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Memo

To

From

Board Meeting
Date

Subject

Board of Education
KylaJohnson-Trammell, Superintendent

imolg y White, Deputy Chief, Facilities Planning and Management

1-9-2019

Amendment No. _3 to FACILITIES LEASE AGREEMENT

Contractor: Cahill/Focon JV

Services For: Fremont New Construction - Lease Agreement

Action Requested
and
Recommendation

Prior Contract

Modification

Competitively Bid

Fiscal Impact

Attachments

Approval by the Board of Education of Amendment No. _3 to
FACILITIES LEASE AGREEMENT between
Oakland Unified School District and Cahill/Focon JV
Oakland, CA , for the latter to

Provide additional services for Increment 3 - includes a full renovation of building B, and
Increment 4 -includes the demolition of the existing gymnasium, and addition of a new
gymnasium, football stadium, and wellness center:

Increment #3 & #4 GMP Estimate Summary & Schedule of Values dated December 17,
2018Increment #3 & #4 Owner Allowance Log Dated December 6, 2018Increment #3 & #4
Construction Schedule Dated December 6, 2018Increment #3 & #4 Qualifications, Assumptions
& Exclusions dated December 6, 2018

for the period of __9-27-2017 _ through _12-31-2020 in an amount not to exceed
95,301,226

The Agreement was previously approved by the Board on 6-27-2018 (Enactment
No. _18-1070 ).

This amendment modifies the scope of work, term and compensation.,
All other provisions remain the same.

Was this contract competitively bid? Yes
If no, exception:
Funding resource(s): 0 21, Measure J

e Contract Amendment
e Copy of original contract and all prior amendments (if any)
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File ID Number |18-2519 ~ . OAKLAND UNIFIED

Introduction Date 1-9-2019 _ SCHOOL DISTRICT

Enactment Number 19-0021 )

Enactment Date 1/9/2019 If

AMENDMENTNO. 3 TO
FACILITIES LEASE AGREEMENT

This Amendment amends EACILITIES | EASE AGREEMENT between Oakland
Unified School District (OUSD) and cahill/Eacan 1V
(Contractor) entered into on 9-27-2017 (OUSD Enactment No. _17-1416_). The parties agree to amend that

Agreement as follows:

1. Services: [[] The scope of work is unchanged. The scope of work has changed.

If the scope of work has changed: Provide brief description of revised scope of work including measurable description of
expected final results, such as services, materials, products, and/or reports; attach additional pages as necessary.

|:] Revised scope of work attached. OR CONTRACTOR agrees to provide the following amended services:

Provide additional services for Increment 3 - includes a full renovation of building B, and Increment 4 -includes the demolition of
the existing gymnasium, and addition of a new gymnasium, football stadium, and wellness center:

Increment #3 & #4 GMP Estimate Summary & Schedule of Values dated December 17, 2018
Increment #3 & #4 Owner Allowance Log Dated December 6, 2018

Increment #3 & #4 Construction Schedule Dated December 6, 2018

Increment #3 & #4 Qualifications, Assumptions & Exclusions dated December 6, 2018

2. Term (duration): [] The term of the contract is unchanged. The term of the contract has changed.

If the term has changed: The contract term beganon__9-27-2017 _ and expires on __8-30-2019 . The parties agree to
extend the contract through __12-31-2020 —

3. Compensation: [:l The contract price is unchanged. The contract price has changed.
If the compensation has changed: The contract price is amended by
Increase of $ 69,868,139 to original contract amount.
I:l Decrease of S to original contract amount.
The new contract total is Ninty Five Million Three 12undred One Thousand Two 12dred Twenty-SixDollars ( 95,301,226 )

4. Remaining Provisions: All other provisions of the Agreement, and prior Amendment(s) if any, shall remain unchanged
and in full force and effect as originally stated.

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

Rev. 11/7/18 [PO No. [Req No.




Amendment Page 2

¢. Approval: Approval reguires signature by the Board of Education and/or the Superintendent as its designee. This
Amendment shall be deemed approved when it has been signed by the Board of Education, and/or the Superintendent
as its designee.

OAKLAND UNIFIED SCHOOL DISTRICT CONTRACT!
Ao g 1/10/19 /2.19. /8
[ president, Board of Education Date Contractor Sighft::re Date
[] superintendent
(] Chief or Deputy Chief RBLAIR ALLLS on ) PRESIDENT
Print Name, Title
%M 1/10/19

Secretary, Board of Education Date

Form approved by OUSD General Counsel for 2018-19 FY

FOR OUSD PURPOSES ONLY — The following information is not part of the Contract.

OUSD Internal Routing
Services above original contract cannot be provided before the amendment is fully approved and the PO amount Is increased by
Procurement.

Signature - Approved Denied - Reason Date

1. | Administrator/Manager — :
2. | Resource Manager (if restricted funds) &3 Hq \b
3. | Network Superintendent/Executive Director ] : g
4. | Chief/Deputy Chief = e 2 [
5. | Legal {if increase takes contract above $90,200)
6. | Superintendent, Board of Education Signature on the legal contract

Alignment with Single Plan for Student Achievement — SPSA (required if using State or Federal Funds)

Please select:
I:_I Action Item included in Board Approved SPSA (no additional documentation required)—Item Number:

] Action Item added as modification to Board Approved SPSA — Submit the following documents to the Resource Manager either
electronically via email of scanned documents, fax or drop off.

a. Relevant page of SPSA with action item highlighted. Page must include header with the word “Modified”, modification
date, school site name, both principal and school site council chair Initials and date.

b. Meeting announcement for meeting in which the SPSA modification was approved.
¢. Minutes for meeting in which the SPSA modification was approved indicating approval of the modification.
Sign-in sheet for meeting in which the SPSA modification was approved.,

Legal - K899069.001 Rev. 11/718



linda.floyd
Aimee Eng

linda.floyd
Kyla Johnson Trammell


EXHIBIT “A” SCOPE OF WORK

[IF ACONTRACTOR PROVIDES AN ACCEPTABLE DESCRIPTION OF SERVICES AS PART OF A PROPOSAL, THAT DESCRIPTION
OF SERVICES MAY BE ATTACHED WITHOUT ANY TERMS, CONDITIONS, LIMITATIONS, ETC., FROM THAT PROPOSAL.]

1. Description of Services to be Provided: Provide a description of the service(s) the contractor will provide. Be
specific about what service(s) OUSD is purchasing and what this Contractor will do.

Provide additional services for Increment 3 - includes a full renovation of building B, and Increment 4 -includes the
demolition of the existing gymnasium, and addition of a new gymnasium, football stadium, and wellness center:

Increment #3 & #4 GMP Estimate Summary & Schedule of Values dated December 17, 2018
Increment #3 & #4 Owner Allowance Log Dated December 6, 2018

Increment #3 & #4 Construction Schedule Dated December 6, 2018

Increment #3 & #4 Qualifications, Assumptions & Exclusions dated December 6, 2018

Rev. 11/7/18 [PO No. [Req No.
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3 - CAHILL/FOCON
LA 10 JOINT VENTURE
45

STATE CORTRACIORS LIC ¥ 1035372

OUSD Fremont High School - #472

INCREMENT #3 & #4 - Qualifications, Assumptions & Exclusions
November 21, 2018
December 6, 2018 - R1

GENERAL / DIVISION 1 QUALIFICATIONS

1. GMP is based on the Increment #3 and #4 scope of work as defined in the bid set drawings and
specifications prepared by LCA Architects, and referencing the listed contract documents included in
Exhibit A at the end of this document.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. We do notinclude permit fees, testing, special inspection fees, DSA Fees, utility connection fees, and
engineering associated with the aforementioned.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

3. Wedo notinclude any potential costs or allowances due to changes resulting from plan check / permit
review comments. We understand that the project is in for permit and still under review by DSA. Any
and all changes forthcoming with respect to DSA comments will be the responsibility of the District
(District Allowance).

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4. We do not include costs for a final audit performed by a 3¢ party reviewer on behalf of the District. If
this is necessary, please add $15,000 to our general conditions.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

5. BIM/ CAD files of the completed designs are to be provided to Cahill/Focon at no cost to facilitate the
coordination of the MEPS trades & for shop drawings. We do not include field measuring, laser
scanning or BIM modeling of existing MEPS piping/conduit/ductwork systems.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

6. Our price includes the cost of BIM to coordinate the MEPS systems within a reasonable timeframe
(40hr / week @ 4 months +/-). It is assumed that LCA Architects and their consultants have done a
baseline level of coordinate between architectural / structure elements and the MEPS systems (i.e.
pipe routing, pipe size, equipment locations, ceiling heights, structural members, etc.). If BIM
coordination takes longer than what is reasonably included in the GMP due to insufficient
coordination during the design phase, Cahill/Focon will submit a change order for the amount of time
it takes to coordinate the systems over and above what was included in the GMP.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

7. We have not included any green consultants or green 3™ party inspection, assuming that if they are
required, these would be directly contracted with the District.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

425 California Street, Suite 2200; Sun framciscs, (A 94104 1171 Broadway, Suite 1340; Jakland, CA 94607
P (£15)986-0600 F {415} 956-4406 P {530) 250-8500 ¥ (510) 250-8520 Page 1ol 17
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CAHILL / FOCON
JOINT VENTURE

STATE CONTRACTORS LIC.# 1035672

10.

11.

12.

13.

14,

15.

16.

Schedule for this scope of work assumes all City of Oakland, utility company, PG&E, EBMUD and
other regulatory agency approvals and permits are obtained in a timely manner.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We exclude any fees, taxes, levies, or tariffs, or any increases in fees, taxes, levies or tariffs, that
were not legally enacted at the time bids were received. This exclusion includes, but is not limited
to, voter-approved initiatives, bonds, or propositions, including homelessness gross receipts tax
ordinances, if any.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We exclude costs for special inspection, third party window testing, hygienist fees, air testing and air
monitoring.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Specification 01 52 13 Field Offices is excluded. We assume the current contractors office and IOR
office’s provided are adequate.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

In reference to specification 01 81 13, Sustainable Design Requirements: We can not guarantee 85%
Construction Waste Diversion. General construction debris will be deposited in a mixed C&D bin which
will then be sorted at a recycling facility. The facilities typically diverts 75% of materials. Concrete, AC
and debris from hard demo (i.e. the existing gym) will be sorted and diverted from landfill as applicable
which will increase the overall 75% rate of the mixed C&D. Note specification section 01 50 13
Construction Waste Diversion includes a 50% diversion rate requirement that can be met.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
In"reference to specification 01 81 13, Sustainable Design Requirements: We do not include FSC
certified wood as it is not specified in 06 10 00. In general, we assume the design team has coordinated

the material specified in individual specification sections to comply with the CHPS credits being
perused (i.e. FSC lumber, flooring, insulation, ect).

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

In reference to specification 01 81 13, Sustainable Design Requirements: We exclude providing CHPS
progress reports with each payment application.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

In reference to specification 01 81 13, Sustainable Design Requirements: We exclude providing a
schedule of values of material costs. Typically, a general calculation based on percentage of costs
suffices.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We have included 44 working days (2 months) in our schedule for adverse weather (rain delay). Per
contract Exhibit D, 15.2.1.5, the project schedule is to include 31 calendar days (2 months). As
Increment #3 is a retrofit, we do not include adverse weather delay time within the 14 month
Increment #3 schedule.

Statds: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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STATE CONTRACTORS LIC.# 1035872

02-4000 — DEMOLITION & ABATEMENT

,g‘b‘;o
1.
2.
3.
4.

We include a $140,000 (Inc #3: $100,000 & Inc #4: $40,000) Hazardous Material Abatement
Allowance as lead paint abatement quantity is not available for Increment #3 and we allow for
miscellaneous unforeseen abatement scope (i.e. pipe insulation).

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Owner shall remove all loose items, movable furniture, etc. from existing buildings prior to our
mobilization.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We assume existing aggregate base is maximum 6” deep.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $35,000 Allowance for Misc. Demo to allow for unforeseen condition.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

03-3100 — CONCRETE & MICROPILES

1.

Increment #3: Section 024660.3.02.G.7: We assume re-grouting within 24 hours is acceptable in
lieu of specified not less than 48 hours since typical micropile grouting practice is 24 hours after
initial grouting is complete unless cross-hole communication of flushing media is observed.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA,

Increment #3: Section 024660.3.02.H.1 requires sawcut top of casing. We include cutting of casing
with a torch or other means as we assume this is Contractor’s means and method.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: The micropile scope is based on structural drawings, not design-build. We assume
structural engineer completed alt required engineering, structural calculations, etc. for micropiles.

Status; Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $15,000 allowance for drilling obstructions and standby of micropile
operations.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $60,000 allowance for a deeper stem wall at south elevation adjacent
to stormwater planter. Since bottom of the gym footing elevation is at the top of planter wall, we
would need a revised engineer’s design to provide deeper stem wall footing for gym.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA. Per LCA, design has been revised
and incorporated into the DSA backcheck set.

03-5400 — GYPCRETE

1.

Increment #3: We include Gypsum Cement Underlayment per Section 035413 Addendum #4-002.1
spec, not 035419 included in DSA Submittal.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include 1-1/2” topping slab per manufacturer’s requirement, not %” topping slab
as shown on detail 2/3-A5.19.

Status: Reviewed/Accepted per 12/4 meeting with QUSD & LCA. Per LCA %” + isolation mat is
required below sound studio only.
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3. Increment #3: We include isolation strips at wall to floor in lieu of 15# felts specified in Section
035413.3.01.D as the latter is not the manufacturer’s standard.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

05-1000 — STRUCTURAL STEEL, METAL STAIRS, AND MISC. IRON

1. We include a $75,000 allowance for final architectural and structural steel coordination, such as
translucent wall panel steel supports (reference details 3, 28, 29/4-A5.01) as shapes, sizes, and
connections are not shown on Structural drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Increment #3: We include a $56;806 $25,000 allowance for furnish and install of a new sunshade
to match existing as noted on 1/3-A2.02.
Status: Reduced to 525,000 per 12/4 meeting with OUSD & LCA.

3. Increment #4: We exclude Architecturally Exposed Structural Steel as there is no specification.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4, Increment #4: We include galvanized steel where exposed to exterior conditions; stainless steel
and powder coating is excluded.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

5, Increment #4: We exclude steel angle embeds for reinforced concrete corners per detail 13/4-55.00
as none are shown on Architectural drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

6. Increment #4: We exclude partial height HSS wall per details 6 & 7/4-A5.20 as none are shown on
Architectural plans.

__Status: Reviewed/Accepted per 12/4 meeting with.OUSD & LCA.

Status: Removed, not required per review with LCA on 12/4.
10.  Increment #4: We include $10,000 for metal gate and fence hardware as none is specified. We
P ) be by the District
Status: Updated per 12/4 meeting with OUSD & LCA.
06-1000 — ROUGH CARPENTRY & EXTERIOR SIDING
1. Increment #3: We include a $100,000 Allowance for Dry-Rot Repair.
£ Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

i



- CAHILL / FOCON
4;0 JOINT VENTURE
(bd, STATE CONTRACTORS LIC # 1035872

2, Increment #3: We include a $20,000 Allowance for coordination/redesign due to operable partition
and shear wali conflict.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

3. Increment #4: Elevation drawings do not provide all ins and outs, so we include a $25,000 Exterior
Finish Allowance for unknown exterior elevation finish.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Status: Removed, duplicate qualification.

06-2000 — FINISH CARPENTRY
1. Increment #3: We include Mott Manufacturing red oak veneer casework for science classrooms in
lieu of the specified manufacturer, Diversified Woodworks. We were not able to obtain a bid from
Diversified and understand Mott is an equal, if not better.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2, Increment #3: We include black epoxy resin countertops with 4” high applied splashes at Student
workstations and Teacher demonstration desks.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

3. Increment #3: We include 1-1/4” thick Alpine White solid surface countertops in Rooms 1217D and
1218A.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4, Increment #3: We exclude plastic laminate casework and countertops as none are shown in the
drawings. All casework provided is lab casework.

_Status: Reviewed/Accepted per 12/4 meeting with OUSD.& LCA. . ___

5. Increment #4: We include maple wood for the display case shown on 8C/4-A4.02 as no material is
called out in the elevation or finish schedule.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

6. Increment #4: We exclude solid surface wainscoting which is referenced in the finish schedule on
4-A6.08 but is not called out anywhere in the plans.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
07-5000 — ROOFING AND WATERPROOFING
1. Increment #3: We exclude specification 07 27 00 Fluid Applied Weather-Resistive Air and Moisture
Barrier at Building B as it is not applicable to the extent of the scope of work.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Increment #4: We include a $50,000 allowance for DensGlass under the rigid insulation on top of
the metal deck. On a previous project it was found that the insulation was not rated to span the
metal flutes.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

3. Increment #4: We include a $275,000 allowance for furnish and install of an under-slab vapor
emission system (similar to the system being installed at Increment #2) should DTSC deem this as

4 Pega 5ot 17
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required.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4, Increment #4: We include a $50,000 allowance for additional waterproofing at site concrete /
landscape walls if deemed required. We include waterproofing of the interior of the bioswales in
our base price.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

S. Increment #4: We include one layer Tremco 250 GC, one layer Tremproof 250 GC, one layer
Tremdrain 2000 drain mat at bioswale planters and concrete retaining walls. We included a 1”
aluminum termination bar at the top of planters. We includes a manufacturer’s standard 5-year
warranty.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
6. Increment #4: We include Grace Bithutene 4000 and drainage mat at foundation stem walls.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

07-6000 — SHEET METAL, FLASHINGS, LOUVERS AND EXPANSION JOINTS

1. Increment #3: Per coordination with LCA, the rooftop mechanical screen will be Imetco R-Panel per
Increment #4 spec 074213.16.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Increment #4: Per coordination with LCA, we exclude specification 074114 Corrugated Metal Roof
Panels as this specification is not utilized. Standing seam metal roof and wall panels will be per spec
074113, Metal Wall Panels are per spec 074110/074126 and the mechanical screen is per spec
074213.16.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
08-1000 — DOORS, FRAMES AND HARDWARE

1. We include doors, frames and hardware per the door schedules on the drawings. Note in some
areas the schedules deviate from OUSD standards and include aluminum exterior doors in lieu of
FRP doors. We understand Aluminum doors is acceptable to OUSD.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. We include hollow metal doors and frames as manufactured by Stiles Custom Metal (14 ga per
OUSD standards), FRP doors as Fib-R series by Chase Industries and sound control doors and frames
by Overly Door Company.

Status: Reviewed/Accepted per 12/4 meeting with QUSD & LCA.

08-4000 — WINDOWS, STOREFRONTS, GLAZING AND SKYLIGHTS
1. Aluminum Storefront pricing is based off of using offset or center glazed Arcadia AFG451T.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. We assume window testing with negative air will be required at operable storefronts and spray test
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only will be required at no operable storefronts and Kalwall system. We do not include costs for a
3 party inspection as this is typically by the District.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
3. Increment #3: We include a $20,000 owner allowance for framing repairs at existing openings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4. Increment #4: Kalwall Translucent Glazing is based off using 2 %” Shoji Standard 12” x 24” nominal
grid pattern. Per the manufactures rep, vertical pattern as shown on elevations is not permitted on
DSA projects.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

5. Increment #4: We include {2} (3) Translucent Skylights (2 @ 4’ x4’ and 1 @ 4’ x 8') as the drawings
are not clear. We include (37) Solatubes (19 closed ceiling type and 18 open ceiling type - based on
the maximum amount we interpret to be included per the RFC and roof plans) as the drawings are
unclear.

Status: Quantities updated per LCA 11/30 comments.
09-2200 — METAL STUD FRAMING, DRYWALL, AND FIREPROOFING
1. We include a $65,000 allowance for additional soffits, shafts, or furred walls not shown in plans.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Increment #4: We exclude fireproofing of structural steel as it is assumed not required for the
project.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

09-3000 — TTILE AND STONE

1. We include latex-epoxy grout and mortar for wall tile in toilets and shower rooms per RFC 003 and
OUSD Standards.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. We assume 1/16” grout joints for wall tile per manufacturer’s recommendations as no size is
specified in project documents.

Status: Reviewed/Accepted per 12/4 meeting with QUSD & LCA.

Status: Per LCA CT2 and CT3 accent tiles are intended to cover the entire wall. There are no accent
strips.

09-5000 — ACOUSTICAL AND WOOD SLAT CEILINGS

1. We include Armstrong 2821 Calla acoustic ceiling panels and Armstrong Prelude XL 15/16” grid per
Architectural finish schedules.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Wellness Center: We include new ACT and grid in Office/Storage and Offices A124 / A125 for
removal and rework of mechanical equipment above.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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09-6400 — FLOORING — CARPET, RESILIENT, WOOD

efapproximately-$360,000- We include VaporSeal 309 by FloorSeal Technologies {same product
used at Whittier) as the flooring moisture mitigation system. We do not include a flooring moisture
mitigation system at the temp wellness center TI. VaporSeal 309 is a concrete cure product.

Status: Updated per LCA review on 12/4.

2. Increment #4: Pricing is based on floor finishes per Finish Schedules on drawings 4-A1.03, 4-A1.08,
4-A1.13, and 4-A1.18, as finish floor plan legends do not match.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
09-6600 — TERRAZZO FLOORING

1. We include 3/8” thick epoxy terrazzo flooring with 6” integral cove base in toilet rooms, shower
rooms, and Concessions/Food Prep/Storage per specification 096723 as details 8/3-A5.19, 11/4-
A5.21, and 17/4-A5.21 indicate varying sizes.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
09-9900 —- PAINTING

1. We include Sherwin Williams “ConFlex Sherlastic” for exterior elastomeric painting as no product is
specified.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Status: Anti-graffiti coating has been removed from the GMP and scope of work per 12/4 meeting with
OUSD & LCA.

3.7 weinclude a'$15,000°5100,000 allowance for murals. We do not include any murals in our base price.
We assume the District will hire a mural artist and the contractor will cover the cost from the
allowance.

Status: Allowance increased to $100,000 per 12/4 meeting with OUSD & LCA.

10-0010 — MISC. SPECIALTIES AND EQUIPMENT
1. Increment #3: We include Platinum FSC series marker boards as equal in lieu of specified Magnatag
product per section 101116. This product was approved in Increment #2.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

2. Increment #3: We do not include Interior Entrance Mat (by Mats, Inc) Section 124816.2.01.B as
locations are not shown on plans. We include a $15,000 allowance.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

3. Increment #3: We include Modernfold 931 operable partitions for both Public Service Room and
Video Control Room doors. Complete scope of work (door panel configuration, size, location, STC
rating, etc.) must be further clarified by Architect prior to construction. Note some specification
requirements are not possible, such as all seals retract/set at the same time.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.,
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4. Increment #3: We do not include classroom projection screens as we assume these shall be
provided by Owner.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA. White board to act as screen.

