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THIF AV NDME I'TOI ASE

THIS THIRD AMENDMENT TO LEASE (the “Amendment”) is cntered into as of
April 29, 2015, by and between SPARKNIGHT, LLC, a Florida limited lability company
(“Landlord”) and OAKLAND UNIFIED SCHOOL DISTRICT, a California public school
district (“Tenant™), who agree as follows,

1. Recitals. This Amendment is made with reference to the following facts and
objectives.

1.1 Landlord as landlord and Tenant as tenant entered into an Office Lease
(the “Original ease”) dated Junc 20, 2013, for premises (the “Original remises”) consisting
of a total of 52,323 rentable square feet and made up of the following portions of the building
(the “Building”) commonly known as TransPacific Centre located at 1000 Broadway, Oakland,
California: ‘

(a) Suite 295 (which includes Suite 294) comprising 11,513 rentable
square feet of space on the second floor of the building (“Suite 295 Premises”);

(b) Suite 300, comprising 18,379 rentable square feet of space on the
third floor of the Building (“Suite 300 Premises™);

(c) Suite 450, comprising 9,494 rentable square feet of space on the
fourth floor of the building (“Suite ) Premises™); and

d) Suite 680, comprising 12,937 rentable squarc feet of space on the
sixth floor of the building (“Suite 680 Premises”).

1.2 The Original Lease was amended by a First Amendment to Lease dated
February 26, 2014 (the “First Amendment”). Pursuant to the First Amendment, Suite 136,
comprising 473 rentable square feet of space on the ground floor of the Building (“Suite 136
Premises”) was added to the Premises. The Original Premises and Suite 136 are referred to
collectivcly as the “Existing Premises” in this Amendment.

1.3 The Original Lease as amended by the First Amendment was further
amended by a Second Amendment to Lease dated May 16, 2014 (the “Second Amendment™).
The Original Lease as amended by the First Amendment and the Second Amendment is referred
to as the ¢ ease.” Unless otherwise defined, capitalized terms used in this Amendme: shall
have the meaning given to them in the Lease.

1.4 The Term of the Lease, as previously extended by the First Amendment
and the Second Amendment, is set to expire August 31, 2017.

1.5  Landlord and Tenant desire to further extend the Term, to further expand
the Premises by adding additional space and to otherwise amend the Leasc as set forth in this
Amendment,
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Tax Year” and the “Base Expense Year” for this purpose and with estimated monthly payments
to commence November 1, 2016. Tenant’s Prorata Share with respect to Expansion Premises 1
shall be 7.7%.

(d)  Tenant’s Prorata Share. Tenant’s Prorata Share of increases in
Operating Expenses and Taxes with respect to the Existing Premises, Expansion Premises I and
Expansion Premises II respectively shall be the applicable percentage set forth above in Se  on
4.2(a), 4.2(b) o1  2(¢); provided, however, if Landlord determines that there has been a change
in the rentable square footage of the Building after the date of this Amendment, Landlord may
adjust Tenant’s Prorata Share based on a recalculation of Tenant’s Prorata Share expressed as a
percentage determined by dividing the number of rentable square feet of the applicable portion of
the Premises by the total number of rentable square feet in the Building (all as reasonably
determined by Landlord).

4.3  Adjustments. Thc provisions of Section 3.2(e) of the Original Lease are hereby
deleted and replaced with the following:

For purposes of making its calculation of Operating Expenses and Taxes
payable by Tenant, if the occupancy rate of the Building during any part of any
year (including the Base Year) is less than 95%, Landlord will make adjustments
as reasonably determined by Landlord to reflect a 95% occupancy rate, fully
assessed, in the Building. Landlord may exclude any non-recurring items from
the Basc Expense Year, including capital expenditures otherwise permitted as
Operating Expenses. In addition, if, during any part of any year (including the
Base Year), Landlord is not furnishing a particular service or work to a tenant
(other than Tenant) that has undertaken (o perform such service or work in lieu of
receiving it from Landlord, Operating Expenses for the Expense Year shall be
considered to be increased by an amount equal to the additional Operating
Expenses that Landlord would reasonably have incurred during this period if
Landlord had furnished such service or work to that tenant. If Landlord (in its
discretion and without any obligation to do so) eliminates from any subsequent
year’s Operating Expenses or Taxes a recurring category of expenses previously
included in the Base Expense Year, Landlord may subtract such category from the
Base Expense Year or Base Tax Year commencing with such subsequent year.

4.4 Taxes.

(a) The provisions of Section 3.2(h) of the Original Lease are hereby
amended by deleting the final two (2) sentences and replacing them with the {ollowing:
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Despite any other provision of this Leasc, the amount of Taxes for the
Base Tax Year and any subsequent year shall be calculated without taking into
account any decreases in real estate taxes obtained in connection with California
Revenue and Taxation Code Section 51 (Proposition 8). Therefore, the Taxes in
the Base Tax Year and/or any subsequent year may be greater than those actually
incurred by Landlord, but shall, nonetheless, be the Taxes due under this Lease.
Any tax refunds under Proposition 8 shall not be deducted from Taxes, but shall
be the sole property of Landlord. Landlord and Tenant acknowledge that nothing
in this Section is intended to in any way affect (i) the inclusion in Taxes of the
statutory two percent (2.0%) annual maximum allowable increase in Taxes (as
such statutory increase may be modified by subsequent legislation), or (ii) the
inclusion of Taxes and reassessments pursuant to the terms of Proposition 13.

) The provisions of Section S of the Original Lease are hereby
amended by adding the following as 5.3 thereto:

Landlord acknowledges and agrees that Tenant has informed Landlord
that, pursuant to section 3 of Article XIII of the California Constitution, the
Premises and Expansion Premises may be exempt from any and all property taxes
where used exclusively by Tenant for public school purposes. (Cal. Rev. & Tax.
Code § 202.) Tenant is therefore entitled to pursue a claim a Public School
Exemption, or a Lessor’s Exemption through Landlord, for thc Premises and
Expansion Premises, and any reduction in or reimbursement of property taxes on
the Premises and Expansion Premises shall inure to the benefit of Tenant pursuant
to California Revenue & Taxation Code section 202.2 to the extent of the amounts
actually paid or payable by Tenant under this Lease as Tenant’s Prorata Share of
Taxcs. Accordingly, the amount actually paid or payable by Tenant under this
Lease as Tenant’s Prorata Share of Taxes shall be reduced by any applicable
amount of any reduction or refund of Taxes resulting from an exemption granted
by any agency which collected the Taxes (not to exceed the amounts actually paid
or payable as Tenant’s Prorata Share of Taxes under this Leasc). Further,
Landlord shall, at no cost to Landlord, reasonably cooperate with Tenant and
provide reasonable assistance necessary in obtaining or being granted exemption
status from thc County Assessor, or any other applicable entity, having authority
to assess taxes on the Premises and Expansion Premises for the Base Tax Year
and each subsequent year thereafter of this Lease from which Tenant is exempt
including, but not limited to, Landlord executing exemption claim forms and
providing all necessary information as reasonably requested therefor by Tenant.
The preceding provisions of this paragraph notwithstanding, Tenant shall pay
Tenant’s Prorata Share of Taxes for each year as provided in this Lease unless and
until covered by an exemption actually granted by the County Assessor or another
applicable agency.
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S. livery; Condition of Premises.

5.1 xi ng Premises. Tenant acknowledges that Tenant currently occupies
the Existing Premises and accepts the Premises in AS IS condition with no obligation of
Landlord to provide any work or improvements.

5.2 Expansion Premises I. Landlord shall use commercially reasonable
efforts to deliver possession of Expansion Premises I to Tenant on or before February 1, 2016;
provided, however, Tenant, subject to obtaining I.andlord’s consent, acknowledges that Tenant
intends to sublease all or a portion of Expansion Premises I from the existing tenant until such
delivery date under this Amendment. To the extent that Tenant has received posscssion of
Expansion Premises I pursuant to a sublease, possession thereof shall be deemed delivered by
Landlord to Tenant on February 1, 2016. Landlord, at its cost, shall construct a doorway
between Suite 600 Premises and Suite 680 Premises. Subject to approval from the existing
tenant of Suite 600, Landlord shall use commercially reasonable efforts to complete construction
of the doorway by the date that is two (2) months after the later of (i) Tenant’s receiving
possession of Expansion Premises [ from existing tenant pursuant to the anticipated sublease
between Tenant and the existing tenant and (ii) the obtaining of writtcn approval from the
existing tenant authorizing Landlord to construct the doorway under this Section 5.2. Landlord
and Tenant shall cooperate and endeavor in good faith to obtain written approval of the
construction of the doorway from the existing tenant of Suite 600 (which approval may be
incorporated into the sublease between Tenant and the existing tenant). Nothing in this
Amendment shall be deemed to waive the requirement of obtaining Landlord’s reasonable
approval of the sublease. Tenant agrees that Landlord and Landlord’s employees and contractors
shall have access to Suite 600, Suite 680 and other portions of the Premises in connection with
the construction of the doorway. To the extent Landlord has not delivered possession of the
Expansion Premises I to Tenant on or before February 1, 2016 as anticipated under this Section
5.2, the I.ease Expiration Date shall not be extended, Tenant shall have no right to terminate the
Lease or this Amendment, and Landlord shall not be liable to Tenant for any loss or damage
resulting from such delay or from the failure of the delivery of possession of Expansion
Premises I to occur on any particular date; provided, however, the dates for the abatement of
monthly Base Rent and for the commencement of payment of monthly Base Rent as set forth in
Section 4.1(b) above shall be extended on a daily basis for each day beyond February 1, 2016
that Landlord is delayed in delivering possession of Expansion Premises I to Tenant so that
Tenant receives the full one (1) month of abated monthly Base Rent anticipated under :ction
4.1(b) above. The other dates in Section 4.1(b) shall remain unchanged.

5.3 xp: sion Premises II. Landlord shall use commercially reasonable
efforts to deliver possession.of Expansion Premises II to Tenant , and Tenant agrees to accept
delivery of the Expansion Premises Il on or before November 1, 2015. Landlord, at its cost,
shall perform the following work (collectively, © andlord’s Base Work”): removal of the
existing internal staircasc, rcmoval of the cxisting recessed fountain, removal of existing carpet
immediately adjacent to internal staircase and recessed fountain to the extent damaged by such
removal, and filling in the existing concrete floor to provide a substantially level, unfinished
concrete floor. T'enant agrees that Landlord and Landlord’s employees and contractors shail
have access to Suite 150 and other portions of the Premises in connection with the performance
of Landlord’s Base Work. Landlord shall use commercially reasonable efforts to substantially
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complete Landlord’s Base Work before November 1, 2015. If Landlord has not completed
Landlord’s Base Work before Landlord delivers possession of Expansion Premises II to Tenant,
Landlord shall use commercially reasonable ciforts to complete Landlord’s Base Work so as to
minimize any material interference with the performance of Tenant’s Work; provided, however,
Landlord shall not be required to perform Landlord’s Base Work outside of normal busincss
hours or on weekends. To the extent Landlord has not delivered possession of Expansion
Premises Il to Tenant on or before November 1, 2015 as anticipated under this  :ctioc 5.3, the
Lease Expiration Date shall not be extended, Tenant shall have no right to terminate the Lease,
and Landlord shall not be liable to Tenant for any loss or damage resulting from such delay or
from the failure of the delivery of possession of Expansion Premises II to occur on any particular
date; provided, however, the dates for the abatement of monthly Base Rent and for the
commencement of payment of monthly Base Rent as set forth in Section 4.1(c) above shall be
extended on a daily basis for each day beyond November 1, 2015 that Landlord is delayed in
delivering possession of Expansion Premises I to Tenant so that Tenant receives the full two (2)
months of abated monthly Base Rent anticipated under Section 1(c) above. The other dates in
Section 4.1(c) shall remain unchanged.

5.4 Acceptance; Tenant’s Work. Tenant acknowledges and agrees that it is
leasing the Premises in their “as is” condition, and that Landlord is not responsible for making
any repairs or improvements, except for work Landlord is to perform in Expansion Premises |
and Expansion Premises Il as provided in Sections 5.2 and 5.3 above (collectively “Lanc rd’s
Work”). Tenant further acknowledges that neither Landlord nor any agent of Landlord has
made any representation or warranty with regard to the Premises, the Building, the Real Property
or Tenant’s business. On delivery by Landlord as provided in this Amendment, Tenant shall
take possession of Expansion Premises I and Expansion Premises Il and immediately do all work
or construction necessary to complete Expansion Premises I and Expansion Premises I for the
operation of Tenant’s business, subject to Landlord’s prior written approval and to all other
applicable provisions of the Lease, this Amendment and the Construction Rider attached to this
Amendment as E:  ibit B-1 (the “Construction Rider”). As provided in the Construction
Rider, Landlord shall provide Tenant with a tenant improvement allowance of up to Twenty-Five
Dollars ($25.00) per rentable square foot of Expansion Premises II with respect to Tenant’s
Work in Expansion Premises II.

6. emoval on Surrender. In addition to other removal and repair obligations
under the Lease, on surrender of the Premises to Landlord, Tenant shall remove any
communications, data or computer wires or cables and related devices of Tenant (which shall be
deemed to include all existing wircs and cabling for the Expansion Premises) and any other
equipment specific to Tenant’s business. Tenant shall repair, at Tenant’s expense, any damage
to the Premises or the Building resulting from the installation and removal of any such items,
including repairing and replacing the floor coverings and patching and painting the walls as
reasonably required by Landlord. All such removal and rcpair shall be completed in accordance
with applicable laws, codes and legal requirements.

