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Background

Approval of Second Amendment to Ground Lease — Joint Use Agreement
with KIPP Bridge Charter School.

In June 2016, the Oakland Unified School District ("District") entered into a
Ground Lease —Joint Use Agreement ("Lease") with 1700 Market School LLC,
the operator of KIPP Bridge Charter School (“KIPP”). The Lease allowed KIPP
to lease the former Lafayette Elementary School site, located at 1700
Market Street, Oakland, CA 94607, for charter school use. The initial term of
the Lease extends through June 30, 2036, with two optional 10-year
extensions.

In December 2021, the Board approved a Property Exchange Agreement
with the City of Oakland ("City") to resolve conflicting ownership of a portion
of the leased school site and adjacent Marston-Campbell Park. Under that
agreement, land owned by the City under the school site was to be
transferred to the District, and land used as a City park but owned by the
District was to be transferred to the City. The deeds implementing the
property exchange are executed and pending recordation.
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Discussion

Fiscal Impact

Attachment(s)

The Second Amendment to the Lease addresses the following
administrative and technical issues:

1.

Legal Description Update: The original Lease did not include a legal
description of the leased premises. The Second Amendment will
add "Exhibit A: Legal Description of Premises," reflecting
updated property boundaries resulting from the 2021 Property
Exchange with the City. It will also acknowledge a landscape and
irrigation easement in favor of the City along the southernmost
portion of the site.

Initial Rent Credit Clarification: The original Lease provided a rent
credit to KIPP for certain maintenance and improvement expenses,
not to exceed $501,380. However, the related “Exhibit A-1” itemizing
the costs was missing. The Second Amendment confirms
KIPP's entitlement to the full credit amount and includes the
missing exhibit.

Memorandum of Lease: The Second Amendment includes
a Memorandum of Lease for recordation with the County Recorder
to document KIPP’s leasehold interest, now based on the revised
legal description.

The Second Amendment does not alter the lease term, rental amount
(beyond the clarification of the already-agreed rent credit), or materially
change the parties' obligations under the Lease. It ensures administrative
clarity and alignment with the District's current property holdings.

No new fiscal impact. The rent credit of up to $501,380 was established in
the original Lease and is now being clarified and formalized.

Proposed Second Amendment to Ground Lease — Joint Use Agreement

Supplemental Escrow Instructions
Map and Legal Description of Updated Property Boundaries
First Amendment (BOE Enact. #16-0823)

Original Agreement (BOE Enac. #16-0629)



SECOND AMENDMENT TO GROUND LEASE - JOINT USE AGREEMENT
BETWEEN
OAKLAND UNIFIED SCHOOL DISTRICT
AND
KIPP BRIDGE CHARTER SCHOOL

FOR THE USE OF
Lafayette Elementary School
1700 Market St, Oakland, CA 94607

This Second Amendment to GROUND LEASE/JOINT USE AGREEMENT (“Second
Amendment”) is made and entered into this __ day of , 2025 (“Effective Date”) by
and between the OAKLAND UNIFIED SCHOOL DISTRICT, a school district formed and
existing under the laws of the State of California (“District”) and 1700 MARKET SCHOOL
LLC (“Charter School”), a California limited liability company which operates KIPP
BRIDGE Charter School (“Kipp Bridge”). The District and Charter School are individually
referred to herein as a “Party” and together as the “Parties.”

RECITALS

A. WHEREAS, the District is the owner of certain real property, known as Lafayette
Elementary School, located at 1700 Market St, Oakland, CA 94607 (“Premises”);

B. WHEREAS, on or about June 8, 2016, the Parties entered into a Ground Lease — Joint Use
Agreement whereby the District agreed to lease to Charter School the Premises for a twenty
(20) year term, which will be extended for two additional terms of ten (10) years each
unless subject to earlier termination (the “Lease”™);

C. WHEREAS, the Lease omitted (i) Exhibit A: Legal Description of Premises, a detailed
description of the Premises, and (ii) Exhibit A-1: Maintenance and Repair Costs in Support
of Rent Credit;

D. WHEREAS, on July 1, 2018, KIPP Bay Area Schools dba KIPP Public Schools Northern
California, a California nonprofit 501(c)(3) public benefit corporation, as original tenant,
assigned its entire leasehold interest to Charter School pursuant to that certain Assignment
and Assumption of the Lease;

E. WHEREAS, after execution of the Lease, the Charter School discovered that the City of
Oakland (the “City”) owned a portion of the land underlying the Premises, while the
District owned a portion of the land that the City was utilizing as an adjacent City park;

F. WHEREAS, on December 17, 2021, the District entered into that certain Agreement for
Exchange of Real Property and Grant of Easement (“Exchange Agreement”) with the City
to ensure that the District owns all portions of the land underlying the Premises;



G. WHEREAS, the Parties acknowledge that as of the Effective Date, the closing of the

exchange pursuant to the Exchange Agreement has either occurred or is anticipated to take
place shortly, including the execution of that certain Grant of Easement, dated
, 2025, by the District, as grantor, in favor of the City, as grantee, with
respect to a landscape and irrigation easement located on the southern portion of the
Premises;

. WHEREAS, the Parties wish to amend the Lease to provide a detailed description of the

Premises as it exists following the closing of the exchange pursuant to the Exchange
Agreement; and

WHEREAS, the Parties wish to amend the Lease to delineate certain maintenance and
repair costs incurred by the Charter School, in support of a credit to rent not to exceed two
years’ rent, using the 2016-2017 Proposition 39 annual rate.

NOW, THEREFORE, in consideration of the covenants and conditions of this Second
Amendment, including the Recitals hereof, which are incorporated herein by this reference, the
Parties agree as follows:

1.

2.

AGREEMENT

Leased Premises. The description of the Premises set forth in the first paragraph of the
Recitals of the Lease is hereby amended to include the following detailed description of
the Premises:

“WHEREAS, upon closing of the exchange of properties pursuant to that certain
Agreement for Exchange of Real Property and Grant of Easement, dated as of
December 17, 2021, by and between OUSD and the City of Oakland, OUSD wiill
be the owner of certain real property, known as Lafayette Elementary School,
located at 1700 Market St, Oakland, CA 94607 (portion of APN: 003-0051-010-01
and 003-0053-030-02) of approximately 2.88 acres (“Premises”), as more
particularly described in Exhibit A attached hereto;”

Inclusion of Exhibit Ain Lease. The Legal Description of the Premises attached hereto as
Exhibit A and incorporated herein by reference shall constitute Exhibit A to the Lease. All
references to the Premises are hereby deemed to mean the real property described in Exhibit
A to this Second Amendment.

Inclusion of Exhibit A-1 in Lease. The Maintenance and Repair Costs in Support of Rent
Credit attached hereto as Exhibit A-1 and incorporated herein by reference shall constitute
Exhibit A-1 to the Lease. For all rent payments due under the Lease after the Effective
Date, a rent credit in the amount of Five Hundred One Thousand Three Hundred Eighty
and No/100 Dollars ($501,380.00) shall be applied toward such rent obligations until the
credit is fully exhausted.




10.

Full Force and Effect; Conflicts. Except as set forth in this Second Amendment, all
other provisions of the Lease shall remain in full force and effect. This Second
Amendment supersedes any conflicting provisions in the Lease and any ambiguity
between this Second Amendment and the Lease is to be interpreted in accordance with
this Second Amendment.

Governing Law. This Second Amendment shall be governed by and interpreted under
the laws of the State of California applicable to instruments, persons, transactions and
subject matter which have legal contacts and relationships exclusively within the
State of California. Any action or proceeding seeking any relief under or with respect to
this Second Amendment shall be brought solely in the Superior Court of the State of
California for Alameda County, subject to any transfer of venue as required by law.

Entire Agreement. The Lease, as amended by this Second Amendment, constitutes the
entire agreement between the Parties with respect to the subject matter hereof, and may
not be amended or modified except by a written instrument executed by both Parties.

Execution in Counterparts. This Second Amendment may be executed in counterparts,
each of which shall constitute an original of the Second Amendment. Facsimile signature
pages of this Second Amendment transmitted to either Party shall be deemed equivalent
to original signatures on counterparts.

Board Approval/Ratification. This Second Amendment shall not be effective unless it
has been approved or ratified by the governing boards of each of the Parties.

Warrant of Authority. Each of the persons signing this Second Amendment represents
and warrants that such person has been duly authorized to execute this Second
Amendment on behalf of the Party indicated.

Memorandum of Lease. Following execution of this Second Amendment, the parties
agree that the Charter School will, at its sole cost and expense, prepare, and the parties
thereafter will execute, acknowledge and record (at the Charter School’s expense) in
the Official Records of Alameda County a short form or memorandum of the Lease as
amended by this Second Amendment in substantially the same form as attached hereto
as Exhibit B, setting forth the required information relating to the Lease as amended by
this Second Amendment and attaching the property description.

Signatures on next page.



IN WITNESS WHEREOF, the Parties have, by their duly authorized representatives,
executed this Second Amendment.

1700 MARKET SCHOOL LLC OAKLAND UNIFIED SCHOOL DISTRICT
By: KBARE, a California nonprofit public

benefit corporation, its manager

By: By:
Name: Cory Vastola Name: Kyla Johnson-Trammell
Title: Authorized Signatory Title: Superintendent
Oakland Unified School District
Date: Date:

Signatures continued on next page.



Approved as to Form:

By:




EXHIBITA

LEGAL DESCRIPTION OF
1700 MARKET ST, OAKLAND, CA 94607

ALL THAT REAL PROPERTY SITUATED IN THE CITY OF OAKLAND, COUNTY OF ALAMEDA,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1 OF PARCEL MAP 11293, FILED AUGUST 28, 2024, IN BOOK 360 OF PARCEL MAPS
(“MAP”), PAGES 66 AND 67, OFFICIAL RECORDS OF ALAMEDA COUNTY.

RESERVING THEREFROM AN EASEMENT FOR PRIVATE IRRIGATION PURPOSES, ALONG
WITH ALL INCIDENTS THERETO, SHOWN AS P.LLE. ON SAID MAP, FOR THE BENEFIT OF
PARCEL 2 OF SAID MAP.

APN’S:
003-0051-010-01 (PORTION)
003-0053-030-02 (PORTION)



EXHIBIT A-1
MAINTENANCE AND REPAIR COSTS IN SUPPORT OF RENT CREDIT
[attached]



Account

1515 Infrastructure Cabling
1515 Infrastructure Cabling
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
6110 Classroom Furniture
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance
5805 Repairs & Maintenance

1505 Building and Improvements
1505 Building and Improvements

Level
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge Elementa
Bridge
Bridge

Transaction Type Posting Date

Invoice 6/30/17
Invoice 8/23/17
Transaction 7/31/16
Transaction 7/31/16
Transaction 8/2/16
Transaction 8/2/16
Transaction 8/11/16
Transaction 8/31/16
Transaction 8/31/16
Transaction 1117
Transaction 1117
JV 2/28/18
JV 2/28/18
Invoice 5/23/17
Invoice 5/23/17
Invoice 5/23/17
Invoice 6/30/17
JV 4/30/17
Transaction 71116
Transaction 7/12/16
Transaction 7/29/16
Transaction 7/29/16
Transaction 11/11/16
Transaction 12/9/16
Transaction 1117
Transaction 1117
Transaction 1117
Transaction 2127117
Transaction 3/3117
Transaction 3/717
Transaction 3/14/117
Invoice 77nMn7
Invoice 8/3/17
Invoice 8/30/17
Invoice 1017117
Invoice 1217117
Invoice 1/2118
Invoice 111118
Invoice 2/15/18
Invoice 2/22/18
Invoice 3/22/18
Invoice 3/29/18
Invoice 4/12/18
Invoice 5/30/18
Invoice 5/31/18
Invoice 6/9/18
Invoice 6/18/18
Invoice 6/19/18
JV 4/30/18
JV 6/30/18
Invoice 6/15/18
Transaction 7/14/16
Transaction 7/18/16

Name
McMillan Data Communications
McMillan Data Communications

Today's Classroom LLC
Today's Classroom LLC
Today's Classroom LLC

Advanced Plumbing
Advanced Plumbing
Advanced Plumbing
Waste Management of Alameda County

Valley Relocation & Storage

All Janitorial Service
All Janitorial Service
mADi Group Inc.
mADi Group Inc.

McGuire and Hester

Cooper & Hawkins Inc.
Advanced Plumbing

Cooper & Hawkins Inc.
Golden West

Waste Management of Alameda County
Advanced Plumbing

Cooper & Hawkins Inc.

Mark Olson Electric Incorporated
Central Bay Roofing
Advanced Plumbing
1-800-Got Junk

Gabriel Lock & Key

Northern California Recreation
SupplyWorks

Cooper & Hawkins Inc.
Cooper & Hawkins Inc.
Advanced Plumbing

Glisten and Shine

Salome Portugal

Apple Elevator Company

Theotis Gunner
Universe Painting Construction
Universe Painting Construction

Rent credit language from ground lease: The credit may be used for tenant improvements, repairs, maintenance, furnishings, furniture and technology upgrades, productsand services an amount.

Memo

Connectivity and Cabeling, Fiber Relocation May 2(
Bridge: Infrastructure project - 08/20/17

Schoolsin AT Rug for each classroom K-2

Todays Classroom CB

Classroom furniture and supplies

Classroom furniture and supplies

Classroom furniture and supplies

Amazon AT Furniture

Amazon AT Rugs

Reclass Whiteboards from 1500 tO Furniture JH 20°
Reclass Whiteboards from 1500 to Furniture Univer
Decker Equipment IC desks for 5th-8th

Lakeshore Learning Mater IC chairs and tables for ¢
Original bid on plumbing repairs

Toilet flange & grow

Toilets & urinals flush kits sealers

Garbage/40 yds roll off container collection during s
Decker Equipment SF

KIPP Bridge Move 06/24

All Janitorial Srvc deep cleaning rcls 5705 to 5805
100 percent of Deep Clean completed (KBCS)

75 percent of Deep Clean completed (KBCS)

For MADI for Bridge facility report

Architecture Fees for Bathroom renovation

Reclass Fencing Installation RYE 292

Reclass Gabriel Lock 4023

Reclass fencing Installation CC JH Aug 2016

To fill hole outside Bridge

Boiler service at Bridge

Bridge plumbing work

Bridge boiler maintenance

Cleaning Services(NET ADJUSTMENT) 05/22
Garbage/30 Yds roll off container during summer
Installed 5 water fountains and plumbing work
Semi-annual boler service

Replaced receptacles in two water fountains

Roof repair at Bridge

Work done for installation of water fountains

Junk removal stage/lounge/office

Re-keying and fixing locs

Bridge - Repair Outside Fence

Partitions for bathroom stalls

5.5 Hours of inspection

5/23 semi-annual P/M service

Unclogging toilets and drains around the school
floor deep cleaning

painting principal office

Elevator servicing for May

Advance Plumbing MR Plumbing Services

Sherwin Williams SD Paint for school

Paint and Trim in office/inside classroom-Work done¢
Painting at new Bridge campus, 25% progress (Rei
50% completion of classrooms

15,197.00
6,395.00
2,253.00
2,464.52
2,081.85
2,298.81

23,425.87

745.63
821.04
3,145.14
1,322.57
2,819.69
886.8
8,850.00
1,350.00
1,350.00
1,174.26
1,065.20

17,415.00

14,050.00
7,025.00
7,025.00
8,700.00
5,730.00
1,460.00
2,872.15

978.5
3,500.00
1,387.50
1,895.00

7475
1,300.00
1,655.48
9,450.00
1,387.50
3,700.00
4,198.00
1,500.00
3,880.00
2,979.48

750
15,946.69
884.43
1,387.50
925
1,5650.50
1,250.00
1,845.28
2,750.00
892.24
2,850.00
34,825.00
49,750.00

Transaction Amount

usb
usb
usb
usb
usb
usb
usb
usb
usb
usb
usbD
usbD
usb
usbD
usb
usbD
usbD
uUsD
uUsD
uUsD
uUsD
usD
uUsD
uUsD
uUsD
usD
usD
usD
usD
usD
usD
usD
usD
usbD
usb
usb
usD
usb
usb
usbD
usb
usbD
usbD
usD
usb
usD
usD
usD
usD
usD
usb

Invoice Number

212154

022018-RC-Bridge CC
022018-RC-Bridge CC

2064986
1454718-2216-6
11069
170464
10519
10950
11112
2838880
11371
21117
431263052
180348
171785
90883
7
088C1010DF2740D98A81
R117953
042018-Bridge
2018.06- KBCS CC
100



Rent credit language from ground lease: The credit may be used for tenant improvements, repairs, maintenance, furnishings, furniture and technology upgrades, productsand services an amount.
Transaction Type Posting Date

Account

1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
1505 Building and Improvements
Total

Level

Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge
Bridge

Transaction
Transaction
Transaction
Transaction
Transaction
Invoice
Invoice
Invoice

JV

JV

JV

JV

JV

JV

JV

JV

JV

8/4/16
9/7/16
1117
1717
11317
2/22/18
3/14/18
4/3/18
7nn7
7nn7
7nmnr
7nmnr
7nnr7
7nn7
7nnr7
1/24/18
6/19/18

Name

Universe Painting Construction
Universe Painting Construction
Universe Painting Construction
Oren S. Leiman

Oren S. Leiman

Cooper & Hawkins Inc.
Northern California Recreation
OTI

Memo

100% of classrooms painted

Painting hallways, offices and bathrooms 08/26
Part of rent credit tenant improvements

For Bridge project to convert library stacks to offices
For additional outlets, Library stacks to offices proje
Bridge Rehab Boiler Project - retube

Final Payment for Bridge Playground Installation
50% of boiler contracter

Architecture Fees for Bathroom Renovation
Bathrooms Project Compliance Fire and Structural
Madi Group refund Inv#393 Accrued-GL1505
Reclass Group Delta 30878 Bathroom Project
Reclass Madi Group 393 Bathroom Project
Reclass Oren 121416-Oleiman deposit for Bathroor
Reclass madi KBBA02-001 Bathroom Architecture |
Recls Cooper Hawkins

OTI 18-043-02 Bridge - Boiler - Ne

14,925.00
77,000.00
8,500.00
19,023.36
1,380.00
19,575.00
42,904.49
3,125.00
7,640.00
3,900.00
-5,252.50
12,330.00
8,595.00
1,000.00
9,550.00
3,298.00
3,850.00
527,332.48

Transaction Amount

usb
usb
usb
usb
usb
usbD
usb
usb
usbD
usb
usbD
usbD

Invoice Number

172085
21081

18-043-01

091518-FA Bridge 10
091518-FA Bridge 10
091518-FA Bridge 10
091518-FA Bridge 10
091518-FA Bridge 10
091518-FA Bridge 10
091518-FA Bridge 10

091518-FA Bridge 12

24



EXHIBIT B
MEMORANDUM OF AMENDED GROUND LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Fidelity National Title Insurance Company
100 Pine Street, Suite 2460

San Francisco, CA 94111

ATTN: Kevin Davis

APN: 003-0051-010-01 SPACE ABOVE THIS LINE FOR RECORDER’S USE

MEMORANDUM OF LEASE

This Memorandum of Lease (this “Memorandum”) is dated as of , 2025 by and between
OAKLAND UNIFIED ScHooL DISTRICT, a California public school district (“Ground Lessor”), KIPP BAY
AREA SCHOOLS, DBA KIPP PuBLIC ScHOOLS NORTHERN CALIFORNIA, a California non-profit public
benefit 501(c)(3) corporation (“Original Tenant”), and 1700 MARKET ScHooL LLC, a California limited
liability company (“Ground Lessee”), and, to witness that:

Ground Lessor and Original Tenant entered into that certain Ground Lease — Joint Use Agreement with an
Introduction Date of June 8, 2016, as amended by that certain First Amendment to Ground Lease — Joint
Use Agreement, dated as of the date hereof, and as further amended from time to time amended (referred
to herein as the “Lease™) relating to the Premises (as defined below). Landlord, Original Tenant and Ground
Lessee entered into that certain Assignment and Assumption of Ground Lease, dated July 1, 2018
(“Assignment”), whereby all rights of Original Tenant were assigned to and assumed by Ground Lessee,
and Ground Lessor consented thereto and recognized Ground Lessee as the “Tenant” under the Lease.

Pursuant to the Lease, for good and valuable consideration received, Ground Lessor leased to Ground
Lessee that certain real property located in the City of Oakland, County of Alameda, State of California
(the “Premises”), described in the attached Exhibit A, which is incorporated into this Memorandum by this
reference. The Lease is for an initial term until June 30, 2036, subject to two (2) additional terms of ten
(10) years each, or sooner terminated pursuant to the terms and conditions of the Lease.

This Memorandum is prepared for the purpose of recordation and giving notice of the Lease and of its
terms, covenants, and conditions, and for no other purposes. It does not modify the Lease or Assignment
in any way, the terms of which remain in full force and effect.

This Memorandum may be executed in counterpart, and when all necessary signatories have signed and
delivered to the other party(ies) one or more copies of the original, the Memorandum shall be valid as if all
signatories had signed a single agreement.

[Signatures Follow]



IN WITNESS WHEREOF, Ground Lessor and Ground Lessee hereto have caused this
Memorandum of Lease to be executed by their respective officers thereunto duly authorized, all as of the
date first written above.

GROUND LESSEE:

1700 MARKET SCHOOL LLC,
a California limited liability company

BY: KBARE, a California nonprofit public benefit
corporation, its manager

By

Name: Cory Vastola
Title:  Authorized Signatory

Signature Page to Memorandum of Amended Ground Lease (Bridge)



ACKNOWLEDGEMENT

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 )
) ss.
COUNTY OF )
On before me, Notary
Public, 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 (Seal)

[Signatures Continue on the Following Page]

Signature Page to Memorandum of Amended Ground Lease (Bridge)



GROUND LESSOR:

OAKLAND UNIFIED SCHOOL DISTRICT,
a California public school district

By:
Name:
Its:

Signature Page to Memorandum of Amended Ground Lease (Bridge)



ACKNOWLEDGEMENT

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 )
) ss.
COUNTY OF )
On before me, Notary
Public, 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 (Seal)

[End of Signatures]

Signature Page to Memorandum of Amended Ground Lease (Bridge)



EXHIBIT A

LEGAL DESCRIPTION

ALL THAT REAL PROPERTY SITUATED IN THE CITY OF OAKLAND, COUNTY OF ALAMEDA,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1 OF PARCEL MAP 11293, FILED AUGUST 28, 2024, IN BOOK 360 OF PARCEL MAPS
(*MAP”), PAGES 66 AND 67, OFFICIAL RECORDS OF ALAMEDA COUNTY.

RESERVING THEREFROM AN EASEMENT FOR PRIVATE IRRIGATION PURPOSES, ALONG
WITH ALL INCIDENTS THERETO, SHOWN AS P.LLE. ON SAID MAP, FOR THE BENEFIT OF
PARCEL 2 OF SAID MAP.

APN’S:
003-0051-010-01 (PORTION)
003-0053-030-02 (PORTION)



To: Fidelity Title Company Escrow Holder: Kevin Davis
100 Pine Street, Suite 2460 (925) 288-8332
San Francisco, CA 94111 kevin.davis@titlegroup.fntg.com
Escrow No. 30103113

SUPPLEMENTAL ESCROW INSTRUCTIONS

Escrow holder has been provided a fully executed Agreement for Exchange of Real Property and Grant of
Easement, dated December 17, 2021 (herein referred to as the “Agreement”). Escrow holder is authorized
and directed to perform certain acts as set forth in the Agreement to the extent that such terms and conditions
are within the control of Escrow holder. These Supplemental Escrow Instructions are intended to further
define and clarify the terms and conditions of the Agreement as they pertain to the Closing Provisions as
contained in Section VI of the Agreement. All capitalized terms herein shall have the same meaning as the
terms defined in the Agreement. If there is any conflict between the Agreement and these Supplemental
Escrow Instructions, the Agreement will control.

The Oakland Unified School District (the “District”) and the City of Oakland (the “City”; collectively the
“Parties”) hereby confirm that all covenants and conditions of the Agreement have been satisfied and are
therefore prepared to proceed to Close of Escrow. Neither of the Parties has elected to have the Title
Company issue a Title Policy.

The legal description set forth in the Easement Grant Deed, the Quitclaim Deed for City-Owned School
Property, and the Quitclaim Deed for District Exchange Property is hereby approved, and the District and
City agree to accept title to the real properties as described in the Agreement and its Exhibits.