5; Increment #4: We do not include Section 101100 Visual Display Surfaces and 101143 Tackable Wall
Surface as none are shown.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

6. Increment #4: We include (10) each fire extinguishers and fire extinguisher cabinets as locations
are not shown,

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

7. Increment #4: We include a $10,000 Allowance to provide lockers in Fitness Room 102 as no
product is specified.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

8. Increment #4: We include a $60,000 Allowance to provide Medical Equipment in the Wellness
Center.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

10-1400 - SIGNAGE
1. ASi no long carries the specified signage line “Incast”. We will provide %” photopolymer signs, which
is equivalent to the specified product.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
10-2800 — TOILET PARTITIONS & ACCESSORIES

1. Increment #3: We do not include any new bathroom accessories at staff restrooms X200 and X201
as neither is shown to receive new accessories.

Status: Seat covers are located at staff restrooms only per LCA & OUSD 12/4 review.

3. We include B-166 2436 S/S mirror and shelf for student bathrooms.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

4. Increment #4: We include ADA shower seats at staff restrooms 127 and 133 even though none are
shown given that the showers are called out to be ADA.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
11-4000 - FOOD SERVICE EQUIPMENT

2, Increment #4: Pricing is based on Eagle Group wire storage shelving, and John Boos stainless steel
sinks and work tables, as none are specified. We include a $30,000 allowance to reconcile and
coordinate final equipment selections and details.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
3. Increment #4: We include a $10,000 allowance for POS tel/data provisions as none are shown.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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11-6100 — AUDIO/VISUAL, PRODUCTION RIGGING & LIGHTING

1.

Increment #3: We include Add Alternate #AV1 for portable TV studio equipment as furnish only to
the District.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $7,500 allowance to maintain current technology and hardware for
A/V equipment and software.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

11-6500 — SPORTS EQUIPMENT

1.

Increment #4: It is our understanding that the stadium bleachers and press box design (concrete
foundations, home grandstand, and visitor bleachers) is not yet complete. We include costs for
preparation of DSA submittals and incorporation of plan check comments, but assume coordination
will be by Architect, including but not limited to site layout, survey, and geotechnical report. In
addition, we include a $1,000,000 District Allowance to furnish and install foundations, home
grandstand and press box, and visitor bleachers per final approved design. Manufacturer’s
recommend allowance was $950,000.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $65,000 allowance for all work associated with the stadium scoreboard
(i.e. trenching, conduit, wiring, backfill, compaction, erection, and programming) as indicated on 4-
A0.00 as no product specification or layout dimensions were provided in contract documents.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We exclude fitness platforms and equipment shown on 4-A4.03 as we assume these
are part of the FF&E package provided by the District.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

12-2000 - WINDOW TREATMENTS -

1.

We do not include specification 122123 Roll-down Shades. We do include specification 122113
Horizontal Louver Blinds; pricing is based on Levolor “Riviera” horizontal blinds as the “Century”
product does not exist.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We include a $30,000 District Allowance for window treatments at aluminum storefront locations,
as none are shown on the drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
Increment #3: We include horizontal blinds at perimeter windows only.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $130,000 allowance for window treatments and electrical provisions at
the Gym translucent wall panels. ($100k in window line and $30k in electrical line). Motorized roller
shades per RFC 002 must be level at the top (translucent panel head) and are not possible due to
the sloping roof/translucent panel head.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We do not include window treatments for the temporary Wellness Center in Building
A as none are shown in Addendum 4-008.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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14-0010 — ELEVATORS

1.

We exclude any work related to the existing elevators. We have not contracted an elevator
subcontractor.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

21-0010 — FIRE SPRINKLERS

2.

We exclude fire hose valves and standpipes, as none are shown.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

22-0010 - PLUMBING

1.

We include a $100,000 allowance for any unforeseen underground plumbing existing conditions.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Status: Removed from GMP per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $7,500 allowance to hydro-jet and video-inspect existing underground
waste lines.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $100,000 allowance to provide acid neutralization tanks at teacher and
student workstation sinks in Science Classrooms 1109 & 1208.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
Increment #4: We include a $20,000 allowance for emergency underground repairs.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We assume existing gas and condensate drain lines for rooftop mechanical at

Building A are to remain as honé are shown on Plumbing drawings. New packaged AC unit for the

temporary Wellness Center will be connected to existing piping at the roof.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include (1) hose bibb, HB-1, in Patient Toilet 3102 per the equipment schedule
though it is not shown on plumbing drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $20,000 allowance to repair/remove/relocate any unforeseen
plumbing existing conditions (underground, in-wall, overhead) in Building A for the temporary
Wellness Center.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $7,500 allowance to add isolation valves in Building A as none are
shown.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

23-0010 - HVAC

1.

We include a $100,000 allowance for final coordination of BMS, Alerton/Syserco DDC controls, and
commissioning of HVAC and Lighting systems.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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We assume access to Alerton/Syserco DDC system will be through existing network stations.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We exclude stainless steel duct, 3M firewrap, grease portals, and ansul system at as
current interior elevations removed the Type 1 grease hood, cooktop, and fryers from Food Prep
103B.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Wellness Center: We include a $15,000 allowance for repairs and/or relocation of existing HVAC in
Building A for the temporary Wellness Center.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

26-0010 — ELECTRICAL AND LOW VOLTAGE

1.

10.

We include rough-in for security cameras shown, but we do not include security cameras as we
assume these will be furnished and installed by the District.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
We assume (1) 2” conduit to the gym roof and Building B roof for future PV.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

We include a $20,000 allowance to facilitate integration of new fire alarm and intrusion alarm
devices with existing systems.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $50,000 allowance to remove and reroute existing surface-mounted
conduit from the exterior of Building B.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include steel wire mold / raceways in classrooms only per OUSD standards and

““specification 26 05 33, color ivory.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $10,000 allowance for power and lighting tie-in at the existing 2™ floor
breezeway as no work is shown on electrical drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $20,000 allowance for final coordination, testing, and programming
for the Recording Studio audio/visual and production lighting packages.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #3: We include a $26,400 allowance to furnish and install classroom projectors. Power
and data receptacles are included.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $125,000 allowance for all power-related systems for audio/visual
(conduit, back boxes, junction boxes, etc.), pending final design.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $230,000 allowance for audio/visual system and devices as prescribed
in Shalleck Collaborative’s 100% DD AV Systems Budget, dated 7/12/2018.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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11.

12.

13.

14.

Increment #4: We include a $10,000 allowance for all work (trenching, conduit, cabling, fixtures,
etc.) associated with lighting at the flag pole as nothing is shown on electrical drawings.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $8,000 allowance to furnish the (4) ceilings fans shown in Fitness
Center 102, as none were included on equipment schedules or specifications.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $50,000 allowance for coordination and integration of the stadium
press box, stadium lights, and Integrated Power Center, pending final design. We assume power
and data are pre-wired from press box panel ‘LP’ to receptacle locations.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $17,500 allowance for unforeseen electrical repairs and FA/IA
coordination in Building A for the temporary Wellness Center.

Status: Reviewed/Accepted per 12/4 meeting with QUSD & LCA.

31-0010 - SITE DEMO/CLEARING, EARTHWORK, AC PAVING

1.

We assume all existing soil is Class Il including hazardous soil off-haul premium ($342,000 + $92,000
in Inc 3 and $250,000 in Inc 4). Final costs will be reconciled based on final quantity of material off
hauled.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

32-1000 ~ AC PAVING & STRIPING

1.

Increment #4: Thermoplastic painting specified in 321723 is limited to street striping (crosswalk).
We include standard white paint in all other striping scopes.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include Standard AC Paving Details (37/12”, not 4.5”/17") as detail 2/4-P07
shows two different dimension thicknesses and the new parking lot section is not in the drop off
isle.

Status: Reviewed/Accepted per 12/4 meeting with QUSD & LCA.

32-1600 — SITE CONCRETE

1.

We include standard concrete paving in lieu of heavy duty (reference detail 3/C7.0).
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: There is conflicting information between civil and landscaping about concrete paving
finish at the covered entry. We include regular paving at covered entry in lieu of stamped concrete.

Status: Reviewed/Accepted per 12/4 meeting with OUSP & LCA.
We include a $40,000 Allowance to pay for the PX Permit.
Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

32-8000 — LANDSCAPE, IRRIGATION AND SITE FURNISHINGS

1.

Increment #4: We will do best effort not to damage existing irrigation system. However, we cannot
provide repairs without cost, if occurs, as noted on Drawing 4-L3.01. We include a $30,000
Allowance for Irrigation Tie-In and Repair of Existing System (damaged or damage caused by
accident).

MASTER BUILDERS SINCE 1911 Page 13 of 17
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Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include 18” deep bioswale mix inside stormwater planters as soil depth is unclear
on detail 1/4-C7.3.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $25,000 Allowance to provide drainage behind concrete retaining
wall/bioswale planters shown on detail 2/4-L7.01 and 1/4-C7.3 as pipe layout is not shown on
civil/tandscaping plans.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

33-0010 - SITE UTILITIES

1.

We do not include rerouting of existing utilities or communication lines that end up being in conflict
with the new design. We include a $150,000 Allowance ($50k in Inc 3 and $100k in Inc 4) for repair
or rerouting of existing underground utilities if required.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.

Increment #4: We include a $150,000 Allowance for Bioswale Planter Coordination for location
adjustment and redesign due to proximity to the building stem wall.

Status: Reviewed/Accepted per 12/4 meeting with OUSD & LCA.
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INCREMENT #3 & #4 - Qualifications, Assumptions & Exclusions

EXHIBIT A - DOCUMENT LIST
November 21, 2018

Drawings & Specifications:

1. Increment #3, DSA Submittal Set, dated July 17, 2018.
2. Increment #4, DSA Submittal Set, dated May 14, 2018.
3. Increment #4, PX Permit Offsite Drawings, dated May 30, 2018.
Adendum
1. Increment #3 Addendum 3-001, prepared by LCA Architects, dated September 25, 2018.
2. Increment #3 Addendum 3-002, prepared by LCA Architects, dated September 21, 2018.
3. Increment #3 Addendum 3-02.1, prepared by LCA Architects, dated October 8, 2018.
4. Increment #3 Addendum 3-003, prepared by LCA Architects, dated October 26, 2018.
5. Increment #4 Addendum 4-001, prepared by LCA Architects, dated July 13, 2018.
6. Increment #4 Addendum 4-002, prepared by LCA Architects, dated July 24, 2018.
7. Increment #4 Addendum 4-003, prepared by LCA Architects, dated August 10, 2018.
8. Increment #4 Addendum 4-004, prepared by LCA Architects, dated September 21, 2018.
9. Increment #4 Addendum 4-005, prepared by LCA Architects, dated September 25, 2018.

T 770! Increment #4 Addendum 4-006, prepared by LCA Architects, dated September 271, 2018

11. Increment #4 Addendum 4-006.1, prepared by LCA Architects, dated October 8, 2018.

12. Increment #4 Addendum 4-008, prepared by LCA Architects, dated November 2, 2018.

Geotechnical, Topo, Soil and Hazardous Material Reports

1.

Geotechnical Evaluation and Geologic Hazards Assessment Fremont High School, prepared by Ninyo
& Moore, dated October 10, 2016.

Soil Classification Report, Fremont High School Modernization Project, increment #2, prepared by
Ninyo and Moore, dated July 31, 2018. (FOR REFERENCE — ASSUME SIMILAR SOIL CHARACTERISTICS
AT INCREMENTS #3 and #4).

Fremont High School Topographic Survey, prepared by SANDIS, dated August 22, 2016.

Pre-Demolition Hazardous Materials Survey, prepared by ACC Environmental Consultants, dated
March 24, 2017.

Lead, PCB and Mercury Removal Work Plan, prepared by ACC Environmental Consultants, dated
October 5, 2018.

PLA / LBU / OUSD MEP Pre-Qual

Pape 15 o 17
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Project labor Agreement between the District and Signatory Contractors and Subcontractors and the
Building and Construction Trades Council of Alameda county, AFL-CIO, and its affiliated Local Union
Signatories, prepared by Oakland Unified School District, dated 9/28/16.

Working Under the Project Labor Agreement for Oakland Unified School District, prepared by Davillier
—Sloan Labor Management Consultants, dated September 28, 2016.

Oakland Unified School District Project Labor Agreement Contractor Information Packet, dated April
13, 2018.

Local Business Utilization Policy Sheet, prepared by Oakland Unified School District, undated.
Local Business Enterprise Policy, effective February 1, 2014,

Advertisement and Notification for Annual Pre-qualification (MEP SUBS), prepared by Oakland Unified
School District, dated February 24, 2017.

Local First-Tier MEP Subcontractors Pre-qualification Questionnaire, 2017

Non-Local First-Tier MEP Subcontractors Pre-qualification Questionnaire, 2017

As-Built Drawings

1. As-Built drawings — Fremont High School Modernization Project, Measure C, Contract |l, prepared by
Bell and Byrens Architects, dated October 24, 2001.

2. As-Built drawings — Fremont High School Modernization Project, Measure C, Contract Il, prepared by
Bell and Byrens Architects, dated May 30, 2001.

3. As-Built drawings — Fremont High Schoo! Modernization Fire Protection Plans, prepared by Marquee
Fire Protection, dated July 29, 2002.

4. As-Built drawings — Small School Conversion for Fremont High School, prepared by Villarruel
Architects, dated May 3, 2005.

5. As-Built drawings — Modernization for Fremont High School, prepared by Villarruel Architects, dated
April 21, 2009.

OUSD Standards

1. Material Standards — A Summary of OUSD Architectural and Material Standards, prepared by Oakland
Unified School District, dated March 1, 2018.

2. Fire Alarm System Standards, prepared by Oakland Unified School District Department of Buildings
and Grounds, dated November 15, 2017.

3. Interim Fire Alarm Standards Bulletin 17-01 Carbon Monoxide Devices, prepared by Oakland Unified
School District Department of Buildings and Grounds, dated June 20, 2017.

4. Interim Fire Alarm Standards Bulletin 17-02 Bosch Supervising Station Equipment, prepared by
Oakland Unified School District Department of Buildings and Grounds, dated June 16, 2017.

5. Interim Fire Alarm Standards Bulletin 17-03 Simplex 4100ES Display, prepared by Oakland Unified
School District Department of Buildings and Grounds, dated August 1, 2017.

6. Interim Fire Alarm Standards Bulletin 17-04 Concealed Fire Alarm Device Labels, prepared by Oakland
Unified School District Department of Buildings and Grounds, dated August 1, 2017.

7. Interim Fire Alarm Standards Bulletin 17-05 Wall Mounted Notification Appliances, prepared fy

il



Q4

10.

11.

12.

13.

14.
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Oakland Unified School District Dept of Buildings and Grounds, dated September 12, 2017.

Intrusion Alarm System Standard, prepared by Oakland Unified School District Department of
Buildings and Grounds, dated November 15, 2017

Interim Intrusion Alarm Standards Bulletin 18-01 Intrusion Alarm Contractor Qualification, prepared
by Oakland Unified School District Department of Buildings and Grounds, dated June 18, 2018.

Interim Intrusion Alarm Standards Bulletin 18-02 Intrusion Alarm Contractor Qualification, prepared
by Oakland Unified School District Department of Buildings and Grounds, dated August 27, 2018.

Technology Services Data & Communications Specifications for the Oakland Unified School District,
prepared by Oakland Unified School District, dated January 29, 2018.

Technology Services Standards Update Bulletin 18-01 Minimum Conduit Sizing, Fill Capacity and
Underground Conduit Schedule, prepared by Oakland Unified School District Technology Services,
dated March 15, 2018,

Door Hardware Specification Guideline, prepared by Oakland Unified School District, dated December
2, 2014.

Master Elevator Standard, prepared by the Oakland Unified School District, dated August 2, 2017.

End of Qualifications, Assumptions and Exclusions
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) (. DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE

6/6/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and condltlons of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such | endorsement(s).

?X/%Dugﬁ:ﬁ Sawyer & Co m?m Sindy Lara
_ . AX
50 California Street, Floor 12 {A12 o, exy;: 415-402-6659 [, hoy; 415-989-0023
San Francisco CA 94111 ADDREsS: Slara@wsandco.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Arch Insurance Company 11150
INSURED . Aot INSURER B ; Starr Indemnity & Liability Company 38318
Cabhill/lFocon Joint Venture X
1111 Broadway, Suite 1340 INSURER ¢ : Arch Indemnity Insurance Company 30830
Oakland, CA 94607 INSURER D : Indian Harbor Insurance Company 36940
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 1959356797 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSR ADDL|SUBR OLICY EFF_| POLICY EXP
TR TYPE OF INSURANGE INSD| WD POLICY NUMBER ;mﬁmnmﬁ | (MMDD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | v | 71Pkcs9ts114 1112018 112019 | EACH OCCURRENGE 1,000,000
DAMAGE TO RENTED
—I CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | % 300,000
MED EXP (Any one person) $ 5,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poLicy | X | FBS |:| Loc PRODUCTS - COMPIOP AGG | $ 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY Y | v | 71PkGso18114 11/2018 111/2019 C;E%”éﬁé?d%ﬁujsmam LIMIT $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY AUTOS BODILY INJURY {Per accident) | $
X | HIRED % | NON-OWNED PROPERTY DAMAGE $
|~ | AUTOS ONLY AUTOS ONLY | (Per accident)
$
B UMBRELLA LIAB X occur Y | v | 1000584809181 11/2018 11/2019 | EAGH OCGURRENCE $ 10,000,000
X | EXCESS LiAB CLAIMS-MADE AGGREGATE § 10,000,000
DED ] | RETENTION § $
C |WORKERS COMPENSATION Y | 74wcCiB945514 1112018 rzote X (BR[O [ORF
AND EMPLOYERS' LIABILITY YIN :
ANYPROPRIETORIPARTNER/EXECUTIVE E.L. EAGH ACCIDENT § 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | § 1,000,000
D | Pollution Liabllity CE0744654201 1/1/2018 1/1/2019 Ea. Occ./Aggregate: $2,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, ma hed if more space Is required)

y be att
Cahill Job #0472-01, OUSD Fremont High School, 4610 Foothill Blvd., Oakland, CA, Oakland Unified School District, its Beard members, employees and
agents, and others as required by contract, are included as additional insured per attached endorsements. Coverage is Primary and Non-Centributory per
attached endorsements. Waiver of Subrogation applies per attached endorsements, Policies contain a 30 day notice of cancellation and a 10 day nofice of
cancellation for non-payment of premium, Excess Liability policy limits layer above the General Liability and Auto Liability limits above.

,LERTIF ICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Oakland Unified School District
955 High Street

Qakland CA 94601 AU RIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



Poli : 11
BlIE5AN UmBBER 1 RICGEIEN 14 COMMERCIAL GENERAL LIABILITY

CG20010413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

from any other insurance available to the

Primary And Noncontributory Insurance adotienslhslred.

This insurance is primary to and will not seek
contribution from any other insurance available
to an additional insured under your policy
provided that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG 200104 13 ® Insurance Services Office, Inc., 2012 Page 1 of 1



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
ADDITIONAL INSURED ~ DESIGNATED PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM

BUSINESS AUTO COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):

Oakland Unified School District, its Board members, employees and agents, and others as required by contract

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An Insured provision is amended to include as
an “insured" the person(s) or organization(s) named in the Schedule above, but only with respect to their
legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liabllity Coverage is afforded under this policy.

All other terms and conditions of this Policy remain unchanged.

Endorsement Number:

Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

This endorsement is effective on the inception date of this Policy unless otherwise stated herein:

Endorsement Effective Date; 1/01/2018

00 CA0070 00 10 13 Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NON-CONTRIBUTING INSURANCE ENDORSEMENT -
DESIGNATED CONTRACT(S)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

SCHEDULE

Designated
Contract(s): Oakland Unified School District, its Board members, employees and agents, and others as

required by contract

With respect to the contract(s) designated in the Schedule above, it is agreed that the following
subparagraph e. is added to SECTION IV - BUSINESS AUTO CONDITIONS, Paragraph B. 5. and
SECTION V - GARAGE CONDITIONS, Paragraph B. §.

5. Other Insurance

0. With respect to SECTION Il - LIABILITY COVERAGE, where you are specifically
required by a written contract designated in the Schedule above to provide insurance
that is primary and non-contributory, and the written contract designated in the
Schedule above so requlring is executed by you before any "accident”, this insurance
will be primary and the other insurance will not contribute with this insurance, but only
to the extent required by that written contract.

All other terms and conditions of this Policy remain unchanged.

Lindorsement Number:

This endorsement is elfective on the inception date of this policy unless otherwise stated herein.

(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)
Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

Endorsement L Mective Date: 1/01/2018

00 CA0116 00 04 10 Page 1 of 1



POLICY NUMBER: 71PKG8918114 COMMERCIAL AUTO
CA04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on theinception date of the policy unless another date Is indicated
below.

Named Insured:
Endorsement Effective Date:

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

Oakland Unified School District, its Board members, employees and agents, and others as required by contract

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogation is walved prior to the
“accident” or the ‘loss” under a contract with that
person or organization.

CA04421013 © Insurance Services Office, Inc., 2011 Page 1 of 1



POLICY NUMBER: 71PKG8918114

COMMERCIAL GENERAL LIABILITY
CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED -

OWNERS, LESSEES OR

CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s)

Location And Description Of Completed Operations

Oakland Unified School District, its Board members,
employees and agents, and others as required by contract

Cahill Job # 0472-01,0USD Fremont High School
4610 Foothill Blvd., Oakland, CA.

Information required to complete this Schedule, if not shown ahove, will be shown in the Declarations.

CG 20370413 © Insurance Services Office, Inc., 2012 Page 1 of 2



Page 2 of 2

A, Section Il - Who Is An Insured is amended to

include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury" or
"property damage” caused, in whole or in part,
by "your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the "products-completed operations
hazard".

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

© Insurance Services Office, Inc., 2012

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section lll = Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the applicable
Limits of Insurance shown in the Declarations.

CG 20 37 04 13



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20100413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s)
Or Organization(s) Location(s) Of Covered Operations
Oakland Unified School District, its Board members, Cahill Job # 0472-01,0USD Fremont High School

employees and agents, and others as required by contract 4610 Foothill Bivd., Oakland, CA

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

CG 20100413 © Insurance Services Office, Inc., 2012 Page 1 of 2



Page 2 of 2

A. Section Il - Who Is An Insured is amended to

include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for “bodily injury”, "property
damage" or "personal and advertising injury"
caused, in whole or in part, by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on your
behalf.

in the performance of your ongoing operations for
the additional insured(s) at the location(s)
designated above,

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

. With respect to the insurance afforded to these
additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury"
or "property damage" occurring after:

© Insurance Services Office, Inc., 2012

1. Al work, including materials, parts or
equipment furnished in connection with such
work, on the project (other than service,
maintenance or repairs) to be performed by or
on behaif of the additional insured(s) at the
location of the covered operations has been
completed; or

2. That portion of "your work" out of which the
injury or damage arises has been put to its
intended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a
principal as a part of the same project.

C. With respect to the insurance afforded to these

additional insureds, the following is added to
Saction Il - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance;

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

CG 201004 13



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organlization:

Oakland Unified School District, its Board members, employees and agents, and others as required by contract

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of Section
IV = Conditions:

We waive any right of recovery we may have against
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out of your ongoing operations or
‘your work" done under a contract with that person
or organization and included in the “products-
completed operations hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

CG 24040509 © Insurance Services Oftice, Inc., 2008 Page 1 of 1 a



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06
(Ed. 04-84)

POLICY NUMBER: 74WCI8945514

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that
you perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the
work described in the Schedule.

