
deposits totaling $150,000.00 and an outside closing date of August 13, 2016; and

WHEREAS, on or about June 22, 2016, the Board approved an assignment of the Purchase
Agreement from Aldersgate to Pacific West (the “Assignment™), pursuant to which Pacific West
agreed to purchase the Site for $8,116,250.00, inclusive of $150,000.00 in deposits, and further
pursuant to which the outside closing date was extended to August 13, 2017, in order to provide
Pacific West sufficient time to process certain entitlements; and



WHEREAS, Pacific West has requested an amendment to the Purchase Agreement, as
assigned, with the following terms and conditions: an acceleration of the outside closing date to
June 30, 2017; Pacific West, or its assignee, will remit a total of $1,116,250.00 in cash at closing,
inclusive of the $150,000.00 in deposits already made, and the District will carry a note secured
by a promissory note and first deed of trust in the amount of $7,000,000.00 at 1.5% interest, with
the note payable in full by the earlicr of June 30, 2018, or within 30 days after Pacific West, or its
assignee, obtains all land-use approvals for its intended project, inclusive of the expiration of any
applicable appeal periods; and

WHEREAS, Pacific West has also requested to amend the Purchase Agreement by
assigning it to 2714 E Vineyard Avenue, LLC, an Idaho limited Hability company, which is an
entity in which Pacific West, or a wholly-owned affiliate of Pacific West, is the managing member,
which District administration and consultants support so long as Pacific West is not released from
its obligations to the District; and

WHEREAS, Pacific West’s assignee, 2714 E Vineyard Avenue LLC, and the District have
now finalized negotiations regarding the proposed amendment, inclusive of the promissory note
and first deed of trust, all of which are attached hereto as Exhibit “B* (the “First Amendment™);

NOW, THEREFORE, be it hereby resolved that:
1. The foregoing recitals are true and correct.

2. The Board hereby delegates authority to the Superintendent, or the
Superintendent’s designee, to take such action as may be required to effectuate the purpose of this
Resolution, including the execution of the First Amendment with Pacific West’s assignee, 2714 E
Vineyard Avenue LLC, provided that Pacific West is not released from its obligations to the
District.

PASSED AND ADOPTED by the Board of Trustees at a special meeting held on the 21st
day of June, 2017 by the following vote on roll call:

AYES:
NOES:
ABSENT:
ABSTAIN:

Joe Esquivel, President of the Board of Trustees

Eleanor Torres, Clerk of the Board of Trustees



EXHIBIT A

LEGAL DESCRIPTION
2714 E. VINEYARD AVENUE, OXNARD, CA 93036

All that certain real property situated in the County of Ventura, State of California, described as
follows:

A portion of Lot 90 of the Rancho Santa Clara Del Norte, in the County of Ventura, State of
California, as per Map recorded in Book 3, Page 26 of Maps, Records of said County, described
as follows:

Beginning at a point in the easterly line of that public road 50.00 feet wide known as Vineyard
Avenue from which a 4" x 4" post common to Lots 90 and 91 bears north 50° 20' 30" west a
distance of 10.09 feet; thence

1*: South 50° 20' 30" east along the line common to Lots 90 and 91 a distance of 882.80 feet
to a 4" x 4" post set at the northwest corner of Cloverdale Subdivision as recorded in Book
8, Page 38 of Maps; thence

2%:  South 39° 41' west along the westerly line of said Cloverdale Subdivision a distance of
492.55 feet to a point; thence

3% North 57° 50' west a distance of 810.77 feet to a point in the easterly line of Vineyard
Avenue; thence

4% North 32° 10' east a distance of 603.38 feet along said easterly line of Vineyard Avenue to
the point of beginning.

Except that portion conveyed to the state of California for the widening of Vineyard Avenue as
described in Grant Deed recorded November 3, 1970 in Book 3743, Page 290 of Official Records






EXHIBIT B

FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT



FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT AND
JOINT ESCROW INSTRUCTIONS (this “First Amendment”) is entered into as of June 21,
2017 (the “Effective Date™) by and between the Rio School District, a political subdivision of the
State of California (“Seller”), Pacific West Communities, Inc., an Idaho corporation (“Pacific
West”), and 2714 E Vineyard Avenue LLC, an Idaho limited liability company, which is an
affiliate of Pacific West. Seller, Pacific West, and 2714 E Vineyard Avenue LLC are sometimes
individually referred to herein as a “Party” and sometimes collectively referred to herein as the
“Parties.” Capitalized terms not otherwise defined herein shall have the meaning set forth in the
Purchase Agreement, which is defined below.

