











(i) ¢ ARTER St OOL has obtained all necessary and appropriate permits
and/or approvals required under the CSFP for the Facilities/Improvements;

(ii) CHARTER SC  )OL complies and will comply with all terms and
conditions imposed by the governmental agencies issuing said permits and/or approvals;

(iii) CHARTER SCHOOL has and maintains appropriate insurance
throughout the work occurring on the Facilities/Improvements naming the STATE and QUSD as
additional insureds;

(iv) CHARTER St DOL notifies OUSD a minimum of 30 days in advance
of the commencement of any work so OUSD may post notices of non-responsibility on the
Facilities/Improvements;

(v) all work is performed in a good and workmanlike manner, in
conformance with any i d all applical :federal, state, county or municipal laws, rules and
regulations and pursued with all diligence to completion; and

(vi) within 30« s of the completion of work, including Future Work as
defined below, Ct ¥ A SCHOOL shall cause a Notice of Completion to be recorded in the
office of the Recorder of Alameda County in accordance with Section 3093 of the Civil Code of
the State of California or any successor statute, and CHARTER SCHOOL shall deliver to OUSD
within 30 days of the recordation of the Notice of Completic a reprc ble copy of the “as
built” drawings, which will be prepared by the architect of the Faciliti nprovements or Future
Work, to include the initial drawings stamped by the California Division of State Architect plus
any subsequent field changes, plus any subsequent approvals from the California Division of
State Architect, if applicable.

The foregoing conditions shall apply to maintenance and repairs, if requiring
compliance with the Field Act and preparation of plans, and all additions, extensions,
alterations, renovations, modernization or other capital improvement (the “Future Work™) that
CHAR ., _ SCHOOL may undertake at any time during the term of this Use Agreement;
provided, that to the extent the CSFP does not contemplate or address Future Work, the
proposed Future Work shall be subject to Section 17078.54(c)(1)(A) of the California ducation
Code.

1.4.2 Exclusively use the Facilities/Improvements for the Permitted Use after
completion of the work for the Facilities/Improvements as set forth in ¢ ARTER SCHOOL's CSFP
application and as contemplated in Section 1.4.1 above. CHARTER SCHOOL shall not use or
permit the Facilities/Improvements, or any portion thereof, to be used for any other purpose or
purposes whatsoever without notifying OUSD of CHARTER SCHOOL's intention to modify the
use and the STATE's consent to such modified use. CHAI =R SC )OL shall comply with all
recorded covenants, conditions, and restrictions now or hereafter affecting the
Facilities/Improvements. Ct R SCHOOL shall procure, maintain and hold available for
OUSD's reasonable inspection any governmental license, pe it or approval required for the
lawful conduct of (  ARTER SCHOOL's Permitted Use as set forth herein.
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2.1.2 CHARTER SC )JOL fails to construct significant capital outlay
improvements on the Premises within five (5) years of the
Commencement Date of this Agreement, in which case the term of this
Agreement shall only be for five (5) years, or until June 30, 2020;

2.1.3 CHARTER SCHOOL's default under the terms and conditions herein and
CHARTER SCHOOL's failure to complete any cure of such default as
provided herein;

2.1.4 CHARTER SCHOOL's default under the U, as defined below, or the
Funding Agreement, if applicable, and CHARTER SCHOOL's failure to
complete any cure of such default as provided therein.
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3.1 en For and in consideration of the use of the Premises under this
Agreement, CHAR I ER SCHOOL agrees to pay District Facilities Use Lease Rents ("Rent”) as
follows:

3.1.1 Through 1ne 30, 2020, or the adjustment is made in Section 3.1.2 below, Rent
shall be fixed at the 2015-16 Prop 39 rate of $3.80 per « 1are foot, based upon 29,531
square feet, or One Hundred and Twelve Thousand Two Hundred and Seventeen Dollars
($112, 217.00) annually, sut ct to 3% annual increase effective July 1% of each year,
with the first increase effective July 1, 2016.