7. Accessibility Notice; Americans with Disabilitics Act. Pursuant to California
Civil Code Section 1938, Landlord hereby informs Tenant that neither the Expansion Premises
nor the Existing Premises have undergone an inspection by a Certified Access Specialist
(CASp). The Premises may not currently meet all applicable construction-related accessibility
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standards, including standards for public restrooms and ground floor entrances and

exits. Because compliance with the Americans with Disabilities Act (ADA) is dependent upon
Tenant’s specific use of the Premises, including without limitation the installation of Tenant’s
furniture system, and Ten tis already in occupancy of the Existing Premises under the Lease,
Landlord makes no warranty or representation as to whether or not the Premises comply with
ADA or any similar legislation, except as set forth in the Construction Rider.

8. Option to Extend Term. Tenant shall have the option (the “Option™) to further
extend the Term for one (1) additional period of three (3) years (the “Extension Term”) as
more fully set forth in the Option to Extend Term Rider (the “E: nsii  Rider”) attached to this
Amendment as E:  ibit C-1. Except for the Option, Tenant shall have no further option or right
to extend the Term. Item 12 in the Summary in the Original Lease and Sections 2.3 and 3.7 of
the Original Lease and any references thereto are hereby deleted in their entirety.

9. Noise nagement. Tenant acknowledges and agrees that thc Premises are
located in an office building including open atriums and that Tenant is responsible to take
commercially reasonable measures to ensure that Tenant’s construction work in the Premises and
the opcration of Tenant’s business at the Premises do not produce noise, odor or vibrations that
unreasonably disrupt or annoy the other tenants and users of the Building as determined by
Landlord. Without limiting Tenant’s acknowledgment or obligations, Tenant acknowledges and
agrees that a substantial portion of Suite 150 Premises are exposed by the two open atriums in
the Building and that Tenant is responsible for preventing, managing and correcting any potential
or actual noise issues related to Tenant’s business and operations, as determined by Landlord,
including without limitation incorporating adequate sound attenuation measures into Tenant’s
Work with respect to Suite 150 Premises. If Tenant reasonably notifies Landlord that the
business operation of another tenant is producing noise, odor or vibrations that unreasonably
disrupt Tenant’s business, then Landlord shall use commercially reasonably efforts to cause such
tenant to appropriately modify its business operations in accordance with the provisions of such
tenant’s lease; provided, however, Landlord shall not be required to commence or pursue any
litigation or other legal proceedings against such tenant or to terminate such other tenant’s lease.

10. Parking. Item 18 in the Summary of the Original Lease is hereby delcted.
Tenant shall be entitled to parking passes under the Lease equal to one (1) parking space for
unreserved parking in the Building garage for every 1,000 rentable square feet of the Premises
(as existing from time to time), for a total of nincty-cight (98) parking passes for unreserved
parking spaces (after Expansion Premises I and Expansion Premises II have been added to the
Premises) and one (1) reserved parking space for the Superintendent, upon the terms and
conditions of the Parking Rider attached as D-1 (the “Pa°  ng Rider”). The Parking
Rider attached to this Amendment as  xhi hall replace Exhibit D attached to the
Original T.ease. Tenant shall pay the monthly fee for the parking passes as adjusted from time to
time. As of the date of this Amendment, the monthly fee is $200 per parking pass for unreserved
parking and the monthly fee for the parking pass for the reserved parking space is Three Hundred
Dollars ($300).

11. Sup; 'mental VAC Service. Tenant acknowledges and agrees that Landlord’s

obligation to provide heat or air conditioning service to the Premises is limited to heat and air
conditioning during reasonable hours of generally recognized business days, to be determined by
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Landlord, at such temperatures and in such quantities as Landlord determines are reasonably
necessary for the comfortable use and occupancy of the Premises for general office purposes
only. If, at any time, any part of the Premises requires additional heat or air conditioning service,
due to the nature of Tenant’s operations or heat or cold generating equipment (e.g., a server
room) or otherwise, Tenant shall be fully responsible for any required additional or
supplementary heat or air conditioning service and equipment for the Premises including any
related maintenance and repair and utility costs. Furthermore, Tenant shall bear all risk for any
interruption, failure or inadequacy of any such additional or supplementary heat or air
conditioning service and under no circumstances shall any such interruption, failure of
inadequacy be deemed an actual or constructive eviction of Tenant, render Landlord liable to
Tenant for damages of any nature or abatement of Rent, or relieve Tenant from performance of
Tcnant’s obligations undcr this Leasc.

12. Recitals; Exhibits. The introductory paragraph and the recitals contained in
Section 1 of this Amendment and the exhibits and riders referenced in and attached to this
Amendment are incorporated in and made a part of this Amendment.

13.  Br ers. Tenant represents and warrants that it has not dealt with any real estate
broker, agent or finder in connection with this Amendment other than Heafey Commercial
(Tenant’s broker) and DTZ (Landlord’s broker). Tenant shall pay the commission or fee of any
other broker, agent, finder or similar entity acting for Tenant or claiming any commissions or fee
on the basis of contacts or dealings with Tenant, and Tenant shall hold Landlord harmless from
all damages and indemnify, protect and defend [.andlord from and against any claims made by
any such broker, agent, finder or similar entity and any and all costs and damages suffered by
Landlord as a consequence thereof, including, without limitation, reasonable attorney's fees.

14. ) Default. Tenant hereby acknowledges that, as of the date of this Amendment,
there are no existing defaults by Landlord in the performance of its obligations under the Lease,
nor to the best of Tenant’s knowledge are there now existing any facts or conditions which, with
notice or lapse of time or both, will become such a default, and there is currently no offset,
defense, counterclaim or credit against any rental or other payment currently due under the
Lease.

15. Counterparts. This Amendment may be executed in two (2) or more
counterparts. A signature to this Amendment delivered via facsimile or email shall be binding
on the signer as an original. In the event of any conflict between the provisions of the Lease and
the provisions of this Amendment, this Amendment shall prevail.

16. R: fication; Effect of Amendment. Except as specifically set forth in this
Amendment, the provisions of the Lease are hereby ratified and shall remain unchanged and in
full force and effect.
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Executed as of the day and year first written above.

TENANT: LANDLORD:
OAVT Axm ImeTeEn @CUNQL, DISTRICT, SPARKNIGHT, LLC, a Florida limited
aC ict liability company

By:  World Gateway Investments, Inc.
“Its Managing Member

Vv
By' “ ‘

ﬁsidcnt, Board of Education
k(S LieW

Name:
T

ﬁperintcndcnt and Secretary, Board of
Education

File ID Number:
Introduction Da
Enactment Numr
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I IBIT B-1

CON¢ TION RIDER
LANDLORD: Sparknight, LLC, a Florida limited liability company
TENANT: Oakland Unified School District, a California public school district
BUILDING: 1000 Broadway, Oakland, California
DATE: April 29, 2015

THIS CONSTRUCTION RIDER (“Construction Rider”) is an amendment of and an
addition to the Third Amendment to Lease of the same date (the © casec Amendment”) between
the above Landlord and Tenant for premises in the Building referenced above and described in
the Lease Amendment (the “Pren es”). The capitalized terms used and not otherwise defined
in this Construction Rider shall have the same definition as set forth in the Lease Amendment or
the Lease (as defined in the Lease Amendment). In the case of any conflict between the
provisions of the Lease Amendment and the provisions of this Construction Rider, this
Construction Rider shall govern.

I. Lan¢ rd’s Work.

A. L: dlord’s Work De 1€  Except for the work expressly set forth in
Sections 5.2 and 5.3 of the Leasc Amendment (collectively, “Landlor s Work™), Landlord
shall have no construction obligations and Tenant agrees to accept the Premises, including
Expansion Premises I and Expansion Premises 11, in their AS-IS condition; provided, however,
if any agency with jurisdiction requires ADA modifications to the ramps (which Tenant intends
to remain unchanged) within Expansion Premises  in connection with Tenant’s Work in
Expansion Premises II, Landlord shall pay fifty percent (50%) of the verified, reasonable cost of
any such ramp modification work required for ADA compliance.

B. Tenant Delays. To the extent that substantial completion of any portion of
Landlord’s Work or delivery of possession is actually delayed as a result of one or more of the
following events (separately and collectively called a “Tenant Delay”), the date of Landlord’s
delivery of possession of Expansion Premises I or Expansion Premises 11, as applicable, under
the Lease Amendment shall instead be the date Landlord could have delivered possession but for
the Tenant Delay: (i) Tenant requests, initiates or authorizes a Change Order (as defined below);
or (ii) any delay in completion of Landlord’s Work or delivery of possession of any portion of
the Expansion Premises to Tenant to the extent caused by the act, neglect, failure or breach of
Tenant or Tenant’s representatives, agents, contractors or employees, or by any failure of Tenant
to cooperate with Landlord or otherwise act in good faith in order to allow Landlord’s Work to
be completed in a timely manner.
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I1. Tenant’s Work.

Tenant, as a public entity, is not authorized to contract for private construction work.
Moreover, Tenant has informed Landlord that the tenant improvement work contemplated under
this Construction Rider (and as defined herein) and work in general performed on the Premises
would not be considered public work, and is otherwise exempt from the provisions of the
California Public Contract Code. Nevertheless, as an accommodation to Landlord’s desire that
Tenant be responsible for its work, Tenant agrees, at its sole cost and expense, to manage (as
“Construction M: gerat i ”or “CM at isk”) the construction and delivery of all work
and fixturing (“Tenant’s Work”) to prepare the Expansion Premises for the operation of
Tenant’s business (except for Landlord’s Work). Further, Tenant agrees that Tenant’s Work
shall be performed by the contractor selected by Landlord to perform Landlord’s Work as
provided below (“Lan( rd’s Contractor”) and shall be performed as an added scope to the
contract for construction of Landlord’s Work. As CM at Risk, Tenant shall use materials that
are of equal quality to I.andlord’s Building standard finishes or of better quality. “Landlord’s
Contractor” shall be selected by Landlord and may be any one or more of the following:

JM O’Neill, Triton Interiors and TEAM Commercial or another qualified contactor selected by
Landlord and reasonably acceptable to Tenant. If, despite the provisions of this Construction
Rider regarding Tenant’s acting as CM :  Risk, any agency or other party asserts or determines
that Tenant’s Work is public work or otherwise subject to the California Public Contract Code,
then Tenant shall be responsible for any resulting additional costs or requirements and shall
indemnify, protect, defend and hold Landlord harmless from any liabilities, damages, losses,
claims, causes of action, and costs of any nature including reasonable attorneys’ fees arising out
of or related to such assertion or determination.

A. Tenant’s Plans.

1. As CM at Risk, Tenant shall cause plans and specifications for Tenant’s
Work to be prepared and submitted for Landlord’s review and approval, as set forth below.
Tenant shall submit to Landlord Tenant’s preliminary plans and specifications (the ‘ linary
Plans”) which set forth in detail Tenant’s proposed work at the applicable portion of the
Premises.

2. Within fifteen (15) days following the date Tenant’s Preliminary Plans are
approved by Landlord, Tenant shall submit to Landlord two (2) full size black and white copies,
a PDF copy and an AutoCAD of Tenant’s final plans and specifications (the “Final Plans”).

3. Tenant’s Preliminary and Final Plans shall be prepared at Tenant’s sole
expense, subject to the Allowance (as defined below), by YHLA, as architect of record for
Tenant’s Work, but under contract with Landlord. If Tenant desires to use any other architect or
a contractor other than Landlord’s Contractor, Tenant must first obtain Landlord’s written
approval (which Landlord shall not unreasonably withhold). Tenant’s Preliminary Plans and
- Final Plans are sometimes referred to individually or collectively as the “Plans.”
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Approval of Tenant’s Plans.

1. Within ten (10) days after Landlord receives Tenant’s Preliminary Plans,
and within ten (10) days after Landlord receives Tenant’s Final Plans, Landlord shall either
approve the Plans or deliver to Tenant Landlord’s specific objections to the Plans. Landlord
shall not be unreasonable in exercising its approval rights; provided, however, Landlord may
withhold approval of its sole and unrestricted discretion of any work that is structural or affccts
structural elements of the Building or that affects the Building systems. If Landlord objects to
any part of Tenant’s Preliminary Plans or Tenant’s inal Plans, Tenant shall, at its cost, subject
to the Allowance (as defined below) cause its architect to revise them to satisfy Landlord’s
objections and Tenant shall submit revised Plans to Landlord for Landlord’s approval within ten
(10) days following the date Tenant receives Landlord’s objections.

2. Landlord’s review and approval of the Plans shall in no way be deemed to
be or constitute a waiver of the requirements set forth in this Construction Rider or the Lease
regarding Tenant’s Work or a representation or warranty by Landlord that the Plans and Tenant’s
Work are complete, are suitable for their intended purpose, or comply with applicable legal
requirements. Tenant expressly acknowledges and agrees that L.andlord assumes no
responsibility or liability whatsoever to Tenant or to any other person or entity for such
completeness, suitability for intended purpose or compliance with applicable legal requirements.

3. Any material subsequent changes, modifications or alterations
(collectively “Changes”) to Tenant’s Final Plans requested by Tenant before completion of
Tenant’s Work shall be subject to Landlord’s approval. Tenant shall pay any additional costs
and expenses, subject to the Allowance (as defined below), incurred in connection with
processing any requested Changes, including any additional fees of Tenant’s or Landlord’s
architect and Landlord’s reasonable administrative fees. Landlord shall have the right to require
Tenant to pay the cstimated amount of such costs and expenses in advance of Landlord’s
processing a request for Changes, should the expected cost of Tenant’s Work including the
requested Changes exceed the Allowance as (defined below).