Escrow holder is instructed and directed, upon the receipt of the approved subdivision map from City and
a signed and notarized copy of all documents listed below, to perform the following tasks in the following
order:

1. Verify that all documents described herein are executed by City and District and have necessary
exhibits attached;

2. Cause the Quitclaim Deed for City-Owned School Property (with District’s Certificate of
Acceptance) to be recorded in the Office of the County Recorder;

3. Cause the Quitclaim Deed for District Exchange Property (with City’s Certificate of Acceptance)
to be recorded in the Office of the County Recorder;

4. Fill in the Assessor’s Parcel Number in the Grant of Easement;

5. Cause the Easement Grant Deed (with City’s Certificate of Acceptance) to be recorded in the Office
of the County Recorder; and

6. Deliver conformed copies of the Grant Deeds and Easements and all other appropriate documents
to City and District upon the Close of Escrow.

CITY OF OAKLAND:

Date: May , 2025

Brendan Moriarty
Real Property Asset Manager



OAKLAND UNIFIED SCHOOL DISTRICT:

Date: May , 2025

Kyla Johnson-Trammell
Superintendent

4872-6159-1484, v. 1
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CLERK OF THE BOARD OF SUPERVISORS STATEMENT

i, ANIKA CAMPBELL-BELTON, CLERK OF THE BOARD OF SUFERVISORS OF THE COUNTY OF
ALAMEDA, STATE OF CALIFORMIA, D0 HEREBY STATE THAT CERTIFICATES MAVE BEEN FILED
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€E392 4ND £6353 OF THE GOVERNMENT CODE OF THE STATE OF CAUFORMIA.
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SURVEYOR'S STATEMENT

THIS PARCEL, MAP A4S PREPARED BY ME OR UNDER MY DIRECHON AND IS BASED UPCN A FICLD
SURVEY IN CONFORMANCE WTH THE REQUIREMENTS OF THE SUBOIVISION MAP ACT AND LOTAL
ORDINANCE AT THE REGULST OF GAKLAND UNIFIED SCHOOL DISTRICT AND THE (Y OF QAKLAND.
IN MARCH OF 2023. 1 HERERY STATE THAY IHE MONUMENTS ARE SUFFICIENT T ENABLE THE
SURVEY T BE RETRACED, AND THAT THIS FINAL MAP SUBSTANTALLY CONFORMS 10 THE
CONDITICNALLY APPROVED TENTADVE MAF, AND ANY APPROVEG ALTERATIONS THEREOS.
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CITY SURVEYOR'S STATEMENT

§ RAYMOND £, HESERT, HAVING BEEN AUTHORIZEQ TO PERFORM THE FUNCIIONS OF MiE
CITY SURVEYOR OF THE CITY OF OAKLAND, CGUNTY OF ALAMEDA, STATE OF CALIFORNIA,
D0 HEREBY CERTIEY THAT | HAVE EXAMINED THE HEREIN EMBODIFD PARCEL MAP ENTIMLED
"PARCEL MAP NO. 112937 | AM SATISFIED THAT THE MAP IS TECHNICALLY CORRECT.

IV WINESS WHEREOF, IhA HEREUNTQ SET MY HAND THIS _&=_~ z7" DAy ofF
2

RAYMOND R. HEBERT. P.LS. NI
QTY SURVEYOR, CITY OF OAKLAND

SEISMIC HAZARD NOTE

THE REAL FROPERTY UES WITHIN THE FOLLOWING HAZARDQUS AREA: A SEISMIC HAZARD
ZONE~ LIQUIFICATION ZONE PURSUANT TO SECTION 2696 OF THE PUBLIC RESOURCES COPL.
THESE HAZARDS MAY LIMI7 YOUR ABIUTY 10 DEVELOP THE REAL PROPERTY, YO OSTAN
INSURANCE, OR 70 RECEWE ASSISTANCE AFTER A DISASTER. THE MAPS ON WHICH IHESE
OI5CLOSURES ARE BASED ESTIMATE KHERE NATURAL HAZARDS EXIST. THEY ARE NCT
DEFINITIVE INDICATORS OF WHETHER OB NOT A PROPERTY WiLL BE AFFECTER BY A NATURAL
DISASTER. TRANSFEREE(S) AND TRANSFEROR(S) MAY WISH T0 OBTAIN PROFESSIONAL ADVICE
REGARDING HAZARDS AND OTHER HAZARDS THAT MAY AFTECT THE PROPERTY.

PARCEL MAP NO. 11293

A 2 LOT SUBDIVISION, BEING A MERGER AND RESUBDIVISION OF A
PORTION OF LOTS 1-22 IN BLOCK D, A PORTION OF LOTS 1-20
IN BLOCK C, TOGETHER WITH PORTIONS OF 17TH STREET AND
18TH STREET, ACCORDING TO THE MAP THEREOF, "NORTH
OAKLAND HOMESTEAD ASSOCIATION”, FILED SEPTEMBER 2, 1867,
IN BOOK X OF DEEDS AT PAGE 784, ALAMEDA COUNTY RECORDS

FEBRUARY 2024
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LEGAL FOR PARCEL 1

ALL THAT REAL PROPERTY SITUATED IN THE CITY OF OAKLAND, COUNTY
OF ALAMEDA, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1 OF PARCEL MAP 11293, FILED AUGUST 28, 2024, IN BOOK 360
OF PARCEL MAPS (“MAP”), PAGES 66 AND 67, OFFICIAL RECORDS OF
ALAMEDA COUNTY.

RESERVING THEREFROM AN EASEMENT FOR PRIVATE IRRIGATION
PURPOSES, ALONG WITH ALL INCIDENTS THERETO, SHOWN AS P.ILE. ON
SAID MAP, FOR THE BENEFIT OF PARCEL 2 OF SAID MAP.

APN’S:
003-0051-010-01 (PORTION)
003-0053-030-02 (PORTION)



LEGAL FOR PARCEL 2

ALL THAT REAL PROPERTY SITUATED IN THE CITY OF OAKLAND, COUNTY
OF ALAMEDA, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL A:

PARCEL 2 OF PARCEL MAP 11293, FILED AUGUST 28, 2024, IN BOOK 360
OF PARCEL MAPS (“MAP”), PAGES 66 AND 67, OFFICIAL RECORDS OF
ALAMEDA COUNTY.

PARCEL B:

AN EASEMENT FOR PRIVATE IRRIGATION PURPOSES, ALONG WITH ALL
INCIDENTS THERETO, SHOWN AS P.I.E. ON SAID MAP, FOR THE BENEFIT
OF PARCEL A HEREINABOVE.

APN’S:
003-0051-010-01 (PORTION)
003-0053-030-02 (PORTION)



EXHIBIT “1”
LEGAL DESCRIPTION OF
LANDSCAPE AND IRRIGATION EASEMENT

A LANDSCAPE AND IRRIGATION EASEMENT OVER THAT CERTAIN REAL PROPERTY IN THE
CITY OF OAKLAND, COUNTY OF ALAMEDA, STATE OF CALIFORNIA, BEING A PORTION OF
PARCEL 1 AS SHOWN ON THE MAP ENTITLED “PARCEL MAP NO. 11293”, AS FILED ON
AUGUST 28, 2024, IN BOOK 360 OF PARCEL MAPS AT PAGE 66-67, IN THE OFFICE OF THE
ALAMEDA COUNTY RECORDER, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID PARCEL 1, ALSO BEING A POINT ON
THE EASTERN RIGHT OF WAY OF MARKET STREET, THENCE ALONG SAID RIGHT OF WAY
AND THE WESTERN LINE OF SAID PARCEL 1, NORTH 17°06°24” EAST, A DISTANCE OF 42.29

FEET;

THENCE LEAVING SAID RIGHT OF WAY AND PARCEL LINE, SOUTH 62°35°26” EAST, A
DISTANCE OF 510.77 FEET TO THE EASTERN LINE OF SAID PARCEL 1, ALSO BEING THE
WESTERN RIGHT OF WAY OF WEST STREET;

THENCE ALONG SAID PARCEL LINE AND WESTERN RIGHT OF WAY SOUTH 27°24°36” WEST,
A DISTANCE OF 25.00 FEET;

THENCE CONTINUING ALONG SAID WESTERN RIGHT OF WAY SOUTH 27°25°21” WEST, A
DISTANCE OF 9.60 FEET;

THENCE LEAVING SAID WESTERN RIGHT OF WAY, ALONG SAID PARCEL 1 LINE, NORTH
80°23’15” WEST, A DISTANCE OF 15.19 FEET TO A TANGENT CURVE TO THE RIGHT;

THENCE ALONG SAID CURVE, HAVING A RADIUS OF 200.00 FEET. THROUGH A CENTRAL
ANGLE OF 11°58°06”, AN ARC DISTANCE OF 41.78 FEET;

THENCE NORTH 68°25’°08” WEST, A DISTANCE OF 8.47 FEET TO ATANGENT CURVE TO THE
RIGHT;

THENCE ALONG SAID CURVE, HAVING A RADIUS OF 200.00 FEET, THROUGH A CENTRAL
ANGLE OF 21°53°25”, AN ARC DISTANCE OF 76.41 FEET;

Page 10f2



THENCE NORTH 46°31°43” WEST, A DISTANCE OF 64.83 FEET TO ATANGENT CURVETO THE
LEFT;

THENCE ALONG SAID CURVE, HAVING A RADIUS OF 300.00 FEET, THROUGH A CENTRAL
ANGLE OF 11°58°24”, AN ARC DISTANCE OF 62.69 FEET;

THENCE NORTH 58°30°07” WEST, A DISTANCE OF 2.46 FEET TO ATANGENT CURVE TO THE
LEFT;

THENCE ALONG SAID CURVE, HAVING A RADIUS OF 700.00 FEET, THROUGH A CENTRAL
ANGLE OF 7°14°29”, AN ARC DISTANCE OF 88.47 FEET;

THENCE NORTH 65°44’36” WEST, A DISTANCE OF 38.14 FEET TO ATANGENT CURVE TO THE
LEFT;

THENCE ALONG SAID CURVE, HAVING A RADIUS OF 300.00 FEET, THROUGH A CENTRAL
ANGLE OF 18°37°02”, AN ARC DISTANCE OF 97.48 FEET;

THENCE NORTH 84°21°38” WEST, A DISTANCE OF 17.48 FEET TO THE POINT OF
BEGINNING.

CONTAINING 13,883 SQUARE FEET, MORE OR LESS.

THIS LEGAL DESCRIPTION WAS PREPARED BY ME OR UNDER MY DIRECTION PURSUANT TO
THE REQUIREMENTS OF THE PROFESSIONAL LAND SURVEYOR’S ACT.

,4'5/‘\:?5\97 LANDS
_/' AN { (?) / 7 \S:,; N
gy N 7 /,\
[ s \ V(} I"‘t ‘
(#7 No.8132 ol
\ o /25|
\* / . *j';'
\is\/\\\ /! \V7;//
g ; ; » NI o
' y\oﬁ“ CALESS
3/5/25
ERIC J. LOW, PLS 8132 EXP. 12/31/26 DATE
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618052.AEXHIBITA

Mapcheck 1: PRIVATE IRRIGATION EASEMENT

Point of Beginning

Easting: 6047498.3369'

Northing: 2122373.1061'
Side 1: Line

Direction: N17°06'24"E

Angle: [-162°53'36"]

Deflection angle: [17°06'24"]

Distance: 42.29'
Easting: 6047510.7766'
Northing: 2122413.5252'
Side 2: Line

Direction: S62°35'26"E
Angle: [-79°41'50"]

Deflection angle: [100°18'10"]

Distance: 510.77'
Easting: 6047964.2073'
Northing: 2122178.3942'
Side 3: Line

Direction: §27°24'36"W
Angle: [-89°59'58"]

Deflection angle: [90°00'02"]

Distance: 25.00'

Easting: 6047952.6984'

Northing: 2122156.2008'
Side 4: Line
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618052.A EXHIBIT A

Direction: S27°25'21"W
Angle: [-179°59'15"]

Deflection angle: [0°00'45"]

Distance: 9.60'

Easting: 6047948.2772'
Northing: 2122147.6795'
Side 5: Line

Direction: N80°23'15"W
Angle: [-107°48'36"]

Deflection angle: [72°11'24"]

Distance: 15.19'

Easting: 6047933.3004"'

Northing: 2122150.2160'
Side 6: Curve

Curve direction:  Clockwise
Radius: 200.00'

Radial direction in: [N9°36'45"E]
Radial direction out: [S21°34'51"W]
Radius point: [6047966.6972', 2122347.4079']
Arc length: 41.78'

Delta angle: 11°58'06"
Tangent: [20.96]

Chord direction:  [N74°24'12"W]
Chord angle: [-174°00'57"]
Deflection angle: [5°59'03"]

Chord distance: [41.70']
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618052.A EXHIBIT A

Easting: 6047893.1345'
Northing: 2122161.4280'
Side 7: Line

Direction: N68°25'08"W
Angle: [-179°59'59"]

Deflection angle: [0°00'01"]

Distance: 8.47'

Easting: 6047885.2583'

Northing: 2122164.5434’
Side 8: Curve

Curve direction:  Clockwise
Radius: 200.00'

Radial direction in: [N21°34'52"E]
Radial direction out: [S43°28'17"W]
Radius point: [6047958.8219', 2122350.5230']
Arc length: 76.41'

Delta angle: 21°53'25"
Tangent: [38.68']

Chord direction:  [N57°28'26"W]
Chord angle: [169°03'17"]
Deflection angle: [10°56'43"]

Chord distance:  [75.95']

Easting: 6047821.2234'

Northing: 2122205.3794"
Side 9: Line

Direction: N46°31'43"W
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618052.A EXHIBIT A

Angle: [-180°00'00"]

Deflection angle: [0°00'00"]

Distance: 64.83'
Easting: 6047774.1751
Northing: 2122249.9819'

Side 10: Curve
Curve direction:  Counter-clockwise
Radius: 300.00'
Radial direction in: [S43°28'17"W]
Radial direction out: [N31°29'53"E]
Radius point: [6047567.7775', 2122032.2665']
Arc length: 62.69'
Delta angle: 11°58'24"
Tangent: [31.46']
Chord direction:  [N52°30'55"W]
Chord angle: [174°00'48"]
Deflection angle: [-5°59'12"]

Chord distance:  [62.58']

Easting: 6047724.5183'
Northing: 2122288.0639'
Side 11: Line

Direction: N58°30'07"W
Angle: [-180°00'00"]

Deflection angle: [0°00'00"]
Distance: 2.46'

Easting: 6047722.4208'
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618052.A EXHIBIT A

Northing: 2122289.3491"

Side 12: Curve
Curve direction:  Counter-clockwise
Radius: 700.00'
Radial direction in: [S31°29'563"W]
Radial direction out: [N24°15'24"E]
Radius point: [6047356.6921', 2121692.4886']
Arc length: 88.47'
Delta angle: 7°14'29"
Tangent: [44.29']
Chord direction:  [N62°07'22"W]
Chord angle: [176°22'46"]
Deflection angle: [-3°37'14"]

Chord distance: [88.41]

Easting: 6047644.2695'

Northing: 2122330.6886'
Side 13: Line

Direction: N65°44'36"W

Angle: [180°00'00"]

Deflection angle: [-0°00'00"]

Distance: 38.14'
Easting: 6047609.4967'
Northing: 2122346.3575'

Side 14: Curve
Curve direction:  Counter-clockwise

Radius: 300.00'
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618052.A EXHIBITA

Radial direction in: [S24°15'24"W]

Radial direction out: [N5°38'22"E]

Radius point: [6047486.2493', 2122072.8432']
Arc length: 97.48'

Delta angle: 18°37'02"

Tangent: [49.17"]

Chord direction:  [N75°03'07"W]

Chord angle: [170°41'29"]

Deflection angle: [-9°18'31"]

Chord distance:  [97.05]

Easting: 6047515.7297'

Northing: 2122371.3912'
Side 15: Line

Direction: N84°21'38"W

Angle: [-180°00'00"]

Deflection angle:  [0°00'00"]

Distance: 17.48'
Easting: 6047498.3343'
Northing: 2122373.1089'

Closure Summary
Precision, 1 partin: 285967.93'
Error distance:  0.00'
Error direction:  N43°40'12"W
Area: 13882.65 Sq. Ft.
Square area: 13882.647

Perimeter: 1101.06'
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Exhibit 2
Depiction of Easement Area

[Recorded Final Map to be Attached]

22
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OAKLAND UNIFIED
SCHOOL DISTRICT

OFFICE OF THE GENERAL COUNSEL Community Schools, Thriving Students
Fiscal Impact Lease payments are credited against improvements
Attachment Ground Lease-Joint Use Agreement



S I I I I ’, l J 515 South Figueroa St, Ste 1800, Los Angeles, California 90071

September 3, 2015

Mr. Adam Kaye

Director of Real Estate

KIPP Bay Area Schools

1404 Franklin Street, Suite 500
Oakland, CA 94612

E-mail: adam.kave@kippbayarea.org

Re: Charter School Bond Market Requirements for Ground Leases

Dear Mr. Kaye,

Stife_l, Nicolaous & Company, Incorp‘c‘arat”ed (“Stifel”)_ is a Municipal Bonds Issued in California
publicly traded company (NYSE: “SF”) and national 2014 Issuance Volume by Firm
investment banking firm which specializes in bond 555
financing for charter schools. Stifel routinely serves as a ) 216 * All dollar amounts are shown in $100,000s.
bond underwriter to charter schools in issuing Charter S 200
School Revenue Bonds (“Bonds”) related to financing ?-.;
the acquisition, construction and rennovation of existing g 150
and new school facilities. "
© 100 - 86

Charter School Revenue Bonds are a common form of -é 50

. . . . | by
long-term financing used by California charter schools. = i ‘
The typical financing term for Bonds is 30-35 years. The 0 4 - L.
Bonds are secured by a pledge of a charter school’s net Stifel JPifrf’er citi "S"Ofgla"
revenues and a mortgage placed on the school facilities e | faney

to be financed. The mortgage on the school facilities can be structured with either a fee simple interest or
leasehold interest (subject to a ground lease) in the property.

If the Bonds are secured by a leasehold mortgage, bond investors require that the term of the underlying ground
lease between the charter school (as tenant) and the property owner (as landlord) be at least 10 years beyond the
financing term. In other words, if a charter school issues Bonds with a 30-year financing term (that are secured by
a leasehold mortgage), then the underlying ground lease term must be a minimum of 40 years. The longer the
ground lease term is, the more marketable the Bonds will be to bond investors which can lead to lower interest
rates for the transaction.

The reasons why a ground lease must be 10 years longer than the bond financing term are as follows:

1. Additional Time is Needed to Protect Bond Investors Against Potential Bond Payment Shortfalls —
During the financing term, if a charter school misses or makes a partial Bond payment, those shortfalls
must be paid back from the charter school's future net revenues. Often times, this will require the
financing term of the Bonds to be extended by one or more years to enable the charter school to pay
back anny shortfalls over time in an affordable manner. This is a critical security feature that bond
investors require when purchasing Charter School Revenue Bonds which enables them to recoup
potential payment shortfalls in a reasonable manner. If there is no additional time cushion on the ground
lease (relative to the bond financing term), the Bonds would not be marketable to bond investors.

2. Reducing the Ground Lease Term Will Also Lead to Lower Appraised Values Which Hurt a Bond’s
Marketability and Can Lead to Higher Interest Costs - Bond investors require an appraisal be
completed on the mortgaged facilities and that the appraised value be publicly disclosed prior to the sale
of the Bonds. The higher the appraised value is, the more secure a potential Bond is in the eyes of bond
investors which generally leads to lower interest rate costs. For facilities subject to a ground lease, an
appraiser will ascribe more value to a facility the longer the ground lease term is.
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3. Reducing the Financing Term Significantly Increases the Bond Payments a Charter School Has to
Make Annually — Taking into account the requirement discussed in Reason (1) on the prior page, if a
charter school is limited to a 30-year ground lease term, the Bonds issued under those conditions will be
limited to a 20-year bond financing term. Shortening the financing term for a Bond in this way can

dramatically increase the bond payments by as much as 20% annually.

The table below compares the annual bond payments for a charter school bond issue for a hypothetical
$10 million project, assuming a 40-year vs. 30-year ground lease term.

Ground Lease Term

Bond Financing Term
Hypothetical Interest Rate
Average Annual Payment
Annual Cost Per Student*

HYPOTHETICAL BOND FINANCING FOR A $10 MILLION PROJECT COST

30 Years
20 Years
5.75%
$1,070,000

$2,140

40 Years

Increase in
Annual Costs

$176,612
$353

* Calculated by taking the "Average Annual Payment” and dividing by 500 students.

For the reasons cited above, in our professional opinion, a ground lease term that is at least 10 years longer than
the bond financing term is a critically important feature that is required when issuing Charter School Revenue

Bonds.

Please let me know if you have any questions regarding the information provided above. | can be reached at 415-

999-4779 if you have any questions.

i e

John Kim
Managing Director
Head of the National Charter School Practice
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GROUND LEASE - JOINT USE AGREEMENT
KIPP BRIDGE CHARTER SCHOOL

FOR THE USE OF
Lafayette Elementary School
1700 Market St, Oakland, CA 94607

This GROUND LEASE /JOINT USE AGREEMENT (the "Agreement”) is made by and between
OAKLAND UNIFIED SCHOOL, a school district formed and existing under the laws of the
State of California ("OUSD"), and KIPP BAY AREA SCHOOLS, ( “CHARTER SCHOOQL"™), a
California nonprofit 501(c)(3) public benefit corporation which operates KIPP BRIDGE
Charter School (*KIPP BRIDGE"). This Agreement includes the terms and conditions of
CHARTER SCHOOL'S use of the Lafayette Elementary School site, located at 1700 Market
St, Oakland, CA 94607, during the 2016-17 and 2017-18 school years and the construction
of new school facilities on the Lafayette campus and the planned occupancy by CHARTER
SCHOOL commencing in July 2018 (the 2018-19 school year).

RECITALS

WHEREAS, District is the owner of certain real property, known as Lafayette Elementary
School located at 1700 Market St, Oakland, CA 94607 ("Premises”);

WHEREAS, CHARTER SCHOOL currently provides educational and recreational activities for
its students on a portion of the West Oakland Middle School campus, also known as the
Lowell Campus located at 991 14th Street, Oakland CA 94607;

WHEREAS, by Enactment # 16-0268, on February 10, 2016, the Board of Education
approved Material Revisions in the Charter for KIPP BRIDGE authorizing KIPP BRIDGE to
serve Grades TK-8, effective for the 2016-17 school year;

WHEREAS, under the Charter revisions, in 2016-17, the CHARTER SCHOOL will serve
approximately 325 students in grades TK-4th, in addition to its existing 5th-8th program,
and grow to serve approximately 835 students in TK-8th at full capacity in 2020-2021 (475
of which would be TK-4th grade students).

WHEREAS, the Lafayette building has capacity to hold 680 students and the student
enrollment at Lafayette for the 2015-16 school year is 220 students, and the projected
enrollment for the 2016-17 school year is 202 students;

WHEREAS, CHARTER SCHOOL AND OUSD, in collabaration with the school communities
and school leaders at KIPP BRIDGE, Lafayette Elementary School and West Oakland Middle
School have agreed that KIPP BRIDGE will locate its entire TK-8 program to the Lafayette
campus, and Lafayette School and West Oakland Middle School will occupy the West
Oakland Middle School campus, also known as the Lowell Campus;

WHEREAS, CHARTER SCHOOL requires classrooms and facilities for its in-district students
for the purposes of operating its educational program in accordance with KIPP BRIDGE's
charter ("Program” or “Activities”) which includes the provision of recreational Activities on
the Premises for students residing in the District;

WHEREAS, this Agreement is entered into by the Parties as an “in-lieu” facilities Agreement
pursuant to the requirements of California Education Code section 47614, which allows the
District and CHARTER SCHOOL to collaborate on the terms for use of the Premises for KIPP
BRIDGE, outside of the provisions of Proposition 39 and its implementing regulations (“Prop
39");

QUSD KIPP BRIDGE FACILITY AGREEMENT 1
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WHEREAS, this Agreement is further entered into pursuant the provisions of Education
Code sections 10900 through 10914.5, inclusive, (the “Community Recreation Act”) in
support of the joint action by District and CHARTER SCHOOL to organize, promote, and
conduct programs in order to improve the health and general welfare of the citizens of the
City of Oakland and students residing in the District to cultivate the development of good
citizenship by provision for adequate programs of community recreation as will contribute to
the attainment of general educational and recreational objectives for children and adults of
the state; and

WHEREAS, under the provisions of Education Code section 17534 (b), the requirement that
the term of any agreement for joint use must not exceed five (5) years, does not apply
when capital outlay improvements are made on school property for park and recreation
purposes by public entities and nonprofit corporations such as CHARTER SCHQOL; and

NOW THEREFORE, in consideration of the covenants and agreements hereinafter set forth,
District and CHARTER SCHOOL agree as follows:

AGREEMENT

1. USE OF PREMISES

1.1 District hereby leases to CHARTER SCHOOL, and CHARTER SCHOOL hereby leases
from District, the Premises for the Term and upon the covenants and conditions set
forth in this Agreement. District agrees to allow use of the Premises by CHARTER
SCHOOL for purposes of operating a public charter school providing educational
instruction to public school students consistent with the terms of CHARTER
SCHOOL's Charter Petition so long as CHARTER SCHOOL is the tenant of the
Premises, and in the event CHARTER SCHOOL is not the occupant for any reason,
for the purposes of operating a public charter school, and incidental related uses
(“Activities”).