3.1.2 Within three (3) months of completion and/or beneficial occupancy by CHAR" R
SCHOOL of the recreational improvements or other school facilities contemplated under
this Agreement, the arties will meet to fairly renegotiate an annual Rent for the
remaining years under the Initial Term and any Additional Term(s), taking into
consideration actual costs directly attributable to purchase, installation, and construction
of the additional recreational improvements or facilities. If the Parties cannot agree,
upon completion and/or beneficial occupancy by CHARTER SCHOOL of the

Facilities/ provements, CH/ TER SCHOOL intends to build on the Premises, the
Parties agree to follow the procedures set forth below:

a) Each Party shall designate a senior official with authority to bind the Party to
meet and confer to agree upon an annual Rent for the remaining years of the
Agreement or a formula for calculating the annual Rent. If the two officials
are not able to reach an agreement within 45 calendar days, the Parties
agree to binding mediation with the State Mediation and Conciliation Service
as described in b) below.

b) If the Parties have not reached agreement within 45 days, either Party may
notify the other Party of the intent to to proceed to mediation of the dispute
by requesting that the State Mediation and Conciliation Service ("SMCS")
appoint a Mediator. The arties shall prepare a joint statement to outlining
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the issues and the dispute. SMCS shall appoint a Mediator within 30 calendar
days if possible. The mediation procedure shall be entirely informal in nature.
St ect to approval by the Boards of both Parties, the Parties agree to be
bound by the recommendation of the Mediator.

3.1.3 Rent shall be paid quarterly as follows:

o Julyl- $28,054.25

October 1 - $28,054.25
e January 1 - $28,054.25
o Aprill- $28,054.25

3.1.4 Rent does not include the utility charges, custodial or security costs. CHARTER
SCHOOL shall pay for all utilities charges for the Premises. For purposes of this
Agreement, utilities include water, irrigation, gas, electricity, telephone, sec ity and fire
alarm monitoring, data and communication lines and service, trash pick-up, and sewage
fees.

3.1.5 ( ARTER SCHOOL shall pay promptly to District, the Rent when due during any
2rm, without deduction, setoff, prior notice or demand.

3.1.6 CHARTER SCHOOL acknowledges that late payment by CHARTER SCHOOL to
District of the Rent and other sums due hereunder will cause District to incur costs not
contemplated by this Agreement, the exact amount of which will be extremely difficult to
ascertain. Such costs include, but are not limited to, processing and accounting
charges. Accordingly, if District does not receive any installment of Rent or any other
sum due from CHARTER SCHOOL by 4:00 p.m. within ten (10) ¢ 'si r such amount
is due, CHARTER SC )OL shall pay to District, as ac tional rent, a late charge equal to
one percent (1%) of such overdue amount or the maximum amount allowed by law,
whichever is less.  1e Parties hereby agree that such late charges represent a fair and
reasonable estimate of the costs District will incur by reason of late payment by
CHARTER SCHOOL. Acceptance of any late charge by District shall in no event
constitute a waiver of CHARTER S(  )OL's default with respect to the overdue amount,
nor prevent District from exercising any of its other rights and remedies granted
hereunder.

3.1.7  ixes; Assessments. CHARTER SCHOOL shall pay any assessment on the
Premises, including any improvements which CHAR"  SCHOOL constructs or causes to
be constructed on the Premises, whether real estate, general, special, ordinary or
extraordinary, or rental levy or tax, improvement bond, and/or fee imposed upon or
levied against the Premises or CHARTER St OOL's legal or equitable interest created by
this Agreement, and the taxes assessed against and levied upon CHARTER SCHOOL’s
alterations and utility installations that may be imposed by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the
Premises address and where the proceeds so generated e applied by the city, county
or other local taxing authority having jurisdiction.
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use its good faith efforts to assist CHARTER SCHOOL in restoring such services so long as OUSD
is not required to incur any costs or expenses.

LE
:NAI
THE
5.1 ! ene rpairs. Pursuant to the terms of this Use Agreement

including without imitation Articie / nereof, CHARTER SCHOOL, at its sole cost and expense,
shall keep, maintain, repair and improve, if necessary, the Facilities/Improvements, and every
portion thereof, including all structural and non-structural components, without limitation, the
roof and all ancillary components thereof; the foundation and floor covering; all pipes and
conduits; interior and exterior glass, window sashes and window coverings, casements and
frames (collectively, "Maintenance Items"), in good order, repair and condition at all times
during the Term. Furthermore, but without limitation of the foregoing, CHARTER SCHOOL, at its
sole cost and expense, shall promptly repair any damage to th  (cilities/Improvements
regardless of the cause of the damage in order to allow CHAR®  SCHO( to use the
Facilities/Improvements »r the Permitted Use in a safe and sanitary manner; provided,
however, that such damage was caused or permitted to occur due to OUSD’s gross negligence
or willful misconduct, OUSD shall be responsible for such costs and expenses.