C. Building Permit for Tenant’s Premises. As soon as the parties approve
Tenant’s Final Plans, Tenant, as CM at Risk and at its sole cost and expense, shall immediatcly
apply to all appropriate governmental agencies, for any required building permit(s) and any other
required permits and authorizations (collectively ¢ ermits”) for Tenant’s Work. Tenant shall
diligently pursue the proccssing of such application(s). If any governmental agency shall reject
Tenant’s Final Plans and thereby prevent the issuance of the required Permits, Tenant shall
immediately make all necessary corrections to Tenant’s Final Plans required by the agency.
Tenant shall pay for all plan check and permit fees required to obtain the required Permits,
including, without limitation, any water usage or sewer connection fees. Landlord, at no cost to
Landlord, will reasonably cooperate with Tenant to facilitate prompt issuance of Permits.

D. Ci letion of Tenant’s Work. Tenant shall commence Tenant’s Work as soon
as reasonably possible following receipt of all required Permits and Tenant shall complete
Tenant’s Work as soon as reasonably possible. Landlord and Tenant shall coordinate with one
another to the extent possible to concurrently perform Landlord’s Base Work and Tenant’s
Work. Tenant shall cause the Tenant Work in Expansion Premises 11 to be substantially
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complete , including any the preparation of any part of Tenant’s Preliminary Plans or Tenant’s
Final Plans and any Changes, on or before October 31, 2015. Despite any other provision of this
Amendment, the actual commencement date of payment of monthly Base Rent for Expansion
Premises 11, will be the earlier of (i) the date of substantial completion of Tenant’s Work, (ii) the
date Tenant occupies Expansion Premises II for operation of Tenant’s business, or

(iii) November 1, 2015, subject to abatement of the monthly Base Rent for the two (2) months as
anticipated in Section 4.1.(c) of this Amendment.

Conditions / p ‘ableto enant’s /ork.

(a) Tenant’s Work shall be subject to the requirements and provisions
of Section 8, Section 20.1 and the other provisions of the Lease that govern Tenant’s
improvements or alterations. In addition, the following conditions apply to the conduct of
Tenant’s Work , where applicable. Tenant shall contract with and use the Building’s riser
managcment company, currently IMG, for all data, cable and other telecommunications work
from the Building’s main point of entry (MPOE) to any portion of the Premises. Tenant may use
its own qualified contractor (subject to Landlord’s prior written approval) or the Building’s riser
management company for any telecommunications work within the Premises.

(b) Tenant shall at its expense take out and maintain so-callcd
“builder’s risk” or “course of construction” insurance, naming Landlord as an insured, insuring
Tenant’s and Landlord’s interest in the Premises during the performance of Tenant’s Work.
Such insurance shall be in form and amounts reasonably satisfactory to Landlord and with
increasing coverage amounts to reflect incremental completion of Tenant’s Work.

(c) All trash and surplus construction materials shall be properly
stored and shall be promptly removed on a regular basis so as to prevent such materials from
accumulating.

(d)  Tenant and shall be responsible for compliance with all applicable
Laws of duly constituted authorities having jurisdiction over the performance of Tenant’s Work,
including all applicable safety regulations.

(e) Tenant at its expense shall cause Tenant’s Work, and any other
work within the Premiscs required under the ADA or other Laws, as a result of or in connection
with Tenant’s Work, to be completed in compliance with all applicable Legal Requirements
including the ADA, subject to Landlord’s obligation to contribute 50% of the cost of any
required ADA ramp modifications (as provided above in this Construction Rider).

) AsCM Ri  Tenant shall notify Landlord of Tenant’s intention
to commence Tenant’s work at least fifteen (15) days before commencement thereof or delivery
of any material. Landlord shall have the right to post and maintain at the Premises notices of
nonresponsibility provided for under applicable law.

IV.  Change C  rs.

[f Tenant desires any changes, alterations, or additions to the Final Plans after they have
been approved by Landlord, Tenant shall submit a detailed written request or revised Plans
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(“Change Order”) to Landlord for approval. If reasonable and practicable and generally
consistent with the Final Plans as approved, Landlord shall not unreasonably withhold approval,
but all costs in connection with the Change Order, including construction costs, permit fees, and
any additional plans, drawings and engineering reports or other studies or tests, or revisions of
such existing items, shall be paid for by Tenant, subject to the Allowance (as defined below).

V. Indemnification.

Tenant shall manage Tenant’s Work so as to keep the Premises free from all mechanics’
or materialmen’s liens, and shall indemnity, protect, detend and hold harmless Landlord, the
Premises and the Building {from and against all claims, liabilities, causes of action, damages, or
expenses of any nature (including reasonable attorneys’ fees) arising out of or related to Tenant’s
Work.

VI.  Tenantl proven nt Allowance.

With respect to Tenant’s Work in Expansion Premises II, Landlord will pay Tenant a
tenant improvement allowance (the “Allowance”) of up to Twenty-Five Dollars ($25.00) per
rentable square foot of Expansion Premises I, as a reimbursement for Tenant’s bona fide (and
verified) construction expenses for Tenant’s Work in Expansion Premises II paid to parties not
related to Tenant. After work has commenced on Tenant’s Work in Expansion Premises I,
Landlord shall pay the Allowance in progress payments no more frequently than monthly
following Landlord’s receipt of a complete application from Tenant as CM at Risk as set forth
below. Each progress payment of the Allowance v | be due ten (10) business days after
Landlord’s receipt of a corresponding application for payment from Tenant as CM at Risk
which application shall specify the amount of the progress payment Tcnant is requesting and
must include the following: (i) true copies of paid invoices evidencing completion of the
applicable portion of Tenant’s Work with respect to Expansion Premises 11 and
(i1) unconditional releases of licns by the general contractor and any subcontractors who
provided labor and materials for the portions of the Tenant’s Work covered by the application in
question, which releases shall meet the applicable requirements of California law. Payment of
the final installment of the Allowance (which shall be no less than 10% of the Allowance) will
be due only after (i) Tenant’s occupancy of the Expansion Premises II and dclivery to Landlord
of a true copy of Tenant’s Certificate of Occupancy (or Temporary Certificate of Occupancy)
with respect to Expansion Premises I, and (ii) as CI at isk, Tenant’s delivery to Landlord of
unconditional releases of licns by general contractor and any subcontractors who provided labor
and materials for the construction of the Tenant’s Work in Expansion Premises Il meeting the
applicable requirements of California law.
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E> IT C-1
OPTIC O XTEND1T RMRII R
LANDLORD: Sparknight, LLC, a Florida limited liability company
TENANT: Oakland Unified School District, a California public school district
PREMISES: 1000 Broadway, Oakland, California

DATE: April 29,2015

THIS OPTION TO EXTEND TERM RIDER (“Extension Rider”) is an amendment of
and an addition to the Third Amendment to Lease of the same date (the “Lease Amendment”)
between the above Landlord and Tenant for premises in the Building referenced above and
described in the Lease Amendment (the “Premises™). The capitalized terms used and not
otherwise defined in this Extension Rider shall have the same definition as set {orth in the Lease
Amendment and the Lease (as defined in the Lease Amendment). 1In the casc of any conflict
between the provisions of the Lease Amendment and the provisions of this Extension Rider, this
Extension Rider shall govern.

1. OPTION TO EX1 ND. Subject to the conditions described in this Extension
Rider, Tenant shall have the option to extend the Term (the “Option”) for an additional period of
three (3) years (the “Extension Term”) on the same terms and conditions as set forth in the
Lease, except as expressly modified by this Extension Rider and the Lease Amendment. Tenant
shall have no right to extend the Term other than the Option set forth above.

(a) Exercise of Option. Tenant shall exercise the Option only by written
notice (“Option Notice”) delivered to Landlord not more than twelve (12) months nor less than
nine (9) months before the existing Lease Expiration Date. If Tenant [ails to deliver an Option
Notice before the applicable deadline, the Option shall lapse, the Lease Term shall expire at the
end of the then existing Lease Term, and there shall be no further right by Tenant to extend the
Lease Term. If Tenant properly exercises the Option, the “Term” as used in this Lease, shall be
deemed to include the Extension Term.

(b) Conditions to Effectiveness of Option. Despite the preceding provisions
of this Extension Rider, if: (i) Tenant is in default of this Lcase on the date of giving an Option
Notice, or (ii) Tenant is in default of this after giving an Option Notice but before the date the
Extension Term is to commence; (iii) Tenant has been in default more than two (2) times in any
twelve (12) month period during the Lease Term, regardless of whether such default has been
cured; or (iv) Tenant is not in occupancy of the entire Premises in accordance with this Leasc as
of the date of giving of an Option Notice; then, at Landlord’s sole election, such Option Notice
shall be totally ineffective and the Extension Term shall not commence and the Lease shall
expire at the existing Lease Expiration Date.

019485.002113867419.10 1



(c) Option(s) Personal. The rights contained in this Extension Rider are
personal to the originally named Tenant. The Option may be exercised only be the originally
named Tenant (and not by any assignee, subtenant, successor or other transferee of Tenant’s
interest in this Lease).

2. BA!Y RENT DURING EX ENSION TERM.

(a) ase Rent for First ear. If Tenant properly exercises the Option, the
monthly Base Rent payable during the first year of the Extension Term in question shall be equal
to the then fair market rent (' air I rket Rent”) for non-sublease, non-renewal, non-
encumbered, non-equity, non-expansion space comparable in size, location and quality to the
Premises, determined as provided below; provided, however, the Fair Market Rent shall in no
event be deemed to be less than the Base Rent in effect immediately before such Extension
Term. Within thirty (30) days after Landlord’s receipt of Tenant’s Option Notice, Landlord shall
notify Tenant of Landlord’s determination of the Fair Market Rent, If Tenant objccts to
Landlord’s determination of Fair Market Rent, Tenant shall notify Landlord of Tenant’s
objection and of Tenant’s opinion of the Fair Market Rent within ten (10) days after receipt of
Landlord’s determination. If Tenant fails to notify Landlord of Tenant’s objection within such
ten (10) days, then Tenant shall be deemed to have accepted Landlord’s determination of the I'air
Market Rent, which shall be the Base Rent for the Extension Term. If Tenant timely notifies
Landlord of Tenant’s objection to Landlord’s determination, then Landlord and Tenant shall
attcmpt in good faith to agree on the Fair Market Rent. If the partics arc not able to agree within
sixty (60) days after the date of Tenant’s Option Notice (“Outside Agree ent Date™), then the
[Fair Market Rent shall be determined by arbitration as set forth below. Within ten (10) business
days after the Outside Agreement Date, Landlord and Tenant shall each appoint one arbitrator
who shall be a real estate broker who has been active in the leasing of commercial office
properties in the vicinity of the Building over the ten (10) year period ending on the date of such
appointment. The two arbitrators shall, within ten (10) business days after appointment of the
last arbitrator, agree on and appoint a third arbitrator who shall be a similarly experienced real
estate broker. If the two arbitrators fail to agree on and appoint a third arbitrator, then the
appointment of the third arbitrator shall be made by the Presiding Judge of the Alameda County
Superior Court, or, if he or she refuses to act, by any judge having jurisdiction over the parties.
The three arbitrators shall reach a decision, within thirty (30) days after the appointment of the
third arbitrator. The decision of the arbitrators shall be limited solely to whether Landlord’s or
Tenant’s submitted rent amount is closer to the actual Fair Market Rent for the Premises as
determined by the arbitrators. The decision of the majority of the three arbitrators shall be
binding on Landlord and Tenant. If either Landlord or Tenant fails to appoint an arbitrator
within the specified time period, the arbitrator appointed by one of them shall reach a decision
and notify Landlord and Tenant; and such arbitrator’s decision shall be binding on Landlord and
Tenant. Each party shall pay the fees and expenses of its appointed arbitrator and one-half of the
fees and expenses of the third arbitrator. If the Fair Market Rent has not been determined as of
the commencement of the Extension Term, Tenant shall continue to pay the Base Rent payable
during the last month immediately before the Extension Term. After final determination, Tenant
shall pay any underpayment of Base Rent within thirty (30) days of invoice therefor.

(b) A1 1alIncreases. After the [irst year of an Extension Term, the Base
Rent shall be adjusted annually on the first anniversary of the commencement of the Extension
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Term and on each anniversary thereafter during the Extension Term. Each date on which Base
Rent is adjusted shall be referred to as a “Rental  1justm: ate.” Base Rent shall be
adjusted on each Rental Adjustment Date by increasing the Base Rent in effect immediately
before such Rental Adjustment Date by three percent (3%). Landlord shall notify Tenant of each
increase by written notice which shall include Landlord’s calculations and the new Base Rent.
Tenant shall pay the new Base Rent from the applicable Rental Adjustment Date until the next
Rental Adjustment Date.  andlord’s notice of the increase may be given after the applicable
Rental Adjustment Date, and Tenant shall pay Landlord the accrued rental adjustment for the
months elapsed between the effective date of the increase and Landlord’s notice within fifteen
(15) days after Landlord’s notice.
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E> IT D-1
PA INGRII R

Landlord hereby licenses Tenant to use the number of parking spaces in the Building
parking garage identified in Section 10 of the Amendment to which this Parking Rider is
attached, at such prevailing rates as may be established by Landlord, or Landlord’s designated
parking garage operator (the “P:  ing Operator”), from time to time for the Building parking
garage. Such use shall be {or parking passenger vehicles only and {or no other purpose and such
parking spaces shall be provided at unreserved and nonexclusive locations designated by
Landlord, excepting the one (1) reserved parking space for the Superintendent, which shall
remain marked as “for the exclusive use” during the Term of this Lease, including the Extension
Term under Exhibit C-1.. Tenant acknowledges that Landlord or the Parking Operator, in its
sole discretion, shall have the right to increase the monthly and/or daily parking fee from time to
time to the then current market rate for parking in the area in which the Building is located. This
license shall terminate upon the earlier of the expiration or earlier termination of the Lease or
upon Tenant’s failure to perform its obligations hereunder, including its obligation to pay
monthly parking fees when due. Without limiting the foregoing, or Landlord’s rights and
remedies hereunder, any sums payable by Tenant for parking spaces licensed hereunder shall be
Additional Rent under the Lease and Landlord shall have all of the rights and remedies to
Landlord in the event of any non-payment thereof.