1.2 Use of the Premises shall be for the sole purpose of operating a charter educational
program in accordance with all applicable federal, state and local regulations
relating to the Premises, and to the operation of the educational program, including
summer school and programs procured through third party entities, e.g. child-care
and after-school program providers. CHARTER SCHOOL shall not use the Premises
for any use other than that specified in this Agreement without the prior written
consent of District, which consent shall not be unreasonably withheld.

1.3 CHARTER SCHOOL shall not commit, or suffer to be committed, any waste upon the
Premises, or allow the Premises to be used for any unlawful purpose, or place any
loads upon the floor, walls or ceiling which endanger the structure, or knowingly
place any harmful liquids in the plumbing, sewer or storm water drainage system of
the Premises. No waste materials or refuse shall be dumped upon or permitted to
remain upon any part of the Premises except in trash containers designated for that
purpese.

1.4 Any uses which involve the serving and/or sale of alcoholic beverages are
prohibited on the Premises. CHARTER SCHOOL shall prohibit the use of tobacco
products and e-cigarettes on the Premises at all times.

1.5 CHARTER SCHOOL shall not intentionally do or permit anything to be dene in or
about the Premises nor bring or keep anything therein which will in any way
increase the District’s existing insurance rate or affect any fire or other insurance
upon the Premises, or cause a cancellation of any insurance policy covering the
Premises or any part thereof or any of the contents of the Premises.

OUSD KIPP BRIDGE FACILITY AGREEMENT 2
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1.6

2.
2.1

2.2

3.
34

4.1

CHARTER SCHOOL agrees to comply with the provisions of the Civic Center Act
(Education Code §§ 38130, et seq.) to make the Premises accessible to members of
the community. The Parties understand that the Premises is to be used primarily
for educational programs and activities and as such, any use of the Premises by the
Community shall not interfere with CHARTER SCHOOL's educational program.

CONDITION OF PREMISES

The Premises are leased to CHARTER SCHOOL on an "AS IS" basis. Except as
expressly provided herein, District shall not be required to make or construct any
alterations including structural changes, additions or improvements to the
Premises.

CHARTER SCHOOL acknowledges that neither District nor District's agents have
made any representation or warranty as to the suitability of the Premises for
CHARTER SCHOOL's Activities, except as set forth herein. Any agreements,
warranties or representations not expressly contained herein shall in no way bind
either District or CHARTER SCHOOL, and District and CHARTER SCHOOL expressly
waive all claims for damages by reason of any statement, representation, warranty,
promise or agreement, if any, not contained in this Agreement.

TITLE TO SCHOOL SITE(S) /CLASSROOM BUILDINGS

The Parties acknowledge that title to the Premises is held by District. Title to
improvements at the Premises constructed by CHARTER SCHOOL shall be owned by
CHARTER SCHOOL until expiration or the earlier termination of the term of this
Agreement. All improvements on the Premises at the expiration of the term of this
Agreement, or any options or mutually agreed to extensions shall become District’s
property, The improvements constructed by CHARTER SCHOOL shall be DSA
approved or capable of being utilized for adaptive re-use under the standards set-
forth in the Division of State Architect’s “FEASIBILITY GUIDELINES FOR SELECTION
OF EXISTING NON-CONFORMING FACILITIES FOR REHABILITATION TO PUBLIC
SCHOOLS AND CALIFORNIA COMMUNITY COLLEGES” (or comparable standards).’

EVALUATION PERIOD: CHARTER SCHOOL shall have a 180 day Evaluation Period
commencing on July 1, 2016 and ending on January 2, 2017 to satisfy or waive the
contingencies described below (the “Evaluation Period”). During the Evaluation
Period, CHARTER SCHOOL shall have the right to conduct such investigations and
testing, seek and obtain financing satisfactory to CHARTER SCHOOL, and otherwise
evaluate whether the Premises and their condition are suitable and feasible for
CHARTER SCHOOL's purposes. If CHARTER SCHOOL gives District written notice of
cancellation within the Evaluation Period, then this Lease shall be cancelled and
terminated and the parties will be relieved of all further obligations hereunder (save
only such obligations as are expressly stated to survive termination of the
Agreement or except as otherwise provided herein). Upon execution hereof, Tenant
shall pay District the sum of $100.00 which shall be nonrefundable in all
circumstances, as and for consideration for District’s holding the Premises available
and allowing CHARTER SCHOOL the foregoing Evaluation Period.

The term (“Initial Term”) of this Agreement shall commence on July 1, 2016 for
twenty (20) years and shall end on June 30, 2036; the term mmay-shall be extended
for two additional terms of 10 years each : f

o—eptHo a d gy )

! http://www.documents.dgs.ca.qov/dsa/pubs/feasibility . pub dsa reh 01.pdf
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existirgTerf-eres;unless subject to earlier termination under any provision of this
Agreement, including but not limited to the following reasons:

4.1.1 CHARTER SCHOOL'S program ceases to operate after a revocation, nonrenewal

or surrender of the charter, and all appeals have been exhausted;

4.1.2  CHARTER SCHOOL 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, until
June 30, 2021;

4.1.3 CHARTER SCHOOL's default under the terms and conditions herein and CHARTER

4.2

5.
5.1

6.

SCHOOL's failure to complete any cure of such default as provided herein.
Option to Terminate.

CHARTER SCHOOL at its option, and without any penalties, damages or other - Formatted: Indent: Hanging: 0.04"

compensation to the District, may elect not to proceed with the new construction
project contemplated by Section 8 of this Agreement. CHARTER SCHOOL
acknowledges and understands that if it exercises the option not to proceed with
the new construction project contemplated by Section 8, this Agreement shall
terminate effective June 30, 2021 and that no extensions or exceptions to this
requirement will be granted by the District. Provided however, the Parties by
mutual agreement may negotiate a new agreement for use of the Lafayette site. In
the event that CHARTER SCHOOL determines, in its reasonable judgment, that it is
not feasible for CHARTER SCHOOL to proceed with the new construction project
contemplated by Section 8, then CHARTER SCHOOL may elect to terminate this
Lease without penalties, damages, or other compensation to the District, effective
on the next July 1st, by written notice to District. In the event that CHARTER
SCHOOL so elects, then CHARTER SCHOOL agrees that it will not request any
further facilities from District under Proposition 39 for KIPP BRIDGE school for the
remainder of the five year Term of this Lease.

If during the Evaluation Period, it is determined by CHARTER SCHOOL that the 4 ( Formatted: Indent: First iine: 0.03"

existing school buildings are not habitable for school purposes due to health and
safety issues, then the District shall (1) upgrade the existing school buildings to
ensure habitability, safety, and health at District’s expense to allow use for the
entire 2016-2017 school year; or (2) terminate this Lease and provide CHARTER
SCHOOL with an alternate equivalent facility pursuant to Proposition 39.

EARLY OCCUPANCY

The Parties acknowledge that OUSD currently occupies the Premises. The District
anticipates the students and the employees will be relocated no later than June —
20, 2016 and that CHARTER SCHOOL shall have early access to the Premises no

later than June ——-23, 2016 to conduct deferred maintenance and repairs related
to environmental, life and fire safety, and to make minor improvements to finishes,
fixtures, wiring and paint, and to install furniture, carpet and equipment. The
Parties acknowledge that CHARTER SCHOOL needs access to the Premises as soon
as possrble in order to begm needed repa|rs and malntenance Fhe-Bistrictwilt

FACILITY USE FEE

For and in consideration of the use of the Premises, CHARTER SCHOOL shall pay the
following facility use fee to District:

OUSD KIPP BRIDGE FACILITY AGREEMENT 4
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6.1

6.2

6.3

6.4

6.5

6.6

Initial Year (2016-17): Subject to the credit provided for in Section 7.1 below,
during the 2016-17 school year, CHARTER SCHOOL shall pay a facility use fee of
$4.73 per square foot, for the square footage of the building which is approximately
53,000 square feet. The first year rent is therefore $250,690.

Year Two (2017-18): CHARTER SCHOOL anticipates adding 5 additional portables
to the site for the 2017-18 school year in order to meet enroliment requirements
pending completion of the Improvements provided for in Section 8 of this
Agreement. CHARTER SCHOOL shall assume the cost and expense of the lease and
installation of the portables, if necessary, for Year Two. Subject to the credit
provided for in Section 7.1 below, the Year Two Facility Use Fee payable to the
District shall be the facility use fee based upon the 2016-17 Prop 39 rate times
53,000 square feet -- therefore $250,690.

Facility Use Fee After Completion of New Construction: As provided in Section
8 of this Agreement, but subject to CHARTER SCHOOL's right to terminate as
provided in Section 4.2 above, CHARTER SCHOOL intends to make significant
improvements to the Premises at its sole cost and expense. At the end of the
Facility Use Agreement, as provided in Section 3.1, the Improvements shall become
the property of the District. The Parties therefore agree that as consideration for
the construction of the Improvements on District’s property that shall become the
property of the District, after completion of the Improvements, the District will
credit to CHARTER SCHOOL as credit against the facility use payments the amount
of the actual construction costs of such Improvements, which is estimated to be
$9.9 million (and the credit will not exceed $9.9 million). During the remaining

term af‘ter completlon of the new constructlon the FaeHEy—use—Fee—wH-l—be—se&at

eveﬁy—S—yea-Fs—annuai Fam!;tv Use Fee shall increase bv ten thousand dollars
($10,000.00) at the beginning of vear five (5) and on each subseguent five (5)
vear anniversary thereafter, including any option period.

Rent shall be paid quarterly as follows:

« July1l-

¢ October 1 -
¢ January 1 -
e Aprill -

CHARTER SCHOOL shall pay promptly to District, the Rent when due during the
Term, without deduction, setoff, prior notice or demand.

Rent does not include the utility charges for the Premises. CHARTER SCHOOL shall
pay for all utilities charges for the Premises. For purposes of this Agreement,
utilities include water, irrigation, gas, electricity, telephone, security and fire alarm
monitoring, data and communication lines and service, trash pick-up, and sewage
fees. Utility charges shall not be included in the credit received by CHARTER
SCHOOL, described in Section 7 below. CHARTER SCHOOL shall be responsible, at
its sole cost and expense, for the furnishing of all services and utilities to the
Premises, including, but not limited to heating, ventilation and air-conditioning,
gas, electricity, water, telephone, trash collection, sewage disposal, janitorial and
interior and exterjor Premises security services. CHARTER SCHOOL shall pay the
cost of all utilities and other services directly to the applicable utility or service
provider. OUSD shall include the Premises on OUSD’s bulk energy contracts upon
request by CHARTER SCHOOL.

OUSD KIPP BRIDGE FACILITY AGREEMENT 5
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6.6.1

6.7

6.8

Except to the extent the discontinuance, failure or interruption is caused or
permitted by OUSD’s negligence or willful misconduct, CHARTER SCHOOL agrees
that OUSD shall not be liable for damages, by abatement of rent or otherwise, for
the discontinuance, failure or interruption of any utility or other service (including
telephone and telecommunication services), or for any diminution in the quality
or quantity thereof; and such discontinuance, failure or interruption shall never
be deemed to constitute an eviction or disturbance of CHARTER SCHOOL's use
and possession of the Premises or relieve CHARTER SCHOOL from paying rent or
other fees, costs or other amounts due and owing under this Agreement.
Notwithstanding anything herein to the contrary, OUSD shall use its good faith
efforts to assist CHARTER SCHOOL in restoring such services so long as QUSD is
not required to incur any costs or expenses.

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)
days after such amount is due, CHARTER SCHOOL shall pay to District, as
additional rent, a late charge equal to five percent (5%) of such overdue amount or
the maximum amount allowed by law, whichever is less. The 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 SCHOOL's
default with respect to the overdue amount, nor prevent District from exercising
any of its other rights and remedies granted hereunder.

Taxes; Assessments. CHARTER SCHOOL shall pay any assessment on the
Premises, including any improvements which CHARTER 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 SCHOOL'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 are applied by the city, county or other local taxing
authority having jurisdiction. The provisions of this Section shall survive the
expiration or earlier termination of this Agreement.

7. MAINTENANCE, REPAIRS, AND TENANT IMPROVEMENTS:

7.1

7.1.1

Initial Maintenance and Repair Prior to the start of the 2016-17 School
Year

The Parties have identified certain maintenance and repairs that are necessary to
make the premises usable by CHARTER SCHOOL for its intended purpose, The
repairs are delineated on Exhibit A-1, which is incorporated into this Agreement.
With respect to the repairs on Exhibit A-1 the Parties agree as follows:

The District will agree to deduct from the rent the cost of improvements identified
by CHARTER SCHOOL as necessary to make the Premises usable by CHARTER
SCHOOL (the “credit”), not to exceed two year's rent, using the 2016-17
Proposition 39 annual rate. The credit may be used for tenant improvements,
repairs, maintenance, furnishings, furniture and technology upgrades, products

QUSD KIPP BRIDGE FACILITY AGREEMENT 6
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and services an amount. This rent credit covers the cost of improvements for the
2016-17 and 2017-18 school years.

7.1.2  All improvement work undertaken and completed by CHARTER SCHOOL against
the credit shall be with licensed contractors, selected by CHARTER SCHOOL
and/or supervised by licensed contractors and performed according to applicable
California law. Under all circumstances, CHARTER SCHOOL must seek and
receive approval from the Division of the State Architect for all of CHARTER
SCHOOL's Improvements to the extent such approval is required by law.

7.1.3  All construction must meet code requirements, including fire.

7.1.4 CHARTER SCHOOL is responsible for the cost of compliance with CEQA, if
applicable.

7.2 Ongoing Maintenance and Repair After Completion of Repairs Provided for in
Section 7.1

7.2.1 Except as provided in Section 7.1, and except as to warranties made by District
herein, CHARTER SCHOOL agrees to provide, at its own cost and expense, any
and all maintenance for the Premises. Maintenance to be provided by CHARTER
SCHOOL shall be consistent with the normal maintenance levels and shall insure
safe and healthful use. Except as expressly provided herein, District shall have
no maintenance or repair obligations with respect to the Premises. CHARTER
SCHOOL hereby expressly waives the provisions of Subsection 1 of section 1932
and sections 1941 and 1942 of the Civil Code of California and all rights to make
repairs at the expense of District as provided in section 1942 of the Civil Code.

8. NEW CONSTRUCTION
I 8.1 CHARTER SCHOOL may at its sole cost and expense, make or perform

improvements, alterations, or additions to the Premises ("Improvements"),
provided that any Improvements requiring approval of the Division of the State
Architect shall require prior written notice and approval of District, which approval
shall not be unreasonably withheld, conditioned or delayed. If District fails to
respond within thirty (30) days after CHARTER SCHOOL's written request for
approval of any Improvements, District shall be deemed to have given its approval
to such Improvements. Improvements shall comply with all legal requirements
relating to construction of the Improvements, including, without limitation, Title 24
of the California Code of Regulations, the Education Code (including the Field Act,
Education Code §17280, et seq.), the Americans with Disabilities Act, the California
Environmental Quality Act ("CEQA")and regulations promulgated thereunder.

et - [Formatted: Indent: Left: 0.1", Hanging: 0.5ﬂ
No bullet beri
8.2 Al contractors and subcontractors of CHARTER SCHOOL, if any, shall be duly - o Teng
licensed in the State of California. Under all circumstances, CHARTER SCHOOL ( Formatted: ist Number 2, Pattern: Clar )

must seek and receive approval from the Division of the State Architect for all of
CHARTER SCHOOL's Improvements to the extent such approval is required by law.
State Prevailing wage laws as set forth in Labor Code Sections 1720, 1720.2,

1720.3, 1720.4, and 1771 apply to the Project., ‘| Formatted: Font color: Black
8.3 The District encourages CHARTER SCHOOL to incorporate Collaborative for High- LFarmatted: Font: Verdana, 10 pt ]
Performing Schools standards into the design (www.chps.net), 'LF;rmatted: Font: Verdan, 10 pt )
&2 o Formatted: .I.ndent: Left: 0.6", No bullets or
numbering

8.4 CHARTER SCHOOL shall at its own expense obtain all necessary environmental and
governmental approvals and permits, including, without limitation, the California

OUSD KIPP BRIDGE FACILITY AGREEMENT 7



Redline After BOLL meeting of 5.11.16

Environmental Quality Act ("CEQA"), any necessary approvals from any local
authority including any site, grading, zoning, design review and other required
permits or approvals, if applicable, prior to commencing construction and shall
provide District with evidence of approval by all applicable governmental agencies.
However, the District agrees to act as the Lead Agency for any required CEQA
approvals or proceedings, provided, that CHARTER SCHOOL shall reimburse District
for any costs associated with serving as Lead Agency._In addition to the public
notice and participation requirements in CEQA, the CHARTER SCHOOL agrees to
ensure community knowledge and participation in the new Project and
Improvements and to designate a community liaison for the Project,

8.5 In order to provide economic opportunity for residents and businesses and
stimulate economic development, the District encourages CHARTER SCHOOL to
adopt a local hiring and local small business participation program. CHARTER
SCHOOL has agreed to at least 25% local hirina/local business participation for this

Project.
&3 b Formatted: Indent: Left: 0.6", No bullets or
numbering

8-48.6 Except as to warranties made by District herein, CHARTER SCHOOL shall be solely
responsible for maintaining the Premises and CHARTER SCHOOL's Improvements
installed thereon during the Term, including any extensions, and for compliance
with all applicable laws or ordinances, rules and regulations.

|  &58.7 CHARTER SCHOOL shall be solely responsible to make payment for any service or
work performed in connection with the design and construction of the
Improvements. CHARTER SCHOOL shall administer and resolve any claims or
disputes that may arise in connection with the design and construction of the
Improvements.

|  8-68.8 CHARTER SCHOOL and any person performing work for construction of the
Improvements, shall exercise reasonable precautions to avoid damage and protect
persons or property while on the Premises and any adjacent staging area. District
assumes no liability for loss or damage to property or injuries to or deaths of
agents, contractors, or employees of CHARTER SCHOOL by reason of the exercise
of privileges given in this section. CHARTER SCHOOL shall indemnify and hold
District harmless from any damage caused by the CHARTER SCHOOL's activities
authorized in this section, except to the extent such damage was caused by
District's negligence or willful misconduct. CHARTER SCHOOL shall either reimburse
the District for any damage or destruction to the Premises, or other property,
occurring by reason of the exercise of rights granted, or to replace or restore said
property to its preexisting condition.

| 878.9 The Improvements shall be made by CHARTER SCHOOL at its sole expense. QUSD
shall have no obligation to provide to CHARTER SCHOOL additional funding for the
construction of any improvements, funding to pay or settle outstanding debts
and/or liens attaching to the Improvements such as, but not limited to, mechanic’s
liens, taxes or assessments, or funding to operate the charter schooal.

[ s-88.10 Within 30 days of the completion of work, CHARTER SCHOOL shall cause a
Notice of Completion te 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 SCHOQOL shall deliver to OUSD within 30
days of the recordation of the Notice of Completion a reproducible copy of the “as
built” drawings, which will be prepared by the architect to include the initial
drawings stamped by the California Division of State Architect plus any subsequent
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field changes, plus any subsequent approvals from the California Division of State
Architect, if applicable.

8:08.11 Compliance with Field Act and OUSD Consent. CHARTER SCHOOL agrees that

all Improvements constructed under this Section 8, including any mechanical,
electrical, plumbing or HVAC facilities or systems shall be in compliance with the
Field Act.

§-108.12  CHARTER SCHOOL shall, during the term hereof, keep the Premises free from

any liens or encumbrances arising out of any work performed, materials furnished
or obligations incurred by or on behaif of CHARTER SCHOOL, and shall protect,
defend, indemnify and hold OUSD harmiless 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 Agreement for that period
of time equivalent to the statute of limitations applicable to any dispute arising
under this Agreement. The foregoing indemnity shall not apply to any liability,
cost, obligation, expense or claim of lien to the extent arising from the negligence
or willful misconduct of OUSD.

81618.12.1 CHARTER SCHOOL shall remove any such lien or encumbrance by

9.
9.1

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 CHARTER SCHOOL
having knowledge of such lien or encumbrance and diligently prosecute to
completion the removal of such lien or encumbrance. If CHARTER 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 CHARTER 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 validity thereof;
(ii) The 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
shall be paid by the CHARTER SCHOOL without dispute; and (iii) such lien or
encumbrance, regardless of whether it is paid by OUSD, shall constitute a default
under this Agreement (but the remedy for such default shall be solely in damages
and such shall not be a ground to terminate this Lease). Nothing contained in
this Agreement shall authorize CHARTER SCHOOL to do any act which shall
subject the title to the Premises 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 Improvements arising in connection with any such work
or respecting the Premises not performed by or at the request of QUSD shall be
null and void, or at QUSD's option shall attach only against CHARTER SCHOOL's
interest in the Improvements and shall in all respects be subordinate to the titie
to the Improvements held in trust by QUSD.

HAZARDOUS SUBSTANCES

CHARTER SCHOOL shall comply with all applicable Environmental Laws relating to
industrial hygiene and environmental conditions on, under or about the Premises,
including but not limited to, air, soil and ground water conditions. CHARTER
SCHOOL shall not use Hazardous Substances on, under or about the Premises;
provided, however, that CHARTER SCHOOL may use normal and customary
cleaning solutions and office supplies so long as the use of those solutions and

QUSD KIPP BRIDGE FACILITY AGREEMENT 9



[ Redline Afier BOL meeting of 5.11.16

9.2

93

9.4

supplies are in quantities and in a manner wholly consistent with all applicable
Environmental Laws; and further provided that CHARTER SCHOOL may use normal
and customary chemicals for classroom use so long as the use of those chemicals
are in quantities and in a manner wholly consistent with all applicable school
standards. CHARTER SCHOOL shall not, nor shall CHARTER SCHOOL allow any
party to, transport, use, store, maintain, generate, manufacture, handle, dispose,
release or discharge any Hazardous Substance upon or about the Premises in
violation of Environmental Laws, nor permit any subtenant, employee, agent,
invitees or contractor to engage in such activities in violation of Environmental Laws
upon or about the Premises, during the Term of the Agreement. District represents
that the Premises are safe for operations as a TK-8 public school, that there are no
Hazardous Substances on the Premises, and District shall be responsible for the
remediation of any Hazardous Substances that were present at the Premises prior
to CHARTER SCHOOL's occupancy thereof.

Notice., CHARTER SCHOOL will promptly notify District in writing if CHARTER
SCHOOL has or acquires notice or knowledge that any Hazardous Substance has
been or is threatened to be, released, discharged, disposed of, transported, or
stored on, in, or under or from the Premises in violation of Environmental Laws.
District has disclosed in writing, prior to execution of this Lease, the District’s
knowledge, if any, of any Hazardous Substance that has been released, discharged,
disposed of, transported, or stored on, in, or under or from the Premises or
otherwise exists on the Premises as of the date of delivery of possession to
CHARTER SCHOOL. District will promptly notify CHARTER SCHOOL in writing if
District acquires new notice or knowledge during the term of this Lease that any
Hazardous Substance that has been released, discharged, disposed of, transported,
or stored on, in, or under or from the Premises or otherwise exists on the Premises.
CHARTER SCHOOL shall promptly provide copies to District of all written
assessments, complaints, claims, citations, demands, fines, inquiries, reports,
violations or notices relating to the conditions of the Premises or compliance with
Environmental Laws. CHARTER SCHOOL shall promptly supply District with copies
of all notices, reports, correspondence, and submissions made by CHARTER
SCHOOL to the United States Environmental Protection Agency, the United States
Occupational Safety and Health Administration, and any other local, state, or
federal authority that requires submission of any information concerning
environmental matters or Hazardous Substances pursuant to Environmental Laws.
CHARTER SCHOOL shall promptly notify District of any liens threatened or attached
against the Premises pursuant to any Environmental Laws,

Inspection. District and District's agents, servants, and employees including,
without limitation, legal counsel and environmental consultants and engineers
retained by District, may (but without the obligation or duty to do so), at any time
and from time to time, on not less than ten (10) business days' notice to CHARTER
SCHOOL (except in the event of an emergency, in which case, only such notice as
shall be reasonable under the circumstances will be required), inspect the Premises
to determine whether CHARTER SCHOOL is complying with CHARTER SCHOOL's
obligations set forth in this Section, and to perform environmental inspections and
samplings, during regular business hours (except in the event of an emergency) or
during such other hours as District and CHARTER SCHOOL may agree.

