SITE LEASE

By and Between

NATOMAS UNIFIED SCHOOL DISTRICT
as Lessor

and

XL CONSTRUCTION
as Lessee



SITE LEASE

THIS SITE LEASE (the “Site Lease™) is dated as of 14" day of August, 2019 for reference
purposes only, and is made by and between the NATOMAS UNIFIED SCHOOL DISTRICT
(the “District”), a school district duly organized and validly existing under the laws of the State of
California, as lessor, and XL CONSTRUCTION (“Lessee™), a California corporation, as lessee.

RECITALS

WHEREAS, the District currently owns a site in Sacramento, California, as more
particularly described in Exhibit A attached hereto and incorporated herein by reference (the
“Site”), at which Site the District has determined to cause to be performed the work described in
the Facilities Lease being executed concurrently herewith (the “‘Project”);

WHEREAS, District desires to lease the Site to Lessee in order for it to perform the work
necessary for the Project on the Site and to lease it back, as more particularly described in the
Facilities Lease, a copy of which is attached hereto and incorporated herein by reference as the
"Facilities Lease;"

WHEREAS, the Board of Trustees of the District (the “Board™) has determined that it is
in the best interests of the District and for the common benefit of the citizens residing in the District
to develop the Project by leasing the Site to Lessee and by simultaneously entering into the
Facilities Lease (as defined below) under which the District will lease back the Site and
improvements from Lessee;

WHEREAS, the District is authorized under Section 17406 of the Education Code of the
State of California to (i) lease the Site to Lessee, (ii) have Lessee develop and cause the
construction of the Project thereon, and (iii) lease the Site (with improvements thereon) back to
the District by way of the Facilities Lease, and the Board has duly authorized the execution and
delivery of this Site Lease in order to effectuate the foregoing, based upon a finding that it is in the
best interest of the District to do so;

WHEREAS, Lessee is authorized to lease the Site from District as lessee and to implement
the Project on the Site, and has duly authorized the execution and delivery of this Site Lease;

WHEREAS, District has performed all acts, conditions and things required by law to exist,
to have happened and to have been performed precedent to and in connection with the execution
and entering into of this Site Lease, and those conditions precedent do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the parties
hereto are now duly authorized to execute and enter into this Site Leasc;

WHEREAS, District has a substantial need for the construction of the Project at the Site
and has entered into this Site Lease and the Facilities Lease under the authority granted to District
by Section 17406 of the Education Code of the State of California in order to fill that need; and
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WHEREAS, the District and Lessee further acknowledge and agree that they have entered
into this Site Lease pursuant to Education Code section 17406 as the best available and most
expeditious means for the District to satisfy its substantial need for the work at the Site to
accommodate and educate students served by the District.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements and
covenants contained herein, and other valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto do hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Unless the context clearly requires otherwise, all words and phrases defined
in Section 1.1 of that certain Facilities Lease and Construction Provisions executed
simultaneously herewith, by and between the District and Lessee (the “Facilities Lease™)
shall have the same meanings when used in this Site Lease.

ARTICLE 2
DEMISING CLAUSES

2.1 Lease of the Site. The District hereby leases to Lessee and Lessee hereby leases from the
District, the Site, in accordance with the terms and provisions of this Site Lease, to have
and to hold for the term of this Site Lease. The effectiveness of this Site Lease depends
upon the execution of the Facilities Lease. If the Facilities Lease is not executed by the
District and Lessee within three (3) days after execution of this Site Lease, this Site Lease
shall terminate and shall be of no further force or effect and neither party shall have any
obligation to the other hereunder except for those obligations that expressly survive
termination of this Site Lease.

2.2  Rental. In consideration for the leasing of the Site by the District to Lessee, and for other
good and valuable consideration, Lessee shall pay the District rent of One Dollar ($1.00)
per year.

2.3 Merger. The leasing of the Project (and the Site thereon) by Lessee to the District pursuant
to the Facilities Lease shall not affect or result in a merger of the estates of the District in
the Site, and Lessee shall continue to have a leasehold estate in the Site pursuant to this
Site Lease throughout the term, as described hereinafter below.

ARTICLE 3
UIET ENJOYMENT

3.1  Possession. The parties intend that the Site will be leased back to the District pursuant to
the Facilities Lease for the term thereof.
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3.2

4.1

4.2

43

5.1

5.2

Access to Site. Prior to the acceptance of the Project by District, the District shall have the
right to enter upon the Site at reasonable times for the purposes of inspection of the progress
of the Work on the Project and the District shall comply with all reasonable safety
precautions required by Lessee and Lessee’s contractors.