Tenant shall not use more parking spaccs than the numbecr set forth in the Section 10 of
the Amendment (unless otherwise agreed) and shall not use such parking for: (a) vehicles larger
than full-size passenger automobiles; (b) small pick-up trucks with no more than four (4) whecls;
(c) for oversized or over height vehicles; (d) for storage or overnight parking of vehicles; or
(e) washing, waxing, cleaning or servicing of vehicles (collectively “Proh ited Parking
Activities”). If Tenant commits, permits or allows any of the Prohibited Parking Activities
described above or violates any provision in this Lease regarding parking or the rules and
regulations then in effect, then Landlord shall have the right, without notice, in addition to such
other rights and remedies that it may have, to terminate this license and/or to remove or tow
away the vehicle(s) involved and charge the cost thereof to Tenant (plus a reasonable
administrative fee), which cost shall be immediately payable upon demand by Landlord as
Additional Rent.

Tenant and Landlord acknowledge that Tenant shall have the right to use fewer than the
number of parking spaces identified in the Summary; provided, however, once Tenant chooses to
use fewer spaces, Landlord shall have no duty or obligation to provide or make available to
Tenant any more parking spaces than the lesser number leased by Tenant, other than to make
reasonable attempts to make available to Tenant any parking space that may becomc available
from time to time at prevailing rates for said spaces.

Tenant’s use and rental of parking spaces within the Building parking garage shall be in
accordance witli the rules and regulations established from time to time by Landlord or the
Parking Opcrator governing the use of the garage. Landlord may establish an identification
system for vehicles of Tenant and its employees, which may consist of stickers, magnetic
parking cards or other identification devices supplied by Landlord. All identification devices
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shall remain the property of Landlord, shall be displayed as required by Landlord or upon request
and may not be reproduced, mutilated or obliterated in any manner. Those devices shall not be
transferable and any such device in the possession of an unauthorized holder shall be void and
may be confiscated. Landlord may impose a reasonable fee for identification devices and a
replacement charge for devices which are lost or stolen. Each identification device shall be
returned to Landlord promptly following the date Tenant is no longer using any applicablc space
or the termination of this license, whichever is earlier. Loss or theft of parking identification
devices shall be reported to Landlord or its parking area/parking lot operator immediately and a
written report of loss filed if requested by Landlord or such operator.

The automobiles and other motor vehicles of Tenant, its employees, agents, contractors
and subcontractors shall be parked only in areas designated by Landlord, and Landlord shall
have the right to remove the vehicles of Tenant or any of its employees, agents, contractors or
subcontractors found in an area not designated for Tenant’s parking, without liability of any kind
for such act on the part of Landlord, its employees, contractors or agents. Upon request, Tenant
shall supply Landlord or the Parking Operator with a list of license numbers for vehicles used by
its employees, agents, contractors and subcontractors. Tenant agrees that it will use its best
efforts to cooperate, including registration and attendance, in programs which may be undertaken
to reduce traffic. Tenant acknowledges that as a part of those programs, it may be required to
distribute employee transportation information, participate in employee transportation surveys,
allow employces to participate in commuter activities, designate a liaison for commuter
transportation activities, distribute commuter information to all employees, and otherwise
participate in other reasonable programs or services initiated under any transportation
Inanagement program.

Every parker is required to park and lock his/her own vehicle. All risk and responsibility
for damage to or loss of vehicles or content of vehicles is assumed by Tenant and the parker, and
neither Landlord nor any Parking Operator shall be responsible for any such damage or loss by
water, fire, defective brakes, the acts or omissions of others, theft or any other cause.
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2014: and thereafter. on September 1, 2014 and continuing
on September 1 of every year thereafter. the Base Rent shall
increase based on increases in the CPl over the prior year, as
more particularly set forth in Section 3.1(b). provided.
however. said annual CP1 increases shall not exceed 3% over
the Base Rent in effect during prior period.

Notwithstanding the foregoing, provided Tenant is not in
default, Base Rent shall not be payable during the following
periods: June. 2014; July, 2014; and August, 2014; provided,
however. the abatement of Base Rent hereunder is not
considered as Base Rent due and payable for the applicable
prior year for purposes of determining the annual CPI
increase. if any. for Base Rent for the twelve-month period
commencing September 1, 2014."

7. Amendment of Tenant's Prorata Share. Effective March 1. 2014, Item 16 of the Summary shall be deleted
in its entirety and amended to read as follows:

"16. Tenant's Prorata Sharc: 15.973%"

8. Premises “As Is”. Tenant hercby agrees that the Suite 136 Premises shall be taken “As 187 “with all
taults.” “without any representations or warranties,” and and accepts them as being in good and sanitary order.
condition and repair and that the Suite 136 Premises are in compliance with this Paragraph 8. Tenant hereby agrees
and warrants that it has investigated and inspected the condition of the Suite 136 Premises and the suitability of
same for Tenant's purposes. Tenant does hereby waive and disclaim any objection to. cause of action based upon,
or claim that its obligations hereunder should be reduced or limited because of the condition of the Suite 136
Premises or the Building or the suitability of same for Tenant’s purposes. Tenant acknowledges that Tenant is
currently in possession of the Suite 136 Premises. Ax of the date of this Amendment, the Premises (including the
Suite 136 Premises) have not undergone inspection by a Certified Access Specialist (CASp). Tenant acknowledges
that neither Landlord nor any agent nor any employee of Landlord has made any representation or warranty with
respect to the Section 136 Premises or the Building with respect to the suitability of either for the conduct of
Tenant's business and Tenant expressly warrants and represents that Tenant has relied solely on its own
investigation and inspection of the Suite 136 Premises and the Building in its decision to enter into this Lease and let
the Suite 136 Premises in an “As Is” condition.

9. Reaftirmation of I.case; Representations and Warranties. Tenant acknowlcdges. represents and warrants
that as of the date of this Amendment and the Effective Date, respectively: (a) the provisions contained in the
Recitals are true, correct. and accurate: (b) the Lease is in full force and effect; (c) Tenant has not assigned,
cncumbered. modified. extended or supplemented the Lease. except as otherwise set forth herein: (d) Tenant
possesses no defense or counterclaim to the enforcement of the Lease: (e) Tenant is not entitled to any reduction,
offset or abatement of Rent payable under the Lease: (f) all terms and conditions of the Lease continue and shall
remain in full force and effect except as otherwise modified in this Amendment: (g) Tenant is in compliance with all
Applicable Laws: and (h) Landlord. its members, managers. officers. property manager. advisors. representative,
agents and successors and assigns are entitled to rely on the representations. warranties and covenants of Tenant
herein. including, but not limited to. the representations made by Tenant in this Amendment, including but not
limited to. the representations contained 1n this Paragraph 9.

10. No Brokers. Landlord and Tenant acknowledge and agree that no brokers were involved in the transaction
contemplated under this Amendment.

11, No Release. Tenant understands and agrees that neither this Amendment nor any other amendments

previously or hereafter granted to Tenant with respect to the Lease releases Tenant from liability for any amounts
owed or defaults which exist prior to the date of this Amendment or the Effective Date. respectively.
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12. "' Tations of " lord's Liability. Redress for any claims against Landlord under this Amendment or
under the Lease shall only be made against Landlord to the cxtent of Landlord s interest in the property to which the
Premises are a part. The obligations of Landlord under this Amendment and the Lease shall not be personally
binding on. nor shall any resort be had to the private properties, of any of its trustees, board of directors, officers or
managers, as the case may be. the general parers thereof or any beneficiaries. members. principals, employees or
agents of Landlord. or its investment or property managers.

13. Counterparts.  Tlis Amendment may be executed in any number of counterparts, and delivered by
facsimile or other form of electronic communication, each of which when so executed and delivered shall be
deemed an original hereof.

14. Severability. Should any part of this Amendment be declared void or unenforceable. such part shall be
considered to be independent and severable from the remainder of this Amendment. the validity of which shall
remain unaffected.

15. No Offer to Lease; Amend. The submission of this Amendment to Tenant or other agent. does not
constitute a reservation of the Suite 136 Premises in favor of Tenant nor an offer by Landlord to Tenant to amend
the terms of the Lease as forth herein. This Amendment shall have no force and effect until it is (1) executed and
delivered by Tenant 10 Landlord: (ii) fully reviewed by Landlord (together with such other documents of Tenant
which Landlord may request, including, without limitation, financial statements of Tenant) and (iii) executed by
Landlord; provided, however. that. upon execution of this Amendment by Tenant and delivery to Landlord. such
execution and delivery by Tenant shall, in consideration of Landlord’s consideration ot this Amendment and the
time and expense incurred by Landlord in reviewing this Amendment, constitute an offer by Tenant to lease the
Suite 136 Premises upon the terms and conditions set forth herein (which offer to lease shall be irrevocable for a
period of sixty (60) days following the date of delivery by Tenant of an executed Amendment).

IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and year first written

above.
1. ANDLORD: TENANT:
SPARKNIGHT I.LC, OAKLAND UNIFIED SCHOOL DISTRICT, a
a Florida limited liability company California public school district
» Jishh
Namie: TC Chi-Wagner By 3/ /‘/
Its: V.P. Accounting & Finance Name: _&vid Kakishlba
Its: Presiw Education .
S VL
) . o //“‘.
. L. 2
By 3//3//‘7

’ s
NaT{]ej/:GarVYee,
Its: _Secretary. Board of E¢’ -~~~

File ID Number: /4"(7 45/77
Introduction Date. 2 -/ £ -
Enactment Number: /-

Enactment Date: D"
Bv: APPROVED AS TO

Toqf ik Minof.

enfral Counsel for Oakland Unified School District

220 14 (88K88) #533324.1






OFFICE * "ASE

SPARKNIGHT, LLC,
a Florida limited liability company
as Landlord

and

OAKLAND UNIFIED!  OOL DISTRICT,
a California public school district
as Tenant



v C LEASE INF ™M.* ""ON

This Summary of Basic Lease Information (“Summary”) is hereby incorporated into and
made a part of the attached Office Leasc. Each reference in the Office Lease to any term of this
Summary shall have the meaning as set forth in this Summary for such term. In the eventofa
conflict between the terms of this Summary and the Office Lease, the terms of the Office Lease
shall prevail. Any capitalized terms used herein and not otherwise defined herein shall have the
meaning as set forth in the Office Lease.

1. Date; June 20, 2013

2. Landlord: SPARKNIGHT, LLC,
a Florida limited liability company

3. Address of Landlord: SPARKNIGHT, LLC
c¢/o CAC REAL ESTATE MANAGEMENT
CO., INC.

1000 Broadway, Suite 268
Oakland, CA 94607
ATTN: Property Manager

Tel: 510.839.7651
Fax: 510.839.0861

4. Tenant: OAKLAND UNIFIED SCHOOL DISTRICT
A California public school district

5. Address of Tenant: OAKLAND UNIFIED SCHOOL DISTRICT
1000 Broadway, Suite 680
Oakland, CA 94607
Attention: Office of the Superintendent

Tel: (510) 434-7790
(Prior to Lease Commencement Date:)

2111 International Blvd.
Oakland, CA 94606



7.

Premises:

Building:

Lease Term:

A total of 52,323 rentable square feet
consisting of the following, as more
particularly set forth in Exhibit A, attached
hereto and made a part hereof:

] Suite 295 (which includes Suite 294),
comprising 11,513 rentable square feet
of space on the second 2" floor of
the Building (“Suite 295 Premises™);

® Suite 300, comprising 18,379 rentable
square feet of space on the third (3")
floor of the Building (Suite 300
Premises™);

. Suite 450, comprising 9,494 rentable
square feet of space on the forth (4™)
floor of the Building (“Suite 450
Premises™); and

. Suite 680, comprising 12,937 rentable
square feet of space on the sixth (6")
floor of the Building (“Suite 680
Premises™).

The Premises are located in that certain
building known as the Trans Pacific Centre
located at 1000 Broadway, Oakland,
California.

Approximately forty-eight (48) full calendar
months following the Lease Commencement
Date applicable to the Suite 680 Premises.



10,
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12.

Lease Commencement Date:

Lease Expiration Date:

Termination Option:

Renewal Options:

The earlier of: (i) Tenant’s occupancy of the
Premises, or the particular Suite comprising a
portion thereof, or (ii) the substantial
completion of the tenant improvement Work
for the Premises as described in that certain
Work Agreement attached hereto as 7-*’bit
and made a part hereof (subject to Section
2.1), which the parties hereby acknowledge
and agree may be different for each of the
Suite 295 Premises, the Suite 300 Premises,
the Suite 450 Premises and the Suite 680
Premises.

Assuming the Office Lease is executed by the
parties on or before June 30, 2013, the target
dates for the Lease Commencement Date are
projected to be as follows:

Suite 295 Premises: July 15, 2013
Suite 300 Premises: July 15,2013
Suite 450 Premises: July 15, 2013
Suite 680 Premises: September 1, 2013

The last day of the forty-eighth (48™) full
calendar month following the Lease
Commencement Date applicable to the Suite
680 Premises.

Tenant shall have the right to terminate the
Lease effective as of the end of the thirty-
sixth (36™) full calendar month following the
Lease Commencement Date applicable to the
Suite 680 Premises upon the terms and
conditions set forth in Section 2.4.

Tenant shall have two (2) options to extend
the initial Lease Term, each for an additional
period of twelve (12) months, pursuant to and
in accordance with the terms and conditions
of Section 2.3,

n



13.