The additional premium for this endorsement shallbe  INCL % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE
PERSON OR ORGANIZATION JOB DESCRIPTION
Oakland Unified School District, its Board members, Cahill Job #0472-01, OUSD Fremont High School
employees and agents, and others as required by contract 4610 Foothill Blvd., Oakland, CA.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The Information below Is required only when this endorsement is Issued subsequent to preparation of the policy.)

Endorsement Effective 01-01-18 Policy No. 74WCI18945514 Endorsement No.
Insured Cahill Contractors, LLC Premium $ INCL.
Insurance Company Arch Indemnity Ins. Co.

Countersigned By
DATE OF ISSUE: 01-01-18

© 1898 by the Workers' Compensation Insurance Rating Bureau of California. All rights reserved.
From the WCIRB’s California Workets’ Compensation Insurance Forms Manual © 1999.



: ., OAKLAND UNIFIED
@ SCHOOL DISTRICT AMENDMENT ROUTING FORM 2018-2019
Amendment No. _3 to FACILITIES LEASE AGREEMENT

| Directions e
Services beyond the original contract cannot be provided until the amendment is fully approved and PO is increased by Procurement.
1. To be eligible for an amendment, term end date of the contract cannot not be expired. If expired, a new contract is necessary.
2. Insert the amendment number (i.e. if this is the first amendment enter “1,” second enter “2,” etc.) at the top of the amendment.
3. If contract total amount has increased, the scope of work must change.
4. 0OUSD contract originator creates new requisition with the original PO number referenced in the item description.
When the contract amendment is approved, Procurement will add additional funds to the original Purchase Order.

Attachment e  Contract amendment packet including Board Memo and Amendment Form
Checklist ®  Board approved copy of the original contract and any prior Amendments.

_ Contractor Information 3
Contractor Name  |Cahill/Focon JV Contractor’s Contact | Nick Misakian
QUSD Vendor ID# | 000850 Title President
Street Address 1111 Broadway, Suite 1340 City, State | Oakland, CA | Zipcode | 94607
Telephone 510-250-8501 Email (required) ‘nmisakian@cahill-sf.com

: Compensation and Terms = s

Current Contract Amount 25,433,087 QUSD Vendor ID # 000850 Start Date of Original Contract 9-27-2017
Amount of Increase 69,868,139 Original PO # Current Term End Date 8-30-2019
Amount of Decrease New Requisition # New Term End Date* 12-31-2020
New Total Contract Amount 95,301,266 % Change *Must be no more than five years from the start date

Budget Information (if you are planning to multi-fund a contract using LEP funds, please cantact the State and Federal Office befare completing requistton)

Requisition No. Budget Number Resource Name Amount
210-9450-0-09594-8500-6271-302-9180-9905-9999-99999 9450/9594 $69,868,7139.0
$ 0.0
$0.00
500
Contract History = BE N
OUSD Enactment # Exact Name of Contract Contract Amount
Agreement 18-1070 Facilities Lease Agreement - Fremont New Construction $25,433,087.00
Amend # OUSD Enactment # General Description of Reason for Amendment Increase/Decrease Amount
OUSD Contract Originator Information stV
Name of OUSD Contact | Tadashi Nakadegawa Email I tadashi.nakadegawa @ousd.org

Site/Dept. Name Director, Facilities Planning and Management ’ Site # ‘918 ‘ Phone | 510-535-7038

Approval and Routing (in order of approval steps)
Services above original contract cannot be provided before the amendment is fully approved and the PO amount is increased by Procurement.
Signature - Approved Denied - Reason Date

Administrator/Manager C—_-\

)
Resource Manager (if restricted funds) IZ.] ‘ﬂm
Network Superintendent/Executive Director

Chief/Deputy Chief -E;—Tl‘m uﬁt

Legal (if increase takes contract above $90,200)

K

D& W Nk

Superintendent, Board of Education Signature on the legal contract

Procurement-Date Received: “THIS FORM IS NOT A CONTRACT Rev. 11/7/18






Board Office Use: Legislative File Info.

' File ID Number 18-1512

v OAKLAND UNIFIED

Introduction Date | 6-27-2018

. SCHOOL DISTRICT

Enactment Number

18-1070

 Community Schools, Thriving Students

" Enactment Date

6/27/18 os

Memo

To

From

Board Meeting Date
Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education
Timothy White, Deputy Chief, Facili "’/aun'rn‘g and Management

June 27, 2018 /’ //

Amendment No. 2 to a Facilities Lease Agreement - Cahill/Focon Joint Venture
- Fremont High School New Construction Project

Action Requested

Discussion

LBP (Local business
participation percentage)

Recommendation

Fiscal Impact

Attachment's'

Approval by the Board of Education of Amendment No. 2, to a Facilities Lease
Agreement between the District and Cahill/Focon Joint Venture, Oakland, CA,
for the latter to provide increment #2 which includes site demolition, site
improvements, and a new two story pre-fab building from Project Frog, in
conjunction with the Fremont High School New Construction Project, extending
Agreement term from September 27, 2017 through August 30, 2018 to August
30, 2019, for performance of services specified in the Scope of Work, in an
amount of $18,339,992.00, increasing the previous contract amount from
$7,093,095.00 to $25,433,087.00. All remaining portions of the Agreement
shall remain in full force and effect.

*Agreement approved September 27, 2017; File No. 17-1925; Enactment No.

17-1416

Increment #2 site work and improvements are needed to installation of new
pre fab project frog building and extended the contract another 12months.

58%

Approval by the Board of Education of Amendment No. 2, to a Facilities Lease
Agreement between the District and Cahill/Focon Joint Venture, Oakland, CA,
for the latter to provide increment #2 which includes site demolition, site
improvements, and a new two story pre-fab building from Project Frog, in
conjunction with the Fremont High School New Construction Project, extending
Agreement term from September 27, 2017 through August 30, 2018 to August
30, 2019, for performance of services specified in the Scope of Work, in an
amount of $18,339,992,00, increasing the previous contract amount from
$7,093,095.00 to $25,433,087.00. All remaining portions of the Agreement
shall remain in full force and effect.

*Agreement approved September 27, 2017; File No. 17-1925; Enactment No.
17-1416

Fund 21, Measure J

« Amendment No. 2, including scope of work

www.ousd.k12.ca.us



OAKLAND UNIFIED
© SCHOOL DISTRICT

Community Schools, Thriving Students

e Consultant Proposal
¢ Insurance Certificate

www.ausd.k12.ca.us



CONTRACT JUSTIFICATION FORM
@ RPREUNEES This Form Shall Be Submitted to the Board Office

B e With Every Consent Agenda Contract.

Legislative File ID No.

Department: Facilities Planning and Management

Vendor Name:  Cahill/Focon JV

Project Name:  Fremont‘New Construetion : - ‘ProjectNo.: 13158 -

Coutract Term: Intended Start: 7/ 1/2_0_18 Intended End: 83 (_)/2019

Annual (if annual contract) or Total (if multi-year agreement) Cost:  §$1 8,339,992.00
Approved by:  Tadashi Nakadegawa

Is Vendor a local Oakland Business or have they meet the requirements of the
Local Business Policy? i@ Yes (No If Unchecked)

How was this Vendor selected?

Lease Leaseback ]%veloper

Summarize the services this Vendor will be providing.

This scope covers inerement 2 and that scop_e includes, site demolition, site improvgmznts, and a new 2 story pre fab building —
ifrom Project Frog.

Was this contract competitively bid? [ Yes (No if Unchecked)

If No, please answer the following;
1) How did you determine the price is competitive?

Revised 06/20/2016 -1




2) Please check the competitive bid exception relied upon:
L) Educational Materials

0 Special Services contracts for financial, economic, accounting, legal or administrative services

O cupccaa Exception (Uniform Public Construction Cost Accounting Act)

@ Professional Service Agreements of less than $90,200 (increases a small amount on
January 1 of each year)

[J Construction related Professional Services such as Architects, DSA Inspectors, Environmental
Consultants and Construction Managers (require a "fair, competitve selection process)

0 Energy conservation and alternative energy supply (e.g., solar, energy conservation, co-generation
and alternative energy supply sources)

O Emergency contracts

0] Technology contracts

[ electronic data-processing systems, supporting software and/or services (including copiers/printers)
over the $86,000 bid limit, must be competitvely advertised, but any one of the three lowest
responsible bidders may be selected

O contracts for computers, software, telecommunications equipment, microwave equipment, and other
related electronic equipment and apparatus, including E-Rate solicitations, may be procured through
an RFP process instead of a competitive, lowest price bid process

U] Western States Contracting Alliance Contracts (WSCA)

U California Multiple Award Schedule Contracts (CMAS) [contracts are often used for the purchase
of information technology and sofiware]

[ Piggyback" Contracts with other governmental entities

U Perishable Food
L] Sole Source

[J Change Order for Material and Supplies if the cost agreed upon in writing does not exceed ten percent
of the original contract price

i Other, please provide specific exception

3) ONot Applicable - no exception - Project was competitively bid

Revised 06/20/2016 2-
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_C, UARLANOD UNIHILD
I . SCHODL CATRICY

AMENDMENT NO. 2 TO A LEASE-LEASE
BACK AGREEMENT

This Amendment is entered into between the Qakland Unified School District (OUSD) and CahlllfFocon/JV. OUSD entered into an
Agreement with CONTRACTOR for services on February 28, 2018, and the parties agree to amend that Agreement as follows:

1. Services: [ The scope of work is unchanged. X The scops of work has changed.

If scope of work changed: Provide brlef description of revised scope of work including description of expected final results,
such as services, materials, products, and/or reports; attach additional pages as necessary. Attach revised scope of work.

The CONTRACTOR agrees to provide the following amended services: The scope covers increment 2- site demolition,
site Improvements, and a new 2-story pre fab building from Prolect froq in the following order:

Increment#2 GMP Estimate / Schedule of Values and General Conditions dated May 30, 2018

Increment #2 Owner Allowance Log Dated May 21, 2018
Increment #2 Construction Schedul ted March 30 8

Incroment #2 Qualifications, Assumptions & Exclusions dated May 21, 2018

2. Terms (duration): [ The term of the contract is unchanged. X The term of the contract has changed.
If term Is changed: The contract term is extended by an additional _12 months , and the amended

explration date is August 30, 2019

3. Compensation: [] The contract price is unchanged. X The contract price has changed.
If the compensatlon Is changed: The contract price Is
X increase of $18,339,992.00 to the original contract amount

[ Decrease of $ to original contract amount

and the contract total is Twenty-five million, four hundred thirty-three thousand, eighty-seven No/100
dollars. ($25,433,087.00)

4. Remaining Provisions: All other provisions of the Agreement, and prior Amendment(s) if any, shall remain
unchanged and in full force and effect as originally stated.

5. Amendment History:
[J There are no previous amendments to this Agreement. X This contract has previously been amended as follows:

- Amount of
‘ No. I Date General Description of Reaion for Amendment Increase (Decrease)
\ 1 2-28-2018 GMP for increment 1 $7,093,095.00

6. Approval: This Agreement Is not effective and no payment shall be made to Contractor until It Is approved. Approval requires
signature by the Board of Education, and the Superintendent as their designee.

K©99069.002 Rev. 10/30/08 [ Conlract No. - [P.0. No.




Amendment to Profsssional Services Contract

OAKLAND UNIFIED SCHOOL DISTRICT

HAerma ey 6/28/18
Amlee Eng, Presldent, Date
Board of Education

Pertse 6/28/18

Kyla Johnson-Trammell, Superintendent  Date

Timothy White, Deputy Chlef Date

and Management
“12/ic

Marion McWilliams, Date
General Counsal, Facllities, Planning and Management

EXHIBIT “A” Scope of Work

Contractor Name: Cahlll/Focon/JV

Bllling Rate: $18,33

i Description of Services to be Provided

Page 20l 3

& /1/2013

Date

Bear ﬁ“’“‘-”“‘ 3 Exgegnve Vg Pe&wenr

Print Name, Title

The scope of work reflects increment 2 - site demolition, site Improvements, and a new-2-story pre fab

building from Project Frog In the following order:

Increment#2 GMP Estimate / Scheduls of Values and General Conditions dated May 30, 2018

Increment #2 Ow

Allowance Lo

1,2018

2. Specific Outcomes:

ons dated May 21, 2018

Create equitable opportunities for learning; and provide accountability for quality.

3. Alignment with District Strategic Plan: Indicate the goals and visions supported by the services of this

contract:

0 Ensure a high quality instructional core

0 Prepare students for success In college and cargers

0 Davelop social, emotional and physical heaith

0Safe, healthy and supportive schools

X Create equitable opportunities for leaming

x Accountable for quality

0 High guality and effective instruction

0 Full service community district

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: The District certifies to the best of
its knowledge and balief, that it and its officials: Are not presently debarred, suspended, proposed for debarment, declared
Inellglble, or voluntarily excluded from covered transactions by any Federal department or agency according to Federal

K899066.001

Rev. 7/2/03



Amendment to Professional Services Contract Page 30f3

Acquisition Regulation Subpatt 9.4, and by signing this contract, certifles that this vendor does not appear on the
Excluded Parties L .-.:__'w-'!...mm!iﬁﬂ portal/public/SA

Tadashi Nakadegawd”
Director of Facilities Planning & Management

K999069.001 Rev. 7/2/03



- CAHILL / FOCON
.4%;0 JOINT VENTURE
STATE CONTRACTORS LIC.# 1035872

OUSD Fremont High School - #472

INCREMENT #2 - Qualifications, Assumptions & Exclusions
5/21/18 — CFJV Final Edits

GENERAL / DIVISION 1 QUALIFICATIONS

il

GMP Is based on the Increment #2 scope of work as defined in the bid set drawlngs and
specifications prepared by LCA Architects, dated February 1, 2018; Project Frog plans and
specifications dated January 23, 2018; Addendums #1, #2, #3, #4, #5; and referencing the listed
contract documents included in exhibit A.

We understand that the civil plans are being revised and the bioswale planter and utility scope will
be modified. We have currently excluded costs for all bioswale scope of work but Include a
$500,000 allowance to cove this scope once designed.

We do not include permit fees, testing, special inspection fees, DSA Fees, utility connection fees,
and engineering associated with the aforementioned.

We do not include any potential costs or allowances due to changes resulting from plan check /
permit review comments. We understand that the project is in for permit and still under review by
DSA. Any and all changes forthcoming with respect to DSA comments will be the responsibility of
the District (District Allowance).

We do not include costs for a final audit performed by a 3" party reviewer on behalf of the District.
if this Is necessary, please add $15,000 to our general conditions.

BIM / CAD files of the completed designs are to be provided to Cahill/Focon at no cost to facilitate
the coordination of the MEPS trades & for shop drawings. We do not include field measuring, laser
scanning or BIM modeling of existing MEPS piping/conduit/ductwork systems. We do not include
BIM modeling of the new MEP systems of Increment #2 due to the nature of the design.

We have not included any green consultants or green 3 party inspection, assuming that if they are
required, these would be directly contracted with the District.

Schedule for this scope of work assumes all City of Oakland, utility company, PG&E and other
regulatory agency approvals and permits are obtained in a timely manner. EBMUD permits will be
needed by 9/1/2018 and PG&E permits will be required by 11/1/2018 to avoid impact to the
schedule. In regards to EBMUD, we anticipate the site side of water and fire water will need to
be Installed prior to 9/1/2018. if permits are obtained after this date the District runs the risk of
EBMUD changing the tie in point.

We have identified several areas where we believe additional scope and costs may be incurred
due to unforeseen conditions or where the contract documents do not provide enough
information to provide a detalled estimate. We have included an owner allowance of $784,000
to address these issues. Please reference our attached GMP Owner Allowance Log dated
04/06/2018.

425 California Street, Suite 2200; San Francisco, CA 94104 1111 Broadway, Suite 1340; Oakland, CA 94607
P (415) 986-0600 F (415)986-4406 P {510) 250-8500 F (510) 250-8520 Page 10of 7
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03-3100 — CONCRETE & SHOTCRETE
1. Reference 033053.2.05 and 3.09, we include chemical cure by spraying curing compound, not wet

cure w/ continuous fog spray or burlap.

2. We include maximum 15% fly-ash, not minimum 25% or 40% specified in 033053 and 321313.
Higher fly-ash content needs longer cure time and presents moisture issues with the specified
flooring.

05-1000 — STRUCTURAL STEEL, METAL STAIRS, AND MISC. IRON
1. We include $4,000 for metal gate and fence hardware as hone is specified.

07-2100 - INSULATION AND FIRESTOPPING
1. We include insulation thickness as shown on drawings, not 5.5” thick specified in 072100.2.2.A.1

since some wall depths will be less than 5.5”.

07-5000 — ROOFING AND WATERPROOFING
1. We do not include roof flashing of future solar system stanchions as none are shown, but has “solar

zone” nate on roof plan.

2. We do not Include bloswale waterproofing. Final scope to be priced once deslgned and costs will
be covered by $500,000 bloswale allowance.

3. We include 15 mil vapor barrier under building slab {In concrete line), not Grace Preprufe 200
specified in Section 072716.

4, To be clear, waterproofing inside stem wall of foundation is limited to area where perf. plpe Is

installed per Drawing 2-P1.11 (Addendum No 1).

08-4000 — WINDOWS, STOREFRONTS, GLAZING AND SKYLIGHTS
1. We do not include design build scope of storefront system specified in 084000.2.01 as exterior

glazing is designed by Project Frog.

2, Please note the Project Frog storefront windows can only be tested per AAMA 501.2 (spray test
only). Windows can not be tested with negative alr per District Material Standards. Cahill/Focon
has included pre-testing of storefront assemblies per AAMA 501.2 and allowed for 1 week of testing
by the District’s testing agent.

09-6400—- FLOORING — CARPET, RESILIENT, WOOD

1 We include VCT tile flooring per the specifications. We do not include Forbo Marmoleum per
OUSD Standards.
2, We include Koster Waterproofing systems Vap | 2000 per specifications for flooring moisture

mitigation, If a cure applied product is substituted (VaporSeal 309 by FloorSeal Technologies) for
moisture mitigation we can offer a savings of $47,650.

10-0010 — MISC. SPECIALTIES AND EQUIPMENT

1. We include Platinum FSC series marker boards as equal in lieu of specified Magnatag product per
section 101116.

MASTER BUILDERS SINCE 1911 Page 2017
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2.

3.

4,

10-1400 -

1

12-2000 -

1

14-2000 -

1.

22-0010-

23-0010 -

We do not include acoustic wall treatments and smart boards. Per request by OUSD we do include
and $10,000 for entry mats and $51,000 for tack wall,

We include corner guards per Section 102600 (provided in Addendum No 1), not the Omega
product shown on Detail %4-A6.50.

We include (4) Dyson Airblade hand dryers at the restrooms, although not included in the contract
documents.

SIGNAGE
We have Included an Internal budget of $18k for signage once desligned. Per subcontractor Input
this should be sufficient. ~

WINDOW TREATMENTS

We do not include specification 122413.13, Manually Operated Windows Shades. We do include
specification 122413.16, Motorized Roller Shades. Per Project Frog, motorized window shades will
be provided for all classrooms.

ELEVATORS
We Include an QTIS, 3,500 Ibs, 125 FPM elevator as this product will fit the Project Frog prefab hoist
way. This includes OTIS standard components including but not limited to car performance times,
door times, system performance times, HydroFit gauges, buttons, fans, etc. We do not include
OUSD custom elevator standards as it cannot be accommodated with the Project Frog prefab wall
kit. If the building could accommodate the equipment to meet District Standards; we understand
the cost would be an addltional $100-$200k.

PLUMBING

Reference to Drawing 2-P1.11 and Detail 2/2-P4.03, we Include a $7,000 allowance to provide
pressure reducing station if pressure is too high. We Include Insta-hots at restrooms. We do not
include gas service.

We do not include drywell for condensate drain per Add No 1 response (still shown on plumbing
plans),

HVAC

We do not include “Future electric heater” noted on Drawing M2.11 as no further Info is provided.

We have included HVAC controls with District Standard Alteron controls by Syserco. We include a
new head / control module at the MDF closet. This can serve future new construction but will
not be integrated with existing campus controls that are out dated.

In regards to commissiening (building envelope, lighting, HVAC controls), we have included 40
hours of control contractor time, 40 hours of HVAC contractor time, 40 hours of electrical
contractor time, and 80 hours of Cahill/Focon coordination time for pre-functional and functional
performance testing. Please note the current Cx plan s not project specific and the controls system
included in the current design does not integrate with OUSDs system (hence we have included
Alterton/Syserco per District Standards). The sequence of operation is not clearly defined nor does
it address any typical enhanced commissioning design integration (i.e. BMS interface with Lighting

MASTER BUILDERS SINCE 1911 Page 30f 7
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controls). As we anticipate this scope to be defined in the future, along with coordination of Project

incorporation of Cx standards in the design.

All control wire in walls and concealed will be ran exposed in plenum cable, not in conduit.

26-0010 — ELECTRICAL AND LOW VOLTAGE

1.

8.

We include a clock/speaker by Comtel. We include Clsco Voice-
over-IP telecommunication devices and infrastructure per new OUSD standards.

We include steel wire mold / raceways per OUSD standards at classroom locatlons.

We Include rough in for security cameras shown but we do not include security cameras as a
specification Is not provided. We assumed this will be by owner (as done at Whittier).

We include a $50,000 allowance for additional scope encountered to facllitate the install of the new
MSB serving the campus and tie in to Project Frog. Note the routing from pull box PB-1 to MSB
location Is not clear and needs to be designed based on actual field conditions. The intention of this
allowance is to cover this work.

We include a $50,000 allowance to facilitate the install of LV and FA system tie in back to the
administration building. The extent of demo / reconstruction inside the administration building Is
unknown. The intention of this allowance is to cover this work.

We include a $36,000 allowance for projectors and projection screens. Infrastructure is shown for
these items but the equipment is not included in the current design.

We understand the comments from Jensen Hugh'’s are still being incorporated Into the design. As
such, we have included a $20,000 allowance to cover the potential future design changes.

We Include safe off of existing portables at the future gym site and dema.

31-0010 — SITE DEMO/CLEARING, EARTHWORK, AC PAVING

1.

We Include a $10,000 allowance for minor abatement (i.e. lead abatement of architectural
structure) if required. Otherwise no abatement is included.

We include a $70,000 allowance for temporary shoring, demo and patch for biowale planters and
retaining walls.

Base pricing assumes all soil is clean. We include a $157,500 (2,500 CY offhaul x 1.8 ton/CY x
$35/ton) allowance for hazardous soil offhaul premium. This allowance will cover Class Il soil
premium based on our estimated off haul quantity. Final costs will be reconciled based on final
quantity of material off hauled.

We include a $200,000 allowance for unforeseen scope such as underground obstruction and

undocumented fill removal. Note the geotech report requires the removal of undocumented fill at
the building foundation but the extent of material required to be removed is unclear.

MASTER BUILDERS SINCE 1911 Page 4 of 7
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Concrete flat work and AC paving area excavation is based on standard AC and PCC paving, not
heavy duty paving as the slte work will not be subject to vehicular traffic. See 32-1600 for further
detail.