RECITALS

A Seller and Aldersgate Investment, LLC, a Delaware limited liability company
(“Aldersgate™) entered that certain Purchase and Sale Agreement and Joint Escrow Instructions,
dated August 6, 2014 (the “Purchase Agreement™) for the sale of that certain parcel of real
property located at 2714 E. Vineyard Avenue in the sphere of influence of the City of Oxnard, in
the County of Ventura, State of California, together with all appurtenant improvements, rights,
interests, easements, tenements and estates, which is identified by APN 145-0-231-015 and more
fully described on Exhibit “A” to the Purchase Agreement (the “Property™).

B. Pursuant to the Purchase Agreement, Seller and Aldersgate opened Escrow for the
consummation of the Property’s sale. The Escrow was opened through Lawyers Title Company,
Oxnard, California, with Escrow No. 0X1.20639-LT155-SF.

C. With Seller’s consenmt, Aldersgate and Pacific West executed that certain
Assignment of Purchase and Sale Agreement and Joint Escrow Instructions, dated as of June 22,
2016 (the “Aldersgate Assignment”), pursuant to which Aldersgate assigned all of its rights, title,
and interest in the Purchase Agreement to Pacific West. In accordance with the Aldersgate
Assignment, Pacific West has paid deposits totaling One Hundred Thousand Fifty Dollars
($150,000.00) into Escrow. The Aldersgate Assignment also extended the outside Closing Date
to August 13, 2017.

D. Pacific West now desires to assign the Purchase Agreement to 2714 E. Vineyard
Avenue LLC, Seller and Pacific West now desire to further amend the Purchase Agreement as
specified herein.

NOW, THEREFORE, in consideration of the foregoing recitals, the promises and
covenants of the parties to this First Amendment, and other good and valuable consideration, the
receipt and sufficiency of which the Parties acknowledge, the Parties agree as follows:

1. Closing Date. The outside Closing Date, which was originally set forth in Section
1.6 of the Purchase Agreement and subsequently amended per the Aldersgate Assignment, shall
be June 30, 2017.



2, Payment of Purchase Price. Section 6.3 of the Purchase Agreement provides that
before Closing, Buyer shall deposit with Escrow Holder the Purchase Price, less the Deposit, and
Buyer’s share of the closing costs and prorations. Section 6.3 shall be replaced in its entirety
with the following:

Before the Closing, Buyer shall deposit with Escrow Holder the sum of
Nine Hundred Sixty-Six Thousand Two Hundred Fifty Dollars
($966,250.00), which is One Million One Hundred Sixteen Thousand Two
Hundred Fifty Dollars ($1,116,250.00) less the Deposit of One Hundred
Fifty Thousand Dollars ($150,000.00), and Buyer’s share of closing costs
and prorations as provided in Article VII Below, in immediately available
funds. The sum of Seven Million Dollars ($7,000,000.00), which is the
balance of the Purchase Price (the “Balance™), shall be paid to Seller in
accordance with that certain Promissory Note, which is attached hereto as
Exhibit “F” and incorporated herein by reference, and that certain First
Deed of Trust, which is attached hereto as Exhibit “G” and incorporated
herein by reference. The Promissory Note and First Deed of Trust specify,
inter alia, that the Balance shall accrue interest at a rate of one point five
percent (1.5%) and that the Balance, plus any interest, shall be paid in full
by the earlier of June 30, 2018 or within thirty (30) days after Buyer
obtains all land use Approvals for its intended project on the Property.

3. Potential Reacquisition of a Portion of the Property. As consideration for extending the
timeline for payoff of the Purchase Price from August 13, 2017 to no later than June 30, 2018,
the Parties agree that Seller shall have an option (the “Option™} to purchase an approximately
one (I)-acre portion of the Property identified on Exhibit “H,” which is attached hereto and
incorporated herein by reference, for use as Seller’s new administrative offices (the “Option
Property”). Seller shall not be entitled to exercise the Option to purchase the Option Property
until after January 1, 2019 (the “Option Commencement Date™); provided, however, that if
entitlements and annexation of the Property is complete prior to the Option Commencement
Date, construction of the new administrative offices may nevertheless commence on the Option
Property. Any such construction shall be in accordance with applicable law, including, but not
limited to, any public bidding and prevailing wage laws. The purchase price for Seller’s
purchase of the Option Property shall be calculated by (a) determining the price per square foot
for the entire Property based upon the Purchase Price, and (b) multiplying that same price per
square foot by the total square footage of the Option Property to be purchased by Seller.
Notwithstanding the generality of the foregoing, if planning and land use approvals are not
secured or the Option Property is otherwise not available for legal transfer or sale to Seller by or
before January 1, 2022, the Option shall be extinguished and this Agreement shall not be
invalidated or otherwise effected by such failure of the Option.