Mutual Indemnification. CHARTER SCHOOL shall indemnify, defend (by counsel
reasonably approved in writing by District), protect, release, save and hold
harmless District from and against any and all Claims arising from any breach of
CHARTER SCHOOL's covenants under this Section, except to the extent caused by
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10.
10.1

10.2

10.3

10.4

10.5

11.
11.1

12.
12.1

the negligence or willful misconduct of District. District shall indemnify, defend (by
counsel reasonably approved in writing by CHARTER SCHOOL), protect, release,
save and hold harmless CHARTER SCHOOL from and against any and all Claims
arising from any breach of District’s covenants under this Section, except to the
extent caused by the negligence or willful misconduct of CHARTER SCHOOL.

INDEMNIFICATION AND WAIVER

CHARTER SCHOOL agrees that OUSD, its Board of Education, State Trustee, its
officers, employees, agents, consultants and independent contractors (collectively,
"OUSD Parties") shall not be liable for, and are hereby released from any
responsibility 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 SCHOOL or by other persons claiming through CHARTER SCHOOL;
provided, that the foregoing release shall not apply to the negligence or willful
misconduct of the OUSD Parties or OUSD’s breach of any obligation or warranty
under this 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 reascnable attorneys' fees) incurred in connection with or
arising from any cause in, on or about the Improvements, any violation of any of
the requirements, ordinances, statutes, regulations or other laws, including,
without limitation, any environmental laws, by CHARTER SCHQOL, or any breach of
the terms of this Agreement by CHARTER SCHOOL either prior to, during, or after
the expiration of the Agreement Term; PROVIDED THAT the terms of the foregoing
indemnity shall not apply to the negligence or willful misconduct of the QUSD
Parties or OUSD’s breach of any obligation or warranty under this Agreement.

Should OUSD be named as a defendant in any suit brought against CHARTER
SCHOOL in connection with or arising out of CHARTER SCHOOL's construction of the
Improvements or any, or its occupancy or use of the Premises, CHARTER SCHOOL
shall pay to OUSD its costs and expenses incurred in such suit, including without
limitation, its actual reasonable professional fees such as appraisers', accountants'
and attorneys' fees; provided, however, that CHARTER SCHOOL shall not be liable
for any costs or expenses arising from OUSD’s negligence or willful misconduct.

Further, CHARTER SCHOOL's agreement to indemnify QUSD is not intended and
shall not relieve any insurance carrier of its obligations under policies required to be
carried by CHARTER SCHOOL pursuant to the provisions of this Agreement or the
requirements and conditions required by OUSD as the school district approving the
petition of CHARTER SCHOOL, to the extent such policies cover the matters subject
to CHARTER SCHOOL's indemnification obligations.

The provisions of this Section 10 shall survive the expiration or sooner termination
of this Agreement for that period of time equivalent to the statute of limitations
applicable to any dispute arising under this Agreement.

INSURANCE

CHARTER SCHOOL, at its sole cost and expense, shall observe and comply with the
insurance reguirements set forth in Exhibit B, attached hereto and incorporated
herein by reference.

DAMAGE AND DESTRUCTION

Repair of Premises. CHARTER SCHOOL shall promptly notify QUSD of any damage
to the Premises resulting from fire, earthquake or any other casualty. In the case
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12.2

12.3

of damage or destruction, regardless of the nature of the casualty, CHARTER
SCHOOL, at its sole cost and expense but solely to the extent that insurance
proceeds are available to pay the cost of rebuilding shall restore, repair, replace,
rebuild or alter all aspects of the Premises and improvements located thereon to as
nearly as possible to their value, condition and character immediately prior to such
damage or destruction. CHARTER SCHOOL shall commence such restoration,
repairs, replacements, rebuilding or alterations within 90 days following the
occurrence of such damage or destruction and prosecute to completion with due
diligence and in good faith.

OUSD shall not be liable for any inconvenience or annoyance to CHARTER SCHOOL
or its visitors, or injury to CHARTER SCHOOL's business resulting in any way from
such damage or the repair thereof; provided, that the foregoing sentence shall not
apply to the extent OUSD’s negligence or willful misconduct is the cause of such
damage or destruction. CHARTER SCHOOL shall not be entitled to any
compensation or damages from QUSD for loss of use of the whole or any part of
the Premises, or CHARTER SCHOOL's personal property used or located at the
Premises, or for any inconvenience or annoyance occasioned by such damage or
destruction; provided, that the foregoing sentence shall not apply to any damage or
destruction caused by the negligence or willful misconduct of OUSD.

Disbursement of Insurance Proceeds. All property insurance proceeds, from
policies obtained and maintained by CHARTER SCHOOL, recovered on account of
damage or destruction to the Premises (the Proceeds") shall be applied to the
payment of the cost of repairing, restoring, and replacing the Improvements so
damaged or destroyed (the “"Reconstruction”). All Proceeds shall be deposited with
a depository selected by CHARTER SCHOOL and reasonably acceptable to QUSD
and under the exclusive control of CHARTER SCHOOL (the "Depository"). If the
Proceeds are insufficient to cover the anticipated cost of Reconstruction, then prior
to the commencement of any Reconstruction work CHARTER SCHOOL may deposit
with the Depository funds in the amount of such deficiency ("CHARTER SCHOOL's
Funds"), or re-scope the repairs so that they can be covered by Proceeds. The
Depository shall disburse the Proceeds and CHARTER SCHOOL's Funds, if
applicable, during the course of reconstruction in accordance with customary
construction disbursements, including a percentage retention that CHARTER
SCHOOL and OUSD shall mutually agree. If there are funds remaining after the
completion of the Reconstruction work in accordance with the terms of this
Agreement, then such funds (after first deducting from such funds the fees and
expenses of the Depository) shall be delivered to CHARTER SCHOOL. If QUSD is
required to obtain any of the property insurance on behalf of and CHARTER
SCHOOL is paying or has paid OUSD for said property insurance policy(ies), all
insurance proceeds recovered on account of damage or destruction to the
Improvements from said insurance policies shall be placed into the Depository for
application towards the costs and expenses of Restoration. If there are not
sufficient funds remaining to pay for the Depository's fees and expenses, CHARTER
SCHOOL shall be responsible for the payment of same. The rights hereunder shall
be subject to and subordinate to the rights of a Leasehold Mortgagee with regard to
rebuilding and insurance proceeds.

12.3.1 If QUSD is required to or voluntarily obtains any of the property insurance that

CHARTER SCHOOL is required to obtain under this Agreement and CHARTER
SCHOOL is not paying, has not paid or is disputing the payment or acquisition of
said property insurance policy(ies) (the “OUSD Acquired Policy”), any act or
event damaging or destroying ali or a portion of the Improvements shall cause
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to expire immediately any right of CHARTER SCHOOL to cure the default of not
obtaining or maintaining the required insurance or cure the payment for said
OUSD Acquired Policy. All proceeds recovered on account of damage or
destruction to the Improvements from said OUSD Acquired Policy shall be
considered the property of OUSD, and OUSD shall determine the use of such
proceeds.

12.4 Destruction As a Release Event. If there is destruction of or damage to the
Improvements or any part thereof or the Premises or any part thereof by
earthquake, fire or any other cause, and if the reasonably estimated cost to restore
and repair the damage is more than 50% of the replacement cost of the entire
Premises with Improvements, and if insurance proceeds are insufficient to pay at
least 90% of the reasonably estimated cost of repair and restoration, then by notice
in writing to District, CHARTER SCHOOL may terminate this Agreement and such
shall relieve CHARTER SCHOOL from its obligation to pay all fees, premiums, if
applicable, charges, Hold Over Rent, if applicable, or other amounts due and owing
under this Agreement or from any of its other obligations under this Agreement. If
CHARTER SCHOOL so terminates, it shall pay over to District all Proceeds received
as a result of the damage or destruction, and assign to District all Proceeds to be so
received.

12.5 Waiver of Statutory Provisions. The provisions of this Agreement, including this
Section, constitute an express agreement between OUSD and CHARTER SCHOOL
with respect to any and all damage to, or destruction of, all or any part of the
Improvements, and any statute or regulation of the State of California, including,
without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with
respect to any rights or obligations concerning damage or destruction in the
absence of an express agreement between the parties, and any other statute or
regulation, now or hereafter in effect, shall have no application to this Agreement
or any damage or destruction to all or any part of the Improvements.

13. CONDEMNATION

CHARTER SCHOOL hereby waives any and all rights it might otherwise have
pursuant to Section 1265.130 of the California Code of Civil Procedure.

13.1  Condemnation of Entire Premises. In the event the Premises and Improvements
are taken by power of eminent domain or condemned by any competent authority
for any public or quasi-public purpose, or if OUSD shall grant a deed or other
instrument in lieu of any such taking by eminent domain or condemnation for the
Premises and Improvements (any such events to be referred to herein as a "Full
Taking"), this Agreement shall automatically terminate on that date, whichever
shall first occur, when: (i) CHARTER SCHOOL completely vacates the Premises and
such vacation has been mutually agreed upon by CHARTER SCHOOL, OUSD and the
condemning authority; or (ii) a court of competent jurisdiction over the
condemnation proceeding issues an Order for Prejudgment Possession ("OPP") or
similar order granting possession of the Premises to the condemning entity and the
condemning entity exercises its right to possession of the Premises; or (iii) if an
OPP is not obtained, the condemnation proceeding is concluded.

13.2 Condemnation of a Portion of the Premises. In the event any portion of the
Premises 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 Premises, or any portion thereof, or if QUSD shall grant a deed or other
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13.3

13.4

15.5

instrument in lieu of any such taking by eminent domain or condemnation for said
portion of the Premises {any such events to be referred to herein as a "Partial
Taking") the following shall apply:

Abatement. Any fees and other amounts due and owing to OUSD under this
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 Premises.

Right to Terminate. If the remaining portion of the Premises is such that CHARTER
SCHOOL cannot reasonably operate its educational programs, CHARTER SCHOOL
may terminate this 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
Premises and up to six (6) months after the occurrence of Section 13.1 or 13.2
above. OUSD discloses that it is allowing CHARTER SCHOOL the ability to
terminate this Agreement for a period of six (6) months after the occurrence of
Section 13.1 or 13.2 to allow CHARTER SCHOOL to make a good faith effort to
adapt its educational programs to the remaining portion of the Premises. CHARTER
SCHOOL's written notice of termination shall set forth the date when CHARTER
SCHOOL shall vacate the remaining portion of the Premises. CHARTER SCHOOL's
notice of termination shall effectuate a termination of any right to redeem provided
in this Agreement and OUSD may proceed to observing the requirements of Section
17078.62(b)(2) through (5) inclusive,

Award and Payments.

13.5.1 Real Property. Regardiess 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 Premises.

13.5.2 Premises/Improvements. OUSD shall receive the entire award or payment in

connection with the Premises/Improvements (excluding the underlying real
property) and shall tender to CHARTER SCHOOL the award or payment less any
actual costs or expenses incurred by OUSD arising from the Full Taking or Partial
Taking, except that CHARTER SCHOOL shall be entitled to any part of the award
intended to compensate it for the unamortized value of its improvements.

13.5.3 Personal Property. CHARTER SCHOOL shall be entitled to any separate award or

14.
14.1

payment designated by the condemning entity, including, without limitation, for
the Full Taking or Partial Taking of CHARTER SCHOOL's personal property,
interruption to CHARTER SCHOOL's business, and relocating expenses.

ASSIGNMENT AND SUBLETTING

Transfers. Except as provided in Exhibit C and Article 24, CHARTER SCHOOL shall
not have the right to assign, mortgage, pledge, hypothecate, encumber, or permit
any lien to attach to, or otherwise transfer, this Agreement or any interest
hereunder, permit any assignment, or other transfer of this Agreement or any
interest hereunder by operation of law, sublet the Premises or Improvements or
any part thereof, or otherwise permit the occupancy or use of the Premises or
Improvements or any part thereof by any persons other than CHARTER SCHOOL
and its employees and contractors (all of the foregoing are hereinafter sometimes
referred to collectively as "Transfers" and any person to whom any Transfer is
made or sought to be made is hereinafter sometimes referred to as a "Transferee"),
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14.2

14.3

14.4

14.5

15.
15.1

without first procuring the written consent of OUSD. Notwithstanding anything in
this Section to the contrary, CHARTER SCHOOL shall have the right to enter into
license or concession agreements for the provision of services or goods to the
educational programs operated by CHARTER SCHOOL without the consent of OUSD
and such license or concession agreement shall not be deemed a Transfer.

Any Transfer made without the prior written consent of QUSD shall be null, void
and of no effect, and shall constitute a default by CHARTER SCHOOL under this
Agreement. Any Transferee approved by OUSD, shall agree at all times to comply
with the terms of this Agreement, including, without limitation, the continuous use
of the Premises for the purposes set forth in this Agreement. Whether or not QUSD
consents to any proposed Transfer, CHARTER SCHOOL shall pay OUSD's, if
applicable, reasonable review and processing fees, as well as any reasonable
professional fees (including, without limitation, attorneys', accountants’, architects’,
engineers' and consultants' fees) actually incurred (which shall include the costs or
expenses of the party’s employees performing the review and processing if said
party does not retain a third party to do so) by the party, within 10 business days
of CHARTER SCHOOL's receipt of the invoice setting forth the expenses.

CHARTER SCHOOL shall have the right, without consent from District, to Transfer to
an Affiliate. As used herein, an “Affiliate” is provided the subtenant is a non-profit
entity, or a limited liability company that is an entity that is disregarded as
separate entity from CHARTER SCHOOL for federal and state income tax purposes,
or an organization described in Section 509(a)(3) of the Internal Revenue Code
that supports CHARTER SCHOOL, or an entity which controls, or is controlled by, or
is under common control with CHARTER SCHOOL.

The rights of District under this Section 14 shall be subject to the rights reserved to
any Leasehold Mortgagee, including those set forth in Article 24 and the attached

Exhibit C.

The District shall not unreasonably withhold, condition, or delay its consent to any
Transfer upon receipt of request from CHARTER SCHOOL.,

NONWAIVER

No provision of this Agreement shall be deemed waived by either party hereto
unless expressly waived in a written instrument signed by a person on behalf of the
party waiving the provision. The waiver by either party hereto of any breach of any
term, covenant or condition herein contained shall not be deemed to be a waiver of
any subsequent breach of same or any other term, covenant or condition herein
contained. The subsequent acceptance of any fee or other amounts due and
owning under this Agreement by OUSD shall not be deemed to be a waiver of any
preceding breach by CHARTER SCHOOL of any term, covenant or condition of this
Agreement. No receipt of monies by OUSD from CHARTER SCHOOL after the
termination of this Agreement shall in any way alter the length of the Term or of
CHARTER SCHOOL's right of possession hereunder, or after the giving of any notice
shall reinstate, continue or extend the Term or affect any notice given CHARTER
SCHOOL prior to the receipt of such monies, it being agreed that after the service
of notice or the commencement of a suit, or after final judgment for possession of
the Premises, OUSD may receive and collect any fees or other amounts due and
owing under this Agreement, and the payment of said amount(s) shall not waive or
affect said notice, suit or judgment.
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16.
16.1

17.
17

17.2

18.
18.1

NON-TERMINABILITY

Except as otherwise expressly set forth in this Agreement to the contrary, this
Agreement and the rights and obligations of OUSD or CHARTER SCHOOL hereunder
shall not be affected by any event or for any reason, including the following:

(i) any damage to or theft, loss or destruction of any portion of the Premises,

(i) any condemnation of any portion of the Premises, (iii) any latent or other defect
in any portion of the Premises, (iv) the bankruptcy, insolvency, rearganization,
composition, readjustment, liquidation, dissolution or winding-up of, or other
proceeding affecting OUSD, (v) the exercise of any remedy, including foreclosure,
under any mortgage or assignment, (vi) any action with respect to this Agreement
(including the disaffirmance hereof) which may be taken by OUSD, any trustee,
receiver or liguidator of QUSD or any court under the Federal Bankruptcy Code or
otherwise, (vii) any interference with CHARTER SCHOOL's use of the Premises,
provided such interference is not caused or permitted by OUSD, or (viii) market or
economic changes.

SURRENDER OF FACILITIES; OWNERSHIP AND REMOVAL OF FIXTURES

Surrender of Premises. No act or thing done by OUSD or any agent or employee of
OUSD during the Agreement Term shall be deemed to constitute an acceptance by
OUSD of a surrender of the Premises unless such intent is specifically acknowledged
in writing by OUSD. The delivery of keys to the Premises to QUSD or any agent or
employee of OUSD shall not constitute a surrender of the Premises or effect a
termination of this Agreement, whether or not the keys are thereafter retained by
OUSD, and notwithstanding such delivery CHARTER SCHOOL shall be entitled to the
return of such keys at any reasonable time upon request until this Agreement shall
have been properly terminated. The voluntary or other surrender of this
Agreement by CHARTER SCHOOL, whether accepted by OUSD or not, or a mutual
termination hereof, shall not work a merger, and at the option of OUSD shall
operate as an assignment to OUSD of all sub-Agreements or sub-tenancies
affecting the Premises or terminate any or all such sublessees or subtenancies.

Removal of Personal Property by CHARTER SCHOOL. Upon the expiration of the
Term, or upon any earlier termination of this Agreement, CHARTER SCHOOL shall,
subject to the provisions of this Article, quit and surrender possession of the
Premises to OUSD in as good order and condition as when CHARTER SCHOOL
completed its initial construction, rehabilitation or modernization, reasonable wear
and tear excepted. Upon such expiration or termination, CHARTER SCHOOL shall,
without expense to OUSD, remove or cause to be removed from the Premises all
debris and rubbish, and such items of furniture, equipment, business and trade
fixtures, free-standing cabinet work, movable partitions and other articles of
personal property (including those items attached to the Premises but can easily be
removed and the area of attachment repaired) owned by CHARTER SCHOOL.

HOLDING OVER

If CHARTER SCHOOL holds over after the expiration of the Term or earlier
termination thereof, without the express or implied consent of OUSD, such tenancy
shall be from month-to-month only, and shall not constitute a renewal hereof or an
extension for any further term, and in such case rent for such hold over period shall
be 150% of the then current rent for the Premises (the “Hold Over Rent”). Such
month-to-month tenancy shall be subject to every other applicable term, covenant
and agreement contained herein, Nothing contained in this Section shall be
construed as consent by OUSD to any holding over by CHARTER SCHOOL, and
OUSD expressly reserves the right to require CHARTER SCHOOL to surrender
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19.

19.1,

19.2

19.3

19.4

19.5

20.
20.1

possession as provided in this Agreement upon the expiration or other termination
of this Agreement. If CHARTER SCHOOL fails to surrender the Premises upon the
expiration or earlier termination of this Agreement, in addition to any other
liabilities to OUSD accruing therefrom, CHARTER SCHOOL shall protect, defend,
indemnify and hold OUSD harmless from all loss, costs (including reasonable
attorneys’ fees) and liability resulting from such failure, including, without limiting
the generality of the foregoing, any claims made by any succeeding CHARTER
SCHOOL founded upon such failure to surrender and any losses to OUSD resulting
therefrom; provided, that the foregoing indemnification shall not apply to the
negligence or willful misconduct of OUSD.

EVENTS OF DEFAULT

The occurrence of any of the following shall constitute a default of this Agreement
by CHARTER SCHOOL:

Notwithstanding any provision in this Agreement, any failure by CHARTER SCHOOL
to pay any fee, premium, if applicable, charge or other amounts due and owing
under this Agreement, or any part thereof, when due unless such failure is cured
within 10 calendar days after CHARTER SCHOOL's receipt of written notice of
default from the District; or

Any failure by CHARTER SCHOOL to observe or perform any provision, covenant or
condition of this Agreement to be observed or performed by CHARTER SCHOOL
where such failure continues for 30 days after written notice of default from OUSD
to CHARTER SCHOOL; provided, that if the nature of such default is that the same
cannot reasonably be cured within a 30 day period, CHARTER SCHOOL shall not be
deemed to be in default if within said 30 day period it submits to OUSD its plan and
a timeline reasonably acceptable to OUSD to cure said default and diligently
commences and prosecutes to completion such cure; or

To the extent permitted by law, a general assignment by CHARTER SCHOOL or any
guarantor of this Agreement for the benefit of creditors, or the taking of any
corporate action in furtherance of bankruptcy or dissolution whether or not there
exists any proceeding under an insolvency or bankruptcy law, or the filing by or
against CHARTER SCHOOL or any guarantor of any proceeding under an insolvency
or bankruptcy law, unless in the case of a proceeding filed against CHARTER
SCHOOL or any guarantor the same is dismissed within 60 days, or the
appointment of a trustee or receiver to take possession of all or substantially all of
the assets of CHARTER SCHOOL or any guarantor, unless possession is restored to
CHARTER SCHOOL or such guarantor within 60 days, or any execution or other
judicially authorized seizure of all or substantially all of CHARTER SCHOOL's assets
located upon the Premises or of CHARTER SCHOOL's interest in this Agreement,
unless such seizure is discharged as soon as possible within 60 days; or

Abandonment of all or a substantial portion of the Premises or Improvements by
CHARTER SCHOOL; or

The failure by CHARTER SCHOOL to maintain a current and active charter petition
following written notice of default and the time provided in Section 19.2 to cure
(after exhaustion of all appeals and remedies under the Education Code).

REMEDIES UPON DEFAULT

Upon the occurrence of any event of default by CHARTER SCHOOL and after the
expiration of all notice and cure periods as provided in this Agreement, OUSD shall
have, in addition to any other remedies available to OUSD at law or in equity (all of
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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 be
cumulative and nonexclusive, without any notice or demand whatsoever:

20.1.1 Terminate this Agreement, in which event CHARTER SCHOOL shall immediately

surrender the Premises to OUSD, and if CHARTER SCHOOL fails to do so, OUSD
may, without prejudice to any other remedy which it may have for possession or
arrearages, enter upon and take possession of the Premises and expel or
remove CHARTER SCHOOL and any other person who may be occupying the
Premises 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 Agreement.

20.1.2 Subject to the rights of the Leasehold Mortgagee set forth herein and in Exhibit

C, OUSD shall have the remedy described in California Civil Code Section 1951.4
(lessor may continue 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 limitations). Accordingly, if OUSD
does not elect to terminate this Agreement on account of any default by
CHARTER SCHOOL, OUSD may, from time to time, without terminating this
Agreement, enforce all of its rights and remedies under this Agreement,
including the right to recover all rent as it becomes due.

20.1.3 0USD shall at all times have the rights and remedies (which shall be cumulative

21.
211

22,
22.1

with each other and cumulative and in addition to those rights and remedies
available hereinabove, or any law or other provision of this Agreement), without
prior demand or notice except as required by applicable law, to seek any
declaratory, injunctive or other equitable relief, and specifically enforce this
Agreement, or restrain or enjoin a violation or breach of any provision hereof.

COVENANT OF QUIET ENJOYMENT

OUSD covenants that CHARTER SCHOOL, on paying the fees, charges and other
payments herein reserved and on keeping, observing and performing all the other
terms, covenants, conditions, provisions and agreements herein contained on the
part of CHARTER SCHOOL to be kept, observed and performed, shall, during the
Term, exclusively, peaceably and quietly have, hold and enjoy the Premises subject
to the terms, covenants, conditions, provisions and agreements hereof without
interference by any persons lawfully claiming by or through OUSD. The foregoing
covenant is in lieu of any other covenant express or implied.

COMPLIANCE WITH LAW

CHARTER SCHOOL shall not do anything or suffer anything to be done in or about
the Premises which will in any way conflict with any law, statute, ordinance or other
governmental or quasi-governmental rule, regulation or requirement now in force
or which may hereafter be enacted or promulgated, including, but not limited to,
(i) any such measures promulgated by the Department of State Architecture, the
Department of Toxic Substance Control, and/or the State Department of Education,
(ii) any such measures promulgated under the California Environmental Quality Act
("CEQA") or arising from any CEQA proceedings, and (iii) any such measures which
relate to CHARTER SCHOOL's use of the Premises as a school or which are
applicable to the Premises by reason of CHARTER SCHOOL being an educational
institution. At its sole cost and expense, CHARTER SCHOOL shall promptly comply
with all such governmental measures, regardless of whether such measures may
require structural or non-structural alterations or improvements to the Premises.
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Should any standard or regulation now or hereafter be imposed on OUSD or
CHARTER SCHOOL in connection with the Premises by a state, federal or local
governmental body charged with the establishment, regulation and enforcement of
occupational, health or safety standards for employers, employees, school districts
or charter schools, then CHARTER SCHOOL agrees, at its sole cost and expense, to
comply promptly with such standards or regulations. CHARTER SCHOOL shall be
responsible, at its sole cost and expense, to make all improvements and alterations
to the Premises as are required to comply with any applicable law, statute,
ordinance or other governmental or quasi-governmental rule, regulation or
requirement now in force or which may hereafter be enacted or promulgated.