ARTICLE 4
SPECIAL COVENANTS AND PROVISIONS

Waste. Lessee agrees that at all times that it is in possession of the Site, it will not willfully
or knowingly use or permit use of the Site for any illegal purpose or act.

Further Assurances and Corrective Instruments. The District and Lessee agree that they
will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, any such further instruments as may be reasonably required
for correcting any inadequate or incorrect description of the Site hereby leased or intended
so to be leased or for carrying out the expressed intention of this Site Lease and the
Facilities Lease.

Representations of the District. The District represents and warrants that the District is a
school district, duly organized and existing under the Constitution and laws of the State of
California, has the power to enter into this Site Lease; is possessed of full power to own,
rent and hold real and personal property, and to lease and sell the same; and has duly
authorized the execution and delivery of all of the aforesaid agreement.

4.3.1 Authorization. District has the full power and authority to enter into, to execute
and to deliver this Site Lease, and to perform all of its duties and obligations
hereunder, and has duly authorized the execution of this Site Lease.

4.3.2 No Litigation. There is no pending or, to the knowledge of District, threatened
action or proceeding before any court or administrative agency which will
materially adversely affect the ability of District to perform its obligations under
this Site Lease.

ARTICLE S
ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING

Assignment and Subleasing. This Site Lease (and the Site or improvements thereon) may
not be assigned, as a whole or in part, by Lessee without the prior written consent of the
District to such assignment or sublease.

Liens. Lessee agrees to keep the Site and every part thereof free and clear of any and all
liens, including without limitation, pledges, charges, encumbrances, claims, materialmen
liens, mechanic liens and other liens for or arising out of or in connection with work or
labor done, services performed, or materials or appliances used or furnished for or in
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6.1

7.1

7.3

1.4

8.1

connection with the Site or the Project. Lessee further agrees to pay promptly and fully
discharge any and all claims on which any such lien may or could be based, and to save
and hold harmless the District from any and all such liens, mortgages, judgments and
claims of liens and suits or other proceedings pertaining thereto. This section shall survive
termination of this agreement.

ARTICLE 6
IMPROVEMENTS

Improvements. Title to all improvements made by Lessee on the Site during the term of
this Site Lease shall vest in Lessee until conveyance to the District at the end of the Facility
Lease’s Term.

ARTICLE 7
TERM AND TERMINATION

Term. The term of this Site Lease shall commence immediately prior to commencement
of the term of the Facilities Lease, and shall terminate upon the expiration or earlier
termination of the Facilities Lease whereupon title to all improvements made on the Site
during the term of this Site Lease shall vest in District. Notwithstanding the foregoing, if
on the date scheduled for the expiration or termination of this Site Lease any eamed Lease
Payments (subject to District’s right to offset) owing under the Facilities Lease have not
been fully paid to Lessee by District, then the term of this Site Lease shall be extended until
the date upon which all such Lease Payments shall be fully paid, and Lessee shall continue
to have the right of possession of the Site during such time period.

Termination Upon Purchase of Project. If the District exercises its option to purchase the
Project, pursuant to the Facilities Lease, then this Site Lease shall terminate concurrently
with the close of escrow for the District’s purchase of the Project. Upon the District’s
request, Lessee shall execute a lease termination agreement upon the close of escrow.

Termination Due to Default. If either party defaults under this Site Lease or the Facilities
Lease, and the default is not cured by the end of any applicable cure period, the non-
defaulting party may terminate this Site Lease and the Facilities Lease upon ten (10) days’
written notice to the defaulting party. Upon any such termination, (a) title to the Site and
any improvements built upon the Site shall vest in the District upon the date of termination,
and (b) the parties shall be entitled to receive compensation and exercise the remedies set
forth in the Facilities Lease and/or (c) the non-defaulting party may pursue legal action for
the damages caused by the breach.

ARTICLE 8
MISCELLANEOUS

Binding Effect. This Site Lease shall inure to the benefit of and shall be binding upon the
District, Lessee and their respective successors, transferees and assigns.
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8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

Severability. In the event any provision of this Site Lease shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof, unless elimination of such invalid
provision materially alters the rights and obligations embodied in this Site Lease or the
Facilities Lease.

Amendments, Changes and Modifications. This Site Lease shall not be amended, changed,
modified, or altered without the written agreement of both parties hereto. No provision of
this Site Lease shall be considered waived unless such waiver is in writing.