5.2 QU I Ject \''~~'- OUSD shall have the right, but not the
obligation, to inspect the Facilities/Improvements upon 48 hours’ prior written notice to
CHAEF.. _R SCHOOL during reasonable operating hours; provided, that OUSD shall not be
required to provide any notice in the event of an emergency. OUSD shall provide CHARTER
SCHOOL with written notice of any deficiencies and a request for such deficiencies to be
addressed, and, within 30 days of its receipt of OUSD’s notice, ( AF...R SCHOOL shall either
perform the work necessary to rectify the deficiency to a safe and sanitary condition or provide
OUSD with a written response explaining how it is addressing said deficiencies and CHARTER
SCHOOL's timeline to rectify said deficiencies.

It is the intention of the parties that first and foremost, CHARTI SCHOOL shall perform
all work and services necessary for the Facilities/Improvements to be in a good, safe and
sanitary condition but if C \RTER SCHOOL fails to act within the time periods set forth in this
Use Agreement, OUSD may elect, but shall not have an obligation, to perform the work or
contract for the work to be performed by a third-party to address any deficiency or as required
by any governmental agency, including regular janitorial/custodial services and maintenance of
the Facilities nprovements if needed. Prior to exercising such right, OUSD shall notify
CHARTER SCHOOL in writing of its intention and if CHARTER SCHOOL does not commence the
work to rectify the deficiency or provide a written response as set forth hereinabove within five
(5) days of CHAF R SCHOOL's receipt of the notice, OUSD may perform such work. If OUSD
performs work on behalf of CHAR® 2 SCHOOL as provided herein, OUSD shall bill the cost of
such work plus OUSD’s actual costs and expenses incurred in performing the work and
CHARTER SCHOOL shall remit payment. In connection therewith, OUSD may enter the
Facilities/Improvements at all reasonable times to perform or cause to be performed the work.
Nothing herein contained shall imply any duty on the part of OUSD to do any such work which,
under any provision of this Use Agreement, CHARTER SCHOOL may be required to do, nor shall
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5.6.1 Deem ( ARTER SCHOOL as holding over in the Facilities/Improvements
and charge CHAR® R SCHOOL a monthly rent in accordance with Article 14 below. OUSD shall
collect the Hold Over Rent, as defined below, in accordance with Section 3.2 above; provided,
that upon collection of the Hold Over Rent, OUSD shall deduct its administrative costs in
handling this situation and remit the balance to the STATE; or

5.6.2 OUSD may declare CHARTER SCHOOL in default of this Use Agreement
and pursue all available remedies for the termination of this Use Agreement and recovery of the
cost to remove and dispose of any Future Work, fixture, equipment and/or other appurtenances
and restore the Facilities/Improvements to the condition existing prior to the construction or
installation of such.

Except to the extent of OUSD’s negligence or willful misconduct, CHARTER SCHOOL
hereby protects, defends, indemnifies and holds OUSD harmless from any liability, cost,
obligation, expense or claim of lien in any anner relating to the it 1llation, placement,
removal or financing of any such Future Work, improvements, fixtures and/or equipment in, on
or about the Facilities/Improvements by CHARTER SCHOOL, which indemnification of CHARTER
SCHOOL shall survive the expiration or earlier termination of this Use Agreement for that period
of time equivalent to the statute of limitations applicable to any dispute arising under this Use
Agreement. The foregoing indemnity shall not apply to any lii lity, cost, obligation, expense or
claim of lien to the extent arising from the negligence or willful misconduct of OUSD.

Except as provided by the CSFP, CHARTER SC  JOL shall, during the term hereof, keep
the Facilities/Improvements free from any liens or encumbrances arising out of any work
performed, materials furnished or obligations incurred by or on behalf of CHARTER SCHOOL,
and shall protect, defend, indemnify and hold OUSD harmless from and against any claims,
liabilities, judgments or costs (including, without limitation, reasonable attorneys' fees and
costs) arising out of same or in connection therewith. The foregoing indemnity shall survive the
expiration or earlier termination of this Use Agreement for that period of time equivalent to the
statute of limi  ions applicable to any dispute arising under this Use Agreement. The foregoing
indemnity shall not apply to any liability, cost, obligation, expense or claim of lien to the extent
arising from the gross negligence or willful misconduct of OUSD.