We do not include lime treatment of soil or geotextile fabrics.

32-1600 - SITE CONCRETE

1.
2.

We Include maximum 15% fly-ash, not minimum 25% or 40% specified in 033053 and 321313,

Detail 2 and 3 on Drawing 2-C4.0 show both standard and heavy duty paving. We Include standard
AC paving and PCC paving assuming standard paving is sufficient for foot traffic.

We do not Include any bioswale concrete, waterproofing, excavation, landscaping as we
understand this scope is dramatically changing. We Include a $500,000 allowance for this work.

32-8000 — LANDSCAPE, IRRIGATION AND SITE FURNISHINGS

1.

We do not include fee, permit, etc referred in Section 328100.1.05 as landscaping scope typically
doesn’t have separate fee, permit, etc.

33-0010 - SITE UTILITIES

1

2.

We include $15,000 allowance to provide drainage plping, clean out, etc over concrete footing
between east side of building slab and retaining wall shown on Detail 1 on Drawing 2-FS403
(structural plan) as scope Is not shown on the civil plans.

We include $12,500 allowance to provide new fire water for Increment No 3 shown on Drawing 2-

P06 (PJOB-Utility Plan), but not shown on Increment No 2 clvil plans as this pipe will run below

Increment No 2 site concrete area.

01-7423 - FINAL CLEANING

1.

We include waxing and polishing of newly installed vinyi flooring per OUSD standards.
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OUSD Fremont High School - Increment #2

GMP Estimate

Owner: Oakland Unified School District Aprll 6, 2018
Architect: LCA Architects & Quattrocchi Kwok R1- May 21, 2018
Start Date: Q3 2018 ML
Duration: approximately 13 Months
BEST.COST
Increment 2
Line Item Description GMP LBE SLBE SLRBE Subcontractor
4/6/18
02-4000  Bullding Demolitlon and Abatement $0 In earthwork
03-3100 Concrete $751,383 $39,679 528:733 Berkeley Cement
03-5400 Gypcreta $38,319 $3,521 $2,549 | Cell-Crete
04-2100  Masonry 50
05-1000  Structural Steel, Metal Stairs, and Misc. Iren $366,735 $24,470 $90,946 $17,729 | North Amerlcan Fence / Kwan-Wo
D6-1010  Rough Carpentry $1,233,858 $197,491 $143,011 | Richard Haneock
06-2000  Finish Carpentry 648,298 $28,013 §20,285 | CRwv
" 07-2100  Insulation and Firestopping $64,542 316,688 $12,084 | LevelS
" 07-5000 Roofing and Waterproofing i © 4287,265 $27,152 419,662 | Western Roofing ]
07-6000  Sheet Metal, Flashing, Louvers and_Exp Its $180,059 $14,726 810,663 | Bay City Mechanlcal
07-9000  Sealants and Caulking s7000|  $4,060 T s2.940( cRw
08-1000  Doors, Frames and Hardware $113,203 $10,585 $7,665 | BKMill
08-3300  Overhead Colling Doors S $0 T
083000 Windows, Storefronts, Glazing and Skyllghts B $271,434 $53,974 $39,085 | AHC Glass
09-2200 Metal Stud Framing, Drywall and Fireproofing $481,903 $67,863 $49,142 | MGM / Bear
_09-2400 Exterior Plaster $208,5L4 | $29,Gﬁ $147,393 - §21,467 | Hartley
09-3000 Tlle and Stone o $90,561 s10488| - 67,595 | Tlle West o
09-5000  Acoustical and Woad Slat Ceilings $36,746 $6,523 $4,724 | Arrow Acoustics
| 09-6400  Flooring - Carpet, Resliient, Woad $283,360 $171,259 $20,111 | Anderson / Assoclated Terrazto
" 00-9000  Painting N $194,393 $32,250 ' Picture Painting
10-0010  Misc. Specialties and Equment $125,579 $50,453 436,535 | ABC/Glendon
10-1400  Signage 518,047 $4,386 §3176 | Sgnworks
10.2800  Toilet, Bath Accessories, Partitions $38,004 515,885 - 611,503 | Specialtles Etc,
" 10.8100  Pest Control $0
11.2400  Exterlor Bullding Maintenance System S0 y
11-3100  Kitchen and 1aundrv Appliances $0
12-2000 Window Treatments o 50 Lo— Provided by PF, Install by Elec
_13-_4200 Modular Co_nstructlon e ) 51,_202,533 $101,940 . - . 573,81_9 Project Frog_ T -
14-2000  Elevators __ $141,790 |  $10,695 N $7,745 | otis
210010 FireSprinklers N $157,971 " s 8,808 | ReM -
22-0010  Plumbing $298,798 620,341 | $263,727 $14,730 | Comack Plumbing
230010 HVAC - _ §1,025,591 sago18| i1 $35,496 | Hellwig Mechanical
26-0010  Electrical, Telephone and Data $2,536,468 5389,010“ $1,865,762 $281,697 | Tulum Systems
26-3000  Solar Panels - PV and SolarT-Iot Water o _$0 |
31-0010  Earthwork, Site Clearing, AC Paving - $1,533,944 $404,263 $899,940 | 292,743 | D-Line
._31-4100 S-hnrlng‘ Underpinning and Soll Grouli_ng S0 - In earthwork
31.6000 Drilled Plers, Calssons, Tie Downs and P-l-les | $0 ! n earthwo_rk
B 32-1000  Asphalt Paving and Striping (in Earthwar_k:u S0 In earthwork o
32-1600- Site Concrete | $962,466 368,316 $49,470 | Berkeley Cement
32-8000 Landscape, Irrigation and Site Furnishings . $267,014| $240,179 | $26,836 | RMT Landscaping B
33.0000  Site Utilities o ] ss17622|  s62629| 409,640 345,352 | D-tine |
01-5416  Personnel Hoist $0 i - - - T
01-5430_CraneSe—rviée ) - S0 i rcharpentry |
015450 Scaffold o 585193 “swes2| | $10776 | scaffoldSolutions



Increment 2

Line Item Description GMP LBE SLBE SLRBE Subcontractor
a/6/18

01-5640  Site Securlty N $184,304 $4,480 $179,824 | Ellte Security

017423  Final Cleaning a 1 $24,644 63,111 $2,253 | capital Bidg
SUBTOTAL $13,777,531 $2,190,138 $3,677,408 81,511,550

General Conditlons $1,887,233

Oakland Clty Tax 0.18% $28,197

Bullder's RIsk Insurance $211,980

Liabllity Insurance 1.40% $222,669

Contractor's Fee 5.00% $806,380

G.C. Bond 0.62% $104,991
SUBTOTAL $17,038,981

Escalation _0.00% B $0

Developer Contingency _2.00% |  $340,780

Overtime / Hold Allowance / Property Watch  0.50% $86,899

District Allowance 5.00% $873,333
GRAND TOTAL $18,339,992




CAHILL /FOCON

Client:  Oaklend Unifled School District

-
e ('Y JOINT VENTU RE Date: 4.6.16 - - Schedule 13 months (2 month overlap with incr. 1)
STATE CONTRRCTORS LC.¢ 1038874 Finish Jul-18
OUSD - Fremaont High School - Increment #2
Fea ond General Conditions form
L E|
General Conditlons - Provide MONTHLY casts for each applicable ltem descrlbed below which are general
condltlons or Indlcate which ather category the Item falls under. Attach clarifications as required.
Ine). In Gensral Inel. in Genoral | In Sub-contr're
item Cuuiantity Unlt $/unit Conditlons  {Incl.In G.C.'s Fee| Reguirements Scopa Notes
Cahill ¥P - project ovecsis 11| monih: 47 581,500 rape 30 heury / manth - 2 mo overlap with iee. 1
Facon Principal - projact oversight month 00 $110,000 average 40 hors / manth - 2 ma overlap with Incr. 1
month $15,155.00 $166,705 |I!1 time - 2 mo overtap with Incr. 1
manth $14,918.00 $219,098 full time - 2 ma overap with Incr. 1
11| _month 722.00 $161,942 full tima - 3 ma averlap with Ingr, 1 ;
Project Engineer - Cahil . “t manth gu,m,uu S166,8/0 1l tirive, nat carried in Inee 1 |
+ Manager - FOCON 16| month 18,186.00 $190,976 ]Dnlr carsled for 3 of 6 mea's on Iner. 1
11| _month $650.00 $2,150 Iio hr f munth - 7 i gverap with Incr 1
lance - FOCON 13| month 5 0,00 SE5.000 40 hr / month - 2 ma overlap with Iner, 1
11{ month U000 56,600 Idhe schedule cansulting - 2 mo overlap with lncr. 1
11| month $24,063.00 $364,50% il gime - 2 mo overdap with Iner 1
= will be included |n direct I needed
11| month $15,185.00 $200,M6 {remainder of time will ba I SHrutiural osts
c — [t bie Inghudled a3 @ direct cort
riatlon/Parkin 11] month 5500.00 55,500 |In GC's for GC's on carry their own cosis
Tel Masson 11| monik $750,00 58,450 I
Temparary Heal in the finiah 1rades
Tampatary Power and Light Jln elactrical |
Construction Lifls In the trades
Tanipomry Water I & earthwork
Fleld Office/Traller 11| manth 325,500 Project site office
DSA Traller 11| manth 519,135 NSA traller
Salety and First Ald 11| month 51,0000 $11,000 Hoes not Include safety tralning
Temporary Fire Protection 11 Is §1,500.00 516,500 only hasls TE's; tamp fire watar will ba undar Lrade cost
Scaffolding and Ladders T scalfolding by a separate bid rede
Dehris Disposal 11| maonths £3,598.00 528,474 [baslc dabris bou {1/ W) ncidditlonal debrls buses will alan be In frade costs
Expendahle Tools In the trades
Equipment Rental in the trades
Inbility Insurance Sepurate llne lem on summary bid sheet
Prograssive Cleanup | [to be Inchuded as 3 direct cost
Wnal Cleanup L‘H"““ bl ade line item
Protection of Existing Copstruction {In the tradoy
Weather Protection |in the trades.
tayout and Surveying I thi vrades
Traffle Control in the \rades
1500 1] $10.00 15,000
41| months $1.000.00 11000
11| months £1,200,00 13,100
[in thie trades
{bld frem




BIM coordination

In ths MEPS trades

‘atal Geperal Condltlons Cots

$1.88),233

on 313 month constructlon schaduly s 145,492
the fullowing:
g — 55
| | 5,00% lee on ¢ hange oraen chly, 0% on dedycts

Bond Costs - Frovide fxed ovs fur Whe labowing:

Ganeral Contractr Rand I | . 062%
B. Subcontractor Defadlt Insurance (50() | | | 150K
Gifer RAatkups (1 any] - Describe B provids fxed gm# St for the Tollawing.
A Insurance [speelly 1ynes) 1A
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OUSD Fremont High School - Increment #2

GMP BId
Owner Allowances
R1-May 21,2018
Une Description Allowancs $ Comments
05-1000 Gate / Fence Hardware 54,000
08-1000 Doors at Boller Room - Removable Mulllons _$2l0_00__ -
10-0010 Tack Wall B $51,000
10-0010 Entry Mats $10,000
22-0010 Pressure Reducing Station $7,000
23-0010 Ex Design Integration 520,000
26-0010  |MSB:Upgrade $50,000 | Pathway and coordination Into existing boller room
26-0010 Fire Alarm [:-lnimslon'Alarm Tie In 550,000 | Pathways and coordinatlon from Project Frog to Admin
26-0010 Overtime Inspection during FA/IA Testing $5,000
26-0010 |Projectors & Projection Screens 536,000
26-0010 lensen Hughes / OUSD B&G / Fire Alarm and Intrusion Alarm Coor. $20,000
31-0010  |Abatement ; i $10,000 R nE
31-0010 Temp Shoring ] §70,000 A .
31-0010 Class || Pramlum 5157,500
31-0010 Misc / bnforseen Demo / Underground /Fill $200,000 | Undocumented flll ex and Import
32-1600 Bloswales $500,000
330010 Dralnege at retalning walls $15,000
33-0010 FW to Increment #3 = $12,500 e = .
SUBTOTAL OF LINE ITEM ALLOWA| 51,238,000
Overtime [ Hold Allowance | $86,899 | 0.50%
District Allowance:

Cahill Contractors, Inc.
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ACORD CERTIFICATE OF LIABILITY INSURANCE B

6/6/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policles may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER g&ﬁ_ " Sindy Lara
B0 Catfornia Stceet, Fisor 12 SN . 4154026050 T2 o 416-980-9029
San Francisco CA 94111 PikEss: slara@wsandco.com
INSURER(S) AFFORDING COVERAGE _ NAIC ¥
INSURER A : Arch Insurance Company | 11150
I'(‘isauﬁiIEﬂFocon Joint Venture CAriiELoo | insurer 8 ; Starr Indemnity & Liability Company | 38318
1111 Broadway, Suite 1340 INSURER ¢ : Arch Indemnity Insurance Company 30830
Oakland, CA 94607 wsurer o : Indian Harbor Insurance Company o 36940
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 1958356797 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TNBR | ADOL[GUBH]| POLICY i Y EXP
]E!r;r‘t‘ TYPE OF INSURANCE INSD | WD POLICY NUMBER s fIS BN LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | ¥ | 71PkG8918114 1172018 112019 | EAGH QCCURRENCE § 1,000,000
(") E TO RENTED
CLAIMS-MADE OCCUR PREMISES (En ocourrenca) | S 300,000
- MED EXP (Any ona p ) § 5,000
] PERSONAL & ADV INJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE § 2,000,000
POLICY PO [ Loc PRODUCTS - COMPIOP AGG | $2,000000
OTHER: M
A | AUTOMOBILE LIABILITY vy | v | 71PKGES1E114 11112018 11112019 Gl'gGMB'NE[ le'NGLE LIMIT $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
| OWNED SCHEDULED
T [ | souen BODILY INJURY (Per accldent) | §
HIRED X | NON-OWNED PROPERTY DARAGE s
A | AUTOS ONLY AUTOS ONLY | (Por pooident)
$
B UMBRELLALIAB i‘ OCCUR Y Y | 1000684800181 “1M/2018 1112019 EACH OCCURRENCE £40,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE § 10,000,000
DED | l RETENTION § $
C |WORKERS COMPENSATION Y | 74WClBn46514 11112018 1112019 X | g%ﬁwr&‘ | oTH:
AND EMPLOYERS' LIABILITY YIN
ANYPROPRIETOR/PARTNERIEXECUTIVE E.L. EACH ACCIDENT § 1,000,000
OFFICER/MEMBEREXCLUDED? NiA
{Mandatory in NH) E£.L. DISEASE - EA EMPLOYEE]| § 1,000,000
If yas, describe under
DESCRIPTION OF DFERATIONS balow E.L, DISEASE - POLICY LIMIT | § 1,000,000
D | Pollution Liablilty CE0744854201 17112018 1172018 Ea, Occ./Aggregate: $2,000,000

DESCRIPTION OF OPERATIONS [ LOCATIONS | VEHICLES (AGCORD 181, Addllional Remarks Schedulo, may b altsched it more spaco ls roquirod)

Cahlll Job #0472-01, OUSD Fremont High School, 4610 Foothill Bivd,, Oakland, CA. Oakland Unified School District, its Board members, employees and
agenls, and others as required by conlract, are Included as additional insured per attached endorsements, Coverage is Primary and Non-Conlribulory per
a?tached endorsements. Waiver of Subrogation applies per altached endorsements, Policles conlain a 30 day notice of capcellation and a 10 day notice of
cancallation for non-payment of premium. Excess Liability policy limits layer above the General Liability and Auto Liability limits above.

CERTIFICATE HOLDER CANCELLATION

BHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Oakland Unified School District

955 High Street

Al RIZED REPRESENTATIVE
Oakland CA 94601 _@Q,_,_ e
|

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are reglstered marks of ACORD




Policy Number: 71PKG8818114

COMMERCIAL GENERAL LIABILITY
CG20010413

THIS ENDORSEMENT CHANGES THE POLUCY. PLEASE READ [T CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -~
OTHER INSURANCE CONDITION

This endorsement modifies Insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following Is.added to the Other Insurance
Condition and supersedes any provision to the
contrary:
Primary And Noncontributory (nsurance
Thig insurance is primary to and will not seek
contribution from any other insurance available
to an additional insured under your policy
provided that:
(1) The additional insured is a Named Insured
under such other Insurance; and

(2) You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution
from any other insurance avallable lo the
additional insured.

CG20010413 ® Insurance Services Office, Inc., 2012 Page 1 of 1



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
ADDITIONAL INSURED — DESIGNATED PERSON OR ORGANIZATION
This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):

Oakland Unified School District, Its Board members, employees and agents, and others as required by contract

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An Insured provision Is amended to include as
an “insured" the person(s) or organization(s) named in the Schedule above, but only with respect to their
legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liability Coverage Is afforded under this policy.

All other terms and conditions of this Policy remain unchanged.

Endorsement Number:
Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

This endorsement Is effective on the inception date of this Policy unless otherwise stated herein:

Endorsement Effective Date: 1/01/2018

00 CA007000 10 13 Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NON-CONTRIBUTING INSURANCE ENDORSEMENT -
DESIGNATED CONTRACT(S)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

SCHEDULE

Designated
Contract(s): Oakland Unified School District, its Board members, employees and agents, and others as

required by contract

With respect to the coniract(s) designated in the Schedule above, it Is agreed that the following
subparagraph e. is added to SECTION IV - BUSINESS AUTO CONDITIONS, Paragraph B. 5. and
SECTION V - GARAGE CONDITIONS, Paragraph B, 5.

5. Other Insurance

e.  With respect to SECTION i - LIABILITY COVERAGE, where you are specifically
required by a written contract designated in the Schedule above to provide insurance
that is primary and non-contributory, and the written contract designated in the
Schedule above so requiring is executed by you before any “accident”, this insurance
will be primary and the other insurance will not contribute with this insurance, but only
to the extent required by that written contract.

All other terms and conditions of this Policy remaln unchanged.

Endorsement Number:

‘This endorsement Is ellective on the inception date of this policy unless otherwise staled herein.

(The information below is required only when this endorsement Is issued subsequent (o preparation of the policy.)
Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

I:ndorsement Effective Date: 1/01/2018

00 CA0116 00 04 10 Page 1 of 1



POLICY NUMBER: 71PKG8918114 COMMERCIAL AUTO
CA04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date ot the policy unless another date is indicated
below.

Named insured:
Endorsement Effective Date:

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

Oakland Unified School District, its Board members, employees and agents, and others as required by contract

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transter Of Rights Of Recovery Agalnst Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogation Is walved prior to the
"aocident” or the ‘loss™ under a coniract with that

person or organization.

¢

CA 04441013 © Insurance Services Office, Inc., 2011 Page 1 of 1



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20 37 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional insured Person(s)
Or Organization(s) Location And Description Of Completed Operations
Oakland Unified School District, its Board members, Cahill Job # 0472-01,0USD Fremont High School

employees and agents, and others as required by contract 4610 Foothill Bivd., Oakland, CA.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

P
CG 20370413 ® Insurance Services Office, Inc., 2012 Page 1 of 2




Page 2 of 2

A. Section Il - Who Is An Insured is amended to

include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury" or
"property damage” caused, in whole or in part,
by "your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the “products-completed operations
hazard".

However:

1. The insurance afforded to such additional
Insured only applies to the exient permitted
by law; and

2. |f coverage provided to the additional insured
is required by a contract or agreement, the
Insurance afforded to such additional Insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

© Insurance Services Office, Inc., 2012

B. With respect to the insurance afforded to these

additional Insureds, the following Is added to
Section Il - Limits Of Insurance:

required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less,

This endorsement shall not increase the applicable
Limits of Insurance shown in the Declarations.

CG 20370413



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20 10 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS — SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Peraon(s)
Or Organization(s) Location(s) Of Covered Operations
Oakland Unified School District, its Board members, Cahill Job # 0472-01,0USD Fremont High School

employees and agents, and others as required by contract 4810 Foothlil Bivd,, Oakland, CA

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

e
CG 201004 13 ®© Insurance Services Office, Inc., 2012 Page 1 of 2



A. Section Il — Who Is An Insured Is amended to 1. Al work, Including materials, parts or

Include as an additional insured the person(s) or equipment fumished in connection with such
organization(s) shown in the Schedule, but only work, on the project (other than service,
with respect to llability. for "bodily injury", "property maintenance or repairs) to be performed by or
damage" or "personal and advertising injury” on behall of the addilional insured(s) at the
caused, in whole or in part, by: location of the covered operations has been
1. Your acts or omisslons; or completed; or
2. The acts or omissions of those acting on your 2. That portion of "your work" out of which the
behalf. injury or damage arises has been put to its
1 h o of your tions for intended use by any person or organization
:23:%&@?ncmsurz%l(‘s)ong?mtghgpﬁ?ca%%n(s) other than another contractor or subcontractor
designated above engaged in performing operations for a
’ principal as @ part of the same project.
However: C. With respect to the insurance afforded to these

1. The insurance afforded to such additional additional insureds, the following is added to
insured only applies to the extent permitted Section lll - Limits Of Insurance:
by law; and If coverage provided to the additional insured is
required by a contract or agreement, the most we
N :; i‘;‘g{;gg g;ox;ld::ntt::age;d:g:g:rar:eir'::umg will pay on behalf of the additional insured is the
insurance afforded to such additional insured amount of insurance:
will not be broader than that which you are 1. Required by the contract or agreement; or
required by the contract or agresment to

provide for such additional insured. 2. Available under the applicable Limits of

Insurance shown In the Declarations;

B. With respect to the insurance afforded to these whichever is less.
additional Insureds, the foliowing additional This endorsement shall not increase the
exclusions apply: applicable Limits of Insurance shown in the
This insurance does not apply to "bodily injury” Declarations.

or "property damage" occurring after:

e
Page 2 of 2 ® Insurance Services Office, Inc,, 2012 CG 20 10 04 13



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
€CG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERGIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organizaton:

Oakland Unifled School District, its Board members, employees and agents, and others as required by contract

Information required to complete this Schedule, if not shown above, will be shown in the Daclarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recowry Against Others To Us of Section
IV = Conditions:

We walve any right of recoverg wa may have against
the person or ofganization shown in the Schedule
above because 0 Payments we make for Injury or
damage arising oul of your ongoing operations or
“our work" done under a contract with that person
or organization and included In the “producls-
completed operalions hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

.
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06
(Ed. 04-84)

POLICY NUMBER: 74WCI8945514

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that
you perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the
work described in the Schedule.

The additional premium for this endorsement shall be  INCL % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE
PERSON OR ORGANIZATION JOB DESCRIPTION
Oakiand Unified School District, its Board members, Cahill Job #0472-01, OUSD Fremont High School
employees and agents, and others as required by contract 4610 Foothlll Blvd., Oakland, CA.

This endorsement changes the policy to which it is attached and Is effective on the date issued unless otherwise stated.
(The information below Is required only when this endorsement Is issued subsequent to preparation of the policy.)