Execution in Counterparts. This Site Lease may be executed in several counterparts, each
of which shall be an original and all of which shall constitute but one and the same
instrument.

Applicable Law. This Site Lease shall be governed by and construed in accordance with
the laws of the State of California. The parties further agree that any action or proceeding
brought to enforce the terms and conditions of this Site Lease shall be maintained in
Sacramento County, California.

Recitals. The recitals set forth at the beginning of this Site Lease are hereby incorporated
herein by reference and each party stipulates and agrees that such recitals are true and
correct.

Captions. The captions or headings in this Site Lease are for convenience only and in no
way define, limit or describe the scope or intent of any provisions or sections of this Site
Lease.

Time of Essence. Time is of the essence of this Site Lease and each of its provisions.

Remedies. The parties shall have any and all legal and equitable remedies available under
applicable California law, except that the District shall have no right to terminate this Site
Lease as a remedy for default by Lessee or any assignee of Lessee separate and apart from
a concurrent termination of the Facilities Lease due to a default by Lessee or its assignee.
The remedies of the parties under this Site Lease are cumulative and shall not exclude any
other remedies to which either party may be lawfully entitled.

Notices. Any notice to either party shall be in writing and given by delivering the same to
such party in person or by sending it by nationally recognized overnight delivery service
for next business day delivery, such as Federal Express, or by mailing the same by certified
mail, return receipt requested, with postage fully prepaid, to the following addresses:
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8.11

8.12

8.13

If to District: Natomas Unified School District
1901 Arena Blvd
Sacramento, CA 95834
Attention: Superintendent.

With a copy to: Fagen Friedman & Fulfrost LLP
520 Capitol Mall, Suite 400
Sacramento, CA 95814
Attention: Paul G. Thompson

If to Lessee: XL Construction
851 Buckeye Court
Milpitas, CA 95035
Attn: Kelly Cowan

Any party may change its mailing address at any time by giving written notice of such
change to the other party in the manner provided herein for notices. All notices under this
Site Lease shall be deemed given, received, made or communicated on the date personal
delivery is effected, or if mailed or sent by overnight delivery service, on the delivery date
or attempted delivery date shown on the return receipt or delivery record. No party shall
evade or refuse delivery of any notice.

Eminent Domain. In the event the whole or any part of the Site or the improvements
thereon is taken by eminent domain, the financial interest of Lessee shall be recognized
and is hereby determined to be the amount of all Lease Payments then due or past due. The
balance of the award, if any, shall be paid to the District.

Indemnification by the District. The District covenants and agrees to indemnify, defend
and hold Lessee harmless from and against any and all losses, claims, suits, damages and
expenses (including reasonable attorneys’ fees) asserted by third parties arising out of the
condition of the Site existing prior to the commencement of this Site Lease and/or the
Facilities Lease, whether or not known to District; provided, however, that the District shall
not be required to indemnify Lessee in the event that such liability or damage is caused by
the negligent or intentional wrongful act or omission of Lessee. All liabilities under this
Site Lease on the part of District are solely liabilities of District, and Lessee hereby releases
each and every trustee, officer, employee, agent, representative, and voluntecr of District
from any personal liability or individual liability under this Site Lease. Except as otherwise
provided in this section, no trustee, officer, employee, agent, representative, or volunteer
of District shall at any time or under any circumstances be individually or personally liable
for anything done or omitted to be done by District under this Site Lease.

Indemnification by Lessee. Lessee covenants and agrees to indemnify defend and hold
District harmless from and against any and all losses, claims, suits, damages, and expenses
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8.14

8.15

8.16

8.17

8.18

(including reasonable attorneys’ fees) asserted by third parties arising out of the condition
of the Site if caused by Lessee, provided, however, that Lessee shall not be required to
indemnify the District in the event such liability or damage is caused by the negligent or
intentional wrongful act or omission of the District. All liabilities under this Site Lease on
the part of Lessee are solely liabilities of Lessee, and District hereby release each and every
member, director, shareholder and officer of Lessee from any personal liability or
individual liability under this Site Lease, provided, however, that the District does not
release any member, director, shareholder or officer of Lessee from any personal or
individual liability arising from such person’s intentional act or intentional omission.
Except as otherwise provided in this section, no member, director, shareholder or officer
of Lessee shall at any time or under any circumstances be individually or personally liable
for anything done or omitted to be done by Lessee under this Site Lease.