CHARTER S(  OOL shall remove any such lien or encumbrance by bond or otherwise as
soon as reasonably possible after receipt of written notice by OUSD but in any event CHARTER
SCHOOL shall commence the necessary action to remove such lien or encumbrance within 30
days of ¢ AR™ {SCHOOL having knowledge of such lien or encumbrance and diligently
prosecute to completion the removal of such lien or encumbrance. If ¢ ARTER SCHOOL fails to
commence the action as required in the foregoing sentence or OUSD believes that the removal
of such lien or encumbrance is not being prosecuted diligently, OUSD may provide written
notice to CHAR SCHOOL and if CHARTER SCHOOL cannot cause the lien or encumbrance to
be removed within 30 days its receipt of this second notice: (i) OUSD may pay the amount
necessary to remove such lien or encumbrance, without being responsible for investigating the
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validity thereof; (ii) 2 amount so paid and OUSD’s actual costs and expenses in handling this
matter culminating in OUSD’s payment and release of the lien or encumbrance may be collected
by OUSD in accordance with Section 3.2.1(a); and (iii) such lien or encumbrance, regardless of
whether it is paid by OUSD, shall constitute a default under this Use Agreement.

Notw standing the foregoing, OUSD shall not be required to observe the 30 day period if the
holder of said lien or encumbrance files a motion in a court of competent jurisdiction in
connection with said lien or encumbrance. Nothing contained in this Use Agreement shall
authorize CHARTER SCHOOL to do any act which shall subject the title to the
Facilities/Improvements to any liens or encumbrances whether claimed by operation of law or
express or implied contract. Any claim to a lien or encumbrance upon the
Facilities/Improvements arising in connection with any such work or respecting the
Facilities/Improvements not performed by or at the request of OUSD shall be null and void, or
at OUSD's option shall attach only against CHARTER SCHOC s interest in the
Facilities/Improvements and shall in all respects be subordinate to the title to the
Facilities/Improvements held in trust by OUSD.

| Z
.
7.1 ifici aivi  CHARTER SCHOOL agrees that OU! , its Board
of Education, its ofticers, en :nts, consultants and independent contractors

(collectively, "OUSD Parties") shall not be liable for, and are hereby released from any

respons lity for, any death or injury to person or damage to or destruction of property or
resulting from the loss of use thereof, which damage is sustained by CHARTER SC JOL or by
other persons claiming through Ct X SCHOOL; provided, that the foregoing release shall
not apply to the gross negligence or willful misconduct of the OUSD Parties or OUSD’s breach of
any obligation or warranty under this Use Agreement.

CHARTER SCHOOL shall indemnify, defend, protect, and hold harmless the OUSD Parties
from any and all loss, cost, damage, expense and liability (including without limitation court
costs and reasonable attorneys' fees) incurred in connection with or arising from any cause in,
on or about the Facilities/Improvements, any violation of any of the requirements, ordinances,
statutes, regulations or other laws, including, without limitation, any environmental laws, or any
breach of the terms of this Use Agreement (including, without limitation, Section 3.2 above),
either prior to, during, or after the expiration of the Use Agreement Term; "?™/TDED, THAT
the terms of the foregoing indemnity shall not apply to the gross negligence or willful
misconduct of the OUSD Parties or QUSD's breach of any obligation or warranty under this Use
Agreement.

Should OUSD be named as a defendant in any suit brought against ¢ ARTER SCHOOL
in connection with or arising out of CHARTER SCHOOL's construction of the
Facilities/Improvements or any Future Work, or its occupancy or use of the
Facilities/Improvements, CHARTER SCHOOL shall pay to OUSD its costs and expenses incurred
in such suit, including without limitation, its actual professional fees such as appraisers',
accountants' and attorneys' fees; provided, however, that CH/ ‘R SCHOOL shall not be liable
for any costs or expenses arising from OUSD’s gross negligence or willful misconduct.
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Facilities/Improvements to the condemning entity and the condemning entity exercises its right
to possession of the Facilities/Improvements; or (iii) if an OPP is not obtained, the
condemnation proceeding is concluded.