4. Assignment. In accordance with Section 19.1 of the Purchase Agreement, Pacific
West hereby assigns and transfers all its rights, title and interest in the Purchase Agreement to
2714 E. Vineyard Avenue, LLC (the “Pacific West Assignment”). 2714 E. Vineyard Avenue
LLC accepts the Pacific West Assignment, and agrees to assume and perform all obligations of
Pacific West under the Purchase Agreement. Seller consents to the Pacific West Assignment.

iy



Notwithstanding the generality of the foregoing, the Parties acknowledge and agree that the
Pacific West Assignment shall not release Pacific West from any obligations to Seller under the
Purchase Agreement.

Sl Remaining Terms. Except as specifically provided in this First Amendment, the
terms and conditions of the Purchase Agreement remain unmodified and in full force and effect.

6. Counterparts. This First Amendment may be executed in counterparts, each of
which shall constitute an original, and all of which, together, shail constitute one document. The
signature page of any counterpart may be detached therefrom without impairing the legal effect
of the signatures thereon provided such signature page is attached to any other counterpart
identical thereto except having additional signature pages executed by the other Party.
Counterparts may be delivered by facsimile or scanned PDF and transmitted by email, provided
that original executed counterparts are delivered to the recipient on the next business day
following the facsimile or email transmission.

IN WITNESS WHEREOF, the Parties have executed this First Amendment as of the
Effective Date.

2714 E VINEYARD AVENUE LLC
an Idaho limited liability company

By: PACIFIC WEST COMMUNITIES, INC.
an Idaho corporation, Manager

By:
Caleb Roope, President/CEO

“2714 E Vineyard Avenue LLC”

PACIFIC WEST COMMUNITIES, INC.,
an Idaho corporation

o Caleb Roope, President/CEO

“Pacific West”
RIO SCHOOL DISTRICT, a political subdivision
of the State of California
By:

Dr. John D. Puglisi, Superintendent

By:
Kristen Pifko, Assistant Superintendent
“Seller”

-3-
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PROMISSORY NOTE SECURED BY DEED OR TRUST

$7,000,000.00 June 30, 2017

FOR VALUE RECEIVED, the undersigned, 2714 E VINEYARD AVENUE LLC, an Idahc limited
liability company {"Borrower"), hereby promises to pay to RIO SCHOOL DISTRICT, a political subdivision
of the State of Califomia ("Lender"), at 25000 E Vineyard Avenue, Oxnard, California 93036 (or such
address directed in writing by Lender), in lawful money of the United States of America, the principal sum
of Seven Million and No/100ths Dollars ($7,000,000.00) (“Principal”), plus accrued interest, on the terms
and in the manner as specified below.

1. Payments of Principal and Interest. Principal under this Promissory Note (this “Note”)
shall be payable together with interest thereon at the rate of 1.5% per annum, which shall be paid in arrears,
in monthly payments of interest only, commencing on August 1, 2017, and continuing on the first day of
each month thereafter until the earlier of June 30, 2018 or within 30 days after all land-use approvals
necessary for the development, and the expiration of all appeal periods, of the project proposed to be
constructed at 2714 E Vineyard Avenue in Oxnard, are completed, at which time Principal and all accrued
interest shall be due payable in full.

2, Prepayment. This Note may be prepaid at any time without penalty at borrower's option.
3. Events of Default. The following are each an “Event of Default” and collectively, “Events
of Defauit”:

(a) Any failure by Borrower to perform or observe any of the covenants, terms or
provisions of this Promissory Note or the Deed of Trust executed by Borrower of even date herewith (the
“Deed of Trust’), and Borrower fails to cure such default after a period of five (5) business days; or

{b) If Borrower (i) admits in writing Bomrower’s inability to pay generally Borrower's
debts as they maturse, or (ii) makes a general assignment for the benefit of creditors, or {iii) is adjudicated
as bankrupt or insolvent, or (iv) files a voluntary petition in bankruptcy, or (v) takes advantage, as against
Borrower's creditors, of any bankruptcy iaw or statute of the United States or any state or subdivision thereof
now or hereafter in effect, or {(vi) has a petition or proceeding filed against Borrower under any provision of
any bankrupicy or insolvency law or statute of the United States or any state or subdivision thereof, which
petition or proceeding is not dismissed within sixty (60) days after the date of the commencement thereof,
or (vii) has a receiver, liquidator, trustee, custodian, conservator, sequestrator or other such person
appointed by any court to take charge of Borrower's affairs or assets or business and such appointment is
not vacated or discharged within sixty {60) days thereafter.