Base Rent:

Rent Abatement:

Base Tax Year:

Base Expense Year:

Tenant's Prorata Share:

Security Deposit:

Parking:

$2.10 per rentable square foot of the Premises
per month, from the Lease Commencement
Date through the end of the twelfth (12) full
calendar month following the Lease
Commencement Date applicable to the Suite
680 Premises. The parties hereby
acknowledge and agree that Base Rent
payable for each of the Suite 295, Suite 300,
Suite 450 and Suite 680 Premises may
commence of different dates as the Lease
commences with respect to each of such
Premises. Thereafter, commencing as of the
beginning of thirteenth (13™) full calendar
month following the Lease Commencement
Date for the Suite 680 Premises and each year
thereafier, Base Rent shall increase based on
increases in the CPI over the prior year, as
more particularly set forth in Section 3.1(b);
provided, however, said annual CP] increases
shall not exceed 3% over the prior period.

Provided Tenant is not in default, Base Rent
shall not be payable during the 34", 35" and
36™ full calendar months following the Lease
Commencement Date for the Suite 680
Premises.

Calendar Year 2014,
Calendar Year 2014.
15.83% .

None.

One (1) parking space for unreserved parking
in the Building garage for every 1,000
rentable square feet of the Premises, for a
total of fifty-two (52) parking passes for
unreserved parking spaces, upon the terms
and conditions of Exhibit D, attached hereto
and made a part hereof.



18. Tenant’s Broker: HEAFEY COMMERCIAL 38 Webster
Street, 2" Floor
Oakland, CA 94607

TENANT:

OAKLAND UNIFIED § RICT

7
T

s e 711

David Kakishiba, Prefjdent, Board of Education

%@«@%/ Date: (ojﬁ'%} i2

Edgar R;ﬁ(estraw, Jr., Secretary, Board of Education ~ !

APPROVED AS TO FORM:

(/_\ /’ '
\)/\:///jf ,1'.< ’7/ Date: é//‘/g;/;(f"/—))

Ja/ﬁbenvne Minor. General Counsel

LANDLORD:

SPARKNIGHT, LLC

a Florida limited liability company
By: World Gateway Investments, Inc.
Its: Managing Member

By: (O e \ S T
Name: TC Chi-Wagner '
Title: _V.P. Accounting & Finance

File ID Number:_/ 5 -/ 400

Introduction Date:_¢-- 240 3.
Enactment Number: /3 -7/ /3

Enactment Date: (2’2&3“5'2" ET_/
By:


















(ii) Within four (4) months after the end of each calendar year, or as soon thereafter
as practicable, Landlord shall provide a statement (each a ''Statement') to
Tenant showing: (a) the amount of actual Taxes and Operating Expenses for such
calendar year, with a listing of amounts for major categories of Operating
Expenses, and such amounts for the Base Years, (b) any amount paid by Tenant
towards Taxes and Operating Expenses during such calendar year on an estimated
basis, and (¢} any revised estimate of Tenant's obligations for Taxes and
Operating Expenses for the current calendar year.

(iiiy  If the Statement shows that Tenant's estimated payments were less than Tenant's
actual obligations for Taxes and Operating Expenses for such year, Tenant shall
pay the difference within forty-five (45) days after Landlord sends the Statement.
If Landlord increases Tenant's estimated payments for the current calendar year,
Tenant shall pay the difference between the new and former estimates, for the
period from January | of the current calendar year through the month in which a
statement is sent and Tenant shall make all such payments within forty-five (45)
days after Landlord sends the applicable statement. If the Statement shows that
Tenant's estimated payments exceeded Tenant's actual obligations for Taxes and
Operating Expenses, Tenant shall receive a credit for the difference against
payments of Base Rent and/or Tenant’s Prorate Share of Taxes and Operating
Expenses next due. If the Term shall have expired and no further Base Rent shall
be due, Tenant shall receive a refund of such difference, within thirty (30) days
after Landlord sends the Statement.

(iv)  So long as Tenant's obligations hereunder are not materially adversely affected
thereby, Landlord reserves the right to reasonably change, from time to time, the
manner or timing of the foregoing payments. In lieu of providing one Statement
covering Taxes and Operating Expenses, Landlord may provide separate
statements, at the same or different times. No delay by Landlord in providing the
Statement (or separate statements) shall be deemed a default by Landlord or a
waiver of Landlord's right to require payment of Tenant's obligations for actual or
estimated Taxes or Operating Expenses so long as Landlord provides such
Statement (or separate statements) no later than December 31 of the year
following the calendar year for which the Statement is attributable; provided,
however, Landlord agrees to use commercially reasonable efforts to provide each
Statement (or separate statements) on or before June 30 of each calendar year. In
no event shall a decrease in Taxes or Operating Expenses below the Base Year
amounts, ever decrease the monthly Base Rent, or give rise to a credit or refund in
favor of Tenant.

(d) Proration. If Tenant’s obligation to pay Tenant’s Prorata Share of Taxes and
Operating Expenses commences other than on January 1, or ends other than on December 31,
Tenant's obligations to pay estimated and actual amounts towards Taxes and Operating Expenses
for such first or final calendar years shall be prorated to reflect the portion of such years included
in the Term.






by Tenant or its agent in connection with such review; provided, however, if it is determined that
Landlord has overstated Operating Expenses by more than ten percent (10.0%), Landlord agrees
to pay the direct, actual and reasonable costs associated with such review. Notwithstanding
anything to the contrary herein, Tenant shall not be permitted to examine Landlord's books and
records or to dispute any Statement of Taxes and/or Operating Expenses unless Tenant is not
then in default under this Lease and Tenant has paid to Landlord the amount due as shown on
such Statement.

(h) Taxes. "Taxes'" shall mean all federal, state, county or local governmental or
municipal taxes, fees, charge or other impositions of every kind and nature, whether general,
special, ordinary or extraordinary (including, without limitation, rcal estate taxes, general and
special assessments, transit taxes, water and sewer rents, taxes based upon the receipt of rent
including gross receipts or sales taxes applicable to the receipt of rent or service or value added
taxes (except to the extent paid by Tenant hereunder), personal property taxes imposed upon the
fixtures, machinery, systems, equipment, apparatus, furniture and other personal property used in
connection with the Building which Landlord shall pay during any calendar year, any portion of
which occurs during the Term (without regard to any different fiscal year used by such
government or municipal authority) because of or in connection with the ownership, leasing and
operation of the Building. Any assessment, tax, fee, levy or charge in addition to, or in
substitution, partially or totally, of any assessment, tax, fee, levy or charge previously included
within the definition of real property tax, it being acknowledged by Tenant and Landlord that
Proposition 13 was adopted by the voters of the State of California in the June 1978 election and
that assessments, taxes, fees, levies and charges may be imposed by governmental agencies for
such services as fire protection, street, landscaping, sidewalk and road maintenance, refuse
removal and for other governmental services formerly provided without charge to property
owners or occupants; it is the intention of Tenant and Landlord that all such new and increased
assessments, taxes, fees, levies, and charges and all similar assessments, taxes, fees, levies and
charges be included within the definition of Taxes for purposes of this Lease. There shall be
excluded from Taxes all excess profits taxes, franchise taxes, gift taxes, capital stock taxes,
inheritance and succession taxes, estate taxes, transfer taxes, federal and state net income laxes,
and other taxes to the extent applicable to Landlord’s net income (as opposed to rents, receipts or
income attributable to operations at the Building) and any items included as Operating Expenses.
Any expenses reasonably incurred by Landlord in attempting to protest, reduce or minimize
Taxes shall be included in Taxes in the calendar year such expenses are paid except to the extent
incurred to reduce Taxes under Proposition 8 as described below in this Section. Tenant shall
pay increased Taxes whether Taxes are increased as a result of increases in the assessments or
valuation of the Building (whether based on a sale, change in ownership or refinancing of the
Building or otherwise), increases in the tax rates, reduction or elimination of any rollbacks or
other deductions available under current law, scheduled reductions of any tax abatement, as a
result of the elimination, invalidity or withdrawal of any tax abatement, or for any other cause
whatsoever. Notwithstanding anything to the contrary set forth in this Lease, the amount of
Taxes for the Base Tax Year and any subsequent year shall be calculated without taking into
account any decreases in real estate taxes obtained in connection with Proposition 8, and,
therefore, the Taxes in the Base Tax Year and/or any subsequent year may be greater than those
actually incurred by Landlord, but shall, nonetheless, be the Taxes due under this Lease;
provided, that Tax refunds under Proposition 8 shall not be deducted from Taxes, but rather shall






for default in the payment of additional rent as for default in the payment of Base Rent. Base
Rent and additional rent are collectively referred to herein as "Rent.” Rent shall be paid in
lawful money of the United States without any prior demand or notice therefor and without any
deduction, abatement, set-off or counterclaim at the address for payments from time to time
specified by Landlord in writing.

34 Payment of Sums Due. Except as otherwise provided in this Lease, including the
payment of Base Rent and Tenant’s Prorata Share as set forth herein, Tenant shall pay to
Landlord, within fifieen (15) days after delivery by Landlord to Tenant of bills or statements
therefor, all Rent or any other sum or amount owed under this Lease or in enforcing or
attempting to enforce any rights of Landlord under this Lease or otherwise, including without
limitation reasonable attorneys' fees. Without limiting the generality of the foregoing, Tenant
acknowledges and agrees that, following a notice to Tenant of any default, any payment in
partial or full payment of any outstanding amount due under this Lease shall only be made
personally to the address specified in such notice of default, or in such other manner as such
notice may direct. Landlord’s acceptance of Rent after it shall have become due and payable
shall not excuse a delay upon any subsequent occasion or constitute a waiver of any of
Landlord’s rights hereunder. If any sum payable by Tenant under this Lease is paid by check
which is returned due to insufficient funds, stop payment order, or otherwise, then: (a) such
event shall be treated as a failure to pay such sum when due; and (b) in addition to all other rights
and remedies of Landlord hereunder, Landlord shall be entitled (i) to impose a returned check
charge of Fifty Dollars ($50.00) to cover Landlord’s administrative expenses and overhead for
processing, and (ii) to require that all future payments be remitted by wire transfer, money order,
or cashier’s or certified check.

3.5 Interest on Past Due Obligations. Unless otherwise specifically provided herein,
any amount due from Tenant to Landlord under this Lease which is not paid when due shall bear
interest from the due date until paid at the rate of ten percent (10%) per annum or the maximum
allowed by law, whichever is less. The payment of such interest alone shall not excuse or cure
any default under this Lease.

3.6 Late P~-*. Tenant hereby acknowledges that late payment by Tenant to Landlord
of Rent due hereunder will cause Landlord to incur costs not contemplated by this Lease, the
exact amount of which will be extremely difficult and impracticable to fix. Such costs include,
but are not limited to, processing and accounting charges, and late charges which may be
imposed on Landlord by the terms of any encumbrance, note secured by any encumbrance or
other financing covering the Building and/or the Premises. Accordingly, if any installment of
Rent or any other sum due from Tenant shall not be received by Landlord within ten (10) days of
the due date thereof, Tenant shall pay to Landlord an additional sum of five percent (5%) of the
overduec amount as a late charge. The parties agree that this late charge represents a fair and
reasonable estimate of the costs that Landlord will incur by reason of late payment by Tenant. In
addition, such payment and such late fee shall bear interest as set forth in Section 5.5 above from
the date such Rent payment or late fee, respectively, became due to the date of payment thereof
by Tenant. Such late charge and interest shall constitute additional rent due hereunder without
any notice or demand. Acceptance of such late charge and/or interest by Landlord shall in no
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7. CE‘B‘ITI;_I‘:_S.

7.1 services Provided P+ ' ~~lord. Subject to the provisions of this Lease and
commencing as of the Lease Commencement Date, Landlord shall furnish the Premises with the
following services: (a) adequate electrical wiring and facilities and power for normal general
office use as reasonably determined by Landlord; (b) heating and air conditioning when
necessary for normal comfort for normal office use in the Premises, from Monday through
Friday, during the period from 8:00 a.m. to 6:00 p.m., except for Building holidays, subject to
reasonable changes implemented by Landlord and to all goveinmental or utility rules, regulations
and guidelines applicable thereto; (c) janitorial services customary for comparable buildings,
Monday through Friday, except Building holidays; (d) nonexclusive passenger elevator service,
() city water from the regular Building outlets for drinking, lavatory and toilet purposes; and (f)
replacement of lamps and ballasts for Building standard lighting fixtures within the Premises;
provided, that Tenant shall bear the cost of replacement of lamps and ballasts for non-Building
standard lighting fixtures within the Premises. The cost of such services shall be Operating
Expenses as defined herein.

7.2 Services Pro*“-1 By Tenant. Except for the services provided by Landlord as
expressly set forth in Section 7.1 above, Tenant shall pay all charges for telephone, data and all
other materials, utilities and services supplied to the Premises, and will indemnify and hold
Landlord harmless from any liability therefrom.

7.3 Supplemental and After-Hours Services. Tenant shall be responsible for paying
for any costs and fees, as reasonably determined by Landlord from time to time, for
supplemental heat, ventilation and air-conditioning serving the Premises (including any
dedicated unit or other supplemental equipment in Tenant’s server room and the costs of
maintaining and repairing same) and for other supplemental services requested by Tenant. All
requests for air-conditioning, ventilation or heating during hours when such services are not
furnished by Landlord as set forth in Section 7.1 herein must be submitted in writing to the
Building management office upon such advance notice as Landlord may from time to time
reasonably prescribe, but in no event no less than forty-eight (48) hours prior to Tenant’s
intended use. Tenant shall pay to Landlord as additional Rent a reasonable charge as determined
by Landlord from time to time (which shall include a reasonable administrative fee) for all
heating and cooling energy to the Premises in excess of that required for normal office use or
during hours requested by Tenant when heat or air-conditioning is not otherwise furnished by
Landlord.