Endorsement Effective (1.01-18 Policy No. 74WC18945514 Endorsement No.
Insured Cahili Contractors, LL.C Premium $§ INCL,
insurance Company Arch Indemnity Ins. Co. @ Q
Countersigned By A
——r =

DATE OF ISSUE: 01-01-18

© 1998 by the Waorkers’ Compensstion Ineurance Rating Buresu of Calformia, All rights resarved.
From the WCIRB’s Califonia Workers’ Compensation Insurance Forms Manual ® 1899,



. OAKLAND UNIFIED
. SCHOOL DISTRICT

Covntzetity 5 hoaks, Theiviug Stk

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Project Name | Fremont High School New Construction
Project

Basic Directions
Services cannot be provided until the contract is fully approved and a Purchase Order has been issued.

Attachment | [_]Proof of general liability insurance, including certificates and endorsements, if contract is over $15,000
Checklist [CJWorkers compensation insurance certification, unless vendor Is a sole provider

O d O D O
Contractor Name Cahill/Focon JV Agency's Contact | Nick Misakian
QUSD Vendor ID# | V060849 Title Project Manager
Street Address 1111 Broadway, Ste. 1340 City | Oakland | State | cCA | zip | 94607
Telephone 510-250-8501 Policy Expires
Contractor History Previously been an OUSD contractor? X Yes [] No ] Worked as an OUSD employee? [] Yes X No
OUSD Project # 13158

‘ : Date Work Will End B
Date Work Will Begin 9-27-2017 (not more than 5 years frorry start date) 8-30-2019

Total Contract Amount $ 7,093,095.00 Total Contract Not To Exceed $25,433,087.00

Pay Rate Per Hour (fHourly) | $ If Amendment, Changed Amount $ 18,339,992.00

Other Expenses: Requisition-Number
Budget Information

If you eue planning to multi-fund a contract usimg LEP funds, please contact the State and Federal Office helote completng requistion
Resource # Funding Source Org Key Object Code Amount
9450 Fund 21, Measure J 3029905812 6271 $18,339,992.00

Approval and Routing (in order of approval steps)

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affims that to your
knowledge services were not provided before a PO was issued.

Division Head , Phone |  510-5357038 | Fax |  510-535-7082

1. | Director, Facliities Planni gement
Signatu o / / — T ————— Date Approved

General COuna}i Department of Facilitles Planning and Management

% Signature AU,._/ /(M\NA— _,_f——l_Dite Approved 1@//3//(?7

Deputy Chief{ Fachiti ament

3. SIgnature,; ' ; % 5 N”D I Date Approved ]
Senlor Business Officer, Board of Education

4. | Signature Date Appraved

President, Board of Education

5, | Slgnature Date Approved

A999069.P001 Rev, 6/7/2018 THIS FORM IS NOT A CONTRACT







File ID Number

Introduction Date

Enactment Number

Enactment Date

Board Office Use: Legislative File Info.
18- OY3)
2-28-2018
(-2 ¥ ? ?aftL‘i::Dnt?:lrtilE?
Z/ Z‘f/ Pl " e

Memo

To

From

Board Meeting Date

Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education

Roland Broach, Interim D%Mes Planning and Management

February 28, 2018 .

Amendment No. 1 to the Facilities Lease with Cahill/Focon Joint Venture for
the Fremont High School New Construction Project

Action Requested

Background

Discussion

Approval by the Board of Education (*“Board”) of Amendment No. 1
(“Amendment”) to the Facilities Lease with Cahill/Focon Joint Venture (“Jv™)
for the Construction of the Fremont High School New Construction Project
(“Project”), located at Fremont High School, 4610 Foothill Blvd., Oakland, CA
94601, Using the Lease-Leaseback Project Delivery Method.

California Education Code section 17406 permits the governing board of a
school district to lease property to a developer, who constructs tenant
improvements to the property and leases back the completed improvements to
the district. The lease terminates after payments are completed.

In accordance with the section 17406, on September 27, 2017, the Board
adopted Resolution No. 17-1925, supporting the award of the Site Lease and
Facilities Lease for the Project to the JV under the District’s Best Value
Methodology. The Facilities Lease provided that the JV would perform
preconstruction services to develop a Guaranteed Maximum Price (“GMP”) and
Construction Schedule for the Project. The Facilities Lease also acknowledged
that the Project would proceed in three (3) increments: Increment 1 - New
Campus Entry; Increment 2 - Prefab Classroom Building & Site Work; and
Increment 3 - Stadium, Gym, Building B.

Following the JV’s preconstruction services for Increment 1, District staff and
consultants have negotiated an increment 1 GMP of Seven Million, Ninety-Three
Thousand, Ninety-Five Dollars (5$7,093,095), which includes procurement only
of Project Frog components for Increment 2.

The Amendment provides that the JV will construction Increment 1 of the
Project in accordance with the Facilities Lease for the GMP and establishes the
Construction Schedule for the Project. The Amendment also modifies
insurance and indemnity terms and adds procedures regarding use of registered
subcontractors based on Senate Bill No. 96 (Stats. 2017, ch. 28). To account
for those changes, the Amendment modifies the Facilities Lease, Exhibits C, D,

F, and G of the Facilities Lease, and the accompanying Contract Documents to
e
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LBP (Local Business
Participatfon Percentage)

Recommendation

Fiscal Impact

Attachments

the Facilities Lease.

If the Amendment is approved, District staff will issue a Notice of Award After
GMP followed by a Notice to Proceed with Construction for Increment 1. Upon
the JV's delivery of the documents required by each notice, the JV will then
proceed with construction of Increment 1 of the Project. Similar amendments
are intended for Increments 2 and 3 of the Project once preconstruction
services for those increments have concluded.

65%

Approval by the Board of Education of Amendment No. 1 to Facilities Lease
with Cahill/Focon Joint Venture for the Fremont High School New Construction
Project.

Fund 21, Measure J - §7,093,095.

Amendment No. 1 to Facilities Lease
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CONTRACT JUSTIFICATION FORM
@ ; This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract.

Legislative File ID No.

Department: Facilities Planning and Management

Vendor Name: (_:ahilllFocon Joint Veriure

Project Name:  Fremont High School New Construction Project No.:
Contract Term: Intended Start: 9-27-17 Intended End: 10-30-20
(if annual contract) or Total (if multi-year agreement) Cost: $7,093,095

Approved by:  Cesar Monterrosa

Is Vendor a local Oakland Business or have they meet the requirements of the
Local Business Policy? M Yes (No if Unchecked)

How was this Yendor selected?

r = — —

RFQ/P.

Summarize the services this Vendor will be providing.

Construction of Increment 1 (New Campus Entry) of the Fremont High School New Conslruction Project in accordarice with the
Facilities Lease for a Guaranteed Maximum Price ("GMP") of $7,093,095.

Was this contract competitively bid? (] Yes (No if Unchecked)

1f No, please answer the following:
1) How did you determine the price is competitive?

JV was competitively selected pursuant to Education Code section 17406 and the District's adopted Best Value Methodology.
Thereafter, the JV engaged in competitive bidding for subcantractors for all scopes of work more than 0.5% of the GMP.
The final GMP was negotiated between the JV and District staff and consultants.

ye

Revised 06/20/2016 -1



2) Please check the competitive bid exception relied upon:
U Educational Materials

U Special Services contracts for financial, economic, accounting, legal or administrative services

(J CUPCCAA Exception (Uniform Public Construction Cost Accounting Act)

L Professional Service Agreements of less than $86,000 (increases a small amount on
January 1 of each year)

L) Construction related Professional Services such as Architects, DSA Inspectors, Environmental
Consultants and Construction Managers (require a "fair, competitve selection process)

U Energy conservation and alternative energy supply (e.g., solar, energy conservation, co-generation
and alternative energy supply sources)

0 Emergency contracts

0 Technology contracts

U edectronic data-processing systems, supporting software and/or services (including copiers/printers)
over the $86,000 bid limit, must be competitvely advertised, but any one of the three lowest
responsible bidders may be selected

[ contracts for computers, software, telecommunications equipment, microwave equipment, and other
related electronic equipment and apparatus, including E-Rate solicitations, may be procured through
an RFP process instead of a competitive, lowest price bid process

(J Western States Contracting Alliance Contracts (WSCA)

U California Multiple Award Schedule Contracts (CMAS) [contracts are often used for the purchase
of information technology and software)

L Piggyback" Contracts with other governmental entities
U Perishable Food
L Sole Source

[ Change Order for Material and Supplies if the cost agreed upon in writing does not exceed ten percent
of the original contract price

[X] Other, please provide specific exception Lease-leaseback. Education Code section 17406.

3) U Not Applicable - no exception - Project was competitively bid

Revised 06/20/2016 S0



AMENDMENT NO. 1 TO FACILITIES LEASE
BY AND BETWEEN
OAKLAND UNIFIED SCHOOL DISTRICT
AND CAHILL/FOCON JOINT VENTURE

This Amendment No. 1 to the Facilities Lease (“First Amendment”) is made and
entered into this 15th day of February 2018 (“Effective Date”) by and between the Oakland
Unified School District ("District”) and Cahill/Focon Joint Venture ("Deveioper”) (collectively,
the “Parties”) as follows:

RECITALS

WHEREAS, the Parties entered Into a Facilities Lease, on or about September 27,
2017, pertaining to the Fremont High School New Construction Project (“Project”) at
Fremont High School, located at 4610 Foothill Blvd., Oakland, CA 94601, (“Project Site”);
and

WHEREAS, as acknowledged in the Facilities Lease, the Parties intend for the Project
to proceed in three (3) increments: Increment 1 - New Campus Entry; Increment 2 -
Prefab Classroom Building & Site Work; and Increment 3 - Stadium, Gym, Building B; and

WHEREAS, at this time, the Parties desire to amend and supplement the Facllities
Lease and accompanying Contract Documents to, among other things, account for the
Guaranteed Maximum Price for Increment 1 (including procurement only of Project Frog
components for Increment 2), the Construction Schedule, the Schedule of Values, insurance
requirements, and Senate Bill No. 96 (Stats. 2017, ch. 28, effective June 27, 2017).

NOW, THEREFORE, the Parties agree as follows:
TERMS

Section 1. Facilities Lease.

1. Section 1.1 is amended as follows: “‘Developer’ or ‘Lessor’ means Cahill/Focon
Joint Venture, a joint venture partnership, organized and existing under the laws of
the State of California, Contractor's license number 1035872 issued by the State of
California, Contractors’ State License Board, in accordance with division 3, chapter 9,
of the Business and Professions Code, and its successors and assigns.”

2. Section 15.1 (Developer’s Insurance) is amended as follows:

a. Section 15.1.1.2 shall state: “Except as provided herein, Developer’s
deductible or self-insured retention for its Commercial General Liability
Insurance policy shall not exceed five thousand dollars ($5,000) for
deductible or twenty-five thousand dollars ($25,000) for self-insured
retention, respectively; i it istriet.”

b. Section 15.1.1.2.1 is added as follows: “Developer may utilize a higher
deductible for its Commercial General Liability Insurance policy, which shall
not exceed one hundred thousand dollars ($100,000), if Cahill Contractors,
LLC guarantees payment of the higher deductible by executing and submitting
the Deductible Guarantee included with the Contract Documents.”

AMENDMENT NoO. 1 TO FACILITIES LEASE PAGE 1 OF_G—
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c. Section 15.1.5.1 shall state:

(both without any limitation regarding vacancy or occupancy), sprinkler

“Developer shall procure and maintain, during
the life of this Contract, Builder’s Risk (Course of Construction), or similar first
party property coverage acceptable to the District, issued on a replacement
cost value basis. The cost shall be consistent with the total replacement cost
of all insurable Work of the Project included within the Contract Documents.
Coverage is to insure against all risks of accidental physical loss and shall
include without limitation the perils of vandalism and/or malicious mischief

leakage, civil authority, theft, sonic disturbance, earthguakeflood; collapse,
wind, rain, dust, fire, war, terrorism, lightning, srmoke, and rioting. Coverage
shall include debris removal, demolition, increased costs due to enforcement

of all applicable ordinances and/or laws in the repair and replacement of

damaged and undamaged portions of the property, and reasonable costs for
the Architect’s and engineering services and expenses required as a result of
any insured loss upon the Work and Project, including completed Work and

Work in progress, to the fuil msurable value thereof AHhe—eaﬂeﬁ—ef—Dﬁtﬁet—

hmﬂeg—%@%w%%m&%&%&e&%g—%ﬂwﬁm
ecarthguakecoveragefor-the-Werlcand-Preject. District hereby waives and

releases claims against Develaper for the cost of repairing, restoring or
rebuilding damage to the Work, which damage is determined to have been
caused by an earthquake or flood.”

d. Section 15,1.5.1.1 is added as follows:

“Developer shall provide verifiable

documentation, reasonably satisfactory to District, of the cost of Builder’s Risk

Insurance, District may require Developer to obtain three (3) separate

Builder’s Risk quotes before Developer procures Builder’s Risk Insurance.”

e. Section 15.1,8 is revised in part such that the limits of insurance of
Commercial Liability Insurance shall be not less than the following amounts:

| Commercial General
Liability

Combined Single Limit

$10,000,000

Product Liability and
Completed Operations,
Fire Damage Liability -
Split Limit

$10,000,000

3. Section 16 (Indemnification and Defense) is amended as follows:

a. Section 16.1 shall state: “To the fullest extent permitted by California law,

Developer shall indemnify, keep and hold harmless the District and its

respective Board Members, officers, representatives, employees, consultants,

the Architect and Construction Manager in both individual and official

capacities and their consultants (“"Indemnitees”), against all suits, claims,
damages, losses, and expenses, including but not limited to attorney’s fees

and costs, caused by, arising out of, resulting from, or incidental to, the
performance of the Work under this Contract by the Developer or its

Subcontractors, vendors and/or suppliers, including any suit, claim, damage,
loss, or expense attributable to, without limitation, bodily injury, sickness,

disease, death, patent violation or copyright infringement, or injury to or

destruction of tangible property (including damage to the Work itself) and
including the loss of use resulting therefrom, except to the extent caused

-
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wholly by the active negligence or willful misconduct of the Indemnitees
and/or defects in design furnished by the Architect, as found by a court or
arbitrator of competent jurisdiction, in which case the Developer’s
indemnification and hold harmliess obligation shall be reduced by the
proportion of the Indemnitees’ and/or Architect’s liability. This
indemnification and hold harmiess obligation includes any failure or alleged
failure by Developer to comply with any law and/or provision of the Contract
Documents, including, without limitation, any stop payment notice actions or
liens, including Civil Wage and Penalty Assessments and/or Orders by the
California Department of Industrial Relations.”

b. Section 16.2 shall state: “Developer shall also defend, at its own expense,
Indemnitees with legal counsel reasonably acceptable to the District, against
all suits, claims, allegations, damages, losses, and expenses, including but
not limited to attorneys’ fees and costs, caused by, arlsing out of, resulting
from, or incidental to, the performance of the Work under this Contract by
Developer, its Subcontractors, vendors, or suppliers, except to the extent
caused by the sole negligence, active negligence, or willful misconduct of the
Indemnitees and/or defects in design furnished by the Architect, as found by
a court or arbitrator of competent jurisdiction, in which case the Developer’s
defense obligation shall be reduced by the proportion of the Indemnitees’
and/or Architect’s liability. This defense obligation extends to any failure or
alleged failure by Develaper to comply with any provision of law, any failure
or alleged failure to timely and properly fulfill all of its obligations under the
Contract Documents in strict accordance with their terms, and without
limitation, any failure or alleged failure of Developer’s obligations regarding
any stop payment notice actions or liens, including Civil Wage and Penalty
Assessments and/or Orders by the California Department of Industrial
Relations. This agreement and obligation of the Developer shall not be
construed to negate, abridge, or otherwise reduce any right or obligation of
defense that would otherwise exist as to any party or person described
herein,”

Section 1I. Exhibits to Facilities Lease.

1. Exhibit C (Guaranteed Maximum Price and Other Project Cost, Funding, and
Payment Provisions) to the Facilities Lease is amended such that the existing Exhibit
C is struck and replaced with the amended Exhibit C, which is attached hereto as
EXHIBIT “1” and incorporated herein by this reference. All references to Exhibit C
in the Facilities Lease shall mean and refer to Exhibit “"1” hereto. As stated therein,
the Guaranteed Maximum Price, for which the Developer will cause Increment 1 of
the Project to be constructed in accordance with the Facilities Lease, is Seven Million,
Ninety-Three Thousand, Ninety-Five Dollars ($7,093,095).

a. The Guaranteed Maximum Price includes procurement only of Project Frog
components for Increment 2. Developer shall not commence any work for
Increment 2 for which a contractor is required to be licensed in accordance
with the Business and Professions Code and for which Division of the State
Architect ("DSA") approval is required until District issues a Notice to Proceed
with Construction for Increment 2, following DSA approval,

2. Exhibit D (General Construction Provisions) to the Facilities Lease is amended as
follows:

¢
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a. Section 1.1.12.3.3 shall state; “Registered Subcontractors List”
b. Section 1.1.12.3.17 is added as follows: “Deductible Guarantee”

c. Section 10.2.1 shall state: “Developer shall provide Monthly Progress
Schedule(s) to the District. A Monthly Progress Schedule shall update the
approved Construction Schedule or the last Monthly Progress Schedule,
showing all work completed and to be completed as well as updating the
Registered Subcontractors List. The monthly Progress Schedule shall be sent
as noted below and, if also requested by District, within the timeframe
requested by the District and shall be in a format acceptable to the District
and contain a written narrative of the progress of work that month and any
changes, delays, or events that may affect the work. The process for District
approval of the Monthly Progress Schedule shall be the same as the process
for approval of the Construction Schedule.”

d. Section 17.7 shall state:

The following format shall be used as applicable by the District and the Developer (e.g.
Change Orders, PCO’s) to communicate proposed additions and deductions to the Contract
Documents, supported by attached documentation. Any spaces left blank will be deemed no
change to cost or time.

SUBCONTRACTOR PERFORMED WORK ADD DEDUCT

(a) | Material (attach supplier’s invoice or itemized
quantity and unit cost plus sales tax)

(b) | Add Labor (attach itemized hours and rates, fully
encumbered)

(c) | Add Equipment (attach suppliers’ invoice)

(d) tota

(e) | Add Subcontractor’s overhead and profit, not
to exceed ten percent (10%) of Item (d)

(f) Subtotal

(g) | Add Developer’'s overhead and profit, not to
exceed five percent (5%) of Item (f)

(h) Subtotal

(i) | Add Bond and Insurance, at Developer’s
Cost, not to exceed three and fifty-two
hundredths percent (3.52%) of Item (h)

§)) TOTAL
(k) | Time (zero unless indicated; “TBD” not permitted) | __ Calendar Days
AMENDMENT NO. 1 To FACILITIES LEASE PAGE 4 OF 6
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Bond and Insurance to include:; Subguard (1.50%), Insurance (1.40%), Bond
(0.62%).

DEVELOPER PERFORMED WORK

(a) | Material (attach supplier’s invoice or itemized
quantity and unit cost plus sales tax)

(b) | Add Labor (attach itemized hours and rates, fully
encumbered)

(¢) | Add Equipment (attach suppliers’ invoice)

(d) Subtotal

(e) | Add Developer’s overhead and profit, not to
exceed fifteen percent (15%) of Item (d).

() Subtotal

(9) | Add Bopd and Insurance, at Developer’'s
Cost, not to exceed two and two hundredths

percent (2,02%) of Item (h)

(h) TOTAL

(i) | Iime (zero unless indicated; “TBD” not permitted) | _ Calendar Days

Bond and Insurance to include: Insurance (1.40%) and Bond (0.62%).

e. Section 19.4.1.15.1 is added as follows: “Allowing an unregistered
subcontractor, as described in Labor Code section 1725.5, to engage in the
performance of any work under this Contract.”

3. Exhibit F (Construction Schedule) to the Facilities Lease is amended such that
EXHIBIT “2”, attached hereto and incorporated herein by this reference, is added
as Exhibit F. All references to Exhibit F in the Facilities Lease shall mean and refer to
Exhibit “2" hereto.

4. Exhibit G (Schedule of Values) to the Facilities Lease is amended such that the
EXHIBIT “3”, attached hereto and incorporated herein by this reference, is added
as Exhibit G. All references to Exhibit G in the Facilities Lease shall mean and refer
to Exhibit 3" hereto.

Section III. Contract Documents.

1. The Registered Subcontractors List, attached hereto as EXHIBIT “4"” and
incorporated herein by this reference, is hereby added to the Contract Documents for
the Project. Developer shall execute and submit to District the Registered
Subcontracto;s_ List within seven (7) days of Notice of Award After GMP. Developer

AMENDMENT No. 1 70 FACILITIES LEASE PAGE S OF 6
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shall update and resubmit the Registered Subcontractors List as required therein and
by Exhibit D to the Facilities Lease, as amended.

2. The Deductible Guarantee, attached hereto as EXHIBIT “5" and incorporated herein
by this reference, is hereby added to the Contract Documents for the Project,
Developer shall execute and submit the Deductible Guarantee with this First
Amendment.

Section [V, _ All Other Provisions Reaffirmed.

Ali other provisions of the Facilities Lease shall remain in full force and effect and are
hereby reaffirmed. If there is any conflict between this First Amendment and any provision
of the Facilities Lease, the provisions of this First Amendment shall control.

IN WITNESS WHEREOF, the Parties have caused this Amendment No. 1 to the
Facilities Lease to be executed by thelr respective officers who are duly authorized, as of the
Effective Date.

ACCEPTED AND AGREED on the date indicated below:
Dated: _Z/27 2018 Dated: Z//5 2018
OAKLAND UNIFIED SCHOOL DISTRICT CAHILL/FOCON JO_ NT VENTURE

i

By: %

Name: ] /’7/'/*"{ —z?ﬁ/eﬁé;"

Title: __ Vi@ B don?

KylZ#. Johnson-Trammell
Secretary, Board of Education

{ NOUNIFIED SCHOOL DISTRICT
DAng#Eca of the General Counsel

APPROYED FOR [pﬂ & SUBSTANCE
By: ;EXFI y tL"{ [
; A il sl
Marion McWilliams, General Coun

¢
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EXHIBIT “1”

XHIBIT C
GUARANTEED MAXIMUM PRICE AND
OTHER PROJECT COST, FUNDING, AND PAYMENT PROVISIONS

See attached.

AMENDMENT NO, 1 T0 FACILITIES LEASE ' Ex.1-1
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EXHIBIT C

GUARANTEED MAXIMUM PRICE AND
OTHER PROJECT COST, FUNDING, AND PAYMENT PROVISIONS

1. Site Lease Payments

As indicated in the Site Lease, Developer shall pay One Dollar ($1.00) to the District as
consideration for the Site Lease.

2. Guaranteed Maximum Price

Pursuant to the Facilities Lease, Developer will cause the Project to be constructed for
Seven Million, Ninety-Three Thousand, Ninety-Five Doliars ($7,093,095) (“Guaranteed
Maximum Price”).

2.1 Cost of the Work

The term Cost of the Work shali mean the costs necessarily incurred in the
proper performance of the Work contemplated by the Contract Documents.
Such costs shall be at rates no higher than the standard paid at the place of
the Project except with the prior consent of the District. The Cost of the Work
shall include only the items set forth in this Section 2 and approved by the
District.