Further Assurances and Corrective Instruments. To the extent permissible under California
law and as long as there are no additional costs to the District, the District agrees that it
will execute and deliver estoppel certificates, financing statements or other assurances as
may be reasonably necessary or requested by Lessee to carry out assignments of this Site
Lease and the Facilities Lease, including without limitation, to perfect and continue any
security interests herein intended to be created or to correct any inadequate or incorrect
description of the Site being leased or intended to be leased.

Interpretation. It is agreed and acknowledged by the parties hereto that the provisions of
its Site Lease and its exhibits have been arrived at through negotiation, and that each of the
parties has had a full and fair opportunity to revise portions of this Site Lease and its
exhibits and to have such provisions reviewed by legal counsel. Therefore, the normal rule
of construction of documents that any ambiguities are to be resolved against the drafting
party shall not apply in construing or interpreting this Site Lease and its exhibits.

No Assignment. This Site Lease may not be assigned, pledged encumbered or amended
without written consent of both parties.

No Partnership or Joint Venture. The parties acknowledge that they will not hold
themselves out as an agent, partner or co-venturer of the other and that this Agreement is
not intended and does not create an agency, partnership, joint venture or any other type of
relationship except the contract relationships established hereby.

Entire Agreement; Integration. This Agreement and the exhibits attached hereto contain
the entire agreement of the parties with respect to the subject matter of this Agreement,
and supersede all prior negotiations, agreements and understandings with respect thereto.
This Agreement may only be amended by a written document duly executed by all
parties.
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SIGNATURE PAGE

IN WITNESS WHEREOF, the parties hereto have executed this Site Lease by their authorized

officers as of the dates so indicated below.

DISTRICT:

NATOMAS UNIFIED SCHOOL DISTRICT,
a school district organized and existing under the laws

of the State of California

By: QW/M %f/é@/@

Name: %ﬁn Cleveland

Its: Deputy Superintendent

Date: 8;/15:} {6{

LESSEE:

XL CONSTRUCTION

Name: %/L A\ i\f“\f‘ ‘
Its: L E O

Date: _711L\ I\ 0\

By:

Name:

Its:

Date:
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i_documc:m to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of

On . 2019, before me, , 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/thei‘p\zfuthorized 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. R i

\ { ‘\;\‘;
I certify under PENALTY OF PER\.LL{I}Y under the laws of the State of California that the
foregoing paragraph is true and correct;

WITNESS my hand and Q@é‘éial seal.

Signature (Seal)

Natomas Unified School District — Construction Work 9 Site Leasc

[A notary public or other officer completing this certificate verifies only the identity of the individual who signed the |

|



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

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

State of California )

County of _SANTA CLARA )

On _July 24, 2019 before me, _Lili Rocio Vergara, Notary Public -----------------
Date Here Insert Name and Title of the Officer

personally appeared Eric William Raff ----

Name(s) of Signer(s)

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.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph

LILI ROCIO VERGARA. is true and correct.
Notary Public - California

Santa Clara County WITNESS my hand and official seal.
A

Commission # 2209527 /
"-; b ” o >
Signature’_/ (s »4“11«0 Vg QRN

My Comm. Expires Aug 11, 2021
Signature of Notary Pubh'a

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Site Lease between XL and Nalomas Unified School Distict Document Date: 5114119

Number of Pages: _1 Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: _Eric William Raft Signer’s Name:

[X Corporate Officer — Title(s): _Presidenvceo [J Corporate Officer — Title(s):

O Partner — [ Limited [ General O Partner — [ Limited [ General

[ Individual [J Attorney in Fact ] Individual [J Attorney in Fact

[] Trustee [J Guardian or Conservator (] Trustee [J Guardian or Conservator
(] Other: [ Other:

Signer Is Representing: Signer Is Representing:

©2014 National Notary Association * www.NationalNotary.org + 1-800-US NOTARY (1-800-876-6827)  Item #5907



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

State of California

County of

On {date} » 2019, before me, {Notary's Name} , personally
appeared {document signer} , 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 (Seal)
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EXHIBIT A

All of that real property owned by Natomas Unified School District known as the Bannon Creek
School as generally depicted and described below:

Legal Description

Real property in the incorporated area of the County of Sacramento, State of California, described
as follows:

LOT C, AS SHOWN ON THE “PLAT OF WOODCREEK UNIT NO. 17, ACCORDING T THE

OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE RECORDER OF
SACRAMENTO COUNTY, IN BOOK 116 OF MAPS, MAP NO. 20

APN 225-0440-052 The Site leased is the area inside the colored boundary on map shown

BANNON CREEK DRIVE

below.
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