23. SIGNAGE

23.1 CHARTER SCHOOL may install signage at the School Site including one sign at the
CHARTER SCHOOL's main entrance stating the CHARTER SCHOOL name and other
pertinent information, a sign indicating the main office of the CHARTER SCHOOL,
and other directional signs as appropriate. At the termination of this Agreement,
CHARTER SCHOOL shall remove any signs which it has placed on the School Site
and shall repair any damage caused by the installation or removal of those signs.

24, LEASEHOLD MORTGAGE RIGHTS.
24.1 Definitions.

24.1.1The term “Leasehold Mortgagee” shall mean the holder of the
beneficial interest of a Leasehold Deed of Trust, who has given written notice to District of
its name and address for notices, as further defined in Exhibit “C” hereof.

24.,1.2The term “Leasehold Deed of Trust” shall mean any encumbrance of
this Lease, by a deed of trust, mortgage or other security instrument including, without
limitation, assignments of rents, issues and profits from the Property, to secure repayment
of loans made to, or obligations of, CHARTER SCHOOL.

24.1.3The term “Property” shall mean the improvements constructed on the
Premises identified in Exhibit A and leased to CHARTER SCHOOL pursuant to the Lease.

24,1.4The term “Leasehold Estate” shall mean all CHARTER SCHOOL'’s
interest in the assets conveyed by this Lease, including but not limited to the Property.

24.2 CHARTER SCHOOL's Right to Encumber Leasehold. The Parties acknowledge
and agree that CHARTER SCHOOL intends to finance construction of improvements on the
Premises. To accomplish this financing, CHARTER SCHOOL intends to encumber its
interests under this Lease through a Leasehold Mortgage (as defined herein). Terms related
to the Leasehold Mortgage are attached hereto as Exhibit “C” and CHARTER SCHOOL shall
have the right to pledge its leasehold estate as security for indebtedness whether by deed
of trust, mortgage, collateral assignment or other document (a “Leasehold Mortgage”) on
terms acceptable to CHARTER SCHOOL in its sole discretion, so long as the provisions of this
Lease are observed.

24.3 Notice to and Service on Leasehold Mortgagee. District shall mail to Leasehold

Mortgagee a duplicate copy of any and all notices District may from time to time give to or
serve on CHARTER SCHOOL pursuant to or relating to this Lease. Any notices or other
communications permitted by this or any other Section of this Lease or by law to be served
on or given to Leasehold Mortgagee by District shall be deemed duly served on or given to
Leasehold Mortgagee by deposit in the United States mail, certified, return receipt
requested or by overnight courier, return receipt, addressed to Leasehold Mortgagee at the
last mailing address for Leasehold Mortgagee furnished in writing to District by CHARTER
SCHOOL or Leasehold Mortgagee. The date of notice shall be five (5) days after deposit in
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the U.S. mail or two (2) business days after deposit with a reputable national overnight
carrier such as UPS or Federal Express.

24.4 Rights of Leasehold Mortgagee. The Leasehold Mortgagee shall have the
rights and obligations set forth in Exhibit “C,” including its rights to cure, consent to
assignment of and/or modifications to the Lease, and remedies in the event of a default by
CHARTER SCHOOL.

24.5 Lease Binding on leasehold Mortgagee and Its Successors. The Leasehold

Mortgagee, the purchaser at a foreclosure sale, or the purchaser from the Leasehold
Mortgagee shall be subject to all the terms and conditions of this Lease except that (i) the
time for performance of any unperformed acts required by Section __ [ref default section]
of this Lease shall be extended for that pericd equal to the delay in performance of the act
caused by CHARTER SCHOOL's inability or failure to perform the act and the time required
to transfer the Lease to the purchaser at a foreclosure sale and/or to the purchaser from
Leasehoid Mortgagee, and (ii) the performance of any acts reguired by Section __ [ref
default section] of this Lease that have already been performed shall be deemed satisfied.

24.6 Estoppel Certificates. District shall provide to the Leasehold Mortgagee, on
request, an estoppel certificate pursuant to the provisions of this Lease and Exhibit we'r
certifying to such matters, including, without limitation, the status of Rent payments,
satisfaction of conditions, and defaults, and other matters reasonably requested by the
Leasehold Mortgagee.

24.7 District states for the benefit of both CHARTER SCHOOL and Leasehold
Mortgagees who may encumber the CHARTER SCHOOL’s Lease that District has not
encumbered or borrowed on the security of the Property, and that District will not do so
during the term of this Lease, unless District provides to CHARTER SCHOOL and all
Leasehold Mortgagees a Subordination and Non-Disturbance Agreement acceptable in the
reasonable opinion of counsel for CHARTER SCHOOL and Leasehold Mortgagees, providing
that so long as the CHARTER SCHOOL and their successors, including Leasehold Mortgagees
should they come into ownership of the Lease, do not commit a default (beyond any
applicable notice and cure period) allowing termination of this Lease, they will not be
disturbed in their possession and control of the Property and will be recognized and attorn
to the District or the District’'s successor in interest should either become the owner of the
Premises. Such an Agreement shall be in recordable form, contain commercially reasonable
provisions, and be recorded in the County records.

24.8 CHARTER SCHOOL agrees that District's fee interest shall at all times be and
remain unsubordinated to any Leasehold Mortgage which may be imposed upon CHARTER
SCHOOL's leasehold interest hereunder or upon the improvements, and that nothing
contained in this Lease shall be construed as an agreement by District to subject its fee
interest to any lien. Nothing in this Section or in any other provision of this Lease shall he
construed as an agreement by District to subordinate its fee interest in the Premises to any
Leasehold Mortgage or other lien or right.

24.9 Developer. Tenant has the right to use a third party as a development consultant
or developer of the buildings to be constructed on the Premises. In the event that,
in return for its contribution, said developer provides financing or other
consideration, such an arrangement may require that the developer own the
Improvements to be constructed on the site for a period of time. Such ownership
will be subject at all times to the rights of District as set forth herein. District and
Tenant will work together to enter into a Lease Amendment to satisfy reasonable
needs of a developer engaged by Tenant so long as any changes do not reduce
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25.
25.1

25.2

25.3

25.4

25.5

25.6

25.7

25.8

Districts substantive rights under this Lease or increase District's substantive
obligations.

MISCELLANEOUS PROVISIONS

No Air Rights. No rights to any view or to light or air over any property, whether
belonging to OUSD or any other person, are granted to CHARTER SCHOOL by this
Agreement.

Modification of Agreement. This Agreement may only be modified or amended
by written instrument executed by CHARTER SCHOOL and OUSD.

Time of Essence. Time is of the essence with respect to the performance of every
provision of this Agreement in which time of performance is a factor.

No Warranty. In executing and delivering this Agreement, CHARTER SCHOOL has
not relied on any representations, warranties or statements of QUSD which is not
set forth herein or in one or more of the exhibits attached hereto.

Entire Agreement. It is understood and acknowledged that there are no oral
agreements between the parties hereto affecting this Agreement and this
Agreement constitutes the parties' entire agreement with respect to the use and
occupancy of the Premises and supersedes and cancels any and all previous
negotiations, arrangements, brochures, agreements and understandings, if any,
between the parties hereto or displayed by OUSD to CHARTER SCHOOL with
respect to the subject matter thereof, and none thereof shall be used to interpret or
construe this Agreement.

Force Majeure. Notwithstanding anything to the contrary contained in this
Agreement, any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain services, labor, or materials or reasonable
substitutes therefor, governmental actions, civil commotions, fire or other casualty,
and other causes beyond the reasonable control of the party obligated to perform
(collectively, a "Force Majeure"), shall excuse the performance of such party for a
period equal to any such prevention, delay or stoppage and, therefore, if this
Agreement specifies a time period for performance of an obligation of either party,
that time period shall be extended by the period of any delay in such party's
performance caused by a Force Majeure; provided, however, that this Force
Majeure exception to timely performance shall not apply to any obligations imposed
with regard to amounts due under this Agreement to be paid by CHARTER SCHOOL.,

Authority. If CHARTER SCHOOL is a corporation, trust or partnership, each
individual executing this Agreement on behalf of CHARTER SCHOOL hereby
represents and warrants that CHARTER SCHOOL is a duly formed and existing
entity qualified to do business in California and that CHARTER SCHOOL has full right
and authority to execute and deliver this Agreement and that each person signing
on behaif of CHARTER SCHOOL is authorized to do so. In such event, CHARTER
SCHOOL shall, within 10 days after execution of this Agreement, deliver to QUSD
satisfactory evidence of such authority and, if a corporation, upon demand by
0USD, also deliver to OUSD satisfactory evidence of (i) good standing in CHARTER
SCHOOL's state of incorporation and (ii) qualification to do business in California.

Drug-Free Workplace. CHARTER SCHOOL's employees shall comply with the
District's policy of maintaining a drug free workplace by enacting its own policy to
maintain a drug free workplace. Neither CHARTER SCHOOL nor CHARTER
SCHOOL's employees shall unlawfully manufacture, distribute, dispense, possess or
use controlled substances, as defined in 21 U.S. Code § 812, including, but not
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limited to, marijuana, heroin, cocaine, and amphetamines, at the Site. If CHARTER
SCHOOL or any employee of CHARTER SCHOOL is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at the Site, CHARTER
SCHOOL within five (5) days thereafter shall notify the District. Violation of this
provision shall constitute a material breach of this Agreement, but District’s
remedies for such a violation shall be limited to damages and shall not result in
dispossession of CHARTER SCHOOL.,

25.9 Inspection of Premises. District shall have the right to enter the Premises as set
forth in Section 9.3 to conduct inspections of the Premises to insure that proper
pest management control and maintenance is being conducted on the Premises.
District will act reasonably during the course of any access of the Premises to not
disrupt Charter School’s classroom and instructional activities.

25.10 Notice. Any notice required or permitted to be given under this Agreement shall
be deemed to have been given, served and received if given in writing and
personally delivered or either deposited in the United States mail, registered or
certified mail, postage prepaid, return receipt required, or sent by overnight
delivery service or facsimile transmission, addressed as follows:

District:

Office of Charter Schools
Oakland Unified School District
1000 Broadway, 6" Floor
Oakland, CA 94607
Silke.bradford@ousd.k12.ca.us

With copy to:

Deputy Chief, Facilities

Department of Facilities Planning and Management
Oakland Unified School District

955 High Street

Oakland, CA 54604

CHARTER SCHOOL:
Fill in

With copy to:

John Collins

2775 Park Avenue
Santa Clara, CA 95050
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25.11

25,12

25.13

25.14

Any notice personally given or sent by facsimile transmission shall be effective upon
receipt. Any notice sent by overnight delivery service shall be effective the
business day next following delivery thereof to the overnight delivery service. Any
notice given by certified or registered mail shall be effective three (3) days after
deposit in the United States mail.

Proposition 39. In consideration for the District entering into this multi-year
agreement in full satisfaction of the provisions of Proposition 39, CHARTER SCHOOL
hereby agrees to waive any further right to petition the District for additional space
under Proposition 39 for KIPP BRIDGE until the school year prior to the termination
of this Agreement, such that CHARTER SCHOOL retains the ability to petition under
Proposition 39 for the school year after the termination of the Agreement.

California Law. This Agreement shall be governed by and the rights, duties and
obligations of the Parties shall be determined and enforced 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 Agreement shall be
maintained in county in which the District’s administrative offices are located.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion: The District certifies to the best of its knowledge and belief, that it and
its officials: Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from covered transactions by any
Federal department or agency according to Federal Acquisition Regulation Subpart
9.4, and by signing this contract, certifies that this vendor does not appear on the
Excluded Parties List. https://www.sam.gov/portal/public/SAM.

Memorandum of Lease/Further Identification of Premises. Following

execution of this Lease, the parties agree that Tenant will, at its sole cost and
expenses, prepare, and the parties will thereafter execute, acknowledge and record
(at Tenant's expense) in the Official Records of Alameda County a short form or
memorandum of this Lease in form satisfactory to both Landlord and Tenant,
setting forth the required information relating to the Lease and attaching the
property description.

KIPP BAY AREA SCHOOLS

Title

OAKLAND UNIFIED SCHOOL DISTRICT

President, Board of Education
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Oakland Unified School District

Secretary, Board of Education
Oakland Unified School District

Approved as to Form

Jacqueline Minor, General Counsel
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES

[TO BE PROVIDED]

EXHIBIT A
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EXHIBIT A-1

[TO BE INSERTED]

EXHIBIT A
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EXHIBIT B
INSURANCE

A. Throughout the Term of the Agreement, CHARTER SCHOOL shall secure and
maintain, as a minimum, all of the insurance as set forth below with insurance companies
acceptable to OUSD 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 QUSD 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 not less 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 requirad of all
high schools and any school which participates in competitive interscholastic or intramural
sports programs.

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

B. 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
Agreement:

1 CHARTER SCHOOL understands and agrees that OUSD may review the insurance
coverage maintained by CHARTER SCHOOL and/or the insurance requirements of this
Exhibit B at any time during the Term of the Agreement, and may adjust the insurance
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requirements as OUSD, in its reasonable discretion, deems appropriate. Upon receipt of
written notice of any adjustment in the insurance coverage required under this Agreement,
CHARTER SCHOOL shall deliver evidence of compliance with said insurance requirements
within 10 days of CHARTER SCHQOL's receipt of the written natice.

2 No coverage shall be provided to CHARTER SCHOOL by OUSD under any of
QUSD’s self-insured programs or commercial insurance policies. QUSD shall not
have any obligation to secure insurance coverage for CHARTER SCHOOL.

3 CHARTER SCHOOL's insurance coverage shall be primary and any insurance carried
by OUSD that may be applicable to any claims or loss shall be deemed excess despite any
conflicting provisions in the insurance coverages maintained by CHARTER SCHOOL.

4 Coverages and limits of insurance may be accomplished through individual primary
pelicies or through a combination of primary and excess policies.

5 Within 10 days of CHARTER SCHOOL's execution of the Agreement, CHARTER
SCHOOL shall furnish to OUSD's Risk Management and Insurance Services evidence of
insurance in compliance with this Exhibit B. If CHARTER SCHOOL fails to submit evidence
of insurance in compliance with this Exhibit B or OUSD Risk Management determines that
CHARTER SCHOOL has not complied with the insurance requirements set forth in this
Exhibit B, OUSD and/or the STATE may deny the occupancy and use of the Premises until
CHARTER SCHOOL provides satisfactory evidence of compliance or OUSD and/or the STATE
may declare CHARTER SCHOOL in default of the Agreement.

Thereafter, CHARTER SCHOOL shall furnish to the OUSD Risk Management within 30
days of all new policies inception, renewals or changes, certificates of such insurance signed
by an authorized representative of the insurance carrier.

CHARTER SCHOOL will use its best efforts to have certificates endorsed as follows: :

The insurance afforded by this policy shall not be suspended, cancelled, reduced in
coverage or limits, or non-renewed except after thirty (30) days prior written notice
by certified mail, return receipt requested, has been given to Oakland Unified School
District (Attn: Director, Office of Risk Management).

6 Nothing in this Exhibit B shall prohibit CHARTER SCHOOL, at its sole cost and
expense, from purchasing and maintaining additional insurance coverage for damage or
theft to the Premises, personal property, business interruption, employee or student
property, for student accident or any other type of insurance coverage not listed above in 1
through 7, inclusive.

Error! Unknown document property
QUSD KIPP BRIDGE FACILITY AGREEMENT -2~ name.



Exhibit C

EXHIBIT C
Rights/Duties/Provisions relating to Leasehold Mortgages
and Leasehold Mortgagees

A. Right to Encumber. Tenant shall have the right o pledge its leasehold estate as security
for indebtedness. whether by deed of (rust. mortgage. collateral assignment. or other
document (hereafier a “Leasehold Mortgage™) subject to the following terms and
conditions: (a) one or more Leaschold Mortgages may be recorded against the leasehold
estate at any one time: (b) the Leaschold Mortgage and all rights acquired under it shall be
expressly subject to each and all of the covenants. conditions. and restrictions stated in this
Lease and to all rights and interests of Landlord: (¢) the mortgagee or beneficiary under the
Leasehald Mortgage (the “Leasehold Mortgagee™) may be any person. corporation.
organization. institutional lender or the corporate trust department of a bank. for or on behalt
of one or more persons. corporations. organizations. institutional lenders or accredited
investors: (d) Tenant shall give Landlord prior notice of any such Leasehold Mortgage
including without limitation the name and address of the expected Leasehold Mortgagee and
true and correct copies of the note. Leaschold Mortgage. and other related agreements: (¢)
the Leasehold Mortgage shall not aftect or become a lien on the Landlord's fee estate in the
Property: (1) the Leasehold Mortgage shall provide that the term of the loan secured by the
l.easchold Mortgagee shall not exceed. and that all amounts secured thereby shall be paid by
no later than. the end of the Lease Term: and (g) immediately after recordation of the
Leaschold Mortgage. Tenant shall, at its own cost and expense. cause to be recorded in the
official record of the county in which the Property is located a request that Landlord receive
written notice of any default and/or notice of sale under the Leasehold Mortgage.

B. Leasehold Mortgagee Protections. The following provisions apply as to any Leaschold
Mortgage until the earlier of such time that (i) all obligations of Tenant under the Leaschold
Mortgage have been satisfied or (ii) the Leaschold Mortgage is reconveyed or otherwise
terminated in accordance with its terms:

a. Lease Modification. Except as to any right or remedy accorded to Landlord under the
Lease including but not limited to the right to terminate the Lease upon Tenant's default.
and subject to the protection of the Leasehold Mortgagee contained herein. Landlord and
Tenant shall not. without the prior written consent of the Leasehold Mortgagee. cancel
or surrender the Lease or enter into any modification of any term of the Lease that would
malerially affect the Leasehold Mortgage or the Leasehold Mortgagees rights under the
Leasehold Mortgage or that is not otherwise permitted under the terms of the Lender
Documents [defined as Toan agreement. indenture. letter of eredit, ete. ].

b. Request for Notice of Default. Landlord shall serve a copy of any notice of Tenant
default under this Lease upon the Leaschold Mortgagee. and noe such notice shall be
binding upon or affect the Leaschold Mortgagee unless a copy is given pursuant to this
section.

¢. Leasehold Mortgagee’s Right to Cure,
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i. General Right to Cure. Subject to subsections (c)(ii)-(vi) below, and provided
that nothing herein shall be construed to allow the Leasehold Morlgagee to enter
the Property prior to taking possession of the Property from Tenant. the
Leaschold Mortgagee shall have the right at any time during the Lease Term. or
any Extension Terms if the Leasehold Mortgage remains in effect. to do any act
or thing required of Tenant hereunder. whenever failure to do such act or thing
would constitute a default hereunder, or 1o proceed to diligently pursue cure of
any such defaults. and all such acts or things done and performed by the
Leasehold Mortgagee shall be as effective 1o prevent a forfeiture of Tenant's
rights hereunder as it done by Tenant.

ii. Monetary Defaults. With respect to a default by Tenant in the pavment of Rent
or other sums due to the Landlord under the Lease ("Monetary Default™). anv
election of Landlord to terminate this Lease or Tenant's right to possession
following a Monetary Default shall be of no force or effect it such Monetary
Default is cured by or on behalf of the Leasehold Mortgagee within ten (10)
business days afier the later of (a) the giving of such notice of default by the
Lessor to the Leaschold Mortgagee and (b) the expiration of the applicable cure
or grace period provided to Tenant hereunder.

fii. Non-Monetary Default. With respect (o any default by Tenant other than a
Monetary Default (“Non-Monetary Default™), any election of Landlord to
terminate this Lease or Tenant's right to possession following an Non-Monetary
Default shall be of no force or effect if such default is cured by or on behalf of
the Leaschold Mortgagee within thirty (30) calendar days after the later of (a) the
giving of such notice of default by the Landlord to the Leaschold Mortgagee and
(b) the expiration of the applicable cure or grace period provided to Tenant
hereunder. or. if a Non-Monetary Default is of such nature that it cannot
reasonably be remedied within the time provided. then such Leasehold
Montgagee shall have such additional time as is reasonably necessary to cure
such default. provided that it commences the curing of such default within said
thirty (30) day period and thereatier diligently continues the curing of the same
to completion. provided such period shall not, excepl in the case of Force
Majeure. exceed 120 consecutive calendar days.

Cure of Non-Monetary Defaults, There shall be no termination affecting the
rights of any Leasehold Mortgagee for tailure to perform the non-monetary
terms of the Ground Lease so long as the Leaschold Mortgagee is proceeding
diligently to obtain possession to the extent required to cure the default.
beginning within thirty (30) days after written notice that Tenant has failed to
cure the default during the notice period provided in the Lease. and thereafter
proceeds to complete the cure within a reasonable period of time. and further
provided that the rent is being paid as it comes due throughout the period
while cure is being pursued.

iv. Possession Default. Notwithstanding the foregoing. if the Leaschold Mortgagee
cannot cure a Non-Monetary Default unless it obtains possession of the Property
or acquires Tenant’s interest under this Lease (any such default requiring such
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possession or acquisition 1o cure hereafter referred to as a “Possession
Default™). then Landlord shall not terminate this Lease or Tenant's right to
possession for any such Possession Default as long as (i) Leasehold Mortgagece
cures all other defaults within the period of time provided in subections (¢)(ii)
and (iii) above: (i) all Rent and other sums due Landlord under this Lease are
paid and kept current by the Leasehold Mortgagee: (iii) all other terms of this
Lease are performed when and as required under this Lease; and (iv) the
Leasehold Mortgagee takes prompt and diligent steps to institute. prosecute. and
complete foreclosure proceedings or otherwise acquire Tenant’s interest under
this Lease. and. upon obtaining possession or acquiring Tenant’s interest under
this Lease. immediately cures all then-existing Possession Defaults within thirty
(30) days.

v. Personal Defaults. Notwithstanding the foregoing. any election of Landlord to
terminate this Lease or Tenant’s right to possession shall be of no force or effect
solely on account of a default that can be cured only by Tenant and is not
susceptible 1o cure by the Leaschold Mortgagee (such as the filing of a
bankruptey proceeding by Tenant) (“Personal Default™) so long as (1)
Leaschold Mortgagee cures all other defaults within the peried of time provided
above: (2) all Rent and other sums due Landlord under this Lease are paid and
kept current by the Leasehold Mortgagee; (3) all other terms of this Lease are
performed when and as required under this Lease: and (4) the Leaschold
Mortgagee takes prompt and diligent steps to institute. prosecute. and complete
foreclosure proceedings or otherwise acquire Tenant’s interest under this Lease,

vi. No Modification of Option Provisions. Notwithstanding anything to the
contrary herein. the provisions of this Exhibit C shall not be construed to provide
any additional time for the exercise of any option to extend the Lease Term (an
“Option™), to permil the Leaschold Mortgagee to cure any default of Tenant for
the purposes of exercising or maintaining such Option. or to modify any
provisions relating to such Option,

d. Foreclosure by the Leasehold Mortgagee.

i. Right to Foreclose. The Leasehold Mortgagee shall have the right to realize on
the security afforded by the Leaschold Mortgage by exercising foreclosure
proceedings or power of sale. or accepting an assignment or deed in lieu thereof,
or other remedy afforded in law or in equity. all to the extent allowed by the
Leaschold Mortgage (collectively referred to as “Foreclosure Sale™) and to
transter, convey, or assign the title of Tenant to the Leasehold estate created
hereby to any purchaser at any such Foreclosure Sale (such purchaser including.
it applicable, the Leaschold Mortgagee, hereinafter referred to as the
“Foreclosure Purchaser™). and to acquire and succeed to the interest of Tenant
hereunder by virtue of any such Foreclosure Sale; provided that the Leasehold
Mortgagee has given all notices and opportunities to cure to Landlord and
Tenant required hereunder and/or by applicable law. Notwithstanding the
foregoing. the Leaschold Mortgagee (i) shall not be entitled to conduct any
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auction. foreclosure, or other sale at or upon the Property: (ii) shall not remaove
any fixtures. fumnishings, equipment. or other property on or at the Property
whether or not affixed thereto: and (iii) shall conduct a unified sale of the
leasehold interest. all other real property collateral, and all personal property
collateral to a single purchaser.

ii. Attornment and Non-Disturbance. Upon any acquisition by the Foreclosure
Purchaser of the leasehold interest in the Property. the Foreclosure Purchaser
shall be bound to the Landlord, and the Landlord shall be bound to the
Foreclosure Purchaser under the terms, covenants. and conditions of the Lease
with the same force and effect as if the Foreclosure Purchaser were the original
Tenant under the Lease, except that the Foreclosure Purchaser shall not be bound
to cure Personal Defaults of Tenant and except that. if the Foreclosure Purchaser
is the Leaschold Mortgagee. its liability shall cease upon a Foreclosure
Purchaser Assignment as defined in the next subsection.