2.1.1 General Conditions

The General Conditions as set forth in Attachment 1 hereto shall be
included in a progress billing as incurred, Said rates shall include all
costs for labor, equipment and materials for the items identified
therein which are necessary for the proper management of the Project,
and shall include all costs paid or incurred by the Developer for
insurance, permits, taxes, and all contributions, assessments and
benefits, holidays, vacations, retirement benefits, incentives to the
extent contemplated in Attachment 1, whether required by law or
collective bargaining agreements or otherwise paid or provided by
Developer to its employees.

2.1.2 Subcontract Costs

Payments made by the Developer to Subcontractors (inclusive of the
Subcontractor’s bonding, if required, and insurance costs, which shall
be included in the subcontract amount), which payments shall be
made in accordance with the requirements of the Contract Documents.

Exhibit C to Facilities Lease Page 1 of 23
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2.1.3 Developer-Performed Work

Costs incurred by the Developer for self-performed work at the
direction of District or with the District’s prior approval, as follows:

2.1.3.1 Actual costs to the Developer of wages of construction
workers, excluding all salaried and/or administrative personnel,
directly employed by the Developer to perform the construction of the
Work at the site,

2.1.3.2 Wages or salaries and customary benefits, such as sick
leave, medical and health benefits, holidays, vacations, incentive
programs, and pension plans of the Developer's fleld supervisory,
safety and administrative personnel when stationed at the site or
stationed at the Developer’'s principal office, only for that portion of
their time required for the Work.

2.1.3.3 Wages and salaries and customary benefits, such as sick
leave, medical and health benefits, holidays, vacations, incentive
programs and pension plans of the Developer’s supervisory or
administrative personnel engaged at factories, workshops or on the
road, In expediting the production or transportation of materials or
equipment required for the Work, but only for that portion of their time
required for the Work.

2.1.3.4 Costs paid or incurred by Developer for taxes, insurance,
contributions, assessments required by law or collective bargaining
agreements and for personnel not covered by such agreements, and
for customary benefits such as sick leave, medical and health benefits,
holidays, vacations and pensions, provided such costs are based on
wages and salaries included in-the Cost of the Waork under
Subparagraphs 2.1.3.1 through 2.1.3.3.

2.1.3.5 Costs, including transportation and storage, of materials
and equipment incorporated in the completed construction, including
costs of materials in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall
become the District’s property at the completion of the Work or, at the
District's option, shall be sold by the Developer. Any amounts realized
from such sales shall be credited to the District as a deduction from
the Cost of the Work.

2.1.3.6 Costs, including transportation and storage, installation,
maintenance, dismantling and removal of materials, supplies,
machinery and equipment not customarily owned by construction
workers, that are provided by the Developer at the site and fully
consumed in the performance of the Work; and cost (less salvage
value) of such items if not fully consumed, whether sold to others or
retained by the Developer. Cost for items previously used by the
Developer shall mean fair market value.
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2.1.3.7 Rental charges for temporary facilities, machinery,
equipment, vehicles and vehicle expenses, and hand tools not
customarily owned by construction workers that are provided by the
Developer at the site, whether rented from the Developer or others,
and the costs of transportation, installation, minor repairs and
replacements, dismantling and removal thereof and costs of
Developer’s Project field office, overhead and general expenses
including office supplies, parking, office equipment, and software.
Rates and quantities of equipment rented shall be subject to the
District's prior approval.

2.1.3.8 Costs of removal of debris from the site, daily clean-up
costs and dumpster charges not otherwise included in the cost of the
subcontracts which exceeds the clean-up provided under the General
Conditions.

2.1.3.9 Costs of that portion of the reasonable travel, parking and
subsistence expenses of the Developer’s personnel incurred while
traveling and discharging duties connected with the Work.

2.1.3.10 Costs of materials and equipment suitably stored off the site
at a mutually acceptable location, if approved in advance by the
District.

2.1.4 Alternates

During Developer’s performance of the Work, District may elect to add any such
Alternate Item(s) if not included in the Contract at the time of award. If the
District elects to add Alternate Item(s) after Contract award, the cost or credit
for such Alternate Item(s) shall be as set forth below unless the parties agree
to a different price and the Contract Time shall be adjusted by the number of
days allocated in the Contract Documents. If days are not allocated in the
Contract Documents, the Contract Time shall be equitably adjusted.

Task/Work Alternate Amount
Soil Investigation & Work TBD
Add:
Total Add Alternates Amount TBD
_ Exhibit C to Facilities Lease ' R Page 3 of 23
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2.1.5 Allowances

Because it is impossible at the time of execution of the Facilities Lease
to determine the exact cost of performing certain tasks, the Cost of
the Work shall include the following Allowances for the Tasks/Work as

noted here:
Description Allowance $

Building Demolition and Abatement $10,000
Structural Concrete $5,000
Structural Steel and Misc. Metals $10,000
Roofing sub structure $3,500
Site Waterproofing $15,000
Roofing and waterproofing $1,500
Sheet Metal, Flashing, Louvers, Expansion Joints $3,000
Metal Stud Framing, Drywall $7,500
Exterior Plaster $10,000
Acoustical and Wood Ceilings $12,500
Painting $5,000
HVAC and Plumbing $10,000
Electrical and Low Voltage $15,000
Electrical and Low Voltage $5,000
Site Clearing, Earthwork, AC - Existing Transformer at Ygnacio $20,000
Site Clearing, Earthwork, AC Paving - Existing grade boxes $15,000
Site Concrete - Existing vaults $25,000
Landscaping, Irrigation, Site Furnishings - Irrigation $10,000
Landscaping, Irrigation, Site Furnishings - Football Field $30,000
Site Utilities - Communication Line 530,000
Site Utilities - Existing utilities 530,000
Site Utilities - Pot holing $20,000

SUBTOTAL OF LINE ITEM ALLOWANCES $293,000
Overtime / Hold Allowance $33,769
District Allowance | $305,444

I
$632,213 n
|
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The District shall have sole discretion to authorize all expenditures from the
Allowances. The District shall process expenditures from the Allowances in the
form of an Allowance Expenditure Directive (“AED”). The Allowances are
included in the Guaranteed Maximum Price. Any unused Allowance or unused
portion thereof shall be deducted from the Cost of the Work pursuant to
Exhibit D to this Facilities Lease to the benefit of the District.

2.1.6 Miscellaneous Costs

2.1.6.1 Where not included in the General Conditions, and with the
prior approval of District, costs of document reproductions
(photocopying and blueprinting expenses), long distance telephone call
charges, postage, overnight and parcel delivery charges, telephone
costs including cellular telephone charges, facsimile or other
communication service at the Project site, job photos and progress
schedules, and reasonable petty cash expenses of the site office.
Developer shall consult with District to determine whether District has
any vendor relationships that could reduce the cost of these items and
use such vendors whenever possible.

2.1.6.2 Sales, use, gross receipts, local business and similar taxes
imposed by a governmental authority that are related to the Work.

2.1.6.3 Fees and assessments for permits, plan checks, licenses and
inspections for which Developer is required by the Contract Documents
to pay including, but not limited to, permanent utility connection
charges, street use permit, street use rental, OSHA permit and
sidewalk use permit and fees,

2.1.6.4 Fees of laboratories for tests required by the Contract
Documents.

2.1.6.5 Deposits lost for causes other than the Developer's or its
subcontractors’ negligence or failure to fulfill a specific responsibility to
the District as set forth in the Contract Documents.

2.1.6.6 Expenses incurred in accordance with the Developer’s
standard personnel palicy for relocation and temporary living
allowances of personnel required for the Work if approved in advance
by District.

2.1.6.7 Where requested by District, costs or expenses incurred by
Developer in performing design services for the design-build systems.

2.1.6.8 Other costs incurred in the performance of the Work if, and
to the extent, approved in advance by District.

Exhibit C to Facilities Lease Page 5 of 23
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2.1.6.9 Costs due to emergencies incurred in taking action to
prevent threatened damage, injury or loss in case of an emergency
affecting the safety of persons and/or property.

2.1.6.10 Provided all other eligible costs have been deducted from
the contingency and as part of the calculation of amounts due
Developer for Final Payment, costs of repairing and correcting
damaged or non-conforming Work executed by the Developer,
Subcontractors or suppliers, providing that such damage or non-
conforming Work was not caused by negligence or failure to fulfill a
specific responsibility of the Developer and only to the extent that the
cost of repair or correction is not recovered by the Developer from
insurance, sureties, Subcontractors or suppliers.

2.1.7 Excluded Costs

The following items are considered general overhead items and shall
not be billed to the District:

2.1.7.1 Salaries and other compensation of the Developer’s
personnel stationed at Developer’s principal office or offices other than
the Project Field Office, except as specifically provided in
Subparagraphs 2.1.3.2. and 2.1.3.4.

2.1.7.2 Expenses of the Developer’s principal office and offices
other than the Project Field Office.

2.1.7.3 Overhead and general expenses, except as may be
expressly included in this Section 2.

2.1.7.4 The Developer's capital expenses, including interest- on the
Developer’s capital employed for the Work.

2.1.7.5 Costs that would cause the Guaranteed Maximum Price (as
adjusted by Change Order) to be exceeded.

2.1.8 Developer’s Fee

Exhibit C to Facilities Lease

Five percent (5.0%) of the Cost of the Work as described in Section
2.1,

2.1.9 Bonds and Insurance

For insurance and bonds required under this Facilities Lease (exclusive
of those required by Subcontractors, which costs are included in the
subcontract amounts), that portion of insurance and bond premiums
which are directly attributable to this Contract, which shall be
calculated at the following rates: not to exceed nine tenths percent
(0.9%) of the Cost of Work for Builder’s Risk Insurance; not to exceed
one and four tenths percent (1.40%) of the Cost of the Work for all
other required insurance; not to exceed one and five tenths percent

Fremont High School New Construction Project f~
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(1.50%) of total Subcontracted dollars for Subcontractor Default
Insurance; and not to exceed sixty-two hundredths percent (0.62%) of
the Cost of the Work for payment and performance bonds.

2.1.10Contingency

2.1.10.1 The Guaranteed Maximum Price includes Developer
Contingency of two percent (2%) of the Cost of the Work for additional
construction costs that may occur over the course of construction and
may be used for extra costs due to Changes in Market Conditions,
Purchasing gaps, Subcontractor or supplier failure, estimating errors,
overtime necessary to recover schedule, re-sequencing costs, overruns
in General Conditions, repair of damaged construction work not
covered by Insurance and not attributable to an entity, legal fees,
liens, claims, and Normal inclement weather. This contingency is not
intended to be spent on District changes, errors, unforeseen
conditions, costs as a result of Force Majeure events, design errors,
changes due to codes and code interpretations on site by overseeing
Agencies and building officials. Any use of Developer Contingency
must be approved by District, which appraval shall be granted within
seventy-two (72) hours after first requested, and shall not be
unreasonably denied provided sufficient documentation accompanies
the request. An accurate accounting of the Developer’s Contingency
fund will be noted on all payment applications with a description of
how the money is spent.

2.1.10.2 The Developer Contingency is not intended for such things
as scope changes.

2.1,10.3 The Contingency shall not be used without the agreement of
the District, which shall not be unreasonably withheld.

2.1.10.4 The unused portion of the Developer Contingency shall be
considered as cost savings and retained by the District at the end of
the Project.

2.2 The Guaranteed Maximum Price will consist of the amounts to be identified in
Attachment 2 to this Exhibit C. Except as indicated herein for modifications to the
Project approved by the District, Developer will not seek additional compensation
from District in excess of Guaranteed Maximum Price. District shall pay the
Guaranteed Maximum Price to Developer in the form of Tenant Improvement
Payments and Lease Payments as indicated herein.

2.3 Total Payment
In no event shall the cumulative total of the Tenant Improvement Payments and the
Lease Payments ever exceed the Guaranteed Maximum Price to be determined, and

as may be modified pursuant to Exhibit D to the Facilities Lease.

2.4 Changes to Guaranteed Maximum Price

S

T
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2.4.1 The Parties acknowledge that the Guaranteed Maximum Price is based
on the Construction Documents, including the plans and specifications, as
identified in Exhibit D to the Facilities Lease.

2.4.2 As indicated in the Facilities Lease, the Parties may add to or remove
from the project specific scopes of work. Based on these change(s), the
Parties may agree to a reduction or increase in the Guaranteed Maximum
Price. If a cost impact of a change is agreed to by the Parties, it shall be paid
upon the payment request from the Developer for the work that is the subject
of the change in accordance with the provisions of Exhibit D. The amount of
any change to the Guaranteed Maximum Price shall be calculated in
accordance with the provisions of Exhibit D to this Facilities Lease.

2.4.3 The Parties agree to reduce the Guaranteed Maximum Price for the
unused portion of the Developer Contingency, if any.

2.4.4 Cost Savings

Developer shall work cooperatively with Architect, Construction Manager,
subcontractors and District, in good faith, to identify appropriate opportunities
to reduce the Project costs and promote cost savings. Any identified cost
savings from the Guaranteed Maximum Price shall be identified by Developer,
and approved in writing by the District. If any cost savings require revisions
to the Construction Documents, Developer shall work with the District and
Architect with respect to revising the Construction Documents and, if
necessary, obtaining the approval of DSA with respect to those revisions.
Developer shall be entitled to an adjustment of Contract Time for delay in
completion caused by any cost savings adopted by District pursuant to
Exhibit D, if requested in writing before the approval of the cost savings.

2.4.5 If the District exercises its Purchase Option pursuant to-this Exhibit
C, any reduction in the Guaranteed Maximum Price resulting from that
exercise of the Purchase Option, if any, shall be retained in full by the District
and shall not be shared with the Developer.

2.4.6 If the Parties agree to a reduction or increase in the Guaranteed
Maximum Price, the Loan Amount indicated In Attachment 3 shall be
adjusted accordingly and Attachment 3 shall be amended prior to the
commencement of Lease Payments.

3. Tenant Improvement Payments

Prior to the District’s taking delivery or occupancy of the Project, the District shall pay to
Developer an amount equal to the Guaranteed Maximum Price as madified pursuant to the
terms of the Facilities Lease, including Exhibit C and Exhibit D, less the Lease Payments
(“Tenant Improvement Payments”). Tenant Improvement Payments will be processed
based on the amount of Work performed according to the Developer’s Schedule of Values
(Exhibit G to the Facilities Lease) and pursuant to the provisions in Exhibit D to the
Facilities Lease, including withholding for or escrow of retention of five percent (5%) of the
Guaranteed Maximum Price,

Exhibit C to Facilities Lease - Page 8 of 23
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4. Lease Payments

Upon execution of the Memorandum of Commencement Date, the form of which is attached
to the Facilities Lease as Exhibit E, the District shall commence making lease payments to
Developer in accordance with the Schedule attached hereto as Attachment 3.

4.1 The Lease Payments shall be consideration for the District’s rental, use, and
occupancy of the Project and the Project Site and shall be made in monthly
installments as indicated in the Schedule of Lease Payments attached hereto as
Attachment 3 for the duration of the lease term of one (1) year, with the first Lease
Payment due ninety (90) days after execution of the Memorandum of
Commencement Date,

4.2 The District represents that the annual Lease Payment obligation does not
surpass the District’s annual budget and will not require the District to increase or
impose additional taxes or obligations on the public that did not exist prior to the
execution of the Facilities Lease,

4.3 Fair Rental Value

District and Developer have agreed and determined that the total
Lease Payments constitute adequate consideration for the Facilities
Lease and are reasonably equivalent to the fair rental value of the
Project. In making such determination, consideration has been given
to the obligations of the Parties under the Facilities Lease and Site
Lease, the uses and purposes which may be served by the Project and
the benefits therefrom which will accrue to the District and the general
public.

4.4 Each Lease Payment Constitutes a Current Expense of the District

4.4.1 The District and Developer understand and intend that the obligation
of the District to pay Lease Payments and other payments hereunder
constitutes a current expense of the District and shall not In any way be
construed to be a debt of the District in contravention of any applicable
constitutional or statutory limitation or requirement concerning the creation of
indebtedness by the District, nor shall anything contained herein constitute a
pledge of the general tax revenues, funds or moneys of the District.

4.4.2 lLease Payments due hereunder shall be payable only from current
funds which are budgeted and appropriated or otherwise made legally
available for this purpose. This Facilities Lease shall not create an immediate
indebtedness for any aggregate payments that may become due hereunder,

4.4.3 The District covenants to take all necessary actions to include the
Lease Payments in each of its final approved annual budgets.

4.4.4 The District further covenants to make all necessary appropriations
(including any supplemental appropriations) from any source of legally
available funds of the District for the actual amount of Lease Payments that
come due and payable during the period covered by each such budget.
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Developer acknowledges that the District has not pledged the full faith and
credit of the District, State of California or any state agency or state
department to the payment of Lease Payments or any other payments due
hereunder. The covenants on the part of District contained in this Facilities
Lease constitute duties imposed by law and it shall be the duty of each and
every public official of the District to take such action and do such things as
are required by law in the performance of the official duty of such officials to
enable the District to carry out and perform the covenants and agreements in
this Facilities Lease agreed to be carried out and performed by the District.

4.4.5 The Developer cannot, under any circumstances, accelerate the
District’s payments under the Facilities Lease.

District’'s Purchase Option

5.1 If the District is not then in uncured Default hereunder, the District shall have
the option to purchase not less than all of the Project in its “as-is, where-is”
condition and terminate this Facilities Lease and Site Lease by paying the balance of
the “Loan Amount” identified in Attachment 3, which is exclusive of interest that
would have otherwise been owed, as of the date the option is exercised (“Option
Price”). Said payment shall be made on or before the date on which the District’s
lease payment would otherwise be due for that month (*Option Date").

5.2 District shall provide to Developer a written notice no less than ten (10) days
prior to the Option Date. The notice will include that District is exercising its option
to purchase the Project as set forth above on the Option Date. If the District
exercises this option, the District shall pay directly to Developer the Option Price on
or prior to the Option Date and Developer shall at that time deliver to District an
executed Termination Agreement and Quitclaim Deed in recordable form to
terminate this Facilities Lease and the Site Lease, District may record all such
documents at District’s cost and expense.

5.3 Under no circumstances can the first Option Date be on or before ninety (90)
days after the Developer completes the Project and the District accepts the Project.
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OUSD Fremont High School - #472

INCREMENT#1-Qualifications, Assumptions&Exclusions
Ishuary 29, 2018

GENEAAL { DIVISION 1 QUALIFICATIONS

1.

GMP is based oo the Increment #1 scope of work as definad in the bid se1 drawings and
spacifications prepared by LCA Architects, dated 10/17/2017; PJOB plan set prepared by Calchi
Design Group, RFC #1 response, dated 11/14/17; Bid Addendum #1,dated 12/7£17, and referending
the listed contract documents included in the attached Exhibit A.

We do not include permit fees, testing, spedial inspection fees, DSA Fees PGLE and utdity
connection fees and utility enginpering associated with the aforementioned. We have inchuded
fews for street space during the PIOB scope of work.

We do not include costs for a final audit, If this is necessary, phease add $15.000 ta our general
conditions,

We do not indude the Guard Shack. as no infarmation has been provided. We have Included 30
Iinear faet of curbs fac tha future construction of the guard shack at the location shown on 1-C1.1.

B / CAD files of the completad designs ace to be provided to CahdllfFocon at no cost to facllitate
the coordination of the MEPS trades & for shop drawingt. We do not include field measuring, Laser
scanning ar BIM modeling of existing MEPS piging/conduit/ductwork systems. We do not includa
BIM modeling of the nevs MEP Systerns of increment ¥ ag referanced in specification 231000

We have not included any green consultants or graen 3" party lnspaction, assuming that if they are
cequired, these would be directly contracted with the District.

schedule for thiz scope of work assumes all City of Dakland, utdity company and other cegulatory
agency appronals and permits are ohlained in a timely marner as we exclude pemits wiith design
components [PGRE Electrscal, PGEE gas, Fire Service, Domestic Water and Tel/Data).

We have identifiad several areas where we believe additiona scope and costs may be ncufeed due
1a unforeseen conditions. We have also identified areas where the contracl decuments 4o not
provide enough information ta provide a detailed estimate (note 2 constructability review was not
incorporated into the design as the documents had been submitted to DSA prier to Cahill/Focon
being under-contract). We have induded an ownaes allowante of 5293,000 to address these issues,
Plaase reference aur attached GMP Gwnecr Allowance Log dated 12/18/17.

02-4000 — BUILDING DEMOUTION & ABATEMENT

1.

1| age

We do not indude any feas or taves levied by the State of Califomia on hazardous materials
generators. The State will assess the Dwmer for these fees directly.

We do not include costs for alr monitoringor testing during abatement work, as we assume this
will ba by the ownar undar a separata agreement with a hyglenist.
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We do not indude removal of other potentially hazardous materials x ch as sobvents, oils, paints,
batterses. We do not indlude removal of any leftover debris, fumiture, ete. from the existing
buiding.

The District will be listad as the generator of the manifested waste streams. Disgosal of hazardous
wastes will require the owner foperator 20 obtain an EPA number from the Departiment of Taxic
Substances Control (DTSCh

we do not inddude any abatement at tha Media Bullding roof 25 subsequent testing from ACC
Consultantson 11/3/17 indicated that the 2ssembiies did ni ot contain hazardous materials. We
2lso do not inchude abetment of pipe insulation as &t is not included an the Asbestos and Lead
Removal Work Plan by ACC Consultants,

03-3100 - COMCRETE & SHOTCRETE

1

We assume the driling for the drilled piers at canopy will he done with standard earth augers In sail
frea of rock, water, caving or man-made obstructions or other conditions that may imesde the
“normal” drilling process. Drilling requiring use of cock augers, coring toals, deilling fuids, casing
of others spatialized tools, squipment of procedures are potinduded.

‘We do not indude hand cleaning of the drifled pier shaft bottama, as it is not possible.

04-2100 — MASONRY

1

we do notindude any masonsy scope of terra cotta soope on exdsting building €.
Status:

05-1000 - STRUCTURAL STEEL, METAL STAMRS, AND MiISC IRON

1.

2.

we have allowed for footings at the Montage 1) Genesis iron gate tube steel showa In detaill 2 on 1-
17.2 This detali references the structural drawings for the footing detall, but nome is shown.

we include the chain ink fencing as 107 1all, in lieu of of 87, as we assume this is required par QUSD
standards. Note the gate and line post footings for 10" high fence may exceed ASTM £ 567
standards / CLFMI as shown on the bid docurments currently. The tesmin fence post footings will
be increased to depth that meets ASTM F 557 / CLFM)

We include a single chalnlinh man-gate at the aaw feacing arcund the backflow preventer, though it
is not shown on the plans. We acsyme it will be nequired.

O6-2000 - FINISH CARPENTRY

N

Our piiting is hased oo materials that do not include any added urea formaldehyde, but they da
include some formaldehyde, as it Is a naturally otcurring substance found in afl wood matenaks.

07-5000 - ROOFING AND WATERPRQCFING

1.