74  Excess Cap-~"iy. Tenant, without the prior written consent of Landlord, shall not
use any apparatus or device in the Premises which alone or collectively uses electricity in excess
of the capacity of the electrical circuits to the Premises or connect with electric current, except
through existing electrical outlets in the Premises. If Tenant shall require electric current in
excess of the capacity of the electrical circuits to the Premises, Tenant shall first obtain
Landlord's written consent. Tenant shall not use heat generating machines, equipment or lighting
which affects the tcmperature otherwise maintained by the ventilating and air-conditioning






Building will not be interrupted, and Landlord shall have no liability whatsoever for any such
interruptions.

8. AL] RATINS, A ITIONS ~P I ) EM 8.

8.1 Tenant shall make no additions, cnanges, aiterations or improvements (""Work")
to the Premises, the Building or the Building systems and equipment without the prior written
consent of Landlord. lLandlord may impose reasonable requirements as a condition of such
consent including, without limitation, the submission of plans and specifications for Landlord's
prior written approval, obtaining necessary permits, providing “as built” drawings, posting
bonds, obtaining insurance, Landlord’s prior approval of contractors, subcontractors and
suppliers, prior agreement in writing by Tenant and its contractors of Landlord's rules,
regulations and requirements for construction at the Building (including, without limitation,
Landlord’s insurance requirements for Work performed at the Building and the qualifications of
contractors performing same), prior receipt of copies of all contracts and subcontracts,
contractor and subcontractor lien waivers, affidavits listing all contractors, subcontractors and
supplies, use of union labor (if Landlord uses union labor), affidavits from engineers acceptable
to Landlord stating that the Work will not adversely affect the Building systems and equipment
or the structure or operation of the Building, and requirements as to the manner and times in
which such Work shall be done. Notwithstanding anything to the contrary contained in this
Lease, Tenant shall not make any changes to any portion of any life safety, heating, ventilation,
air-conditioning, plumbing, electrical or telecommunications systems serving the Premises or the
Building without Landlord's prior written consent, which may be withheld in Landlord's sole
discretion. If any such changes are related to or required as a result of any of Tenant's acts or
omissions, regardless of whether such changes are made or approved by Landlord, Tenant shall
be solely responsible for the cost of making such changes.

8.2 Tenant, at its expense, shall obtain any and all permits and consents of applicable
governmental authorities in respect of the Work and shall comply with the requirements of all
governmental authorities in connection therewith, including, without limitation, all building
codes. All Work shall be performed in a good and workmanlike manner and all materials used
shall be of a quality comparable to or better than those in the Premises and Building and shall be
in accordance with plans and specifications approved by Landlord, and Landlord may require
that all such Work be performed under Landlord's supervision or Landlord may supervise same
at Tenant’s request, Landlord may charge a reasonable administration fee in connection
therewith. The construction of the initial improvements If Landlord consents or supervises, the
same shall not be deemed a warranty as to the adequacy of the design, workmanship or quality of
materials, and Landlord hereby expressly disclaims any responsibility or liability for the same.
Landlord shall under no circumstances have any obligation to repair, maintain or replace any
portion of the Work. Landlord and Tenant acknowledge and agree that Landlord may withhold
its consent to the Work if such Work necessitates compliance with any laws, rules, regulations,
ordinances or requirements for which Landlord might be responsible. If Landlord approves the
Work, Tenant shall be liable to Landlord and shall reimburse Landlord for the costs of any
improvements to the Building (whether or not within the Premises) which may be required by
governmental authority as a consequence of Tenant's Work.















the extent such changes are not necessitated by Tenant's acts or by improvements made by or for
Tenant, which are Landlord’s responsibility. In the event that Landlord shall be required to
comply with any Laws as a result of any structural changes, changes to the Building Systems or
the Premises or any alterations or improvements to the Building as a whole or the Common
Areas of the Building done solely for the benefit of Tenant, any and all costs of such changes,
alterations and improvements together with any and all costs associated with Landlord's
compliance with Laws in connection therewith shall be for the account of Tenant and Tenant
shall within fifteen (15) days of receipt pay all invoices therefor as additional Rent. Tenant shall
cooperate with Landlord in complying with any Laws applicable to the Buiiding.

13. INSURANCE.
13.1  Atall times during the Term of this Lease and subject to the terms of Section 13.5
below, Tenant shall, at its sole expense, procure and maintain the following types of insurance:

(a) Commercial General Liability Insurance protecting Landlord and Tenant against
claims for bodily injury, personal injury and property damage based upon, involving or arising
out of the ownership, use occupancy or maintenance of the Premises and all areas appurtenant
thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an
amount not less than Three Million Dollars ($3,000,000) per occurrence and Five Million
Dollars ($5,000,000.00) in the aggregate per location with an "Additional Insured-Managers or
Lessors of Premises" Endorsement and contain the "Amendment of the Pollution Exclusion" for
damage caused by heat, smoke or fumes from a hostile fire. The policy shall not contain any
intra-insured exclusions as between insured persons or organizations, but shall include coverage
for liability assumed under this Lease as an "insured contract” for the performance of Tenant's
indemnity obligations under this Lease.

(b) "Special Form" fire and extended coverage insurance, including vandalism,
malicious mischief, and water damage coverage (including sprinkler leakage and earthquake
sprinkler leakage coverage), adequate in amount to cover damage to the Premises, including,
without limitation, all leasehold improvements and Work, trade fixtures, furnishings, equipment,
goods and inventory and other items of Tenant’s property on the Premises, for the full
replacement value thereof without deduction for depreciation of the covered items and in
amounts that meet any co-insurance clauses of the policies of insurance. Any proceeds of such
policy shall be used by Tenant for the replacement of such personal property and the restoration
of Tenant's fixtures and improvements.

(©) Statutory workers' compensation insurance as required by law, but in no event
less than a One Million Dollar ($1,000,000) employer's liability limit covering all of Tenant's
employees.

(d) Automobile liability insurance with a minimum combined single limit of liability
of at least one million dollars ($1,000,000), including coverage for owned, non-owned and hired

vehicles.

(e) [Loss-of-income, business interruption and extra-expense insurance in such
amounts as will reimburse Tenant for direct and indirect loss of earnings attributable to all perils
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occupancy, condition, occurrence, happening, act, omission or negligence referred to in the
preceding sentence, except for Landlord’s gross negligence or willful misconduct or the gross
negligence or willful misconduct of Landlord’s agents, employees, contractors or servants. In
the event any action or proceeding is brought against Landlord for any claim against which
Tenant is obligated to indemnify Landlord hereunder, Tenant upon notice from Landlord shall
defend such action or proceeding at Tenant's sole expense by counse! approved by Landlord,
which approval shall not be unreasonably withheld. The provisions of this Section 15.1 shall
survive the expiration or earlier termination of this Lease.

152 Landlord shall not be responsible for or liable to Tenani for any loss or damage
that may be occasioned by or through the acts or omissions of persons occupying adjoining
Premises or any part of the premises adjacent to or connected with the premises or any part of the
Building or for any loss or damage resulting to Tenant or its property from burst, stopped or
leaking water, gas, sewer or steam pipes or falling plaster, or electrical wiring or for any damage
or loss of property within the Premises from any causes whatsoever, including theft, excepting
only losses or damages resulting from the gross negligence or willful misconduct of Landlord,
and in no event shall Landlord be liable to Tenant for any consequential damages.

16. DAMAGE STE ™™

16.1  Should the Fremises or the Butiaing, or any portion thereof, be destroyed by fire,
act of God or other casualty, and if the Premises cannot reasonably be repaired or rebuilt to the
condition which existed immediately prior to such destruction or casualty within ninety (90) days
following the date of the destruction or casualty, Landlord may terminate this Lease by written
notice to the Tenant within sixty (60) days following the date of the destruction or casualty,
whereupon all Rent, taxes and assessments, and any other sums required to be paid hercunder,
paid in advance by Tenant covering periods subsequent to the happening of such destruction or
casualty shall be promptly refunded.

16.2 Notwithstanding the terms of Section 16.1 of this Lease, Landlord may elect not
to rebuild and/or restore the Premises or the Building and instead terminate this Lease by
notifying Tenant in writing of such termination within sixty (60) days after the date of damage,
such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises,
but Landlord may so elect only if the Building shall be damaged by fire or other casualty or
cause, whether or not the Premises are affected, and one or more of the following conditions is
present: (i) repairs cannot reasonably be completed within one hundred twenty (120) days of the
date of damage (when such repairs are made without the payment of overtime or other
premiums); (ii) the holder of any mortgage on the Real Property shall require that the insurance
proceeds or any portion thereof be used to retire the mortgage debt; or (iii) the damage is
substantial and is not fully covered, except for deductible amounts, by Landlord’s insurance
policies. In addition, if the Premises or the Building is destroyed or damaged to any substantial
extent during the last twelve (12) months of the Lease Term, then notwithstanding anything
contained in this Section 16, Landlord or Tenant shall have the option to terminate this Lease by
giving writlen notice to the other party of the exercise of such option within thirty (30) days after
such damage or destruction, in which event this Lease shall ccase and terminate as of the date of
such notice.
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16.3  If this Lease is not terminated pursuant to Section 16.1 or 16.2 above, Landlord,
with all reasonable dispatch, subject to reasonable delays for insurance adjustment or other
matters beyond Landlord’s reasonable control, and subject to all other terms of this Section, shall
restore the Building standard tenant improvements of the Premises to the condition which existed
immediately prior to such destruction or casualty; provided, however, that if the work of
rebuilding or repairing is not completed with due diligence following such destruction or
casualty, Tenant shall have the right, by giving written notice to Landlord at any time thereafter
until said work is in fact completed, to terminate this Lease. Tenant shall assign to Landlord (or
to any party designated by Landlord) all insurance proceeds payable to Tenant under Tenant’s
insurance required under Section 13.1(b) of this Lease, and Landlord shall repair any injury or
damage to the tenant improvements and alterations installed in the Premises, including any
above-standard tenant improvements or other improvements installed by or for Tenant and
insured by Tenant hereunder; provided that if the cost of such repair by Landlord exceeds the
amount of insurance proceeds received by Landlord from Tenant’s insurance carrier, as assigned
by Tenant, the excess cost of any above Building standard improvement repairs shall be paid by
Tenant to Landlord prior to Landlord’s repair of the dammage. Tenant shail pay the cost of
repairing or replacing all Tenant's trade fixtures, furnishings, equipment, specialized
improvements in the Premises and other personal property. Notwithstanding anything to the
contrary herein, in no event shall Landlord be obligated to repair or restore any specialized or
dedicated equipment serving Tenant, such as any cabling, wiring, supplemental utility system, or
telecommunications systems of Lines installed by or for Tenant as set forth in Section 20.

16.4 During the period of rebuilding or repairing, Base Rent and Tenant's Prorata
Share, or a just proportion thereof according to the extent and effect of destruction or casualty on
Tenant's use of the Premises, shall abate.

16.5 A total destruction of the Building shall automatically terminate this Lease.
Tenant and Landlord hereby waive California Civil Code sections 1932(2) and 1933(4) and any
other similar existing or future law, ordinance or regulation with respect to damage or
destruction of leased Premised or with respect to the termination of a lease agreement in the
event of such damage or destruction under any circumstances other than as provided in this
Section.

17.  EMII NTDC \IN.

If all or any part of the t'remises shall be taken as a result of the exercise of the power of
eminent domain, including any conveyance or assignment in lieu of any condemnation or taking,
this Lease shall terminate as to the part so taken as of the date of taking, and, in the case of a
partial taking, either Landlord or Tenant shall have the right to terminate this Lease as to the
balance of the Premises by written notice to the other within thirty (30) days after such date;
provided, however, that a condition to the exercise by Tenant of such right to terminate shall be
that the portion of the Premises taken shall be of such extent and nature as substantially to
handicap, impede or impair Tenant's use of the balance of the Premises. The parties waive the
provisions of California Code of Civil Procedure section 1265.130 or any similar law allowing
either party to petition the Superior Court to terminate this Lease in the event of a partial taking
of the Premises. If all of the Premises are taken as a result of the exercise of the power of
eminent domain, this Lease shall terminate upon the date of taking. In the event of any taking,
Landlord shall be entitled to any and all compensation, damages, income, rent, awards, or any
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(whether such Lines were installed by Tenant or any other party), within three (3) days after
written notice.

202 Landlord may (but shall not have the obligation to): (i) install new Lines at the
Building, (ii) create additional space for Lines at the Building, and (iii) reasonably direct,
monitor and/or supervise the installation, maintenance, replacement and removal of, the
allocation and periodic re-allocation of available space (if any) for, and the allocation of excess
capacity (if any) on, any Lines now or hereafier installed at the Building by Landlord, Tenant or
any other party (but Landlord shall have no right to monitor or control the information
transmitted through such Lines). Such rights shall not be in limitation of other rights that may be
available to Landlord by Law or otherwise. If Landlord exercises any such rights, Landlord may
charge Tenant for the costs attributable to Tenant, or may include those costs and all other costs
in Operating Expenses (including, without liniitation, costs for acquiring and installing Lines and
risers to accommodate new Lines and spare Lines, any associated computerized system and
software for maintaining records of Line connections, and the fees of any consulting engineers
and other experts); provided, any capital expenditures included in Operating Expenses hereunder
shall be amortized (together with reasonable finance charges) over the period of time prescribed
by Section 3.2(1).