iii. Foreclosure Purchaser Assignment. If the Foreclosure Purchaser is the
Leasehold Mortgagee. it may assign the leasehold interest (including any
Extension Terms and all other real and/or personal property transterred to such
purchaser) in accordance with Section _ [rel” assignment and subletting
provisions] of this Lease. except that the Leasehold Mortgagee shall not be
obligated to obtain Landlord’s prior written consent.

e. New Lease to Mortgagee. In the event of termination of the Lease for any reason.
Landlord shall. at the Leasehold Mortgagee's written request. enter into a new lease (the
“New Lease™) with the Leasehold Mortgagee or its nominee covering the Property if the
Leasehold Mortgagee (i) gives the notice of request within thirty (30) days after the
termination, (i) accompanies the notice with a written instrument unconditionally
guaranteeing that. upon exceution of the New Lease. it will cure all Monetary Defaults
of Tenant under the Lease and pay to Landlord all costs including without limitation
attorneys” fees incurred by Landlord in connection with or resulting from any Tenant
default. the termination. and the New Ieasc. (iii) remedies all existing defaults under the
Lease immediately upon execution of the Lease for Monetary Defaults and within thirty
(30) days after execution for Non-Monetary Defaults: and (iv) accepts the Property in
their then “as-is™ condition without warranty of any kind trom Landlord. The New
Lease (i) shall be executed no later than thirty (30) days after delivery of the notice of
request; (ii) shall be for the remainder of the Lease Term: (iii) shall be effective as of the
date of termination with possession to occur upon execution; and (iv) and shall include
the right of the Leasehold Morlgagee or its nominee to exercise the Tenant's options to
extend or renew the Lease as set forth herein: shall be at the Rent and on the covenants.
agreements, conditions. provisions. restrictions. and limitations contained in the
terminated Lease. As long as Leasehold Mortgagee cures all defaults other than any
Personal Defaults. then any Personal Default shall no longer be deemed to be a default
or breach under the New Lease. The New Lease, and this covenant, shall be superior lo
all rights. liens and interests intervening between the date of this Lease and the granting
of said New Lease other than those created or suffered by Tenant to which Tenant and
the Leasehold Mortgagee have consented or subordinated to, and shall be free of any
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and all rights of Tenant hereunder. The provisions of the immediately preceding
sentence shall be self-executing. and Landlord shall have no obligation to do anything.
other than to execute said New Lease as herein provided, to assure said Leasehold
Mortgagee or the Tenant under the New Lease good title to the Leasehold estate granted
thereby.

f. Landlord’s Interest Subject to Leasehold Mortgage. Any mortgage or financial

encumbrance on Landlord’s fee estate (a “Fee Mortgage™) shall be subject to this
Lease. Landlord shall not enter into any Fee Mortgage that violates the previous
sentence,

g. Limits on Leasehold Mortgagee’s Liability. No Leasehold Morlgagee shall be lable
to perform Tenant’s obligations under this Lease until such Leasehold Mortgagee takes
possession of the Property or any part thereof or acquires Tenant’s rights by foreclosure.
assignment in lieu of foreclosure. or otherwise, subject. however, to the Leasehold
Mortgagee’s right hereunder to cure any defaulls of Tenant under the Lease.

h.  Estoppel Certificates. At reasonable intervals. the Leasehold Mortgagee shall have the
right to obtain estoppel certificates from Landlord stating whether the Lease is in full
force and effect. whether the Rent and other charges have been duly and fully paid in
accordance with the terms of the Lease, whether Tenant is in default under any of the
lerms. covenants, or conditions contained in the Lease. or whether any cvent has
occurred which would. with the passage of time or giving of notice or both, constitute a
default under any of the terms. covenants or conditions contained in the Lease. and other
matters reasonably requested by the Leaschold Mortgagee.

i. No Merger. If this Lease and the fee estate in the Property are ever commonly held.
then they shall remain separate and distinct estates and shall nol merge without consent
by all Leasehold Mortgagees.

i-  Netices. In the event that Leaschold Mortgagee issues any demand for payment, default
notice. or other document under which, if Tenant does not perform. there would be a
right to terminate this Lease or take possession of the Premises, Leasehold Mortgagee
shall give a copy of such notices to Landlord concurrently.

k. Amendments. Upon Tenant’s request. Landlord will enter into such amendments or
madifications of this Lease as may be reasonably required by Tenant’s lender in order
for Tenant to obtain a Leaschold Mortgage. so long as such changes do not deprive
Landlord of the substantial benetit hereof or reduce the sums due to Landlord hereunder
or change the permitted uses of the Premises. Landlord will not unreasonably withhold.
delay. or condition such an amendment,

I Permitted Period for Restoration of Improvements. There shall be no termination of
the Lease as against the rights of any Leasehold Mortgagee as a result of damage or
destruction of the Improvements (as defined in the Lease) so long as the Rent is paid on
a current basis and all other obligations under the Lease are timely performed. and the
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Tenant and/or Leaschold Mortgagee is diligently pursuing restoration of the
Improvements.

m. Insurance. A standard mortgagee clause naming the Leasehold Morlgagee as an insured
may be added (o any and all insurance policies required to be carried by Tenant
hereunder on condition that the insurance proceeds are to be applied in the manner
specified in this Lease and the Leaschold Mortgage shall so provide: except that the
Leaschold Mortgage may provide a manner for the disposition of such proceeds. if any.
otherwise payable directly to Tenant pursuant to the provisions of this Lease.

Error! Unknown document property
QUSD KIPP BRIDGE FACILITY AGREEMENT -8- name.



GROUN -JO. NT
KII 3E 1

OF
Laf: v ol
1700 Market St, Oakiand, CA 94607

This GROUND LEASE /JOINT USE AGREEMENT (the "Agreement”) is made by and between
OAKLAND UNIFIED SCHOOL, a school district formed and existing under the laws of the
State of California ("OUSD"), and } °P BAY AREA SCHOOLS, ( "CHARTER SCHOOL"), a
California nonprofit 501(c)(3) public benefit corporation which operates KIPP BRIDGE
Charter School ("KIPP BRIDGE"). This Agreement includes the terms and conditions of
CHARTER SCHOOL'S use of the Lafayette Elementary School site, located at 1700 Market
St, Oakland, CA 94607, during the 2016-17 and 2017-18 school years and the construction
of new school facilities on the Lafayette campus and the planned occupancy by CHARTER
SCHOOL commencing in July 2018 (the 2018-19 school year).

RECITALS

WHEREAS, District is the owner of certain real property, known as Lafayette Elementary
School located at 1700 Market St, Oakland, CA 94607 ("Premises”);

WHEREAS, CHARTER SCHOOL currently provides educational and recreational activities for
its students on a portion of the West Oakland Middle School campus, also known as the
Lowell Campus located at 991 14th Street, Oakland CA 94607;

WL REAS, by Enactment # 16-0268, on February 10, 2016, the Board of Education
approved Material Revisions in the Charter for KIPP BRIDGE authorizing KIPP BRIDGE to
serve Grades TK-8, effective for the 2016-17 school year;

WHEREAS, under the Charter revisions, in 2016-17, the CHARTER SCHOOL will serve
approximately 325 students in grades TK-4th, in addition to its existing 5th-8th program,
and grow to serve approximately 835 students in TK-8th at full capacity in 2020-2021 (475
of which would be TK-4th grade students).

WHEREAS, the Lafayette building has capacity to hold 680 students and the student
enrollment at Lafayette for the 2015-16 school year is 220 students, and the projected
enrollment for the 2016-17 school year is 202 students;

WHEREAS, CHARTER SCHOOL AND QUSD, in collaboration with the school communities
and school leaders at KIPP BRIDGE, Lafayette Elementary School and West Oakland Middle
School have agreed that KIPP BRIDGE will locate its entire TK-8 program to the Lafayette
campus, and Lafayette School and West Oakland Middle School will occupy the West
Oakland Middle School campus, also known as the Lowell Campus;

WHEREAS, CHARTER SCHOOL requires classrooms and facilities for its in-district students
for the purposes of operating its educational program in accordance with KIPP BRIDGE’s
charter ("Program” or “Activities”) which includes the provision of recreational Activities on
the Premises for students residing in the District;

W}E RE/J . this Agreement is entered into by the Parties as an “in-lieu” facilities Agreement
pursuant to the requirements of California Education Code section 47614, which allows the
District and CHARTER SCHOOL to collaborate on the terms for use of the Premises for KIPP
BRIDGE, outside of the provisions of Proposition 39 and its implementing regulations (“Prop
39");
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WHEREAS, this Agreement is further entered into pursuant the provisions of Education
Code sections 10900 through 10914.5, inclusive, (the "Community Recreation Act”) in
support of the joint action by District and CHARTER SCHOOL to organize, promote, and
conduct programs in order to improve the health and general welfare of the citizens of the
City of Oakland and students residing in the District to cultivate the development of good
citizenship by provision for adeguate programs of community recreation as will contribute to
the attainment of general educational and recreational objectives for children and adults of
the state; and

WHI :AS, under the provisions of Education Code section 17534 (b), the requirement that
the term of any agreement for joint use must not exceed five (5) years, does not apply
when capital outlay improvements are made on school property for park and recreation
purposes by public entities and nonprofit corporations such as CHARTER SCHOOL; and

NOW 1 REFORE, in consideration of the covenants and agreements hereinafter set forth,
District and CHARTER SCHOOL agree as follows:

NT

USE OF PREMISES

District hereby leases to CHARTER SCHOOL, and CHARTER SCHOOL hereby leases from
District, the Premises for the Term and upon the covenants and conditions set forth in this
Agreement. District agrees to allow use of the Premises by CHARTER SCHOOL for purposes
of operating a public charter school providing educational instruction to public school
students consistent with the terms of CHARTER SCHOOL's Charter Petition so long as
CHARTER SCHOOL is the tenant of the Premises, and in the event CHARTER SCHOOL is not
the occupant for any reason, for the purposes of operating a public charter school, and
incidental related uses (“Activities”).

Use of the Premises shall be for the sole purpose of operating a charter educational program
in accordance with all applicable federal, state and local regulations relating to the Premises,
and to the operation of the educational program, including summer school and programs
procured through third party entities, e.g. child-care and after-school program providers.
CHARTER SCHOOL shall not use the Premises for any use other than that specified in this
Agreement without the prior written consent of District, which consent shall not be
unreasonably withheld.

CHARTER SCHOOL shall not commit, or suffer to be committed, any waste upon the
Premises, or allow the Premises to be used for any unlawful purpose, or place any loads
upon the floor, walls or ceiling which endanger the structure, or knowingly place any
harmful liquids in the plumbing, sewer or storm water drainage system of the Premises. No
waste materials or refuse shall be dumped upon or permitted to remain upon any part of
the Premises except in trash containers designated for that purpose.

Any uses which involve the serving and/or sale of alcoholic beverages are prohibited on the
Premises. CHARTER SCHOOL shall prohibit the use of tobacco products and e-cigarettes on
the Premises at all times.

CHARTER SCHOOL shall not intentionally do or permit anything to be done in or about the
Premises nor bring or keep anything therein which will in any way increase the District’s
existing insurance rate or affect any fire or other insurance upon the Premises, or cause a
cancellation of any insurance policy covering the Premises or any part thereof or any of the
contents of the Premises.

CHARTER SCHOOL agrees to comply with the provisions of the Civic Center Act (Education
Code §§ 38130, et seq.) to make the Premises accessible to members of the community.
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The Parties understand that the Premises is to be used primarily for educational programs
and activities and as such, any use of the Premises by the Community shall not interfere
with CHARTER SCHOOL's educational program.

CONDITION OF PREMISES

The Premises are leased to CHARTER SCHOOL on an "AS IS" basis. Except as expressly
provided herein, istrict shall not be required to make or construct any alterations including
structural changes, additions or improvements to the Premises.

CHARTER SCHOOL acknowledges that neither District nor District's agents have made any
representation or warranty as to the suitability of the Premises for CHARTER SCHOOL's
Activities, except as set forth herein. Any agreements, warranties or representations not
expressly contained herein shi in no way bind either District or CHARTER SCHOOL, and
District and CHARTER SCHOOL expressly waive all claims for damages by reason of any
statement, representation, warranty, promise or agreement, if any, not contained in this
Agreement.

TITLE TO SCHOOL SITE(S) /CI 0o( J. DINGS

The Parties acknowledge that title to the Premises is held by District. Title to improvements
at the Premises constructed by CHARTER SCHOOL shall be owned s CHARTER SCHOOL
until expiration or the earlier termination of the term of this Agreement. All improvements
on the Premises at the expiration of the term of this Agreement, or any options or mutually
agreed to extensions shall become District’s property. The improvements constructed by
CHARTER SCHOOL shall be DSA approved or capable of being utilized for adaptive re-use
under the standards set-forth in e Division of State Architect’s "FEASIBILITY GUIDELINES
FOR SELECTION OF EXISTING NON-CONF( MING FACII 5> FOR REHABILITATION TO
PUBLIC SCHOOLS AND CALIFORNIA COMMUNITY COLLEGES” (or comparable standards)."

EVALUATION I RIOD: CHARTER SCHOOL shall have a 180 day Evaluation Period
commencing on July 1, 2016 and ending on January 2, 2017 to satisfy or waive the
contingencies described below (the “"Evaluation Period”). During the Evaluation Period,
CHARTER SCHOOL shall have the right to conduct such investigations and testing, seek and
obtain financing satisfactory to CHARTER SCHOOL, and otherwise evaluate whether the
Premises and their condition are suitable and feasible for CHARTER SCHOOL's purposes. If
CHARTER SCHOOL gives District written notice of cancellation within the Evaluation Period,
then this Lease shall be cancelled and terminated and the parties will be relieved of all
further obligations hereunder (save only such obligations as are expressly stated to survive
termination of the Agreement or except as otherwise provided herein). Upon execution
hereof, Tenant shall pay District the sum of $100.00 which shall be nonrefundable in all
circumstances, as and for consideration for District’s holding the Premises available and
allowing CHARTER SCHOOL the foregoing Evaluation Period.

The term (“Initial Term”) of this Agreement shall commence on July 1, 2016 for twenty (20)
years and shall end on June 30, 2036; the term shall be extended for two additional terms
of 10 years each unless subject to earlier termination under any provision of this
Agreement, including but not limited to the following reasons:

CHARTER SCHOOL'S program ceases to operate after a revocation, nonrenewal or
surrender of the charter, and all appeals have been exhausted;

CHARTER SCHOOL fails to construct significant capital outlay improvements on the
Premises within five (5) years of the Commencement Date of this Agreement, in
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which case the term of this Agreement shall only be for five (5) years, until June
30, 2021;

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,

Option to Terminate.

CHARTER SCHOOL at its option, and without any penalties, damages or other
compensation to the District, may elect not to proceed with the new construction
project contemplated by Section 8 of this Agreement. CHARTER SCHOOL
acknowledges and understands that if it exercises the option not to proceed with
the new construction project contemplated by Section 8, this Agreement shall
terminate effective June 30, 2021 and that no extensions or exceptions to this
requirement will be granted by the District. Provided however, the Parties by
mutual agreement may negotiate a new agreement for use of the Lafayette site. In
the event that CHARTER SCHOOL determines, in its reasonable judgment, that it is
not feasible for CHARTER SCHOOL to proceed with the new construction project
contemplated by Section 8, then CHARTER SCHOOL may elect to terminate this
Lease without penalties, damages, or other compensation to the District, effective
on the next July 1st, by written notice to District. In the event that CHARTER
SCHOOL so elects, then CHARTER SCHOOL agrees that it will not request any
further facilities from District under Proposition 39 for KIPP BRIDGE school for the
remainder of the five year Term of this Lease.

If during the Evaluation Period, it is determined by CHARTER SCHOOL that the
existing school buildings are not habitable for school purposes due to health and
safety issues, then the District shall (1) upgrade the existing school buildings to
ensure habitability, safety, and health at District’s expense to allow use for the
entire 2016-2017 school year; or (2) terminate this Lease and provide CHARTER
SCHOOL with an alternate equivalent facility pursuant to Proposition 39.

EARLY OCCUPANCY

The Parties acknowledge that OUSD currently occupies the Premises. The District
anticipates the students and the en oyees will be relocated no later than June 20, 2016
and that CHARTER SCHOOL shall have early access to the Premises no later than June 23,
2016 to conduct deferred maintenance and repairs related to environmental, life and fire
safety, and to make minor improvements to finishes, fixtures, wiring and paint, and to
install furniture, carpet and equipment. The Parties acknowledge that CHARTER SCHOOL
needs access to the Premises as soon as possible in order to begin needed repairs and
maintenance.

FACILITY USE FEE

For and in consideration of the use of the Premises, CHARTER SCHOOL shall pay the
following facility use fee to District:

Initial Year (2016-17): Subject to the credit provided for in Section 7.1 below, during the
2016-17 school year, CHARTER SCHOOL shall pay a facility use fee of $4.73 per square
foot, for the square footage of the building which is approximately 53,000 square feet. The
first year rent is therefore $250,690.

Year Two (2017-18): CHARTER SCHOOL anticipates adding 5 additional portables to the
site for the 2017-18 school year in order to meet enrollment requirements pending
completion of the Improvements provided for in Section 8 of this Agreement. CHARTER
SCHOOL shall assume the cost and expense of the lease and installation of the portables, if
necessary, for Year Two. Subject to the credit provided for in Section 7.1 below, the Year
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Two Facility Use Fee payable to the District shall be the facility use fee based upon the
2016-17 Prop 39 rate times 53,000 square feet -- therefore $250,690,

Facility Use Fee After Completic of N¢ Col : :tion: As provided in Section 8 of
this Agreement, but subject to CHARTER SCHOOL's right to terminate as provided in Section
4.2 above, CHARTER SCHOOL intends to make significant improvements to the Premises at
its sole cost and expense. At the end of the Facility Use Agreement, as provided in Section
3.1, the Improvements shall become the property of the District. The Parties therefore
agree that as consideration for the construction of the Improvements on District’s property
that shall become the property of the District, after completion of the Improvements, the
District will credit to CHARTER SCHOOL as credit against the facility use payments the
amount of the actual construction costs of such Improvements, which is estimated to be
$9.9 million (and the credit will not exceed $9.9 million). During the remaining term after
completion of the new construction, the annual Facility Use Fee shall increase by ten
thousand dollars ($10,000.00) at the beginning of year five (5) and on each subsequent five
(5) year anniversary thereafter, including any option period.

Rent shall be paid quarterly as follows:

e July1 -

e« October1 -
e January 1 -
e Aprill-

CHARTER SCHOOL shall pay promptly to District, the Rent when due during the Term,
without deduction, setoff, prior notice or demand.

Rent does not include the utility charges for the Premises. CHARTER SCHOOL shall pay for
all utilities charges for the Premises. For purposes of this Agreement, utilities include water,
irrigation, gas, electricity, telephone, security and fire alarm monitoring, data and
communication lines and service, trash pick-up, and sewage fees. Utility charges shall not
be included in the credit received by CHARTER SCHOOL, described in Section 7 below.
CHARTER SCHOOL shall be responsible, at its sole cost and expense, for the furnishing of all
services and utilities to the Premises, including, but not limited to heating, ventilation and
airconditioning, gas, electricity, water, telephone, trash collection, sewage disposal,
janitorial and interior and exterior Premises security services. CHARTER SCHOOL shall pay
the cost of all utilities and other services directly to the applicable utility or service provider.
OUSD shall include the Premises on OUSD’s bulk energy contracts upon request by
CHARTER SCHOOL.

Except to the extent the discontinuance, failure or interruption is caused or permitted by
OUSD’s negligence or willful misconduct, CHARTER SCHOOL agrees that OUSD
shall not be liable for damages, by abatement of rent or otherwise, for the
discontinuance, failure or interruption of any utility or other service (including
telephone and telecommunication services), or for any diminution in the quality
or quantity thereof; and such discontinuance, failure or interruption shall never
be deemed to constitute an eviction or disturbance of { ARTER SCHOOL's use
and possession of the Premises or relieve CHARTER SCHOOL from paying rent or
other fees, costs or other amounts due and owing under this Agreement.
Notwithstanding anything herein to the contrary, OUSD shall use its good faith
efforts to assist CHARTER SCHOOL in restoring such services so long as QUSD is
not required to incur any costs or expenses.

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
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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) days after such amount is due, CHARTER SCHOOL
shall pay to District, as additional rent, a late charge equal to five percent (5%) of such
overdue amount or the maximum amount allowed by law, whichever is less. The 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 SCHOOL's defauit with
respect to the overdue amount, nor prevent District from exercising any of its other rights
and remedies granted hereunder.

Taxes; Assessments. CHARTER SCHOOL shall pay any assessment on the Premises,
including any improvements which CHARTER 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 SCHOOQL'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 are applied by the city, county or other local taxing
authority having jurisdiction. The provisions of this Section shall survive the expiration or
earlier termination of this Agreement.

MAINTENANCE, REPAIRS, AND IMI DVEME T'S:
Injtial Maintenance and Repair -or )» the start of the 2016-17 School Year

The Parties have identified certain maintenance and repairs that are necessary to
make the premises usable by CHARTER SCHOOL for its intended purpose. The
repairs are delineated on Exhibit A-1, which is incorporated into this Agreement.
With respect to the repairs on Exhibit A-1 the Parties agree as follows:

The District will agree to deduct from the rent the cost of improvements identified by
CHARTER SCHOOL as necessary to make the Premises usable by CHARTER
SCHOOL (the “credit”), not to exceed two year’s rent, using the 2016-17
Proposition 39 annual rate. The credit may be used for tenant improvements,
repairs, maintenance, furnishings, furniture and technology upgrades, products
and services an amount. This rent credit covers the cost of improvements for the
2016-17 and 2017-18 school years.

All improvement work undertaken and completed by CHARTER SCHOOL against the
credit shall be with licensed contractors, selected by CHARTER SCHOOL and/or
supervised by licensed contractors and performed according to applicable
California law. Under all circumstances, CHARTER SCHOOL must seek and
receive approval from the Division of the State Architect for all of CHARTER
SCHOOL's Improvements to the extent such approval is required by law.

All construction must meet code requirements, including fire.
CHARTER SCHOOL is responsible for the cost of compliance with CEQA, if applicable.
Ongoing Maintenance and Repair After Completion of Repairs Provided for in Section 7.1

Except as provided in Section 7.1, and except as to warranties made by District herein,
CHARTER SCHOOL agrees to provide, at its own cost and expense, any and all
maintenance for the Premises. Maintenance to be provided by CHARTER SCHOOL
shall be consistent with the normal maintenance levels and shall insure safe and
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healthful use, Except as expressly provided herein, District shall have no
maintenance or repair obligations with respect to the Premises. CHARTER
SCHOOL hereby expressly waives the provisions of Subsection 1 of section 1932
and sections 1941 and 1942 of the Civil Code of California and all rights to make
repairs at the expense of District as provided in section 1942 of the Civil Code.

NEW CONSTRUCTION

CHARTER SCHOOL may at its sole cost and expense, make or perform improvements,
alterations, or additions to the Premises ("Improvements"), provided that any
Improvements requiring approval of the ivision of the State Architect shall require prior
written notice and approval of District, which approval shall not be unreasonably withheld,
conditioned or delayed. If District fails to respond within thirty (30) days after CHARTER
SCHOOL's written request for approval of any Improvements, District shall be deemed to
have given its approval to such Improvements. Improvements shall comply with all legal
requirements relating to construction of the Improvements, including, without limitation,
Title 24 of the California Code of Regulations, the Education Code (including the Field Act,
Education Code §17280, et seq.), the Americans with Disabilities Act, the California
Environmental Quality Act ("CEQA")and regulations promulgated thereunder.

All contractors and subcontractors of CHARTER SCHOOL, if any, shall be duly licensed in the
State of California. Under all circumstances, CHARTER SCHOOL must seek and receive
approval from the Division of the State Architect for all of CHARTER SCHQOL's
Improvements to the extent such approval is required by law. State Prevailing wage laws as
set forth in Labor Code Sections 1720, 1720.2, 1720.3, 1720.4, and 1771 apply to the
Project.

The District encourages CHARTER SCHOOL to incorporate Collaborative for High-Performing
Schools standards into the design (www.chps.net).

CHARTER SCHOOL shall at its own expense obtain all hecessary environmental and
governmental approvals and permits, including, without limitation, the California
Environmental Quality Act ("CEQA"), any necessary approvals from any local authority
including any site, grading, zoning, design review and other required permits or approvals,
if applicable, prior to commencing construction and shall provide District with evidence of
approval by all applicable governmental agencies. However. the District agrees to act as
the Lead Agency for any required CEQA approvals or procee ngs, provided, that CHARTER
SCHOOL shall reimburse District for any costs associated with serving as Lead Agency. In
addition to the public notice and participation requirements in CEQA, the CHARTER SCHOOL
agrees to ensure community knowledge and participation in the new Project and
Improvements and to designate a community liaison for the Project.