2|7 age

We in¢lu de waterproof membrane and drain composite at the long storm wates planier naxt to the

“swritch back camp” and the small scorm watar planter adjacent to the parking off of Ygnacio Avenue
per 141.1, We indude drain composite at the square planter with seat wall adjacent to the new
entry. We include 2 listed Allowance for additional site retaining wall or stair waierprocfing, as
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the soope is uncheay.

07-6000—- SHEET METAL, FLASHING, LOUVERS AND EXP JTS
1 Roof reglet and counterflashing, gutter, and downspout are included as 24 gauge gatvaniaed sheet
metal AR other isincluded 2¢ 20 gauge galvanized sheot metal.
0B-1000— DOCRS, FRAMES AND HARDWARE
1 We do notindude any few doors of frames, a5 none ane called for on drawings or doac schedule.
Specification section 1181400 calls for woad doors, but we do aot incdlude any. as nane re shown,
DOR-4000 - WINDOWS, STOREFRONTS, GLAZING AND SKYLIGHTS

1 Specification 084100 does not specify a manufacturer for the aluminum wall panel at the custaln
wall. We have included 1/8° matérial by Aluechoad.

09-2400 - EXTEROR PLASTER

1 ‘Wedonot inchade an exterior plaster work as the limits of scope are unknown. We have included
2 spedific allowance for the anticipated cost.

09-6400 - FLOONNG ~ CARPET, RESILIENT, WOCD

1 We include moisture and PR testing prior to the instatlation of the flooring matarials, Regardiess of-
results, we include molstuse mitigation where flooring Is installed on slab cn grade {per previcus
exparience with DUSD Standards). We indude Koster Watesproofing systems Vap | 2000. This was
the system that wai used on the DUSD Whittier project.

05-5000 - PAINTING
1 we inthide painting of the entire north slevation of the media buliding and pactial gast and west
elevations as indicated an the drawings. We do natinchide painting of the entire bullding facade.
2 We axcude painting of the mural/ mascot as called out on 1A71-A4.1 as there e na details

10-1400— SIGNAGE
1 We inchsde signage pes settion 10440 imited to the following sign types and quantities:

Sign per Door 8 Sign Dascription Referenca in Quantity
Drawing S8t —
4 Existing Sign 1o remain —no icope B b afa a
1 foom sign (D for reception ) | 1/1-A6.3 1 _d
2 Room sign 1D for reception - 1/1-463 1
X6 RoomsignDforworke@om | 11-A63 S
X123 Koo sign 1D for counselor office - 102-46.3 1
3 Room sign 10 for conference room B 1183 1
X115 Room sign ID for counselor office N 1/1-86.3 1
3 l o :
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X118 Room sign 10 for counselor office 1f1-a8.3 —— |

X117 Room sign 1D for counsator offecs I 1/1-AB.3 1 ]
2 Room sign 1D — et sign o _2f1-A63 1
3 Roorn sign 10— axit sign 2/1-AB3 1
X0 Roomsign #D—exitsign 2/1-A6.3 1

1 ADA decal for entrance accessibility __3N-4A63 L ]
3 Assistive Listening System sign o B 41-a83 1
No door {2) sets of 6” talllettars FTREMONT HIGH SCHOOL' a4l | 2
No door {1) sexs of 12” tal letters FREMONT HIGH SCHOOU' 1472 1
Mo door Tow away & handicag signage per civils L — . a
R Evacuation Maps - requised by code = o ltse L 1
Gats Signage _ Spet 1
23-0010—-HVALC

1 we do not include the cast for a4 commissioning agent. However, the subcontractoe includes
assisting the Owner's commissioning agent as needed.

2. We do not indude a temporary HVAC system for the bullding, as we azsume it is not required.

3. We do not induda dua cisaning or duct laakage testing. as we assure it is not required.

25-0010 - ELECTRICAL, TELEPHCNE AND DATA

1. We do not indude cable tray, active equipment, or 3rd party 1esting for voioe and data scope, as
we assumne thig is by Owner. We do not include network switches or routens, sarver, or network
connectivity.

2. We do not include any fice alarm or intrusion alanm spare parts as the design only indudes (1) new

device,

31-0010 - SITE DEMO/CLEARING, EARTHWORK, AC PAVING

1 we indude safe off and demo only of the existing electrical and transfonmer ger Note 2/1-Ci.0at
Ygnacio Avenue.

2. Wa do rot inchude any dewatering or watee dizchacge fees as ground water was not encountered at
borings B-S and B-5 at a depth of 20 ft and 21.5 ft per Ninyo and Moore's boring log dated 10/16,
issued in the Geotechnical Evaluation and Geologic Mazards Assessment, dated 10/10/2016. Note
we anticlpate that cur deepest oicavation will be 16' for the canopy foundations; boving B-1
encountared ground water at 3 depth of 38 ft. Best Management Practices (BMPs] and localized
dewatering for Rinwater removal is included.

3. We do not include remaval of any undocumented fill as it s not reparted at the boring &-5 lozatlon,
per Nimo and Moote's Geotechnical Evaluation and Geologic Hazards Assessment, dated
10/10/2016.

4 We estimate that the site will require fill ta achieve new grades. As such, we assumed that the

4] ace
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10.

1L

spois generated on site can be utilized ag back fill and Al material, without treatment. Remainder of
fill is priced as recycled Class Il AB. If spoils cannot be utilized on site for fill materiai, there will be
additional costs for off haul and inport of additianal matedals.

Due to the saquence of work, spoils generated by the initial clear and grub, site concrete
excavations and canopy foundation piers may not be utilized as fitl and we haveincluded the costs Lo
off haul this material. We have assumed the material can be classified as Class Il cover (slmdlarky
encountered at Whittiar/6328 East. 1750 Street Site} and have included the assodiated premium
costsfor these spoits Motethat no soil hazard testing has been performe dto date, if sodlis dassified as
Closs 1, the following premiums would apply-

2. (Class 1 RCRA -5210/TN
b, Class 1 Non-RCRA - $150/TH

Wwe do notindude a 50l management plan, ovarsight & soll sampling, as we assume this will be by
Dwner's consultant I required. BMPs are inchuded.

we do rot inchude monitoring, documanting, repocting of SWPPP measures associated with the
Construction Genaral Permit. We undarstand the Dlstrict will hire 3 Qualified SWPPP Practitionsr
{OSP) to perfanm these activities. We do Include install, maintenance and remaval of SWPPP bast
managermnant practices per 1-C2.2 and coordination with the District hired QSP.

We assumed the retaining wall running paraliel with Ygnacio avenue can be demoed to 2 balow
grade elevation and leftin placa.

With raspect 1o subgrade preparation, we have included scacifying of aative materalto 2 depth of
B inches and moisture conditioning per Table 6 Ninp and Moon's Gaotechaical Evaluation and
Geologic Hazards Assessment, dated 10/10/2016, and Altersate &1 per detall 2/1-C4.0. We do nat
include lime treatment or geotextibe stabifuation fabric. Lime Treatment at 3% can be performed
for an additional $130,000. Geotextile fabric can be instalied for an additional 527,000 at pavement
sections.

We have included Alternate #1 Heavy Duly AC Pavement (4.5% AC aver 17° AB) section at the drive
aisle per 1/1-C4.0. We define the drive aisle as the amnea betwean parking stalls as this is not

indicated an the documents.

We assume there are no underground tanks 1o he removed & have nat allowed for such. We do
not includ® removal or disposal of unknown sub-surface abstructions or debris, such as, cancrete,
footngs. wood, plastic, conduits, pipes, tanks, wels, etc.

We do not indude the adjustment of existing bowes and vauits to the new AL and ¢oncrete
pavement grades. We have inchuded 2 listed allowance for the anticipated costs of this scope of
work

31-4100 — SHORING, UNDERPINNING AND S0IL GROUTING

1i.

5[ agd

we da not include any uedespin ning of the adjacent buildings or site wrark, 35 we assume it is not
required.

Exhibit C to Facilities Lease

Fremont High School New Corfstruction Project

DWK DMS 3224054v1

Page 19 of 23

R




32-1600 — SITE CONCRETE

1 We do not include integral color, stained, of s1amped concrete, 35 it is not shows in the plans.
Pedestrian concrete is ta be plain grey. Type A and Type B 10 have alternate direction medium
broom finish per the Landscape drawings. Ye do nat include any sealers or additives to the site
concrete mix {i.e. Xypex, High Early, ste_)aswe assumeit i not required.

2. ol site concrete pavement is to be standard (4 inch PCT over 6” BB} per details 3/1-CA.0 excapt at
the bwo ditveway locations on Ygnadio Avenue.

3 Vertical site concrete walls to have board finish per the Landicape drawings. We exchude
sandblasting.

33-8000 ~ LANDSCAPE. IRRIGRTION AND SITE FURNISHINGS

1 We exclude the irigation system design and install as we undesstand this is being designed by the
Landscape consultant.

2. We inchude the removal of {13) trees and the protection of (2) trees per the Landscape deawings.
3. we inddude (15) bollards per the Landscaping plans.
LR We do not indude the remaval and repalr of the foatball field required to tie in the storm dain. We
have included an allowance within the GMP allowance log to caver this potential scope.
330010 - SITE UTILITIES

1. we indude remonal of the existing storm drain system as depicted on 1-C1.0 note 14. We do eot include
underground utility ralocation, abandonment or re-routing of other utlitiss as the extent of this
scope 1§ unknown. All associated scope will be performed on 2 TAM bads. We have included
listed owner aflowances to mitigate these costs.

2. At tha storm drain Lig in we include wet setting 2 pre-cast man hole assembly directly on tap of the
existing cubvert. Detadl B/1-CA.2 i not 2pphicable for 2 367 culvert.
D1-5840 — SITE SECURITY

1. We include guard service during off hours for the duration of the project (8 months). We expect
the Owner will take responsibility for site security once the Temparary Certificate of Occupancy is
issued. We indude guard service from 4PM 10 68M on weekdays, and 24-hour sefdca on
weekends. Holidays are inchuded.

End of Qualifications, Assumations & Exclusion
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EXHIBIT A

CONTRACT DOCUMENT LIST

January 16, 2017

Project Manual including spedifications tor Fremant High Schooi Modermnization Increment #1 Bid Set.
D5A Backchedk, prepared by LCA Ardhitects inc. dated October 17, 2017.

Drawings

1. General drawings, prepared by LCA Architects Inc, dated 6/20/2017: 1-G0.0,1-60 1, 1-60.2, 1-
G0.3, 1-G0. 4, 1-GQ.S, 1-GA.6, and 1-GA.7.

1. Civil drawings, prepared by Cakchi Design Group, dated 10/17/2017: 1-€0.1, 1-€0.2, 1-C10, 1-
€11,1-€20,1-€2.1,1C22,1€3.0, 1-C4.0, 1-C4 1, and 1-CA.2

3. tandscape drawings, prepared by Keller Michell & Co., dated 10/17/2017: 1-10.1. 1-111, 1-
121,1412.2,1-17.1, 1-17.2, and 1-L7.3

4. Architectural drawings, prepared by LCA Architects nc, dated 6/20/2017. 1-A0.1. 1-A1.1, &~
A12,1-A13,1-A21,1-A31,1-A4.1, 1-AS.1, 1-AS 2, 1-A5.3, 1-A5.4, 1-A6.1, 1-A6.2, and 1-AG.3.

5. Structural drawings, prepared by KPW Structural Engineers inc, dated 10/17/2017: 1-S14, 1-
§21,.1-522,1-523,1-52 4,1-S3 .1, 1-55.1, 1-5§7.1, and 1-58.L

6. Mechanical drawings, prepared by Guitman & 8laevoet, dated 10/13/2017: 1-MI.1, 1-M1L1, 1~
M12, 1-M1.3, 1-M4AQ, and 1-M5.0.

7.  Electrical drawings, prepared by EDESIGNC, dated 6/20/2017: 1-€C.1, 1-EQ.2, 1-E1D, 1-E1 ON,
1-E11.1-E1.2, 1-€4.1, 1-ES.1, 1-E7.1, and 1-E7.2.

% PIOB Civil drawings, prepared by Caichi Design Group, dated 6/20/17: P01, PO2, P03, P04, POS,
P06, PO?, and FOS.

9. Topographic Survey, prepared by Sandis Civil Engineers Surveyors Planners, dated 8/22/16: 1,
2,3,4,5,6,7,8,9,10,11. and 12

Miscellaneous

10. Draft Material Standards - A Summary of OUSD Architectural and Material Standards, prepared
7| =2

¥
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by Oakland Unitied School District, dated October 31, 2017.

| 11. Fire Alarm System Standards, prepared by Oakland Unified School District Department of
' Buildings and Grounds, datad January 23, 2017.

12.  inteqim fire Alanm Standards Sulletin 17-01 Carbon Manoxide Devices, prepared by Oakland
Unitied School District Department of Buildings and Grounds, dated June 20, 2017.

13. interim Fire Alarm Standards Bulletin 17-02 Bosch Supervising Station Equipment, prepaned by
Oskiand Unified Schaol District Department of Buildings and Grounds, dated june 16, 2017.

14. Interim Fire Alarm Standards Bulletin 17-03 Simplex 41COES Display. prepared by Oakland
Unified School District Department of Bulldings and Grounds, dated August 1, 2017.

15.  interim fire Alarm Standards Bulletin 17-04 Concealed Fire Alarm Device Labels, prepared by
Oakland Unified School District Department of Buildings and Grounds, dated August 1, 2017.

| 16. Interim Fire Alarm Standards Bulletin 17-05 Wall Mounted Notification Appliances, prepared
by Oakland Unilied School District Dept of Buidings and Grounds, dated September 12, 2017.

S

i 7. Intrusion Alarm System Standard, pregared by Oakland Unified School District Department of
i Buildings and Grounds, dated January 23, 2017.

i 18. OUSD Standard Network Build Specification, prepared by Oakiand Unified School District, dated
| April 16, 2014

19. Technology Services Data & Communications Specifications for the Qakland Unified School
District, prepared by Oakland Unified School District, dated August 8, 2017

20. ODoor Hardware Spedfiation Guideline. prepared by Oakland Unified Schoal District, dated
| December 2, 2014.

i 71. Geotechnical Evaluation and Geologic Hazards Assessment fremont High School, prepared by
k Ninyo & Moore, dated October 10, 2016.

2. Pre-Demolition Hazardous Materials Survey, prepared by ACC Emvironmental Consuitants,
dated Macch 24, 2017.

1 13, Ashestos and Lead Remaval Work Plan, pregared by ACC Environmensal Consultants, dated
November 3, 2017.

£End af Document List
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Amortizatio

Loan Amount:

Interest;
Term in
Months
Payment
Frequency

Payment #

O N OO N AW N

[
= O

12

Totals

ATTACHMENT 3

SCHEDULE OF LEASE PAYMENTS

$141,861.90
2.5% Annual

12.00

Monthly

Total Payment

$11,982.56
$11,982,56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56
$11,982.56

$143,790.72

2.0% of GMP

Principal
Payment

$11,687.01
$11,711.32
$11,735.72
$11,760.17
$11,784.67
$11,809,22
$11,833.82
$11,858.48
$11,883.18
$11,907.94
$11,932.75
$11,957.62

$141,861.90

Interest
Payment

$295.55
$271.20
$246.80
$222.35
$197.85
$173.30
$148.70
$124.04
$99.34
$74.58
$49,77
$24.91

$1,928.39

Balance
$141,861.90
$130,174.89
$118,463.57
$106,727.85

$94,967.68
$83,183.01
$71,373.79
$59,539.97
$47,681.49
$35,798.31
$23,890.37
$11,957.62
$0.00
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EXHIBIT “3” ln

EXHIBIT G |
SCHEDULE OF VALUES ]

Attached is a detailed Schedule of Values that complies with the 5
requirements of the Construction Provisions (Exhibit “*D”) and that has been i
approved by the District.
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EXHIBIT “3”

Sxremest
Lirm lsm Deoiphsa P 8¢ T - SLasp Subosstrartor
whaar
D1254 SheSamucty 3 037 21,842 o sa883a |z Securey
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EXHIBIT “4”

REGISTERED SUBCONTRACTORS LIST
(Labor Code Section 1771.1)

PROJECT: Fremont High School New Construction Project
Date Submitted (for Updates):

Developer acknowledges and agrees that it must clearly set forth below the name
and Department of Industrial Relations (DIR) registration number of each
subcontractor for all tiers who will perform work or labor or render service to
Developer or its subcontractors in or about the construction of the Work at least
two (2) weeks before the subcontractor is scheduted to perform work. This
document is to be updated as all tiers of subcontractors are identified,

Developer acknowledges and agrees that, if Developer fails to list as to any
subcontractor of any tier who performs any portion of Work, the Contract is subject
is subject to cancellation and the Developer will be subjected to penalty under
applicable law.

If further space is required for the list of proposed subcontractors, attach additional
copies of page 2 showing the required information, as indicated below.

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

AMENDMENT NO. 1 T0 FACILITIES LEASE Ex.4 -1
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EXHIBIT “4” !

Subcontractor Name:

DIR Registration #: |

Portion of Work:

Subcontractor Name: ul

DIR Registration #: |
Portion of Work: J-‘.

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

b

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

S g :1—?-,—._:

Portion of Work: ':

Date:

Name of Developer: Cahill/Focan Joint Venture

Signature:

Print Name:

Title:

END OF DOCUMENT
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EXHIBIT “5”

DEDUCTIBLE GUARANTEE

KNOW ALL PERSONS BY THESE PRESENTS:

WHEREAS, the governing board (“"Board”) of the Oakland Unified School District
(“District”) and Cahill/Focon Joint Venture ("Principal”) have entered into a contract
for the furnishing of all materials and labor, services and transportation, necessary,
convenient, and proper to perform the following project:

Fremont High School New Construction Project
(“Project” or “Contract”) which Contract dated , 2017, and all of the

Contract Documents attached to or forming a part of the Contract, are hereby
referred to and made a part hereof; and

G

WHEREAS, under the Contract, the Principal is required to procure and maintain
Commercial General Liability (*CGL") insurance in compliance with the requirements
and limits set by the Contract, and to require its Subcontractor(s), if any, to procure
and maintain CGL insurance in compliance with the requirements and minimum
limits as set by the Contract;

WHEREAS, under the Contract, the Principal’s deductible for its CGL insurance may
exceed Five Thousand Dollars ($5,000)—but in no event exceed One Hundred
Thousand Dollars ($100,000)—if the Principal, before entering upon performance of
the work, furnishes a guarantee for the payment of its deductible, and for the
deductible(s) under the CGL insurance policies of its Subcantractor(s).

NOW, THEREFORE, the Principal and Cahill Contractors, LLC (“Guarantor”) are held

and firmly bound to the Board of the District in the sum of One Million Dollars

($1,000,000), lawful money of the United States, for the payment of which sum well -
and truly to be made Principal and Guarantor each bind themselves, their heirs,

executors, administrators, successors, and assigns, jointly and severally, firmly by

these presents, to:

- Promptly pay Principal’s deductible for its CGL insurance for the Project,
whenever required by its insurance policy, on behalf of District and all
additional insureds; and

- Promptly pay each of Principal’s Subcontractors’ deductibles for their CGL
insurance for the Project, whenever required by their insurance policies, on
behalf of District and all additional insureds.

The condition of this obligation is such that if the Principal or any of Principal’s
Subcontractors, or the heirs, executors, administrators, successors, or assigns of
any, all, or either of them shall fail to promptly pay the deductible(s) for CGL
insurance for the Project, that the Guarantor will pay the same in an amount not
exceeding the amount herein above set forth, and also in case suit is brought upon
this guarantee, will pay District’s reasonable attorney’s fees to be awarded and fixed

by the Court, and to be taxed as costs and to be included in the judgment therein .
rendered.
AMENDMENT NO. 1 TO FACILITIES LEASE ) Ex.5-1
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EXHIBIT “5"”

Should the condition of thls guarantee be fully performed, then this obligation shall
become null and void; otherwlse It shall be and remain in full force and affect.

And the Guarantor, for value recelved, hereby stipulates and agrees that no change,
extension of time, alteration, or addition to the terms of Contract or the
speclfications accompanying the same shall in any manner affect its obligations on
this guarantee, and it does hereby waive notice of any such change, extension,
alteration, or addition.

IN WITNESS WHEREOF, two (2) identical counterparts of this instrument, each of
which shall for all purposes be deemed an original thereof, have been duly executed
by the Princi%ai and Guarantor above named, on the 121 day of _FEBRISY

, 20
.
19 : |
al @g;anfor“f
BLaik  Awisend Bitan pgecison

By c¢adicfacardt TV By
Exte. y.f /JJM'U- lLawTegerond e C

END OF DOCUMENT
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JOINT VENTURE AGREEMENT

This Joint Venture Agreement made and cntered into as of the 3/1/2017, by and between:

CAHILL CONTRACTORS, LLC (“Cahill”) and Focon, Inc. (Focon) the aforesaid parties being herein
sometimes referred to singly as a “Joint Venture” and collectively as “Joint Venturers”;

WITNESSESTH;

WHEREAS, the Joint Venturers intend to submit a Proposal to Oakland Unified School District (OUSD)
(“Owner”) for construction of the Fremont High School Modernization, CA (the “Project”) and

WHEREAS, the parties desire to form a joint venture to submit a joint Proposal (hereinafter referred to as
the “Proposal”) and if the Proposal is accepted, to enter into a Contract for the performance of such
construction work (hereinafter) referred to as the “Contract”) with the Owner;

WHEREAS, the parties desire to ente:r into an agreement in order to fix and define between themselves
their respective rights, obligations, interested and liabilities in connection with the submission of the
Proposal and performance of the Contract in the event that it is awarded to them.

NOW THEREFORE, in consideration of the mutual promises and agreemenits herein set forth, the parties
hereby to and do hereby constitute themselves as Joint Venturers for the purpose of submitting the
Proposal to the Owner for the performance of the Contract and for the further purpose of performing and
completing the Contract in the event that it is awarded to the Joint Venture after the acceptance of the
Proposal, and the parties hereby agree that the Proposal shall be submitted and the Contract, if awarded to
the Joint Venture, shall be performed and completed by them as a Joint Venture subject to the following
terms and conditions: |

1) The Proposal shall be submitted and the Contract, if awarded to the parties hereto, shall be entered
into in the names of the parties as Joint Venturers, and the obligation of the parties under the
Contract shall be joint and several. The Contract, if awarded to the partics hereto after the
acceptance of the Proposal, shall be carried out and performed by them in the name of

CAHILL / FOCON JOINT VENTURE

and all money, equipment, matenials, supplies and other property acquired by the Joint Venture
shall be held jointly in that name,

2 (a) Except as otherwise provided in Paragraphs (4) and (8) hereof, the respective interests of the
Joint Venturers in and to the Contract and the work to be performed thereunder, or in
connection therewith after deduction of the 109% sponsor fee for Cahill shall be as follows:

CAHILL CONTRACTORS 58%

Page |1




FOCON 42%

(b) The net profits of the Joint Venture when realized shall be distributed in the following
manner after deduction of the 10% sponsor fee for Cahill;

CAHILL CONTRACTORS 58%
FOCON 42%

{¢) It is intent of this Joint Venture Agreement, and the parties hereby agree, that in the event
any losses arise out of or result from the performance of the Contract, each party hereto shall
assume and pay its full proportionate share of such losses as follows:

CAHILL CONTRACTORS 90%
FOCON 10% (Not to exceed $50,000)

° If for any reason, any of the parties hereto sustains any liabilities or is required to pay
" any losses arising out of or directly connected with the performance of the Contract, or
the execution of any surety bonds or indemnity agreements in connection therewith,
which are in excess of its proportionate share in the losses of the Joint Venture, as such
proportions are defined above, the other party or parties shall reimburse such party in
such an amount or amounts as the losses paid and liabilites assumed by such party
exceed its proportionate share of the total losses of the Joint Venture, so that each
member of the Joint Venture will then have paid its full proportionate share of such
losses; and to that end, each of the parties hereto agrees to indemnify the other party or
parties against, and to hold it or them harmless from any and all losses of said Joint
Venture that are in excess of such party's proportionate share or shares therein,
Provided, however, that the provisions of this subparagraph shall be limited to losses
that are directly connected with, or arise out of the performance of the Contract and the
execution of any bonds or indemnity agreements in connection therewith, and shall not
relate to or include any incidental, indirect or consequential losses that may be sustained

or suffered by any of the parties hereto.