20.3  Notwithstanding anything to the contrary contained in this Lease, Tenant shall
remove any or all Lines installed by or for Tenant within or serving the Premises upon
termination of this Lease. If Tenant fails to remove such lines, or violates any other provision of
this Section, Landlord may, after twenty (20) days' written notice to Tenant, remove such Lines
or remedy such other violation, at Tenant's expense (without limiting Landlord's other remedies
available under this l.ease or applicable Law). Tenant shall not, without the prior written
consent of Landlord in each instance, grant to any third party, a security interest or lien in or on
the Lines, and any such security interest or lien granted without Landlord's written consent shall
be null and void. Except to the extent arising from the intentional or grossly negligent acts of
Landiord or Landlord's agents or employees, Landlord shall have no liability for damages arising
from, and Landlord does not warrant that the Tenant's use of any Lines will be free from the
following (collectively called "Line Problems'): (x) any eavesdropping or wire-tapping by
unauthorized parties, (y) any failure of any Lines to satisfy Tenant's requirements, or (z) any
shortages, failures, variations, interruptions, disconnections, loss or damage caused by the
installation, maintenance, replacement, use or removal of Lines by or for other tenants or
occupants of the Building, by any failure of the environmental conditions or the power supply for
the Building to conform to any requirements for the Lines or any associated equipment, or any
other problems associated with any Lines by any other cause. Under no circumstances shall any
Line Problems be deemed an actual or constructive eviction of Tenant, render Landlord liable to
Tenant for abatement of Rent, or relieve Tenant from performance of Tenant's obligations under
this Leasc. Landlord in no event shall be liable for damages by reason of loss of profits, business
interruption or other consequential damage arising from any Line Problems.

20.4  Concurrently herewith, Landlord is hereby granting to Tenant a license to install
an antenna or earth satellite on the roof of the Building or other location designated by Landlord
upon the express terms and conditions set forth in Exhibit F, attached hereto and made a part
hereof.
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and in a manner that will inconvenience Tenant as little as possible. Upon a relocation of the
Premises, the parties shall execute an amendment to the Lease confirm such relocation and
identifying the new premises. After the date on which Tenant is relocated to the new premises,
the term "Premises” in the Lease shall refer to the new premises.

28. SIGNAGE.

Tenant shall be entitled, at Landlord’s cost and expense, to an identification sign
providing for Tenant's business name on or near the entry doors of the Premises and, for multi-
tenant floors, an identification or directional sign, as designated by Landlord, in the elevator
lobby on the floor on which the Premises are located. Such signs shall be installed by a signage
contractor designated by Landlord The location, quality, design, style and size of such signs
shall be consistent with the Landlord’s Building standard signage program. LExcept for such
identification signs, Tenant may not install any signs on the exterior or roof of the Building or
the Common Areas. Any signs, window coverings, or blinds (even if the same are located
behind the Landlord approved window coverings for the Building), or other items visible from
the exterior of the Premises or Building are subject to the prior approval of Landlord, in its sole
and absolute discretion.

29. NON-DISCRIM ATION BY ™™™ ANT.

Tenant covenants by and for Tenant ana 1enant's successors and assigns and all persons
claiming under Tenant or through Tenant that this Lease is made subject to the condition that
there shall be no discrimination against or segregation of any person or group of persons on
account of race, color, religion, creed, sex, sexual orientation, or national origin in the leasing,
subleasing, transferring, use, occupancy, tenure or enjoyment of the Premises herein leased nor
shall Tenant or any person claiming under or through Tenant establish or permit any such
practice or practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, subtenants, employees or vendees of the Premises
herein leased.

30. EnnvE_Bﬁ‘

Tenant represents that it has dealt only with the broker, if any, identified in the Summary
(whose commission shall be paid by Landlord pursuant and subject to separate written
agreement) as broker, agent or finder in connection with this Lease. Tenant represents and
warrants to Landlord that no other broker, agent, finder or similar entity has represented Tenant
with respect to this Lease and that Tenant knows of no other broker, agent or finder who is, or
might be entitled to a commission or compensation in connection with this Lease. Any broker,
agent or finder whom Tenant has failed to disclose herein shall be paid by Tenant. Tenant shall
pay the commission or fee of any other broker, agent, finder or similar entity acting for Tenant or
claiming any commissions or fec on the basis of contacts or dealings with Tenant and not herein
disclosed by Tenant, and Tenant shall hold Landlord harmless from all damages and indemnify
Landlord from and against any claims made by any such broker, agent, finder or similar entity
and any and all costs and damages suffered by Landlord as a consequence thereof, including,
without limitation, reasonable attorney's fees.

31.  CONFIP™™TALITY.
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Except as may be reasonably necessary for the performance of each party hereto and as a
material inducement for Landlord to enter into this Lease, Tenant shall not disclose or release, or
permit to be disclosed or relcased, to any person, directly or indirectly, by themselves or any of
their respective employees, attorneys or agents, orally or in writing, the commercial terms,
conditions or covenants of this Lease, and shall take all steps reasonably necessary or appropriate
to preserve the confidentiality thereof, and to prevent any unauthorized duplication, distribution,
or release thereof, or of any summary thereof. Notwithstanding any provision to the contrary
herein contained, Tenant shall not be prohibited from disclosing or releasing a copy of this Lease
or a summary of its terms, conditions or covenants (a) to any accountant or auditor retained by
any party, to examine and report on the books and records and/or the financial condition of the
parties hereto, or (b) to counscl or regulators of Tenant, or (c) to any current or prospective
shareholder, member, pariner or other owner of Tenant, or (d) when required to do so pursuant to
any order, subpoena, summons, or other legal process issued by any court, governmental body,
or governmental investigator, by which Tenant is legally bound to produce the same. The
foregoing covenants shall not apply to any document or the contents thereof which may be
disclosed in public records of any kind or which are otherwise deemed to be in the public
domain. Tenant’s covenants as set forth herein constitute a material inducement for Landlord to
enter into this Lease and any violation by Tenant of its obligations as set forth in this Section
shall constitute a material breach of this Lease.

32. NOTICES.

Every notice, consent, demand or other communication to be given by either party to the
other with respect hereto or to the Premises, the Building or Real Property, shall be in writing
and shall not be effective for any purpose unless the same shall be served personally or by
national air courier service, or United States certified mail, return receipt requested, postage
prepaid, addressed, if to Landlord and Tenant at the addresses set forth in the Summary, or such
other address or addresses as Tenant or Landlord may from time to time designate by notice
given as above provided. Every notice or other communication hereunder shall be deemed to
have been given as of the third business day following the date of such mailing (or as of any
earlier date evidenced by a receipt from such national air courier service or the United States
Postal Service) or immediately if personally delivered. Notices not sent in accordance with the
foregoing shall be of no force or effect until received by the foregoing parties at such addresses
required herein.

33. QUIET ENJOYMFI™T.

If and for so long as Tenant pays Rent, performs the covenants and conditions hereof and
is not otherwise in default hereunder, Tenant shall peaceably and quietly have, hold and enjoy
the Premises for the full Term of this Lease and any renewals thereof, subject, however, to the
terms and conditions of this Lease and any instruments or encumbrances to which this Lease is
subordinate. Notwithstanding the foregoing, Tenant acknowledges, understands and agrees that
the Building is a multi-tenant building and 1hat there will be periods during the Lease Term when
Landlord is completing improvements therein or making other alterations as permitted herein,
including locations near the Premises. This covenant (and any and all other covenants of
Landlord contained in this Lease) shall be binding upon Landlord and its successors only with
respect to breaches occurring during its or their respective ownerships of Landlord's interest
hereunder.
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Any holding over amer e expiration of the Term with the consent of Landlord shall be
construed to be a tenancy from month-to-month at one hundred fifty percent (150%) of the Rent
payable during the final full month of the Lease, together with an amount estimated by Landlord
for the monthly additional Rent payable under this Lease, and shall otherwise be on the terms
and conditions herein specified so far as applicable. No holding over by Tenant after the Term
shall operate to extend the Term. In the event of any unauthorized holding over, Tenant shall
indemnify, defend and hold harmless Landlord from and against all claims for damages by any
other tenant to which Landlord may have leased all or any part of the Premises commencing
upon or afier the expiration of the Term. Any holding over without Landlord's consent shall
entitle Landlord to reenter the Premises as provided in Section 22, and to enforce all other rights
and remedies provided at law, in equity or under this Lease.

35.  MTTELLANEQUS PRQY™eTC™Me

35.1  Entire Agreem~-* This Lease, along with any exhibits and attachments hereto,
constitute the entire agreement between Landlord and Tenant relative to the Premises and this
Lease and the exhibits and attachments may be altered, amended or revoked only by an
instrument in writing signed by both Landlord and Tenant. Landlord and Tenant agrce hereby
that all prior or contemporaneous oral agreements between and among themselves and their
agents and representatives relative to the leasing of the Premises are merged in or revoked by this
Lease.

35.2  Severability. If any term or provision of this lLease shall, to any extent, be
determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of
this Lease shall not be affected thereby, and each remaining term and provision of this Lease
shall be valid and be enforceable to the fullest extent permitted by law.

35.3 Waiver. No covenant, term, condition hereunder or the breach thereof shall be
deemed waived, except by written consent of the party against whom the waiver is claimed, and
any waiver or the breach of any covenant, term, or condition shall not be deemed to be a waiver
of any preceding or succeeding breach of the same or any other covenant, term, or condition
herein contained, nor shall custom or practice which may grow between the parties in the
administration of the terms hereof be construed to waive or lessen the right of such party to insist
upon the performance by the other party in strict accordance with said terms. Acceptance by
Landlord of any performance by Tenant after the time the same shall have become due shall not
constitute a waiver by Landlord of the breach or default of any covenant, term, or condition
unless otherwise expressly agreed to by Landlord in writing,

35.4 Survival. All of Tenant's covenants, indemnities and similar obligations
contained in this Lease shall survive the expiration or earlier termination of this Lease. No
provision of this Lease providing for termination in certain events shail be construed as a
limitation or restriction on Landlord's rights and remedies at law or in equily available upon a
default by Tenant under this Lease.
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3520 Force Majeure. 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, except with respect to the obligations
imposed with regard to Rent and other charges to be paid by Tenant pursuant to this Lease
(collectively, the “Force Majeure™), notwithstanding anything to the contrary contained in this
Lease, shall excuse the performance of such party for a period equal to any such prevention,
delay or stoppage and, therefore, if this Lease 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,

3521 Counterparts and Signatures. This Lease may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. In addition, the parties agree that this Lease may be delivered either by a party or its
counsel by fax or electronically (by email transmission) 1o the other party or its counset and that
signatures so transmitted shall be deemed to be binding on the party whose signature is so
transmitted.

35.22 Full Execution Reguired. Submission of this instrument for examination or
signature by Tenant does not constitute a reservation of or option to lease, and it is not effective
as a lease or otherwise until execution and delivery by both Landlord and Tenant.

35.23 Condition Precedent: Bog=* of Education Apr-~~!. This Lease, and the
obligations of the parties set forth herein shall be conditioned on approval by the Board of
Education on or before June 30, 2013. If such approval is not obtained, this lease shall
terminate and be of no further force or effect.

[Signarures on next pagef
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first above
written.

LANDLORD:

SPARKNIGHT, LLC

a Florida limited liability company
By: World Gateway Investments, Inc.
Its: Managing Member

By: /(4 Ny \m
Name: TC Chi-Wagner

Title: V.P. Accounting & Finance

TENANT:

OAKLANWTF@]/D'SCHO‘@DISTRICT

L /\ Date: {0/ QE{«! =

David Kakishiba, President, Board of Education
—

_%@“ Date: ‘a /g:\l/f { 6
Edgar Rakestraw, Jr., Secretary, Board of Education \ / !

APPROVED AS TO FORM:

T w ]2 /2013
4 DtﬁL// e

J7/ eline Mmor General Counsel
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FLOOR PLANS OF PREMISES


















termination of its tenancy, shall deliver to Landlord all keys to doors in the Building which shall
have been furnished to Tenant.

6. No tenant shall use or keep in its premises of the Building any kerosene,
gasoline or flammable or combustible fluid or material other than limited quantities thereof
reasonably necessary for the operation or maintenance of office equipment, or, without
Landlord's prior written approval, use any method of heating or air conditioning other than that
supplied by Landlord. No tenant shall use or keep or permit to be used or kept any foul or
noxious gas or substance in its premises, or permit or suffer its premises to be occupied or used
in a manner offensive, immoral or objectionable to Landlord other occupants of the Building by
reason of noise, odors or vibrations, or interfere in any way with other tenants or those having
business therein, nor shall Tenant bring into or keep in or about the Premises any birds or
animals, except service animals when accompanied by their masters.

7. Landlord reserves the right to exclude from the Building between the
hours of 6 p.m. and 7 a.m. weekdays and at all hours on Saturdays and Sundays, and Building
holidays, all persons who do not present a pass to the Building signed by Landlord. Landlord
may elect to furnish passes to persons for whom any tenant requests the same in writing. Each
tenant shall be responsible for all persons for whom it requests passes and shall be liable to
Landlord for all acts of such persons. Notwithstanding the foregoing, Landlord may, in
consultation with its security consultants and Building Manager, implement an alternative
method of controlling or restricting access to the Building during the hours specified above or
otherwise. Landlord shall in no case be liable for damages for any error with regard to the
admission to or exclusion from the Building of any person. In the case of invasion, mob, riot,
public excitement or other circumstances rendering such action advisable in Landlord's opinion,
Landlord reserves the right to prevent access to the Building during the continuance of the same
by such action as Landlord may deem appropriate, including closing and locking doors.

8. Without the consent of Landlord, Tenant shall not use the name of the
Building in connection with or in promoting or advertising the business of Tenant except as
Tenant's address.

5. Upon prior written notice to Tenant, Landlord shall have the right,
exercisable without liability to any tenant, to change the name and street address of the Building.