In order to provide economic opportunity for residents and businesses and stimulate
economic development, the District encourages CHARTER SCHOOL to adopt a local hiring
and local small business participation program. CHARTER SCHOOL has agreed to at least
25% local hiring/local business participation for this Project.

Except as to warranties made by District herein, CHARTER SCHOOL shall be solely
responsible for maintaining the Premises and CHARTER SCHOOL's Improvements installed
thereon during the Term, including any extensions, and for compliance with all applicable
laws or ordinances, rules and regulations.

CHARTER SCHOOL shall be solely responsible to make payment for any service or work
performed in connection with the design and construction of the Improvements. CHARTER
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SCHOOL shall administer and resolve any claims or disputes that may arise in connection
with the design and construction of the Improvements.

CHARTER SCHOOL and any person performing work for construction of the Improvements,
shall exercise reasonable precautions to avoid damage and protect persons or property
while on the Premises and any adjacent staging area. District assumes no liability for loss
or damage to property or injuries to or deaths of agents, contractors, or employees of
CHARTER SCHOOL by reason of the exercise of privileges given in this section. CHARTER
SCHOOL shall indemnify and hold District harmless from any damage caused by the
CHARTER SCHOOL's activities authorized in this section, except to the extent such damage
was caused by District's negligence or willful misconduct. CHARTER SCHOOL shall either
reimburse the District for any damage or destruction to the Premises, or other property,
occurring by reason of the exercise of rights granted, or to replace or restore said property
to its preexisting condition.

The Improvements shall be made by CHARTER SCHOOL at its sole expense. OUSD shall
have no obligation to provide to CHART! SCHOOL additional funding for the construction of
any improvements, funding to pay or settle outstanding debts and/or liens attaching to the
Improvements such as, but not limited to, mechanic’s liens, taxes or assessments, or
funding to operate the charter school.

Within 30 days of the completion of work, CHARTER 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
Compiletion a reproducible copy of the “as built” drawings, which will be prepared by the
architect 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.

Compliance with Field Act and OUSD Consent. CHARTER SCHOOL agrees that all
Improvements constructed under this Section 8, including any mechanical, electrical,
plumbing or HVAC facilities or systems shall be in compliance with the Field Act.

CHARTER SCHOOL shall, during the term hereof, keep the Premises 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 Agreement for that period of time equivalent to the statute of limitations
applicable to any dispute arising under this Agreement. The foregoing indemnity shall not
apply to any liability, cost, obligation, expense or claim of lien to the extent arising from the
negligence or willful misconduct of OUSD.,

CHARTER SCHOOL 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 CHARTER SCHOOL having knowledge of
such lien or encumbrance and diligently prosecute to completion the removal of
such lien or encumbrance., If CHARTER 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 CHARTER 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,
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without being responsible for investigating the validity thereof; (ii) The amount
so paid and OUSD’s actua! costs and expenses in handling this matter
culminating in OUSD’s payment and release of the lien or encumbrance shall be
paid by the CHARTER SCHOOL without dispute; and (iii) such lien or
encumbrance, regardless of whether it is paid by OUSD, shall constitute a default
under this Agreement (but the remedy for such default shall be solely in damages
and such shall not be a ground to terminate this Lease). Nothing contained in
this Agreement shall authorize CHARTER SCHOOL to do any act which shall
subject the title to the Premises 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 Improvements arising in connection with any such work
or respecting the Premises not performed by or at the request of OUSD shall be
null and void, or at OUSD's option shall attach only against CHARTER SCHOOL's
interest in the Improvements and shall in all respects be subordinate to the title
to the Improvements held in trust by OUSD.

HAZARDOUS SUBSTANCES

CHARTER SCHOOL shall comply with all applicable Environmental Laws relating to industrial
hygiene and environmental conditions on, under or about the Premises, including but not
limited to, air, soil and ground water conditions. CHARTER SCHOOL shall not use Hazardous
Substances on, under or about the Premises; provided, however, that CHARTER SCHOOL
may use normal and customary cleaning solutions and office supplies so long as the use of
those solutions and supplies are in quantities and in a manner wholly consistent with all
applicable Environmental Laws; and further provided that CHARTER SCHOOL may use
normal and customary chemicals for classroom use so long as the use of those chemicals
are in quantities and in a manner wholly consistent with all applicable school standards.
CHARTER SCHOOL shall not, nor shall CHARTER SCHOOL allow any party to, transport, use,
store, maintain, generate, manufacture, handle, dispose, release or discharge any
Hazardous Substance upon or about the Premises in violation of Environmental Laws, nor
permit any subtenant, employee, agent, invitees or contractor to engage in such activities in
violation of Environmental Laws upon or about the Premises, during the Term of the
Agreement. District represents that the Premises are safe for operations as a TK-8 public
school, that there are no Hazardous Substances on the Premises, and District shall be
responsible for the remediation of any Hazardous Substances that were present at the
Premises prior to CHARTER SCHOOL's occupancy thereof.

Notice. CHARTER SCHOOL will promptly notify District in writing if CHARTER SCHOOL has
or acquires notice or knowledge that any Hazardous Substance has been or is threatened to
be, released, discharged, disposed of, transported, or stored on, in, or under or from the
Premises in violation of Environmental Laws. District has disclosed in writing, prior to
execution of this Lease, the District’s knowledge, if any, of any Hazardous Substance that
has been released, discharged, disposed of, transported, or stored on, in, or under or from
the Premises or otherwise exists on the Premises as of the date of delivery of possession
to CHARTER SCHOOL. District will promptly notify CHARTER SCHOOL in writing if District
acquires new notice or knowledge during the term of this Lease that any Hazardous
Substance that has been released, discharged, disposed of, transported, or stored on, in, or
under or from the Premises or otherwise exists on the Premises., CHARTER SCHOOL shall
promptly provide copies to District of all written assessments, complaints, claims, citations,
demands, fines, inquiries, reports, violations or notices relating to the conditions of the
Premises or compliance with Environmental Laws. CHARTER SCHOOL shall promptly supply
District with copies of all notices, reports, correspondence, and submissions made by
CHARTER SCHOOL to the United States Environmental Protection Agency, the United States
Occupational Safety and Health Administration, and any other local, state, or federal
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authority that requires submission of any information concerning environmental matters or
Hazardous Substances pursuant to Environmental Laws. CHARTER SCHOOL shall promptly
notify District of any liens threatened or attached against the Premises pursuant to any
Environmental Laws.

Inspection. District and District's agents, servants, and employees including, without
limitation, legal counsel and environmental consultants and engineers retained by District,
may (but without the obligation or duty to do so0), at any time and from time to time, on not
less than ten (10) business days' notice to CHARTER SCHOOL (except in the event of an
emergency, in which case, only such notice as shall be reasonable under the circumstances
will be required), inspect the Premises to determine whether CHARTER SCHOOL is
complying with CHARTER SCHOOL'’s obligations set forth in this Section, and to perform
environmental inspections and samplings, during regular business hours (except in the
event of an emergency) or during such other hours as District and CHARTER SCHOOL may
agree.

Mutual Indemnification. CHARTER SCHOOL shall indemnify, defend (by counsel reasonably
approved in writing by District), protect, release, save and hold harmless District from and
against any and all Claims arising from any breach of CHARTER SCHOOL's covenants under
this Section, except to the extent caused by the negligence or willful misconduct of District.
District shall indemnify, defend (by counsel reasonably approved in writing by CHARTER
SCHOOL), protect, release, save and hold harmless CHARTER SCHOOL from and against any
and all Claims arising from any breach of District’'s covenants under this Section, except to
the extent caused by the negligence or willful misconduct of CHARTER SCHOOL.

INDEMNIFICATION AND WA

CHARTER SCHOOL agrees that OUSD, its Board of Education, State Trustee, its officers,
employees, agents, consultants and independent contractors (collectively, "OUSD Parties")
shall not be liable for, and are hereby released from any responsibility 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 SCHOOL or by other persons claiming
through CHARTER SCHOOL; provided, that the foregoing release shall not apply to the
negligence or willful misconduct of the OUSD Parties or OUSD’s breach of any obligation or
warranty under this 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 Improvements, any violation of any of the requirements, ordinances,
statutes, regulations or other laws, including, without limitation, any environmental laws, by
CHARTER SCHOOL, or any breach of the terms of this Agreement by CHARTER SCHOOL
either prior to, during, or after the expiration of the Agreement Term; PROVIDED THAT the
terms of the foregoing indemnity shall not apply to the negligence or willful misconduct of
the OUSD Parties or OUSD’s breach of any obligation or warranty under this Agreement.

Should OUSD be named as a defendant in any suit brought against CHARTER SCHOOL in
connection with or arising out of CHARTER SCHOOL's construction of the Improvements or
any, or its occupancy or use of the Premises, CHARTER SCHOOL shali pay to OUSD its costs
and expenses incurred in such suit, including without limitation, its actual reasonable
professional fees such as appraisers', accountants' and attorneys' fees; provided, however,
that CHARTER SCHOOL shall not be liable for any costs or expenses arising from QUSD’s
negligence or willful misconduct.

Further, CHARTER SCHOOL's agreement to indemnify OUSD is not intended and shall not
relieve any insurance carrier of its obligations under policies required to be carried by
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CHARTER SCHOOL pursuant to the provisions of this Agreement or the requirements and
conditions required by OUSD as the school district approving the petition of CHARTER
SCHOOL, to the extent such policies cover the matters subject to CHARTER SCHOOL's
indemnification obligations.

The provisions of this Section 10 shall survive the expiration or sooner termination of this
Agreement for that period of time equivalent to the statute of limitations applicable to any
dispute arising under this Agreement.

INSURANCE

CHARTER SCHOOL, at its sole cost and expense, shall observe and comply with the
insurance requirements set forth in Exhibit B, attached hereto and incorporated herein by
reference.

D/ AGE AND DESTRUCTI

Repair of Premises. CHARTER SCHOOL shalii promptly notify OUSD of any damage to the
Premises resulting from fire, earthquake or any other casualty. In the case of damage or
destruction, regardless of the nature of the casualty, CHARTER SCHOOL, at its sole cost and
expense but solely to the extent that insurance proceeds are available to pay the cost of
rebuilding shall restore, repair, replace, rebuild or alter all aspects of the Premises and
improvements located thereon to as nearly as possible to their value, condition and
character immediately prior to such di ac or destruction. CHARTI SCHOOL shall
commence such restoration, repairs, replacements, rebuilding or alterations within 90 days
following the occurrence of such damage or destruction and prosecute to completion with
due diligence and in good faith.

OUSD shall not be liable for any inconvenience or annoyance to CHARTER SCHOOL or its
visitors, or injury to CHARTER SCHOOL's business resuiting in any way from such damage
or the repair thereof; provided, that the foregoing sentence shall not apply to the extent
OUSD’s negligence or wiliful misconduct is the cause of such damage or destruction.
CHARTER SCHOOL shall not be entitled to any compensation or damages from OUSD for
loss of use of the whole or any part of the Premises, or CHARTER SCHOOL's personal
property used or located at the Premises, or for any inconvenience or annoyance occasioned
by such damage or destruction; provided, that the foregoing sentence shall not apply to any
damage or destruction caused by the negligence or willful misconduct of OUSD.

Disbursement of Insurance Proceeds. All property insurance proceeds, from policies
obtained and maintained by CH: TER SCHOOL, recovered on account of damage or
destruction to the Premises (the Proceeds") shall be applied to the payment of the cost of
repairing, restoring, and replacing the Improvements so damaged or destroyed (the
“Reconstruction”). All Proceeds shall be deposited with a depository selected by CHARTER
SCHOOL and reasonably acceptable to OUSD and under the exclusive control of CHARTER
SCHOOL (the "Depository"). If the Proceeds are insufficient to cover the anticipated cost of
Reconstruction, then prior to the commencement of any Reconstruction work CHARTER
SCHOOL may deposit with the Depository funds in the amount of such deficiency
("CHARTER SCHOOL's Funds"), or re-scope the repairs so that they can be covered by
Proceeds. The Depository shall disburse the Proceeds and CHARTER SCHOOL's Funds, if
applicable, during the course of reconstruction in accordance with customary construction
disbursements, including a percentage retention that CHARTER SCHOOL and OUSD shall
mutually agree. If there are funds remaining after the completion of the Reconstruction
work in accordance with the terms of this Agreement, then such funds (after first deducting
from such funds the fees and expenses of the Depository) shall be delivered to CHARTER
SCHOOL. If OUSD is required to obtain any of the property insurance on behalf of and
CHARTER SCHOOL is paying or has paid OUSD for said property insurance policy(ies), all
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insurance proceeds recovered on account of damage or destruction to the Improvements
from said insurance policies shali be placed into the Depository for application towards the
costs and expenses of Restoration. If there are not sufficient funds remaining to pay for the
Depository's fees and expenses, CHARTER SCHQOL shall be responsible for the payment of
same. The rights hereunder shall be subject to and subordinate to the rights of a Leasehold
Mortgagee with regard to rebuilding and insurance proceeds.

If OUSD is required to or voluntarily obtains any of the property insurance that CHARTER
SCHOOL is required to obtain under this Agreement and CHARTER SCHOOL is not paying,
has not paid or is disputing the payment or acquisition of said property insurance policy(ies)
(the “"OUSD Acquired Policy”), any act or event damaging or destroying all or a portion of
the Improvements shall cause to expire immediately any right of CHARTER SCHOOL to cure
the default of not obtaining or maintaining the required insurance or cure the payment for
said OUSD Acquired Policy. All proceeds recovered on account of damage or destruction to
the Improvements from said OUSD Acquired Policy shall be considered the property of
QUSD, and QUSD shall determine the use of such proceeds.

Destruction As a Release Event. If there is destruction of or damage to the Improvements
or any part thereof or the Premises or any part thereof by earthquake, fire or any other
cause, and if the reasonably estimated cost to restore and repair the damage is more than
50% of the replacement cost of the entire Premises with Improvements, and if insurance
proceeds are insufficient to pay at least 90% of the reasonably estimated cost of repair and
restoration, then by notice in writing to District, CHARTER SCHOOL may terminate this
Agreement and such shall relieve CHARTER SCHOOL from its obligation to pay all fees,
premiums, if applicable, charges, Hold Over Rent, if applicable, or other amounts due and
owing under this Agreement or from any of its other obligations under this Agreement. If
CHARTER SCHQOOL so terminates, it shall pay over to District ali Proceeds received as a
result of the damage or destruction, and assign to District all Proceeds to be so received. .

Waiver of Statutory Provisions. The provisions of this Agreement, including this Section,
constitute an express agreement between OUSD and CHARTER SCHOOL with respect to any
and all damage to, or destruction of, all or any part of the Improvements, and any statute
or regulation of the State of California, including, without limitation, Sections 1932(2) and
1933(4) of the California Civil Code, with respect to any rights or obligations concerning
damage or destruction in the absence of an express agreement between the parties, and
any other statute or regulation, now or hereafter in effect, shall have no application to this
Agreement or any damage or destruction to all or any part of the Improvements.

CONDEMNATION

CHARTER SCHOOL hereby waives any and all rights it might otherwise have
pursuant to Section 1265.130 of the California Code of Civil Procedure.

Condemnation of Entire Premises. In the event the Premises and Improvements are taken
by power of eminent domain or condemned by any competent authority for any public or
quasi-public purpose, or if OUSD shall grant a deed or other instrument in lieu of any such
taking by eminent domain or condemnation for the Premises and Improvements (any such
events to be referred to herein as a "Full Taking"), this Agreement shall automatically
terminate on that date, whichever shall first occur, when: (i) CHARTER SCHOOL completely
vacates the Premises and such vacation has been mutually agreed upon by CHARTER
SCHOOL, OUSD and the condemning authority; or (ii) a court of competent jurisdiction over
the condemnation proceeding issues an Order for Prejudgment Possession ("OPP”) or similar
order granting possession of the Premises to the condemning entity and the condemning
entity exercises its right to possession of the Premises; or (iii) if an OPP is not obtained, the
condemnation proceeding is concluded.
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referred to collectively as "Transfers" and any person to whom any Transfer is made or
sought to be made is hereinafter sometimes referred to as a "Transferee"), without first
procuring the written consent of OUSD. Notwithstanding anything in this Section to the
contrary, CHARTER SCHOOL shall have the right to enter into license or concession
agreements for the provision of services or goods to the educational programs operated by
CHARTER SCHOOL without the consent of OUSD and such license or concession agreement
shall not be deemed a Transfer.

Any Transfer made without the prior written consent of OUSD shall be null, void and of no
effect, and shall constitute a default by CHARTER SCHOOL under this Agreement. Any
Transferee approved by OUSD, shall agree at all times to comply with the terms of this
Agreement, including, without limitation, the continuous use of the Premises for the
purposes set forth in this Agreement. Whether or not OUSD consents to any proposed
Transfer, CHARTER SCHOOL shall pay OUSD's, if applicable, reasonable review and
processing fees, as well as any reasonable professional fees (including, without limitation,
attorneys', accountants’, architects’, engineers' and consulitants' fees) actually incurred
(which shall include e costs or expenses of the party’s employees performing the review
and processing if said partv does not retain a third party to do so) by the party, within

10 business days of CHAI..._.X SCHOOL’s receipt of the invoice setting forth the expenses.

CHARTER SCHOOL shall have the right, without consent from District, to Transfer to an
Affiliate. As used herein, an“/ liate” is provided the subtenant is a non-profit entity, or a
limited liability company that is an entity that is disregarded as separate entity from
CHARTER SCHOOL for federal and state income tax purposes, or an organization described
in Section 509(a)(3) of the Internal Revenue Code that supports CHARTER SCHOOL, or an
entity which controls, or is controlled by, or is under common control with CHARTER
SCHOOL.

The rights of District under this Section 14 shall be subject to the rights reserved to any
Leasehold Mortgagee, including those set forth in Article 24 and the attached Exhibit C.

The District shall not unreasonably withhold, condition, or delay its consent to any Transfer
upon receipt of request from CHARTER SCHOOL..

NONWAIVER

No provision of this Agreement shall be deemed waived by either party hereto unless
expressly waived in a written instrument signed by a person on behalf of the party waiving
the provision. The waiver by either party hereto of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of any subsequent breach of
same or any other term, covenant or condition herein contained. The subsequent
acceptance of any fee or other amounts due and owning under this Agreement by OUSD
shall not be deemed to be a waiver of any preceding breach by CHARTER SCHOOL of any
term, covenant or condition of this Agreement. No receipt of monies by OUSD from
CHARTER SCHOOL after the termination of this Agreement shall in any way alter the length
of the Term or of CHARTER SCHOOL's right of possession hereunder, or after the giving of
any notice shall reinstate, continue or extend the Term or affect any notice given CHARTER
SCHOOL prior to the receipt of such monies, it being agreed that after the service of notice
or the commencement of a suit, or after final judgment for possession of the Premises,
OUSD may receive and collect any fees or other amounts due and owing under this
Agreement, and the payment of said amount(s) shall not waive or affect said notice, suit or
judgment.

NON-TERMINABILITY

Except as otherwise expressly set forth in this Agreement to the contrary, this Agreement
and the rights and obligations of OUSD or CHARTER SCHOOL hereunder shall not be
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affected by any event or for any reason, including the following: (i) any damage to or theft,
loss or destruction of any portion of the Premises, (ii) any condemnation of any portion of
the Premises, (iii) any latent or other defect in any portion of the Premises, (iv) the
bankruptcy, insolvency, reorganization, composition, readjustment, liquidation, dissolution
or winding-up of, or other proceeding affecting OUSD, (v) the exercise of any remedy,
including foreclosure, under any mortgage or assignment, (vi) any action with respect to
this Agreement (including the disaffirmance hereof) which may be taken by OUSD, any
trustee, receiver or liquidator of QUSD or any court under the Federal Bankruptcy Code or
otherwise, (vii) any interference with CHARTER SCHOOL's use of the Premises, provided
such interference is not caused or permitted by OUSD, or (viii) market or economic
changes.

SURRENDER OF FACILITIES; ( A D1 MOVAL OF FIXTURES

Surrender of Premises. No act or thing done by OUSD or any agent or employee of OUSD
during the Agreement Term shall be deemed to constitute an acceptance by OUSD of a
surrender of the Premises unless such intent is specifically acknowledged in writing by
OUSD. The delivery of keys to the Premises to OUSD or any agent or employee of QUSD
shall not constitute a surrender of the Premises or effect a termination of this Agreement,
whether or not the keys are thereafter retained by OUSD, and notwithstanding such delivery
CHARTER SCHOOL shall be entitled to the return of such keys at any reasonable time upon
request until this Agreement shall have been properly terminated. The voluntary or other
surrender of this Agreement by CHARTER SCHOOL, whether accepted by OUSD or not, or a
mutual termination hereof, shall not work a merger, and at the option of OUSD shall
operate as an assignment to OUSD of all sub-Agreements or sub-tenancies affecting the
Premises or terminate any or all such sublessees or subtenancies.

Removal of Personal Property by CHARTER SCHOOL. Upon the expiration of the Term, or
upon any earlier termination of this Agreement, CHARTER SCHOOL shall, subject to the
provisions of this Article, quit and surrender possession of the Premises to OUSD in as good
order and condition as when CHARTER SCHOOL completed its initial construction,
rehabilitation or modernization, reasonable wear and tear excepted. Upon such expiration
or termination, CHARTER SCHOOL shall, without expense to OUSD, remove or cause to be
removed from the Premises all debris and rubbish, and such items of furniture, equipment,
business and trade fixtures, free-standing cabinet work, movable partitions and other
articles of personal property (including those items attached to the Premises but can easily
be removed and the area of attachment repaired) owned by CHARTER SCHOOL.

HOLDING OVER

If CHARTER SCHOOL holds over after the expiration of the Term or earlier termination
thereof, without the express or implied consent of OUSD, such tenancy shall be from
month-to-month only, and shall not constitute a renewal hereof or an extension for any
further term, and in such case rent for such hold over period shall be 150% of the then
current rent for the Premises (the “Hold Over Rent”). Such month-to-month tenancy shall
be subject to every other applicable term, covenant and agreement contained herein.
Nothing contained in this Section shall be construed as consent by OUSD to any holding
over by CHARTER SCHOOL, and OUSD expressly reserves the right to require CHARTER
SCHOOL to surrender possession as provided in this Agreement upon the expiration or other
termination of this Agreement. If CHARTER SCHOOL fails to surrender the Premises upon
the expiration or earlier termination of this Agreement, in addition to any other liabilities to
QUSD accruing therefrom, CHARTER SCHOOL shall protect, defend, indemnify and hold
QUSD harmless from all loss, costs (including reasonable attorneys’ fees) and liability
resulting from such failure, including, without limiting the generality of the foregoing, any
claims made by any succeeding CHARTER SCHOOL founded upon such failure to surrender
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and any losses to OUSD resulting therefrom; provided, that the foregoing indemnification
shall not apply to the negligence or willful misconduct of OUSD,

EVENTS OF DEFAULT

The occurrence of any of the following shall constitute a default of this Agreement
by CHARTER SCHOOL:

Notwithstanding any provision in this Agreement, any failure by CHARTER SCHOOL to pay
any fee, premium, if applicable, charge or other amounts due and owing under this
Agreement, or any part thereof, when due unless such failure is cured within 10 calendar
days after CHARTER SCHOOL's receipt of written notice of default from the District; or

Any failure by CHARTER SCHOOL to observe or perform any provision, covenant or
condition of this Agreement to be observed or performed by CHARTER SCHOOL where such
failure continues for 30 days after written notice of default from OUSD to CHARTER
SCHOOL; provided, that if the nature of su  default is that the same cannot reasonably be
cured within a 30 day period, CHARTER SCHOOL shall not be deemed to be in default if
within said 30 day period it submits to OUSD its plan and a timeline reasonably acceptable
to OUSD to cure said default and diligently commences and prosecutes to completion such
cure; or

To the extent permitted by law, a general assignment by CHARTER SCHOOL or any
guarantor of this Agreement for the benefit of creditors, or the taking of any corporate
action in furtherance of bankruptcy or dissolution whether or not there exists any
proceeding under an insolvency or bankruptcy law, or the filing by or against CHARTER
SCHOOL or any guarantor of any proceeding under an insolvency or bankruptcy law, unless
in the case of a proceeding filed against CHARTER SCHOOL or any guarantor the same is
dismissed within 60 days, or the appointment of a trustee or receiver to take possession of
all or substantially all of the assets of CHARTER SCHOOL or any guarantor, unless
possession is restored to CHARTER SCHOOL or such guarantor within 60 days, or any
execution or other judicially authorized seizure of all or substantially all of CHARTER
SCHOOL's assets located upon the Premises or of CHARTER SCHOOL's interest in this
Agreement, unless such seizure is discharged as soon as possible within 60 days; or

Abandonment of all or a substantial portion of the Premises or Improvements by CHARTER
SCHOOL; or

The failure by CHARTER SCHOOL to maintain a current and active charter petition following
written notice of default and the time provided in Section 19.2 to cure (after exhaustion of
all appeals and remedies under the Education Code).