102 ¢ ; n a Portion i es/T ve nts. In the event
any portion of the Facilities/Improvements is taken by power of eminent domain or condemned
by any competent authority for any public or quasi-public purpose, or if any adjacent property
or street shall be so taken or condemned, or reconfigured or vacated by such authority in such
manner so as to require the use, reconstruction, or remodeling of the Facilities/Improvements,
or any portion thereof, or if OUSD shall grant a deed or other instrument in lieu of any such
taking by eminent domain or condemnation for said portion of the Facilities/Improvements (any
such events to be referred to herein as a "Partial Taking") the following shall apply:

10.2.1 A-~*~—~~t, Any fees and other amounts due and owing to OUSD under
this Use Agreement shall be abated or reduced as a result of any Partial Taking in direct
proportion to the square footage taken by the condemning entity. The abatement or reduction
shall not apply to: any insurance premiums or other fees, charges or amounts due and owing
that do not correspondingly decrease with the reduction in the size of the
Facilities/Improvements.

10.2.2 RichH* +~ T~-~inate, If the remaining portion of the
Facilities/Improvements is such that CHARTER SCHOOL cannot operate its educational
programs, CHARTER SCHOOL may terminate this Use Agreement by providing written notice to
OUSD of its intention to do so. CHARTER SCHOOL may exercise this right of termination at any
time after the condemning entity has commenced action to acquire a portion of the
Facilities/Improvements and up to six (6) months after the occurrence of Section 10.1(ii) or (iii)
above. OUSD discloses that it is allowing CHARTER SCHOOL the ability to terminate this Use
Agreement for a period of six (6) months after the occurrence of Section 10.1(ii) or (iii) to allow
CHARTER SCHOOL to make a good faith effort to adapt its educational programs to the
remaining portion of the Facilities/Improvements. CHARTER SCHOOL's written notice of
termination shall set forth the date when CHARTER SCHOOL shall vacate the remaining portion
of the Facilities/Improvements. CHARTER SCHOOL's notice of termination shall effectuate a
termination of any right to redeem provided in this Use Agreement and OUSD may proceed to
observing the requirements of Section 17078.62(b)(2) through (5) inclusive.

10.3 Ay i ts.

10.3.1 Real P—~~~~y. Regardless of whether it is a Full Taking or Partial Taking,
OUSD shall be entitled to receive the entire award or payment in connection with the real
property underlying the Facilities/Improvements and shall tender to STATE the award or
payment less any actual costs or expenses incurred by OUSD arising from the Full Taking or
Partial Taking.

10.3.2 =--ilitie~"~~-~~ments. Regardless of whether CHARTER SCHOOL has
repaid or has not rep: s loan to S1AIE, OUSD shall receive the entire award or payment in
connection with the Facilities/Improvements (excluding the underlying real property) and shall
tender to STATE the award or payment less any actual costs or expenses incurred by OU!
arising from the Full Taking or Partial Taking, except that CHARTER SCHOOL shall be entitled to

QUSD CSFP Use Agreement 16
9510343 6/29/2015












other applicable term, covenant and agreement contained herein. For purposes of this Article
13, a holding over shall include CHARTER SC )OL’s remaining in the Facilities/Improvements
after the expiration or earlier termination of the Use Agreement Term, the failure to remove any
improvements located within or upon the Facilities/Improvements and to restore the
Facilities/Improvements as required pursuant to the terms of Article 12. Nothing contained in
this Article 13 shall be construed as consent by OUSD to any holding over by ¢ ARTER
SCHOOL, and OUSD expressly reserves the right to require CHARTER SCHOOL to surrender
possession of the Facilities/Improvements to OUSD as provided in this Use Agreement upon the
expiration or other termination of this Use Agreement. The provisions of this Article 13 shall
not be deemed to limit or constitute a waiver of any other rights or remedies of QUSD provided
herein or at law. If ¢ ARTER SCHOOL fails to surrender the Facilities/Improvements upon the
expiration or earlier termination of this Use Agreement, in addition to any other liabilities to
OUSD accruing therefrom, C \RTER St OOL shall protect, defend, indemnify and hold OUSD
harmless from all loss, costs (including reasonable attorneys’ fees) and liability resulting from
such failure, inclt  1g, without limiting the generality of the foregoing, any claims made by any
succeeding CHARTER SCHOOL founded upon such failure to surrender and any lost profits to
QUSD resulting therefrom; provided, that the foregoing indemnification shall not apply to the
gross negligence or willful misconduct of OUSD.