4, RemedIles on Default. if any Event of Default shall occur and be continuing, Lender shall,
in addition to any and all other available rights and remedies. have the right, at its option (a) to declare the
unpaid principal balance of this Note, together with all unpaid accrued interest hereunder, to be immediately
due and payable, and (b) to pursue any and all available remedies for collection.

5. . Default Interest Payments. So long as any uncured default exists hereunder, regardless
of whether or not there has been an acceleration of the indebtedness evidenced hereby, and at all times
after maturity of the indebtedness evidenced hereby (whether by acceleration or otherwise), interest shall
accrue on the outstanding principal balance of this Note at a rate per annum of twelve percent (12%), which
interest shall be immediately due and payable.

6. Deed of Trust to Secure Loan. This Note and Borrower's obligations hereunder are

secured by all of Borrower’s interest in that certain real property situated in the City of Oxnard, County of
Ventura, California, commonly known as 2714 E Vineyard Ave, Oxnard, California, and such other property
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and upon such terms and conditions as more fully set forth in the Deed of Trust. The Deed of Trust and
the provisions thereof shall be interpreted together with the provisions of this Note.

7. Cumulative Remedies. No right or remedy conferred upon Lender under this Note is
intended to be exclusive of any other right or remedy contained herein and every such right or remedy shall
be cumulative and shall be in addition to every other such right or remedy contained herein and/or now or
hereafter existing at law or in equity.

8. Waivers; Course of Dealing. Borrower hereby waives presentment for payment, protest,
dishonor, nonpayment, default, and notice of any and all of the foregoing. No course of dealing between
Borrower and Lender, or any failure or delay on the part of Lender in exercising any rights or remedies, or
any single or partial exercise of any rights or remedies, shall operate as a waiver or preclude the exercise
of any other rights or remedies available to Lender.

9. Governing Law, This Note shall be deemed to be a contract made under the laws of the
State of Callfornla and shall be governed by, and construed in accordance with, the laws of the State of
Califomia.

10. Collectlon Costs. In the event that Lender shall, during the continuance of an Event of
Default, turn this Note over to an attomey for collection, Borrower shall further be liable for and shall pay to
Lender all collection costs and expenses incurred by Lender, including reasonable attomeys’ fees and
expenses; and Lender may take judgment for all such amounts in addition to all other sums due hereunder.

1. Binding Effect. This Note shall be binding upon Borrower and Borrower's successors and
assigns and shall inure to the benefit of Lender, and any subsequent Lenders of this Note, and their
successors and assigns.

12. Time. All times provided for in this Note for the performance of any act will be strictly
construed, time being of the essence.

DATED effective as of the date of making set forth above.

"BORROWER" 2714 E VINEYARD AVENUE LLC,
an ldaho limited liability company

By: PACIFIC WEST COMMUNITIES, INC.
an ldaho corporation
Its:  Manager

By:
Name:
Its:
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FIRST DEED OF TRUST



RECORDING REQUESTED BY:
RIC SCHOOL DISTRICT

WHEN RECORDED MAIL TO:

RIO SCHOOL DISTRICT
2500 E Vineyard Avenue
Suite 100

Oxnard, CA 93036

Exempt from Recording Fees: Go

SPACE ABOVE THIS LINE FOR RECORDER’S USE

APN: 145-0-232-010 DEED OF TRUST AND ASSIGNMENT OF RENTS - DUE ON SALE

This DEED OF TRUST, made 6/30/2017, between 2714 E VINEYARD AVENUE LLC, an Idaho limited liability company, herein
called Trustor, whose address Is 430 E State Street, Suite 100, Eagle, ID 83616 and LAWYERS TITLE COMPANY, herein called
TRUSTEE, and REO SCHOOL DISTRICT, a political subdivision of the State of Callfornia, herein called BENEFICIARY,

WITNESSETH: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO TRUSTEE IN TRUST, WITH POWER OF
SALE, that property in the County of Ventura, State of California, described as:

2714 E. Vineyard Avenue, Oxnard, CA 93036, and more further described in Exhibit "A" attached hereto.

TOGETHER WITH the rents, issues and profits thereof, SUBJECT, HOWEVER, to the right, power and authority hereinafter
given to and conferred upon Beneficiary by paragraph (10) of the provisions incorporated herein by reference to collect and
apply such rents, issues and profits.