REMEDIES UPON DEFAULT

Upon the occurrence of any event of default by CHARTER SCHOOL and after the expiration
of all notice and cure periods as provided in this Agreement, OUSD shall have, in addition to
any other remedies available to QUSD 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 be cumulative and nonexclusive, without any hotice or
demand whatsoever:

Terminate this Agreement, in which event CHARTER SCHOOL shez immediately surrender
the Premises to OUSD, and if CHARTER SCHOOL fails to do so, OUSD may, without
prejudice to any other remedy which it may have for possession or arrearages, enter upon
and take possession of the Premises and expel or remove CHARTER SCHOOL and any other
person who may be occupying the Premises 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 Agreement.,
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Subject to the rights of the Leasehold Mortgagee set forth herein and in Exhibit C, OUSD
shall have the remedy described in California Civil Code Section 1951.4 (lessor may
continue 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
limitations). Accordingly, if OUSD does not elect to terminate this Agreement on account of
any default by CHARTER SCHOOL, OUSD may, from time to time, without terminating this
Agreement, enforce all of its rights and remedies under this Agreement, including the right
to recover all rent as it becomes due.

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 Agreement), without prior demand or notice except as
required by applicable law, to seek any declaratory, injunctive or other equitable relief, and
specifically enforce this Agreement, or restrain or enjoin a violation or breach of any
provision hereof.

COVENANT OF QUIET ENJOY NT

QUSD covenants that CHARTER SCHOOL, on paying the fees, charges and other payments
herein reserved and on keeping, observing and performing all the other terms, covenants,
conditions, provisions and agreements herein contained on the part of CHARTER SCHOOL to
be kept, observed and performed, shall, during the Term, exclusively, peaceably and quietly
have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions
and agreements hereof without interference by any persons lawfully claiming by or through
QUSD. The foregoing covenant is in lieu of any other covenant express or implied.

COMPLIANCE WITH LAW

CHARTER SCHOOL shall not do anything or suffer anything to be done in or about the
Premises which will in any way conflict with any law, statute, ordinance or other
governmental or quasi-governmental rule, regulation or requirement now in force or which
may hereafter be enacted or promulgated, including, but not limited to, (i) any such
measures promulgated by the Department of State Architecture, the Department of Toxic
Substance Control, and/or the State Department of Education, (ii} any such measures
promulgated under the California Environmental Quality Act ("CEQA”) or arising from any
CEQA proceedings, and (iii) any such measures which relate to CHARTER SCHOOL'’s use of
the Premises as a school or which are applicable to the Premises by reason of CHARTER

SC )OL being an educational institution. At its sole cost and expense, CHARTER SCHOOL
shall promptly comply with all such governmental measures, regardless of whether such
measures may require structural or nonstructural alterations or improvements to the
Premises. Should any standard or regulation now or hereafter be imposed on OUSD or
CHARTER SCHOOL in connection with the Premises by a state, federal or local governmental
body charged with the establishment, regulation and enforcement of occupational, health or
safety standards for employers, employees, school districts or charter schools, then
CHARTER SCHOOL agrees, at its sole cost and expense, to comply promptly with such
standards or regulations. CHARTER SCHOOL shall be responsibie, at its sole cost and
expense, to make all improvements and alterations to the Premises as are required to
comply with any applicable law, statute, ordinance or other governmental or quasi-
governmental rule, regulation or requirement now in force or which may hereafter be
enacted or promulgated.

SIGNAGE

CHARTER SCHOOL may install signage at the School Site including one sign at the CHARTER
SCHOOL's main entrance stating the CHARTER SCHOOL name and other pertinent
information, a sign indicating the main office of the CHARTER SCHOOL, and other directional
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signs as appropriate. At the termination of this Agreement, CHARTER SCHOOL shall remove
any signs which it has placed on the School Site and shall repair any damage caused by the
installation or removal of those signs.

LEASEHOLD MORTGAGE RIGF 5.

241  Defini*'~~s.

24.1.1The term ™ shold Mortgagee” shall mean the holder of the
beneficial interest of a Leasehold Deed of Trust, who has given written notice to District of
its name and address for notices, as further defined in Exhibit “C"” hereof.

24.1.2The term ™| 10ld D« 1 of Trust” shall mean any encumbrance of
this Lease, by a deed of trust, mortgage or other security instrument including, without
limitation, assignments of rents, issues and profits from the Property, to secure repayment
of loans made to, or obligations of, CHARTER SCHOOL.

24.1.3The term “Proj ‘ty” shall mean the improvements constructed on the
Premises identified in Exhibit A and leased to CHARTER SCHOOL pursuant to the Lease.

24.1.4The term “Leasehold Estate” shall mean all CHARTER SCHOOL’s
interest in the assets conveyed by this Lease, including but not limited to the Property.

242 (CHUAPTER SCF'"™' - Ni=4t to Engi—tar ' ~~-~k~I4 The Parties acknowledge
and agree that LHAKIER SthuuL intends to finance construction of improvements on the
Premises. To accomplish this financing, CHARTER SCHOOL intends to encumber its
interests under this Lease through a Leasehold Mortgage (as defined herein). Terms related
to the Leasehold Mortgage are attached hereto as Exhibit “C"” and CHARTER SCHOOL shall
have the right to pledge its leasehold estate as security for indebtedness whether by deed
of trust, mortgage, collateral assignment or other document (a "Leasehold Mortgage”) on
terms acceptable to CHARTER SCHOOL in its sole discretion, so long as the provisions of this
Lease are observed.

243 “M-*ice to a~- “~---~ on ' ~asehold Mortga~~~ District shall mail to Leasehold
Mortgagee a agupincate copy or any ana ail notices District may from time to time give to or
serve on CHARTER SCHOOL pursuant to or relating to this Lease. Any notices or other
communications permitted by this or any other Section of this Lease or by law to be served
on or given to Leasehold Mortgagee by District shall be deemed duly served on or given to
Leasehold Mortgagee by deposit in the United States mail, certified, return receipt
requested or by overnight courier, return receipt, addressed to Leasehold Mortgagee at the
last mailing address for Leasehold Mortgagee furnished in writing to District by CHARTER
SCHOOL or Leasehold Mortgagee. The date of notice shall be five (5) days after deposit in
the U.S. mail or two (2) business days after deposit with a reputable national overnight
carrier such as UPS or Federal Express.

244 Rj~“*- of Lee~~"~'" Mort~——~~~ The Leasehold Mortgagee shall have the
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rights and obligations set forth in «<hil . “C,” including its rights to cure, consent to
assignment of and/or modifications to the Lease, and remedies in the event of a default by
CHARTER SCHOOL.,

245 ' ~nen Bjpdine an I aggnhnid Madgennn ~nd Teg Somcngenvs The Leasehold
Mortgagee, tne purchaser at a foreciosure sale, or tne purcnaser rrom the Leasehold
Mortgagee shall be subject to all the terms and conditions of this Lease except that (i) the
time for performance of any unperformed acts required by Section __ [ref default section]
of this Lease shall be extended for that period equal to the delay in performance of the act
caused by CHARTER SCHOOL'’s inability or failure to perform the act and the time required
to transfer the Lease to the purchaser at a foreclosure sale and/or to the purchaser from
Leasehold Mortgagee, and (ii) the performance of any acts required by Section __ [ref
default section] of this Lease that have already been performed shall be deemed satisfied.

246 Estoppel ~~-+f-~*as. District shall provide to the Leasehold Mortgagee, on
request, an estoppel ceruricate pursuant to the provisions of this Lease and Exhibit “C”,
certifying to such matters, including, without limitation, the status of Rent payments,
satisfaction of conditions, and defaults, and other matters reasonably requested by the
Leasehold Mortgagee.

247 District states for the benefit of both CHARTER SCHOOL and lLeasehold
Mortgagees who may encumber the CHARTER SCHOOL’s lLease that District has not
encumbered or borrowed on the security of the Property, and that District will not do so
during the term of this Lease, unless District provides to CHARTER SCHOOL and alil
Leasehold Mortgagees a Subordination and Non-Disturbance Agreement acceptable in the
reasonable opinion of counsel for CHARTER SCHOOL and Leasehold Mortgagees, providing
that so long as the CHARTER SCHOOL and their successors, including Leasehold Mortgagees
should they come into ownership of the Lease, do not commit a default (beyond any
applicable notice and cure period) allowing termination of this Lease, they will not be
disturbed in their possession and control of the Property and will be recognized and attorn
to the District or the District’s successor in interest should either become the owner of the
Premises. Such an Agreement shall be in recordable form, contain commercially reasonable
provisions, and be recorded in the County records.

248 CHARTER SCHOOL agrees that District's fee interest shall at all times be and
remain unsubordinated to any Leasehold Mortgage which may be imposed upon CHARTER
SCHOOL's leasehold interest hereunder or upon the improvements, and that nothing
contained in this Lease shall be construed as an agreement by District to subject its fee
interest to any lien. Nothing in this Section or in any other provision of this Lease shall be
construed as an agreement by District to subordinate its fee interest in the Premises to any
Leasehold Mortgage or other lien or right.

~----"-—er. Tenant has the right to use a third party as a development consultant or
aeveloper of the buildings to be constructed on the Premises. In the event that, in return
for its contribution, said developer provides financing or other consideration, such an
arrangement may require that the developer own the Improvements to be constructed on
the site for a period of time. Such ownership will be subject at all times to the rights of
District as set forth herein. District and Tenant will work together to enter into a Lease
Amendment to satisfy reasonable needs of a developer engaged by Tenant so long as any
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changes do not reduce Districts substantive rights under this Lease or increase District’s
substantive obligations.

MISCELLANEOUS PROVISIONS

No Air Rights. No rights to any view or to light or air over any property, whether
belonging to OUSD or any other person, are granted to CHARTER SCHOOL by this
Agreement,

Modification of Agreement. This Agreement may only be modified or amended by
written instrument executed by CHARTER SCHOOL and OUSD.

Time of Essence. Time is of the essence with respect to the performance of every
provision of this Agreement in which time of performance is a factor.

No Warranty. In executing and delivering this Agreement, CHARTER SCHOOL has not
relied on any representations, warranties or statements of OUSD which is not set forth
herein or in one or more of the exhibits attached hereto.

Entire Agreement. It is understood and acknowledged that there are no oral agreements
between the parties hereto affecting this Agreement and this Agreement constitutes the
parties' entire agreement with respect to the use and occupancy of the Premises and
supersedes and cancels any and all previous negotiations, arrangements, brochures,
agreements and understandings, if any, between the parties hereto or displayed by OQUSD
to CHARTER SCHOOL with respect to the subject matter thereof, and none thereof shall be
used to interpret or construe this Agreement.

Force Majeure. Notwithstanding anything to the contrary contained in this Agreement,
any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God,
inability to obtain services, labor, or materials or reasonable substitutes therefor,
governmental actions, civil commotions, fire or other casualty, and other causes beyond the
reasonable control of the party obligated to perform (collectively, a "Force Majeure"), shall
excuse the performance of such party for a period equal to any such prevention, delay or
stoppage and, therefore, if this Agreement specifies a time period for performance of an
obligation of either party, that time period shall be extended by the period of any delay in
such party's performance caused by a Force Majeure; ==~ -~ ~uer~ that this Force
Majeure exception to timely performance shall not appiy to any opngations imposed with
regard to amounts due under this Agreement to be paid by CHARTER SCHOOL.

Authority. If CHARTER SCHOOL is a corporation, trust or partnership, each individual
executing this Agreement on behalf of CHARTER SCHOOL hereby represents and warrants
that CHARTER SCHOOL is a duly formed and existing entity qualified to do business in
California and that CHARTER SCHOOL has full right and authority to execute and deliver this
Agreement and that each person signing on behalf of CHARTER SCHOOL is authorized to do
so. In such event, CHARTER SCHOOL shall, within 10 days after execution of this
Agreement, deliver to QUSD satisfactory evidence of such authority and, if a corporation,
upon demand by OUSD, also deliver to OUSD satisfactory evidence of (i) good standing in
CHARTER SCHOOL's state of incorporation and (ii) qualification to do business in California.

Drug-Free Workplace. CHARTER SCHOOL's employees shall comply with the District's
policy of maintaining a drug free workplace by enacting its own policy to maintain a drug
free workplace. Neither CHARTER SCHOOL nor CHARTER SCHOOL's employees shall
unlawfully manufacture, distribute, dispense, possess or use controlled substances, as
defined in 21 U.S. Code § 812, including, but not limited to, marijuana, heroin, cocaine, and
amphetamines, at the Site. If CHARTER SCHOOL or any employee of CHARTER SCHOOL is
convicted or pleads nolo contendere to a criminal drug statute violation occurring at the
Site, CHARTER SCHOOL within five (5) days thereafter shall notify the District. Violation of
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Proposition 39. In consideration for the District entering into this multi-year agreement in
full satisfaction of the provisions of Proposition 39, CHARTER SCHOOL hereby agrees to
waive any further right to petition the District for additional space under Proposition 39 for
KIPP BRIDGE until the school year prior to the termination of this Agreement, such that
CHARTER SCHOOL retains the ability to petition under Proposition 39 for the school year
after the termination of the Agreement.

California Law. This Agreement shall be governed by and the rights, duties and
obligations of the Parties shall be determined and enforced 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 Agreement shalt be maintained in county in which
the District’s administrative offices are located.

Certification Regarding Debal =ant, Suspension, Ineligibility and Voluntary
Exclusicn: The District certifies to the best of its knowledge and belief, that it and its
officials: Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal department or
agency according to Federal Acquisition Regulation Subpart 9.4, and by signing this
contract, certifies that this vendor does not appear on the Excluded Parties List.
https://www.sam.gov/portai/public/SAM.

Memorandum ¢* ' ~~~~‘Fi--*-~r Identifice**~~_of ™--mises. Following execution of
this Lease, the parties agree tnat Tenant will, at s sole cost and expenses, prepare, and
the parties will thereafter execute, acknowiedge and record (at Tenant's expense) in the
Official Records of Alameda County a short form or memorandum of this Lease in form
satisfactory to both Landlord and Tenant, setting forth the required information relating to
the Lease and attaching the property description.

KIPP BAY AREA SCHOOLS

EK@C'\& \lie Vivpe T

OAKLAND UNIFIED SCHOOL ISTRICT

rresigent, bodru vl cuucadon
Qakland Unified School District
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Secretary, Board of Education
Oakland Unified School District

Approved as to Form

File ID Number: _
Introduction Datc
Enactment Numt
Enactment Nate:

Bv: (&
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BITB

Ip RANCE

A. Throughout the Term of the Agreement, CHARTER SCHOOL shall secure and
maintain, as a minimum, all of the insurance as set forth below with insurance companies
acceptable to OUSD 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 CHAl =R 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 not less 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, damage or destruction of the Premises for 100% of the
full replacement cost of the Premises, which shall provide protection against all perils
including, but not limited to, fire, extended coverage, vandalism, malicious mischief and
causes of loss-special form.

B. 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
Agreement:

1 CHARTER SCHOOL understands and agrees that OUSD may review the insurance

coverage maintained by CHARTER SCHOOL and/or the insurance requirements of this
Exhil** ™ at any time during the Term of the Agreement, and may adjust the insurance

OUSD KIPP BRIDGE FACILITY AGREEMENT -27-



requirements as OUSD, in its reasonable discretion, deems appropriate. Upon receipt of
written notice of any adjustment in the insurance coverage required under this Agreement,
CHARTER SCHOOL shall deliver evidence of compliance with said insurance requirements
within 10 days of CHARTER SCHOOL's receipt of the written notice.

< e [

¢ K )

! 1 L.

3 CHARTER SCHOOL’s insurance coverage shall be primary and any insurance carried

by OUSD that may be applicable to any claims or loss shall be deemed excess despite any
conflicting provisions in the insurance coverages maintained by CHARTER SCHOOL.

4 Coverages and limits of insurance may be accomplished through individual primary
policies or through a combination of primary and excess policies.

5 Within 10 days of CHARTER SCHOOL’s execution of the Agreement, CHARTER
SCHOOL shall furnish to OUSD’s Risk Manaaement and Insurance Services evidence of
insurance in compliance with this Exl If CHARTER SCHOOL fails to submit evidence
of insurance in compliance with this | _B or OUSD Risk Management determines that
CHARTER SCHOOL has not complied with the insurance requirements set forth in this

bit B, OUSD and/or the STATE may deny the occupancy and use of the Premises until
CHARTER SCHOOL provides satisfactory evidence of compliance or OUSD and/or the STATE
may declare CHARTER SCHOOL in default of the Agreement.

Thereafter, CHARTER SCHOOL shall furnish to the OUSD Risk Management within 30
days of all new policies inception, renewals or changes, certificates of such insurance signed
by an authorized representative of the insurance carrier.

CHARTER SCHOOL will use its best efforts to have certificates endorsed as follows::

The insurance afforded by this policy shall not be suspended, cancelled, reduced in
coverage or limits, or non-renewed except after thirty (30) days prior written notice
by certified mail, return receipt requested, has been given to Oakland Unified School
District (Attn: Director, Office of Risk Management).

6 Nothing in this Exhibit B shall prohibit CHARTER SCHOOL, at its sole cost and
expense, from purchasing and maintaining additional insurance coverage for damage or
theft to the Premises, personal property, business interruption, employee or student
property, for student accident or any other type of insurance coverage not listed above in 1
through 7, inclusive.
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Exhibit C

EX BITC
Rights/Duties/Provisions rela 1g to Lea 10ld Mortgages
| Leasehold Mortg :ees

A. Di~ké ¢ Encu—*~~ Tenant shall have the right to pledge its leasehold estate as security
tor indebtedness, whether by deed of trust, mortgage, collateral assignment, or other
document (hereafter a “Leas ol wrtgage”) subject to the following terms and
conditions: (a) one or more Leasehold Mortgages may be recorded against the leasehold
estate at any one time; (b) the Leasehold Mortgage and all rights acquired under it shall be
expressly subject to each and all of the covenants, conditions, and restrictions stated in this
Lease and to all rights and interests of Landlord; (c) the mortgagee or beneficiary under the
Leasehold Mortgage (the “Leasehold Mortgagee”) may be any person, corporation,
organization, institutional lender or the corporate trust department of a bank, for or on behalf
of one or more persons, corporations, organizations, institutional lenders or accredited
investors; (d) Tenant shall give Landlord prior notice of any such Leasehold Mortgage
including without limitation the name and address of the expected Leasehold Mortgagee and
true and correct copies of the note, Leasehold Mortgage, and other related agreements; (e)
the Leasehold Mortgage shall not affect or become a lien on the andlord’s fee estate in the
Property; (f) the Leasehold Mortgage shall provide that the term of the loan secured by the
Leasehold Mortgagee shall not exceed, and that all amounts secured thereby shall be paid by
no later than, the end of the Lease Term; and (g) immediately after recordation of the
Leasehold Mortgage, Tenant shall, at its own cost and expense, cause to be recorded in the
official record of the county in which the Property is located a request that Landlord receive
written notice of any default and/or notice of sale under the Leasehold Mortgage.

B. ¥ ~mockold Mortgag~~ ®~t s. The following provisions apply as to any Leasehold
Mortgage until the earlier of such time that (i) all obligations of Tenant under the Leasehold
Mortgage have been satisfied or (ii) the Leasehold Mortgage is reconveyed or otherwise
terminated in accordance with its terms:

a. Lease M~7F~~tion. Except as to any right or remedy accorded to Landlord under the
Lease including but not limited to the right to terminate the Lease upon Tenant’s default,
and subject to the protection of the Leasehold Mortgagee contained herein, Landlord and
Tenant shall not, without the prior written consent of the Leaschold Mortgagee, cancel
or surrender the Lease or enter into any modification of any term of the Lease that would
materially affect the Leaschold Mortgage or the Leasecho  Mortgagee’s rights under the
Leasehold Mortgage or that is not otherwise permitted under the terms of the Lender
Documents [dcfined as loan agreement, indenture, letter of credit, cte.].

b. Reque~* £~ Natice Landlord shall serve a copy of any notice of Tenant
default under this Lease upon the Leasehold Mortgagee, and no such notice shall be
binding upon or affect the Leasehold Mortgagee unless a copy is given pursuant to this
section.

1

c. Lea~~"~'*Mqrtg: ’s ghtto Cure.
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Tenant and/or Leasehold Mortgagee is diligently pursuing restoration of the
Improvements.

m. Insur~---~ A standard mortgagee clause naming the Leasehold Mortgagee as an insured
may be added to any and all insurance policies required to be carried by Tenant
hereunder on condition that the insurance proceeds are to be applied in the manner
specified in s Lease and the Leasehold Mortgage shall so provide; except that the
Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any,
otherwise payable directly to Tenant pursuant to the provisions of this Lease.
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Board Office Use: Legislative File Info.
File ID Number 16-0898
Introduction Date 5/11/16 OAKLAND UNIFIED
Enactment Number [ 16-0629 %% <cLOOL DISTRICT
Enactment Date 5/11/16 er ;
OFFICE OF THE GENERAL COUNSEL Community Schools, Thriving Students
To Board of Education
From
David Montes, Deputy Chief
Jacqueline P. Minor, General Counsel
Board Meeting Date May 11, 2016
Subject

GROUND LEASE - JOINT USE AGREEMENT
KIPP BRIDGE CHARTER SCHOOL FOR THE USE OF
LAFAYETTE ELEMENTARY SCHOOL

Action Requested

Background and
Discussion

APPROVAL OF GROUND LEASE - JOINT USE AGREEMENT
KIPP BRIDGE CHARTER SCHOOL FOR THE USE OF
LAFAYETTE ELEMENTARY SCHOOL

Following an engagement process with the communities at Lafayette,
WOMS and KIPP, District staff is bringing forward a GROUND LEASE -
JOINT USE AGREEMENT KIPP BRIDGE CHARTER SCHOOL FOR THE USE
OF LAFAYETTE ELEMENTARY SCHOOL. The District’s Lafayette School
will co-occupy the WOMS campus with WOMS. This community based
decision was driven by the reality of the enrollment numbers:

e In 2016-17, KIPP will serve approximately 325 students in
grades TK-4th, in addition to its existing 5th-8th program, and
grow to serve 835 students in TK-8th at full capacity in 2020-
2021 (475 of which would be TK-4th grade students).

e« The Lafayette building has capacity to hold 680 students and
the student enrollment at Lafayette for the 2015-16 school year
is 220 students, and the projected enroliment for the 2016-17
school year is 202 students.

¢ WOMS currently has 220 students. The capacity of the Lowell
Campus is

The key provisions of the Ground Lease/Joint Use Agreement the Board
is being asked to approve are as follows:
1. Title to the Premises is held by the District.

2. KIPP will have title to the improvements constructed until the
end of the lease at which time all the improvements become the
property of the District.

3. KIPP Has a 180 due diligence period to evaluate the site to
conduct investigations and testing, obtain financing and
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otherwise evaluate whether the premises and the condition are
suitable and feasible for charter school’s purposes.

4. The initial term is for 20 years from July 1, 2016 to June 30,

2036; the term may be extended for two additional terms of 10
years each upon KIPP’s written exercise of option, unless there
is earlier termination for reasons such as the charter school’s
program ceases to operate after a revocation, nonrenewal or
surrender of the charter, and all appeals have been exhausted.
The lease will also terminate after 5 years if KIPP does not
construct the improvements provided for in Section 8 of the
Agreement.

5. FACILITY USE FEE

Recommendation

Fiscal Impact

Attachment

a. Initial Year (2016-17) and Year Two (2017-18): KIPP will
pay approximately $500,000 and receive a credit of
approximately $500,000 to cover the cost of improvements
KIPP has agreed to assume responsibility for. The credit will
also be used for furnishings, furniture, technology upgrades,
internal building repairs and portables necessary for Year Two
based on projected enrollment.

b. Facility Use Fee After Completion of New Construction:
KIPP intends to make significant improvements to Lafayette at
its cost and expense. At the end of Lease, the improvements
become the property of the District. In consideration of the
improvement of District property, the District will credit back
to KIPP the cost of the improvements, estimated at $9.9
million as rent that would otherwise be due. After completion
of the new construction, the Facility use fee will be set at
$4.73 per square foot with a cost of living increase not to
exceed 5% every 3 years.

APPROVAL OF GROUND LEASE - JOINT USE AGREEMENT
KIPP BRIDGE CHARTER SCHOOL FOR THE USE OF
LAFAYETTE ELEMENTARY SCHOOL

Lease payments are credited against improvements

Ground Lease-Joint Use Agreement











































































Jacqueline Minor, General Counsel
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