L

Within 30 days following a request in writing by OUSD or CHARTER SCHOOL, CHAR" R
SCHOOL or OUSD, as the case may be, shall execute, acknowledge and deliver to the
requesting party (the "Requesting Party") an estoppel certificate, which, as submitted by the
Requesting Party, shall be substantially in the form of Exhibit C, attached hereto (or such other
commercially reasonable form as may be required by any prospective mortgagee or purchaser,
or any assignee or sublessee), indicating therein any exceptions thereto that may exist at that
time, and shall also contain any other information reasonably requested by the Requesting
Party or a mortgagee or prospective mortgagee or assignee or sublessee, as the case may be.
Appropriate modification shall be made to Exhibit C to indicate when CHARTER SCHOOL is the
Requesting Party. At any time during the Term, OUSD may require CHARTER SC JOL to
provide OUSD with a current financial statement and financial statements of the two (2) years
prior to the current financial statement year. Such statements shall be prepared in accordance
with generally accepted accounting principles and, if such is the normal practice of CHARTER
SCHOOL, shall be audited by an independent certified public accountant.

§

The Funding Agreement and this Use Agreement shall not be subordinated to any
security interest provided to any person or entity providing a substantial monetary contribution
that is applied to the costs of the acilities/Improvements in excess of the STATE’s grant and
the local matching share or to any other mortgage, trust deed or other encumbrances now or
hereafter in force unless consented to in writing by OUSD and the o . ~TE.
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16.1.7 CHARTER SCHOOL's failure to occupy the Facilities/Improvements for the
conduct of CHARTER SCHOOL's business in accordance with the terms of this Use Agreement
on or before the Use Agreement Commencement Date.

The notice periods provided herein are in lieu of, and not in addition to, any notice periods
provided by law.

16.2 afa t. Upon the occurrence of any event of default by
CHARTER SCHOOL and arter the expiration of all notice and cure periods as provided in this Use
Agreement, OUSD shall have, in addition to any other remedies available to OUSD at law or in
equity (all of which remedies shall be distinct, separate and cumulative), the option to pursue
any one or more of the following remedies, each and all of which shall e cumulative and
nonexclusive, without any notice or demand whatsoever,

16.2.1 Terminate this Use jreement, in which event CHARTER SCHOOL shall
immediately surrender the Facilities/Improvements to OUSD, and if CHARTER SCHOOL fails to
do so, OUSD may, without prejudice to any other remedy v i it may have for possession or
arrearages, enter upon and take possession of the Facilities/Improvements and expel or remove
CHARTER SCHOOL and any other person who may be occupying the Facilities/Improvements or
any part thereof, without being liable for prosecution or any claim or damages therefor; and
OUSD may recover from CHARTER SCHOOL the full amount of any fees, charges or other
amounts due under this Use Agreement.

This Section 16.2.1 shall be deemed to apply to and to mean all sums of every
nature required to be paid by CHAF =R SCHOOL pursuant to the terms of this Use Agreement.

16.2.2 OUSD shall have the remedy described in California Civil Code Section
1951.4 (lessor may continue Use Agreement in effect after lessee's breach and abandonment
and recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to
reasonable limiti s). Accordingly, if OUSD does not elect to terminate this Use Agreement
on account of any default by CHARTER SCHOOL, OUSD may, from time to time, without
terminating this Use Agreement, enforce all of its rights and remedies under this Use
Agreement, including e right to recover all rent as it becomes due.

16.2.3 OUSD shall at all times have the rights and remedies (which shall be
cumulative with each other and cumulative and in addition to those rights and remedies
available hereinabove, or any law or other provision of this Use Agreement), without prior
demand or notice except as required by plicable law, to seek any declaratory, injunctive or
other equiti le relief, and specifically enforce this Use Agreement, or restrain or enjoin a
violation or breach of any provision hereof.