For the Purmpose of Securing: (1) Performance of each agreement of Truster incorporated by reference or contained herein,
(2) Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or renewal
thereof, in the PRINCIPAL SUM OF $7,000,000.00 executed by Trustor in favor of Beneficiary or order. {3) Payment of such
further sums as the then record owner of sald property hereafter may bormow from Beneficiary, when evidenced by another
note (or notes) reciting it so secured.

ALIENATION PROVISION: In the event Trustor(s) or their successor(s) sell, convey, alienate or transfer, in any manner,
voluntarily or involuntarily, in whole or in part, the property described in the Deed of Trust, without the written consent of the
benefidaty, the whole amount of the then unpaid prindpal sum and interest thereon shall become immediately due and
payable, at the option of the benefidary.

DO NOT RECORD

The following Is a copy of provisions (1) to {14), inclusive, of the fictitious Deed of Trust, recorded in each county In California, as
stated in the foregoing Deed of Trust and incorporated by reference in said Deed of Trust as being a part thereof as set forth at length
therein.

To protect the Security of this Deed of Trust, Trustor Agrees:

(1) To keep said property in good condition and repair; not to remove or demolish any building thereon; to complete or restore
promptly and in good and workmanllke manner any bullding which may be constructed, damaged or destroyed thereon and to pay
when due all dalms for labor performed and materials furnished therefor; to comply with all laws affecting said property or requiring
any alterations or Improvements to be made thereon; not to commlt or permit waste thereof; not to commilt, suffer or permit any act
upon said property in violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other acts which from the character or
use of said property may be reasonably necessary, the spedfic enumerations herein not excluding the general.

(2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss payable to Beneficiary. The amount
collected under any fire or other insurance policy may be applied by Beneficlary upon any indebtedness secured hereby and in such
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order as Beneficiary may determine, or at option of Beneficiary the entire amount so collected or any part thereof may be released to
Trustor. Such application or release shall not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant to such notice.

(3) To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Benefidiary or
Trustee; and to pay all costs and expenses, including cost of evidence of title and attorney's fees in a reasonable sum, in any such
action or proceeding in which Beneficiary or Trustee may appear, and in any suit brought by Beneficiary to foreclose this Deed.

(4) To pay: at least ten days before delinquency all taxes and assessments affecting said property, including assessments on
appurtenant water stock; when due, all encumbrances, charges and liens, with interest, on said property or any part thereof, which
appear to be prior or superior hereto; all costs, fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but without obligation so to
do, without notjce to or demand upon Trustor, and without releasing Trustor from any obligation hereof, may: make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized
to enter upon said property for such purposes; appear In and defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance, charge or lien which in the
judgment of either appears to be prior or superior hereto; and, in exercising any such powers, pay necessary expenses, employ
counsel and pay his reasonable fees.

(5} To pay immediately and without demand all sums so expended by Beneficiary or Trustee, with interest from date of expenditure at
the amount aliowed by law in effect at the date hereof, and to pay for any statement provided for by law in effect at the date hereof
regarding the obligation secured hereby any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the
time when said statement is demanded,

(6) That any award of damages in connection with any condemnation for public use of or injury to said property or any part thereof is
hereby assigned and shall be paid to Beneficiary who may apply or release such monies received by him in the same manner and with
the same effect as above provided for disposition of proceeds of fire or other insurance,

(7) That by accepting payment of any sum secured hereby after its due date, Beneficiary does not waive his right either to require
prompt payment when due of all other sums so secured or to declare default for failure so to pay.

(8) That at any time or from time to time, without liability therefor and without notice, upon written request of Beneficiary and
presentation of this Deed and sald note for endorsement, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat thereof; join
in granting any easement thereon; or join in any extension agreement or any agreement subordinating the fien or charge hereof.

