FORM OF CC ISENT, RECOGNITION AND ATTORNMENT AGREEMENT

This CONSL_NT, RECOGNITION AND ATTORNMENT AGREEMENT
("Agreement") is entered into by and among the COUNTY OF SAN BERNARDINO and the
CITY OF SAN BERNARDINO, hereinafter collectively referred to as “LANDLORD", 230
SOL 4 WATERN { A NUE, LLC, hereinafter referred to as “TENANT”, HIGH
DESERT PARTNERSH IN ACADEMIC EXCELLENCE FOUND/..ON, INC,,
hereinafter referred to as “SUBTENANT”, and WILMINGTON TRUST, NATIONAL
ASSOCIATION, hereinafter referred to as “LENDER.”

Recitals

A. LANDLORD and TENANT entered into that certain Ground Lease
Agreement, Agreement No. dated June , 2020, hereinafter referred to as
“Ground Lease”, wt eby LANDLORD agreed to lease to TENANT and TENANT agreed
to lease from LANL DRD certain real property legally described on <hibit “A” attached
hereto and known as 230 S. Waterman Avenue, San Bernardino, California, comprising
approximately 15.6 acres (“Property”) for use as a public charter school.

B. TENANT and SUBTENANT have entered into that Sublease dated June 1,
2020, hereinafter referred to as “Sublease” whereby TENANT agreed to sublease to
SUBTENANT and SUBTENANT agreed to sublease from TENANT the Property for
SUBTENANT to construct certain charter school improvements and to operate the public
charter school facility known as the Norton Science and Language Academy under a
charter granted by the San Bernardino County Board of Education.

C. TENANT has made, executed and delivered, or is about to make, execute
and deliver to LENL R a leasehold deed of trust dated substantially contemporaneously
herewith (“Leasehold Deed of Trust’), encumbering . _~NANT’s leasehold interest and
SUBTENANT’s sul ‘@asehold interest in the Property created by the Lease and the
Sublease, respectively, to secure financing or refinancing for the construction of certain
charter school improvements at the Property and certain preschool improvements for the
County of San Bernardino on a separate parcel of LANDLORD-owned real property
known as 205 Allen Street, San Bernardino, California, comprising approximately 2.23
acres (the “Head Start Parcel”).

D. TENANT represents that it is a condition precedent of the loan that the
Leasehold Deed of Trust shall be and remain at all times until said loan is repaid a lien upon
SUBTENANT’s subleasehold interest and TENANT’s leasehold interest in the Property
created by the Sublease and the Lease, respectively.

Cov~—~1ts

In consideration of the recitals set forth above, which are incorporated herein, and
the covenants and agreements contained herein, the parties agree as follows:
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10.  Any notice, demand, request, consent, approval or communication that a
party desires or is required to give to another party or any other person, shall be in writing
and either served pt« sonally, sent by United States mail, postage prepaid, first-class mail,
certified or registered, return receipt requested, or by overnight courier to another party
at the address set rth below. A party may change its address by notifying the other
parties of the change of address. Notices shall be deemed delivered and effective upon
the rlier of (i) actual receipt if personally delivered on a business day; otherwise on the
next business day, « (ii) the date of delivery or refusal of the addressee to accept delivery
if delivered on a business day, otherwise on the next business day, if such notice is sent
by or United States mail, postage prepaid, certified or registered, return receipt requested,
or overnight courier.

COUNTY’s | »tice Address: County of San Bernardino
385 N. Arrowhead Avenue
San Bernardino, California 92415-0831

CITY’s Notic Address: City of San Bernardino
290 N. D Street
San Bernardino, California 92410

TENANT's I tice Address: 230 South Waterman Avenue, LLC
17500 Mana Road
Apple Valley, California 92307

SUBTENA s Notice Address: High Desert Partnership in  Academic
Excellence Foundation, Inc.
17500 Mana Road
Apple Valley, California 92307

LENDER Notice Address: Wilmington Trust, National Association
650 Town Center Drive, Suite 800
Costa Mesa, California 92626
Attention: Corporate Trust Department

11.  LANDLORD certifies to LENDER with respect to the Lease as follows:

A. The Lease is in full force and effect, and there are no amendments,
supplements, modifications or changes to the Lease. ..e Lease together with this
Aareement collectivelv canstitute the er -

-

\

B. LANDLORD is the fee owner of the Prof ty dthe H 1S 1t
Parcel, and the landlord under the Lease with respect to the Property. LANDLORD has
not transferred its interest under the Lease.
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LANDLORD on the Property, and any such future encumbrance, and any extensions,
renewals or replacements thereof, shall in all events be subordinate to the Lease.

15. LANDLORD agrees not to assert or otherwise take the benefit of, Section
365(d) or any other applicable provisions of the United States Bankruptcy Code (11
U.S.C. §101 et seq.), which may cause the termination of the Lease. If the Lease is
terminated prior to its stated expiration as a result of any actual or deemed rejection of
the Lease under any provisions of the Bankruptcy Code or by operation of law or
otherwise, including pursuant to any merger of the leasehold with the fee interest, then
LENDER shall have the option to obtain a new lease from LANDLORD upon the same
terms and conditions as e Lease; provided, however, that any Defaults or terms that
were personal to the TENANT or Guarantor (as identified in Paragraph 9 above) and
which are not otherwise susceptible of cure or remedy by, or applicable to, LENDER,
respectively, shall be deemed cured or waived upon the commencement of such New
Lease.

16.  This Agreement is binding upon and inures to the benefit of the parties and
their respective successors, assigns, heirs, executors, and administrators. L NDER may
assign this Agreement and all or any interest in the loan secured by the Leasehold Deed
of Trust and in the Leasehold Deed of Trust and other documents entered into connection
therewith without the consent of LANDLORD, TENANT, or SUBTENANT.

17. If any legal action is instituted to enforce or declare a party's rights
hereunder, each party, including the prevailing party, must bear its own attorneys' fees
and costs.

18.  This Agreement shall be governed by and construed in accordance with the
laws of the State of California. The parties acknowledge and agree that this Agreement
was entered into ¢ d intended to be performed in the County of San Bernardino,
California. The parties agree that the venue for any action or claim brought by any party
to this Agreement will be the Superior Court of California, County of San Bernardino. Each
party hereby waives any law, statute (including but not limited to Code of Civil Procedure
section 394), or rule of court that would allow them to request or demand a change of
venue. If any third |ty brings an action or claim concerning this Agreement, the parties
hereto agree to use their best efforts to obtain a change of venue to the Superior Court
of California, County of San Bernardino.
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IN WITNESS WF™""F, the parties have executed this Agreement as of the day and year

written below.

cout wrdino

By: _
G
Chief Executive Officer

Dated:_

APPROVED AS TO LEGAL FORM
MICHELLE D. BLAKEMORE,

County Counsel,
San Bernardino County Counsel

>ounsel

cm-— -~ T o
By:
| erl Ledoux, City Manager

Dated: _

TENANT: 230 SOUTH WATERMAN
AVENUE, LLC

By:

Title

Dated: _

[¢ jnatures Continue on Following Pa¢
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LENDER: WILMINGTON
NATIONAL ASSOCIATION

Name:
tle:

Dated:
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TRUST,

SUBTENANT: HIGH
PARTNERSHIP
EXCELLENCE
INC.

DESERT
IN ACADEMIC
FOUNDATION,

0N ——

By:

~
Name: ™ ‘iaw)ow PentTiA

Title: e na-vran s
Dated: 4/)9l2e