16.3 St lease: WCHO .. Whether or not OUSD elects to terminate
this Use Agreement on account ot any detault by CHARTER SCHOOL, as set forth in this Article
16, if CHARTER SCHOOL remains in default after the expiration of the applicable notice and
cure periods provided in this Use Agreement, OUSD shall have the right to terminate any and all
subleases, licenses, concessions or other consensual arrangements for possession entered into
by CHARTER SCHOOL and affecting the Facilities/Improvements or may, in OUSD's sole
discretion, succeed to CHARTER SCHOOL's interest in such subleases, licenses, concessions or
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Throughout the Term of the Use Agreement, CHARTER SCHOOL shall secure and maintain, as a
minimum, all of the insurance as set forth below with insurance companies acceptable to QUSD
and with a rating of A.M. Best A-, VII or better:

1. Worker’s Compensation Insurance in accordance with provisions of the California Labor
Code, adequate to protect CHARTER SCHOOL from claims under Workers’ Compensation Acts
which may arise from its operations, including Employers Liability limits of
$1,000,000/$1,000,000/$1,000,000.

2. Commercial General Liability coverage of not less than $5,000,000 for each occurrence.
The policy shall be endorsed to name OUSD and the Board of Education of the Oakland Unified
School District as additional insurers and shall provide specifically that any insurance carried by
OUSD which may be applicable to any claims or loss shall be deemed excess and CHARTER
SCHOOL's insurance primary despite any conflicting provisions in CHARTER SCHOOL's policy.
Coverage shall be maintained with no self-insured retention above $25,000 without approval of
OUSD.

3. Commercial Auto Liability coverage with limits of $1,000,000 combined single limit
unless CHARTER SCHOOL operates bus services for students; provided, that if CHARTER
SCHOOL is providing any bus services for students, CHARTER SCHOOL shall maintain coverage
limits ~~* '~~~ than $5,000,000 combined single limit.

4. Fidelity Bond coverage shall be maintained by CHARTER SCHOOL to cover all CHARTER
SCHOOL employees who handle, process, or otherwise have responsibility for CHARTER
SCHOOL funds, supplies, equipment or other assets. Minimum amount of Fidelity Bond
coverage shall be $50,000 per occurrence, with no self-insured retention.

5. Professional Educators Errors and Omissions liability coverage including sexual
molestation and abuse coverage (if that coverage is not afforded elsewhere in the CGL or by
separate policy) with minimum limits of $3,000,000 per occurrence.

6. Excess/Umbrella insurance with limits of not less than $10,000,000 required of all high
schools and any school which participates in competitive interscholastic or intramural sports
programs.

7. Insurance covering the loss, di 1age or destruction of the Facilities/Improvements for
100% of the full replacement cost of the Facilities/Improvements, which shall provide protection
against all perils including, but not limited to, fire, extended coverage, vandalism, malicious
mischief and causes of loss-special form.

CHARTER SCHOOL agrees that the following terms and conditions shall also apply to its
obligations to secure and maintain insurance coverage during the Term of the Use Agreement:
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7. As of the date of this Estoppel Certificate, CHARTER SCHOOL does not pay rent for the
occupancy and use of the Facilities/Improvements. If CHARTER SCHOOL borrowed
money from the STATE under the CSFP, CHARTER SCHOOL is repaying the STATE as
follows:

blic

all
costs and expenses in operating a charter school program from the
Facilities/Improvements and for the maintenance, repairs, replacements and
improvements of the Facilities/Improvements.

8. The insurance )licies or other evidence of insurance coverage submitted to OUSD are
true and accurate, and there have been no changes to the terms and conditions of such
insurance coverage.

9. As of the date hereof, there are no existing defenses or « sets that the undersigned
has, which precludes enforcement of the Agreement by OUSD.

10. The undersigned acknowledges that this estoppel certificate may be delivered to the
STATE and/or OUSD, and their respective related or affiliated agencies or committees,
and the statements contained herein may be relied upon without further investigation or
evaluation.

11. CHARTER SCHOOL represents and warrants that CHARTER SCHOOL is a duly formed
and existing entity qualified to do business in the state in which the
Facilities/Improvements is located, that CHARTER SCHOOL's petition is valid and in full
effect, and that CHARTER SCHOOL has full right and authority to execute and deliver
this Estoppel Certificate and that each person signing on behalf of CHARTER SCHOOL is
authorized to do so.

Executed at on the day of 20

“"CHARTER SCHOOL"

Its:
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