(9) That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender of this Deed and
said note to Trustee for canceliation and retention and upon payment of its fees, Trustee shall reconvey, without warranty, the
property then held hereunder, The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness
thereof. The grantee in such reconveyance may be described as "the person or persons legally entitled thereto”. Five years after
issuance of such full reconveyance, Trustee may destroy said note and this Deed (unless directed in such request to retain them),

(10) That as additional security, Trustor hereby gives to and confers upon Benefidiary the right, power and authority, during the
continuance of these Trusts, to collect the rents, issues and profits of said property, reserving onto Trustor the right, prior to any
default by Trustor in payment of any indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain
such rents, issues and profits as they become due and payable. Upon any such defauit, Beneficiary may at any time without notice,
either in person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of any security for the
indebtedness hereby secured, enter upon and take possession of said property or any part thereof, in his own hame sue for or
otherwise coliect such rents, issues and profits, indluding those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attorney's fees, upon any indebtedness secured hereby, and in such order as Beneficiary
may determine, The entering upon and taking possession of said property, the collection of such rents, issues and profits and the
application thereof as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act done pursuant
to such notice.

(11) That upon default by Trustor in payment of any indebtedness secured hereby or in performance of any agreement hereunder,
Beneficiary may declare all sums secured hereby immediately due and payable by delivery to Trustee of written declaration of default
and demand for sale and of written notice of default and of election to cause to be sold said property, which notice Trustee shall cause
to be filed for record. Beneficiary also shali deposlt with Trustee this Deed, said note and all documents evidencing expenditures
secured hereby.

After the lapse of such time as may then be required by law following the recordation of sald notice of default, and notice of sale
having been given as then required by law, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by
it in said notice of sale, either as a whole or in separate parcels, and In such order as it may determine, at public auction to the highest
bidder for cash in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any pottion of said
property by public announcement at such time and place of sale, and from time to time thereafter may postpone such sale by public
announcement at the time fixed by the preceding postponement. Trustee shall deliver to such purchaser its deed conveying the
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property so sold, but without any covenant or warranty, express or implied. The recitals in such deed of any matters or facts shall be
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter defined, may
purchase at such sale,

After deducting all costs, fees and expenses of Trustee and of this Trust, Including cost of evidence of title In connection with sale,
Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms hereof, not then repaid, with accrued
interest at the amount allowed by law In effect at the date hereof; all other sums then secured hereby; and the remainder, if any, to
the person or persons legally entitled thereto.

(12) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument in writing,
substitute a successor or successors to any Trustee named herein or acting hereunder, which instrument, executed by the Beneficiary
and duly acknowledged and recorded in the office of the recorder of the county or counties where said property is situated, shall be
conclusive proof of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the Trustee
predecessor, succeed to all fts title, estate, rights, powers and duties. Sald instrument must contain the name of the original Trustor,
Trustee and Beneficlary hereunder, the book and page where this Deed is recorded and the name and address of the new Trustee,

(13) That this Deed applies to, inures to the benefit of, and binds alf parties hereto, their heirs, legatees, devisees, administrators,
executors, successors and assigns. The term Beneficiary shall mean the owner and holder, induding pledgees, of the note secured
hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context so requires, the masculine gender includes
the feminine and/or neuter, and the singular number indudes the plural.

{14) That Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public record as provided by law.
Trustee is not obligated to notify any party hereto of pending sale under any other Deed of Trust or of any action or proceeding in
which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee,

Dated:
}
STATE OF CALIFORNIA }ss
COUNTY OF H)
On before me
» Notary Public,
personally appeared

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument and adnowledged to me that he/shefthey executed
the same In his/her/thelr authorized capadty(les), and that by
his/her/thelr signature(s) on the instrument the person(s), or the
entdty upon behalf of which the person{s) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct. SPACE ABOVE RESERVED FOR NOTARY SEAL

WITNESS my hand and official seal.

Signature

Deed of Trust and Assignment of Rents — Due on Sale



DO NOT RECORD

REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid.

A reconveyance will be issued upon presentation to of this request properly signed and accompanied by the
reconveyance fee, the Deed of Trust, the original Note or Notes secured by said Deed of Trust, and any receipt or
document evidencing any other indebtedness secured thereby.

TO; s TRUSTEE:

The undersighed is the legal owner and holder of all indebtedness secured by the within Deed of Trust. All sums secured
by said Deed of Trust have been fully paid and satisfied; and you are hereby requested and directed, on payment to you
of any sums owing to you under the terms of said Deed of Trust, to cancel all evidences of indebtedness, secured by said
Deed of Trust, delivered to you herewith, together with the said Deed of Trust, and to reconvey, without warranty, to the
parties designated by the terms of said Deed of Trust, all the estate now hold by you under the same.

Dated:

MAIL TAX RECONVEYANCE TO:

Do not iose or destroy this Deed of Trust OR THE NOTE which it secures. Both must be delivered to the Trustee at
for cancellation before reconveyance will be made.
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