10.  Tenant shall comply with all safety, fire protection and evacuation
procedures and regulations established by Landlord or any governmental agency. In connection
therewith, Tenant (or a representative appointed by Tenant) shall attend all life-safety training
sessions offered by Landlord from time to time during the term of the Lease. Further, Tenant,
and any employees of Tenant working in the Building, shall attend and participate in at least one
of Landlord's practice emergency evacuation per year.

1. Except for Landlord's sole negligence or willful misconduct, Tenant
assumes any and all responsibility for protecting its Premises from theft, robbery and pilferage,
which includes keeping doors locked and other means of entry to the Premises closed.






19. No curtains, draperies, blinds, shutters, shades, screens or other coverings,
hangings or decorations shall be attached to, hung, or placed in, or used in connection with any
window, wall or ceiling of the Building without the prior written consent of the Landlord. 1n any
event, with the prior written consent of the Landlord, such items shall be installed on the office
side of Landlord's standard window covering and shall in no way be visible from the exterior of
the Building.

20. No tenant shall obtain for use in its premises ice, drinking water, food,
beverage, towel or other similar services, except at such reasonable hours and under such
reasonable regulations as may be fixed by Landlord. Tenant shall not install, maintain or operate
upon the Premises any vending machine without the written consent of Landlord; if Landlord so
consents, Tenant shall provide a dedicated ¢ircuit installed for the sole use of such machine.

21, Each tenant shall see that the doors of its premises are closed and locked
and that all water faucets, water apparatus and utilities are shut off before Tenant or Tenant's
employees leave the Premises, so as to prevent waste or damage, and for any default or
carelessness in this regard Tenant shall make good all injuries sustained by other tenants or
occupants of the Building or Landlord. On multiple-tenancy floors, all tenants shall keep the
doors to the Building corridors closed at all times except for ingress and egress.

22. The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not
be used for any purpose other than that for which they were constructed, no foreign substance of
any kind whatsoever shall be thrown therein and the expense of any breakage, stoppage or
damage resulting from the violation of this rule shall be borne by the Tenant who, or whose
employees or invites shall have caused it.

23. Except with the prior written consent of Landlord, no tenant shall sell, or
permit the sale at retail, of newspapers, magazines, periodicals, theater tickets or any other goods
or merchandise to the general public in or on its premises, nor shall the premises of any tenant be
used for manufacturing of any kind, or any business or activity other than that specifically
provided for in such tenant's lease.

24. No tenant shall install any radio or television antenna, loudspeaker or
other device on the roof or exterior walls of the Building,.

25.  There shall not be used in any space, or in the public halls of the Building,
either by any tenant or others, any hand trucks except those equipped with rubber tires and side
guards or such other material handling equipment as Landlord may approve; further, tenants
shall use such devices in the Building's freight elevators only and not in any passenger elevators.
No other vehicles of any kind shall be brought by any tenant into the Building or kept in or about
the Premises.

26.  Each tenant shall store all its trash, recycling and compost and other refuse
within its premises. Tenant shall fully participate in the Building’s recycling and composting
programs. No material shall be placed in the trash boxes or receptacles if such material is of



such nature that it may not be disposed of in the ordinary and customary manner of removing
and disposing of trash, recycling and composting in the City of Qakland without being in
violation of any law or ordinance governing such disposal. All garbage and refuse disposal shall
be made only through entry ways and elevators provided for such purposes and at such times as
Landlord shall designate, but in no event shall tenants dispose of any trash, garbage, compost,
recycling or other refuse through the Building's passenger elevators. All boxes shall be broken
down and labeled with a “Basura” sticker for the janitors to remove at night.

27.  Canvassing, peddling, soliciting, and distribution of handbills or any other
written materials in the Building are prohibited, and each tenant shall cooperate to prevent the
same.

28.  The requirements of the tenants will be attended to only upon application
by telephone, the online work order system, or in person at the office of the Building Manager.
Employees of Landlord or Building Manager shall not perform any work or do anything outside
of their regular duties unless under special instructions from Landlord or Building Manager.

29.  The Trans Pacific Centre is a non-smoking Building. Tenant will be
responsible for ensuring Tenant, its employees, agents and visitors refrain from smoking while in
the Premises and/or the Building.

30. Landlord may waive any one or more of these Rules and Regulations for
the benefit of any particular tenant or tenants, but no such waiver by Landlord shail be construed
as a waiver of such Rules and Regulations in favor of any other tenant or tenants, nor prevent
Landlord from thereafter enforcing any such Rules and Regulations against any or all of the
tenants of the Building. Landlord is not responsible to any tenant for the non-observance or
violation of the Rules and Regulations by any other tenant,

31. These Rules and Regulations are in addition to, and shall not be construed
to in any way modify or amend, in whole or in part, the terms, covenants, agreements and
conditions of this Lease.

32. Landlord reserves the right to make such other and reasonable rules and
regulations as in its judgment may from time to time be needed for the safety, care and
cleanliness of the Building, and for the preservation of good order therein.

33.  Tenant shall not use the Building freight elevator or loading dock for
ingress or egress to and from the Premises or the Building.



























(c) "Plans" herein means, collectively, the Space Plan and any pricing plan, Working
Drawings, or other plans, drawings or specifications and Finish Selections approved by Landlord
and Tenant (and in the event of any inconsistency between any of the same, or revisions thereto,
the latest dated item approved shall control). The Plans shall be signed or initialed by Tenant, if
requested by Landlord.

(d) "Working Drawings" herein means fully dimensioned architectural construction
drawings and specifications, and any required engineering drawings (including mechanical,
electrical, plumbing, air-conditioning, ventilation and heating), and shall include any applicable
items described above for the Space Plan, and if applicable: (1) electrical outlet locations,
circuits and anticipated usage therefor, (2) reflected ceiling plan, including lighting, switching,
and any special ceiling specifications (3) duct locations for heating, ventilating and air-
conditioning equipment, (4) details of all millwork, (5) dimensions of all equipment and cabinets
to be built in, (6) furniture plan showing details of space occupancy, (7) keying schedule, (8)
lighting arrangement, (9) location of print machines, equipment in lunch rooms, concentrated file
and library loadings and any other equipment or systems (with brand names wherever possible)
which require special consideration relative to air-conditions, ventilation, electrical, plumbing,
structural, fire protection, life-fire-safety system, or mechanical systems, (10) special heating,
ventilating and air conditioning equipment and requirements, (11) weight and location of heavy
equipment, and anticipated loads for special usage rooms, (12) demolition plan, (13) partition
construction plan, (14) Finish Sections, and any other details or features reasonably required in
order to obtain a more {irm cost estimate as described in Section VIIl, above, or otherwise
reasonably requested by Landlord or Space Planner.

XIIL. Incorporation into Lease; Default. THE PARTIES AGREE THAT THE
PROVISIONS OF THIS WORK AGREEMENT ARE HEREBY INCORPORATED BY THIS
REFERENCE INTO THE LEASE FULLY AS THOUGH SET FORTH THEREIN. In the event
of any express inconsistencies between the Lease and this Work Agreement, the latter shall
govern and control. Any default by a party hereunder shall constitute a default by that party
under the Lease and said party shall be subject to the remedies and other provisions applicable
thereto under the Lease.

X1V, Condition Precec-—*; Board of Education Approval. This Agreement, and the
obligations of the parties set forth herein shall be conditioned on approval by the Board of
Education on or before June 30, 2013. [f such approval is not obtained, this Agreement shall
terminate and be of no further force or effect.

[Signatures on next page]



IN WITNESS WHEREOF the parties have executed this Work Agreement as of the date

first above-written.

LANDLORD:
SPARKNIGHT, LLC,
a Florida limited liability company
By: World Gateway Investments, Inc.
Its: Managing Member

Itsa.meﬂ % Bgc_g ok 28 & Tinapne=
TENANT:

OAKLAND UNIFIED SCHOOL DISTRICT

-
David Kakishiba, President, Board of Education

Date: (0 \2/\ \\%
Toae SN\

Edgar kakegtraw, Jr., Secretary, Board of Education

Date: @ /I. QJ\"E 12

Date: [,//2&//(3

Jaggquelme Mimor, General Counsel

File ID Number: /3 /¢ 05,
Introduction Date: " /3
Enactment Number: , s =/

Enactment Date: M_&Q“

By:
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General items — pertaining to all OUSD Suites:
A. Al walls are to be patched and painted as required to look as new.

B. Ali existing carpeting is to be professionally cleaned and dirt and stains are 1o be removed to
the extent possible.

C. Provide glue down building standard carpet and vinyl base, where missing or to repair
existing.

D. Al window blinds are to be cleaned and | good working order.

E. Alllight fixtures are to be in good working conditions and all bulbs are to be consistent within

each of the separate portions of the Premises to the extent possible with existing fixtures.

Suite Specific Notes:
Suite #294 & 2985
1. Paint suite #294 the same two tone color scheme as suite #295.
2. Provide new carpeting in suite #294. Tenant to pick color.
3. Provide the power for the Office Max cubicles layout. (The Office Max plans are attached.)
4. Demolish wall to provide passage from suite #294 to #295. Relocate the existing door to
become the new door into the file room. Remove the wing walls from the existing relocated
door to create a corridor with no width restrictions, and provide new drywal} wall to frame in
relocated door as required.
5. Provide a new doorway passage into the file room from suite #294.
6. Provide a new floor monument with a duplex outlet and the capacity for data and phone lines
in center of the room to provide. (Data and telephone by tenant's vendor)
7. Provide wall base where missing.

Suite Specific Notes:
Suite #300 (portion identified on plan)
1. Provide a new wall and door dividing suite for privacy. Match building standard for
specifications. Provide panic hardware to exiting side and keyed access from the pull side.
See sketch for approximate location.
2. Provide the power for the Office Max cubicles layout. (The Office Max pians are attached.)

Suite Specific Notes:
Suite #450
1. Fix the dent in the main front doors to look like new.
2. Provide the power for the Office Max cubicles layout. (The Office Max plans are attached.)
3. Provide a new floor monument with a duplex outlet and the capacity for data and phone lines
in center of the room to provide. (Data and telephone by tenant's vendor)
4. All doors are to have all typical hardware intact and in good working order.
5. Repaint over all blue accent walls with the existing sage green color near the front entry.
6. Demo wall and patch wall base to match and carpet with an neutral color. See sketch.

Suite Specific Notes:
Suite #680
1. Fix the dent in the main front doors to look like new.
2. Provide the power for the Office Max cubicles layout. (The Office Max plans are attached.)
3. Provide a new floor monument with a duplex outiet and the capacity for data and phone lines
in center of the room to provide. (Data and telephone by tenant's vendor)
4. Paint entire suite.
5. Re-carpet the entire suite, with exceptions of the existing VCT floors.
a. Cubicles will be removed and reinstalled by tenant.
6. Demolish the existing demising wall 5'-0" from the existing office and 15-0" feet from the
existing kitchen wall. See sketch.
7. Demolish wall to join suites as shown.
End.
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radio communication system now or hereafter used or desired to be used by Landlord or any
other tenant of the Building. Notwithstanding anything in the Rules and Regulations to the
contrary, during the term of the Lease Landlord shall afford Tenant, its employees, agents or
contractors reasonable access to the roof of the Building (if the Designated Area is on the roof)
for purposes of maintaining and repairing the Antenna; provided, however, that Tenant shall
provide at least 24 hours advance notice (one business days’ notice) of same and Landlord may
reasonably specify the time and any conditions of such access, including but not limited to
requiring that any such persons gaining access to the roof be accompanied by the Building
engineer or other representatives designated by the Landlord.

9, Tenant, at its sole cost and expense, shall comply with all present and future [aws,
rules, orders, ordinances, regulations, statutes, requirements, codes and executive orders,
extraordinary as well as ordinary, all governmental authorities now existing or hereafter created
and any applicable fire rating bureau, or other body exercising similar functions, affecting the
Building, or affecting the maintenance, use or occupation of Building, which are applicable to
the Designated Area, or the use thereof. Tenant shall install, maintain and operate all of its
equipment used in connection with the Antenna in compliance with the laws, codes and
regulations of all governmental agencies having jurisdiction over the installation, use and
operation of the Antenna; provided, however, if compliance with such laws, codes and
regulations would require a change in the size, configuration or location of the Designated Area
or the Antenna, such changes shall be subject to Landlord's prior written consent, which consent
may be withheld in Landlord's sole and absolute discretion.

10.  Throughout the term of the Lease, Tenant, at Tenant's sole cost and expense, shall
maintain and take good care of the Designated Area, including the Antenna, and other fixtures
and appurtenances therein, and make all non-structural repairs thereto as and when needed to
preserve them in good working order and condition. Notwithstanding the foregoing, all damage
or injury to the Designated Area or any other part of the Building, or to its fixtures, equipment
and appurtenances, whether requiring structural or non-structural repairs, caused by or resulting
from any act, misuse, negligent conduct, or omission of Tenant, or Tenant's agents, contractors,
employees, invitees or licensees, will be repaired at Tenant's sole cost and expense by Tenant to
Landlord's reasonable satisfaction (if the repairs required are non-structural in nature and do not
affect any Building system); or by Landlord at Tenant's expense (if the required repairs are
structural in nature or affect any Building system). Tenant shall also repair all damage to the
Building and the Designated Area caused by the Antenna.

1. If possible, Tenant shall pay directly to the utility company or the governmental
authority providing utilities all charges for electricity and other sources of energy consumed in
connection with the Antenna and Landlord shall have no obligation to provide any services to the
Designated Area. If such electricity and other sources of energy cannot be provided directly to
Tenant, Tenant shall reimburse Landlord for all utility and electricity charges incurred by
Landlord which are attributable to Tenant's use and operation of the Antenna.

12. To the fullest extent permitted by law, Tenant shall indemnify and hold Landlord
and Landlord's agents, owner's, employees, contractors and representatives harmless fiom and
against all claims, damages, losses and expenses, including, without limitation, attorneys' fees,