° Aside from project management and supervision as defined within this agreement,
Focon shall not make any financial commitments or expéndimms without the prior
approval of the managing partner.

® Each party shall individually bear all costs it may incur in preparing the joint proposal
and securing the award of the Construction Contract, and no reimbursement of any
such Proposal and pre-award costs will be made to either party by the other party or by
the Joint Venture,

3 Joint Venturer CAHILL CONTRACTORS, LLC, is hercby designated and shall act as the
Managing Partner and as such shall have general charge of and supervision over the work to be
performed under the Contract and all matters relating or incidental thereto, but subject in all
respects to the superior authority and control of the Joint Venturers, Cahill will provide working
capital for the work and will provide for any legal or financial advisors of the Joint Venture.

Page |2



4)

6)

8)

The Joint Venturers shall provide such personnel, materials, tools and equipment as are required
under the Contract and will cooperate with one another to the end that the obligations assumed by
thern under the Contract will be timely performed in a manner satisfactory to the Owner and with
credit to themselves.

All contributions to the joint working capital fund and all other funds received by the Joint Venture
in connection with the performance of the Contract, shall be deposited in separate Joint Venture
accounts by the managing partner, Withdrawals of such funds may also be made by the managing
partner.

The managing partner shall maintain the accounting records for the Joint Venture and shall provide
financial statements and other reports as required,

The parties shall from time to time execute such applications for bonds, bond indemnity
agreements and other documents and papers as may be necessary in connection with the
submission of the Proposal for, and the performance of the Contract; provided, however, that the
liability of each of the parties hereto under any agreements to indemnify a surety company or
companies shall be limited to a percentage of the total liability assumed by all of the parties hereto
under such agreements equal to the percentage of participation of each of said parties in the Joint
Venture, as set out in Paragraph (2) (a) hereof. It is agreed that CAHILL CONTRACTORS, L1LC.
will provide the bonding for this project (if required). Focon’s bonding capacity will not be utilized
or relied upon.,

The overall management and control of the affairs of this Joint Venture shall be vested in the Joint
Venturers, and each Joint Venturer shall have a voice equal to its percentage participation in the
management and control of the project.

Any and all controversies or claims arising under or out of or in connection with or relating to or
for the breach of this Joint Venture Agreement shall be settled by arbitration in the manner

following:
On written demand mrade by any one of the Joint Venturers upon the other Joint Venturer or

Venturers, setting forth the matter in controversy, or claim, any matter subject to arbitration shall be
submitted to the Judicial Arbitration and Mediation Service (JAMS"), Two Embarcadero, Suite
1500, San Francisco, CA, or if JAMS no longer exists, to any similar organization. The arbitration
shall be conducted pursuant to the procedures set forth in Sections 3280 et seq. of the California
Code of Civil Procedure, and the parties shall have the right to discovery, The arbitration shall be
decided by one neutral arbitrator. The parties shall have five (5) business days after the matter is
submitted to arbitration to agree upon the neutral arbitrator from the available panel. If the parties
are unable to agree within that five (5) day period, any party may request the appropriate official at
JAMS to appoint the arbitrator from its panel, and that appointment shall be binding upon the
parties to the arbitration, The decision of the arbitrator shall be final and binding upon the parties.

The Managing Partner shall at all times during the progress of the work keep at the site or appotint
thereof a duly qualified representative whose duty it shall be to supervise, manage and direct the
work required by the Contract, and who shall receive and execute on the part of the Joint Venturers

" such notices, directions and instructions as the Owner may give from time to time. Such

representative shall be designated “Superitendent” and each Joint Venturer for itself agrees that it
will either separately or jointly with the others promptly execute and deliver to such represcntative,
his successor of successors, from time to time and to such other persons or persons, as may be

deemed necessary or advisable, a power or powers of attomey sufficiently broad and
7"
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comprehensive to enable him or them properly to perform the duties delegated to him or them.,
The Managing Partner shall also keep or appoint at the site of the work such other agents,
engineers, foremen and employees as may be required, who under the direction of the Project
Manager shall perform such duties as may be assigned to them. As required, Focon shall supply an
Assistant Project Manager and an Assistant Superintendent for the project. It is the intent that
Focon provide approximately 30-40% of the total supervision / project management. Any power or
powers of attorney referred to in this instrument and issued for the furtherance of the work,
whether heretofore or hereafter executed and whether jointly or severally executed, shall not be
canceled or in any wise abridged except by joint action of the Joint Venturers. The Managing
Partner shall cause such accounts and records to be kept and such reports to be made to each of
the Joint Venturers as will at all times properly and clearly reflect the progress and financial status of
the work performed under the Contract. The books, accounts and records shall be fully accessible
for viewing and inspection by the Joint Venturers at any reasonable time. Both Cahill and Focon
are allowed to review and inspect all project documents, including financial records, at any
reasonable time,

The Managing Partner shall have the following powers:

G To determine the time and place of holding its meetings and to establish procedures for
conducting Committee affairs,

(ii) To determine and act upon the various matters, expressly or impliedly contamcd in
other sections of this Agreement,

(i) To determine and act upon any other matters of joint interest to, or requiring prompt
action by, the Joint Venture,

vy  To determine rental rates not specifically set forth in the Additional Provisions of this
Agreement for equipment owned by any of the parties and made available for use on
this project. Any equipment owned by third parties will be invoiced to the Joint Venture
at actual rental costs.

W) To determine insurance reserves and reserves for other potential liabilities that may
result from or anise out of the project work., '

(v Ta consider all claims and disputes of any kind between the Joint Venture and the
Owner, Contractors and/or third partics and to authorize negptiation, arbitration,
litigation and for any other process for their resolution and to authorize the scttlement
thereof,

(vii) To approve expenses which are not reimbursable by the Owner pursuant to the
Construction Contract, as chargeable to the Joint Venture.

9) In the event that any Joint Venturer shall be dissolved, be adjudicated a bankrupt by any court of

competent jurisdiction, file a voluntary petition in bankruptcy, made an assignment for the benefit
of its creditors or file a petition to take advantage of any insolvency statute, then such Joint Venturer
shall thereupon cease to have any voice in the management of the Joint Venture, and such Joint
Venturer's interest hereunder shall thereaficr be limited to the right to receive from the Jomt
Venture at such time after final completion of the Contract as a final determination of loss or gain
therefrom shall have been made a retumn of that proportion of the amount, if any, that is then
determined by the Joint Venture to be available for distribution as a return of capital contributions,
- as the amount of ca.pltal contributed by such dissolved, bankrupt or insolvent Joint Venturer, but
r
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such Joint Venturer shall nevertheless continue to be liable for its proportionate share of any loss of
the Joint Venture in the percentage set forth in Paragraph (2) (3) hereof. In any such event the
interest of such dissolved, bankrupt or insolvent Joint Venturer in any profits realized by the Joint
Venture shall be payable ratably to the Joint Venturers,

10) No party hereto shall sell, assign or in any manner transfer its interest, or any part thereof, in this
Joint Venture without first obtaining the written consent of the other parties hereto; except that any
party hereto may assign its share in any monies payable to it from the Joint Venture for the purpose
of securing a loan or loans from a banking or lending institution,

11) It is the intent of the parties hereto that the Proposal contemplated and provided for herein shall be
satisfactory and acceptable to all of the parties hereto, If the parties are unable to agree upon the
Proposal or if the Contract is not awarded to the parties hereto, this Joint Venture Agreement shall
terminate, . :

12) This Joint Venture Agreement is entered into for the purpose of submitting the Proposal for the
Contract and of performing the Contract and any additions thereto and modifications thercof in the
cvent the Contract is awarded to the parties hereto on the Proposal, and for no other purpose. It
shall not be interpreted or construed so as to create any permanent partnership or permanent joint
venture between the parties and shall not limit any of the parties in their right to carry on their
individual business for their own benefit.

13) No payment shall be made by the Joint Venture to any Joint Venturer in reimbursement of

expenses incurred in connection with preparing bids of the Proposal for and securing the award of

. the Contract. None of the Joint Venturers shall make any charge against the Joint Venture for any

of its general overhead expense or for services rendered or expenses incurred by any of its officers

or employees in connection with the work of the Joint Venture, except for such services or

expenses rendered or incurred in actually carrying out the Contract work, or in assisling the Joint
Venture pursuant to.specific written request or assigned by the Managing Partner.

14) Each of the parties hereto shall be the owner of an undivided interest in and to any and all plant,
equipment, facilities, materials, supplies or other properties which may be acquired by the Joint
Venture or which may be obtained as the result of the performance of the Contract. Such intcrests
shall be in the proportions set forth in Paragraph (2) (a) hereof. Upon completion of the Contract
or at such other time or times as any of such properties are no longer needed by the Joint Venture,
any such properties shall be either divided by the Joint Venturers or conveyed to them as tenants in
common in, proportion to their participation in the Joint Venture as set forth in Paragraph (2) (a)
hereof or sold in the open market and the proceeds thereof divided between the Joint Venturers in
proportion to such participation, The manner of disposition shall be detcrmined by the Joint
Venturers at the time of disposition.

15) Upon the final performance and completion of the Contract and after the disposition of the
property of thejoint Venture pursuant to Paragraph (13), and the repayment of all sums advanced
for working capital pursuant to paragraph (3), the profits or losses accrued in the performance of
the Contract shall be divided between or paid by the parties, as the case may be, in accordance with

.
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their respeclive interests and shares in same, as hereinbefore provided, and this Joint Venfure

Agreement shall then lerminale.

16) Except as hereinbefore othenwise provided, this Joint Venture Agreement shall inure lo and for the
benefil of, and be binding upon the Joint Venlurers, their successors, representalives and assigns,
but shall not ihure to the benefit of any other person, [irm or corporalion.

17) Personnel engaged at shops or on the road, in expediting the production or transportation of
malerials or cquipment, shall be reimbursable costs. Project management costs will be reimbursable
to the extent they are agreed to and included in the estimate prepared for the Proposal.
Supervisorial costs will be reimbursable. Except as noted below, both parties agree that their
portions of the Proposal will be performed at cost withoul markup or general overhead; thus, the
entire markup will be the percent fee listed on the Proposal shect [or the Joint Venture as a whole,
For onsite labor work that Focon employees perfomm, Focon will be paid prevailing base wage
{including vacation) for the labor and an added 95% base labor cost to cover insurance, fringe
benelits, small lools, and miscellaneous overhead associated with this work. All carpenter,
operating engineer and laborer work will be Union and each JV parter shall stay current with

payment of union [ringe benefils.

18) Each Joint Venture partner will canty its own Workman's Compensation, liability and propenty
damage insurance for its own work and shall name the Joint Venture as a named insured, Upon
completion of the work, both (he Joinl Venture parties will name the Joint Venture as additional
insured for completed operations coverage and will provide evidence of smne.

19) Focon must qualify as a siall local business enterprise (SLBE) mecting City of Oakland and
OUSD requirements, and stay in good standing as an SLBE over the lile of the project. Cahill may
terminate this agreement if Focon ‘s SLBE stats is rejected.

IN WITHNFESS WHEREOF, the parlics have caused this Joint Venture Agreement to be cxeculed by
their duly authorized officers or agents of the date first above written.

FOCON, INC. CAHILL CONTRACTORS, LLC
By: By: £
SION ey
Michael Seals ™~ < Blur]. Allison
President Executive Vice President
e
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February 15", 2018

Nick Misakian

Cahill Contractors
1111 Broadway
Quakland, CA 94607

RE:  Project Frog Building Kit Pre-Construction Proposal

Oakland Unified School District
Fremont High School

(1ea.) Early Release of 12 Classroom Building; Two Story; Double Loaded

Dear Mr. Misakian,

Thank you for teaming with Project Frog to participate in the proposed project for OUSD at Fremont High
School, to deliver a high quality, environmentally sustainable and architecturally atiractive classroom
building.

Due to inherent leadtimes for material fabrication, and assuming a June 15" Sales Order execution
between Project Frog and Cahill Contractors, Project Frog will require an early release contract of
$660,000 for fabrication of long lead items, in order to ensure an August 1% initial delivery of Project Frog
components,

Respectfully,

Rick Willison

Vice President of Construction
Project Frog Inc

99 Green Street, Second Floor
San Francisco, CA 94111

R . — - 1
99 green street, second tloor, san francisco, calitornia 84111 | projectfrog.com | (415)814-5198

2016 praject fiog, inc @l rights reserved



'. = CAHILL /FOCON
| ,g%;o JOINT VENTURE
| STATE CONTRACTORS LIC# 1035872

QUSD Fremont High School - Increment #1 GMP Estimate
Owner: Oakland Unified School District R4 - February 15, 2018
Architect: LCA Architects & Quattrocchi Kwok **Added Project Frog Material Costs
Start Date: Q12018
Duration: approximately 6.5 Months
'  mreom
Increment 1
Line Item Description GMP LBE SLBE SLRBE $ubcontractor
12/18/17
=== = = . = o ==
024000 Building Demolition and Abatement || $118,126 $48,796 | 50 $35,335 | B i I
033100 Concrete = $119,466 $17,236 so| 612,481 | Joseph ) Albanese ]
03-5400 Gypcrete = - sof] 0 50 30| Mo Scope.
032100 Masonry i - . $0 0 $0 50| Noscope, ;!
| 051000 Structural Steel, Metal Stairs, and Misc. Iron $505,037 | $35,481 $94862| 525694 | North Amercan&KwanWo
| 061010  Rough Carpentry T _ $10020|  $11,496] $0 $58,624 | Ught Frame Construction
062000 _ Finsh Carpentry 3 ) | susem $9,623 $0 6969 | sxmut
07-2100  Insulation and Firestopping . ‘56,541 -51,843 $0 $1,-§54 Acal T
075000 Roofing and Waterpraofing N sw8229 515,210 0] 512,021 | Waterproofing Associates
076000  Sheet Metal, Flashing, Louvers and ExpJts || $48332|  $16438 50 $11,003 | Marina Mechanical ]
" 079000 Sesbantsand Cavlking " s1s000| $8,700 | %0 "$6,300 | Allowance. Rl
08-1000 Doors, Frames and Hardware T sazsol T s2465 | 0 s185| ey } =T
| 083300 Overhead Colling Doers o | $0. . $0 $0 ) 50| No Scope. —
" 084000 Windows, Storefronts, Glazing and Skylights $205,357 518,300 s0 513,687 | R&S Glazing |
092200 Metal Stud Framing, Drywall and Fireproofing si973  swsa 0 513,281 | MGM Drywal
092400 Exterlor Plaster, GFRC T $10150| 45,887 | 50 $6.253 | $10k allowance o
093000 TikeandStone = Kk 0 Y $0 50| Noscope,
09-5000  Acoustical and Wood Slat Ceilings R 0 $a7,1 | $13,478 $24,000 69,757 | Acoustics By theBay
09-6400  Flooring - Carpet, Resillent, Wood il ] = $38,816 $34,961 T so $3,855 | Anderson Flooring i ¥
09-2000  Painting 5 1 $56,638 | $14,000 $32,500| $10,138 | Picture Perfect Painting
100010 Misc. Specialties and Equipment § - 16,204 | $2,788 0 $2,019 | Rebarber, Glendon, Fedor i
101400 Signage s3nie2 | $2,026 $0 $1,756 | Priority Arch. Graphics
10-2800 Toilet, Bath Accessories, Partitions ss642| 33272 sol  s2369| cen i
10-8100  Pest Control = N $0 S(; . 50 .Sl-} -E)_Scope, |
" 112400 Exterior Building Malntenance System ; S0 ' $0 S0 50| No Scope:
11.3100  Kitchen and Laundry Appliances T B 1 $0 $0. éo 5? _NEope. =
12-2000 Wdow Treatments = = - -a)_-_%“_*uw—?o HSH T S0 | No Scope..
134200 Modular Construction®* A $669,900 ] | 50 $4.158 | Project Frog Materla) Procurement
142000 Elevators ' — | sl s0| 50 60| No scope. i
210010 Fire Sprinklers = ' T so 50 s0 $0| No Scope. =
220010 Plumbing B i 30 50 T s0 0 | Minoe - incl in HYAC below,
230010 HVAC ) - © $89,806 | $25,147 51,708 618,210 | Flanders Heat & Walker Plumb
| 260010 Electrical, Telophone and Data $392,733 | $356,209 | so| $36,524 | DesignElectric
1?3000 Solar Parml_an_d SolarT«;l Water . | ] $0 $0 30 § No S;o_p!_ B
31-0010  Earthwork, Site Clearing, AC Paving — $727,740 s144222 | $479,000 $104,437 | D-Une
514166 Shoring, UndeTpinning and Soil Grouting 50. S0 S0 a S0 N;Scope,
316000 Drilled Plers, Calssons, Tie Downs and Piles | $0 50 50 $0 | No scape. ]
32.1000 Asphalt Pavir.wg_a:n-d Sl;ipin_qg [{G] E_arth;vorki . S_U $0 $0 S0 | tn Earthwork - tine 31-0010
32-1600 She Concrete 51,149,492 $77,325 50 $55,094 | 10 Abanese
32-8000 Landscape, Irrigation and Site Furnishings i 5279770 | $220,544 s 453,226 | AMT Landscaping l
33.0010 She Utillles s226,811 | $82,251 $85,000 $59,561 | O-line
015415  Personnel Holst $0 $0 $0 ~ 50| Noscope. .
" 01-5430 CraneSerice © 515,000 58,700 | 50 $6,300 | Allowance.
" 01-5250  Scaffold - $16,127 | $6,392 sa| $4,629 | Noreal scaffolding




Increment 1
Line item Description GMP LBE SLBE SLRBE Subcontractor
12/18/17
01-5640  Site Security 589,957 81,342 S0 $88,614 | Elte Security
B1-7423  Finpl Cleaning $11,900 $4,195 %3038 Capital Bldg

SUBTOTAL 45,309,023 $1,213,416 $717,070 $673,262 o
General Conditions ss2826| | 1 1
Oakland City Tax 0.18% $11,047
Builder's Risk Insurance 832,431 -
Liability Insurance 1.40% $86,531
Contractor's Fee 5.00% $313,364 - 1 R -

_G.C.Bond _ — 0.62% __$40,800 B e .

SUBTOTAL ) ' - $6,621,452 R IO
Escalation : 0.00% SO = i ol
Developer Contingency 2.00% $132,429
Overtime / Hold Allowaice 0.50% $33,769
District Allowance 4.50% $305,444

GRAND TOTAL $7.093,095 )

LBE SLBE SRLBE
26% 15% 14%
56% OVERALL
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DATE (MM/DBIYYYY)

. I
ACORD CERTIFICATE OF LIABILITY INSURANCE 212112018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

INPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIGNAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln pollcies may require an endorsement. A statement on
this certificate does not confer rights to the certificate hoider in lisu of such endorsement(s).

Woodruft-Sawyer & C [ SR sinay Laro
odruf-Sawyer 0. PHONE FAX -
50 California Street, Floor 12 R 415-402-6659 (AIC. No: 415-589-9923
San Francisco CA 94111 | ADpRESS: slara@wsandco.com
. INSURER(S} AFFORDING COVERAGE HAIC &
inSURER A: Arch Insurance Compary 11150
INSURED , SARIELD00 INSURER B : Starr Indemnity & Liabillty Company 28318
Cahill/Focon Joint Venture = e P 30830
1111 Broadway, Suite 1340 INSURER G : Arch Indemnity Insurance Company
Oakland, CA 94607 | insurer D : Indian Harbor Insurance Company 36940
INSURERE ;
INSURER F :
COVERAGES CERTIFICATE NUMBER: 1722534442 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ER ADDL]SUBR] POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD| POLICY NUMBER mlfmwvwva (MMDOYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY v | ¥ | 71PKGBES18114 11112018 112018 | EACK OCCURRENCE § 1,000,000
X DAMAGE 10 RENTED
| CLAIMS-MADE OCCUR | PREMISES (Ea occutrance) § 300,000
MED EXP (Amy ore person) $5.000
Lo PERSONAL 8 ADV INJURY | §1,000.000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE §2,000,000
poLicy | X | FES il | Loc PRODUCTS - COMP/OP AGG | 52.000,000
QTHER: | $
A | AUTOMOBILE LIA Y 114 R COMBINED SINGLE LIMIT
M BILITY Y | 71PKGE91D 1112018 meos | ol $ 4,000,000
X | ANY AUTO BODILY INJURY (Per parsan) | $
| ownED SCHEDULED | ;
AUTOS ONLY AUTOS BODILY INJURY (Per accdenl)| $
X | HIRED NON-OWNED PROPERTY DAMAGE s
| 7 | AUTOS ONLY AUTOS ONLY I | {Par socident)
$
B UMBRELLA LIAB X | oceur vy | ¥ | 1000584809181 1/1/2018 111209 | gacH occuRRENCE $10.000,000
X | EXCESS LIAB CLAIME-MADE | AGGREGATE . $ 10,000,000
DED ] | RETENTIONS H
C |WORKERS COMPENSATION Y | 7aWC18945514 11172018 11172019 PER OTH-
AND EMPLOYERS' LIABILITY o0 | X | S | |8
ANYPROPRIETORPARTNERJEXECUTIVE E L EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? NTA
(Mandatary tn NH) £\L. DISEASE - EA EMPLOYEE| § 1,000,000
It yoe, describe upder I "K
DESCRIPTION OF DFERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
D | Pollution Liability CE0744654201 1112018 1172018 | Ea. Occ/Aggregate: | $2,000,000
DESCRIPTION OF OPERATIONS | LOGATIONS | VEHIGLES (ACORD 104, Additional R kn Schedule, may be had If mora space is required)

Cahill Job #0472-01, OUSD Fremont High School Increment #1 — School Entry, 4610 Foothill Bivd., Oakland, CA. Oakland Unified School District, its Board
Members, employees and agPenis. Consiruction Manager(s), Project Manager(s), Inspeclor(s) and Architect(s) are additional insured per attached
endorsements. Coverage Is Primary and Non-Gentribulory per attached endorsements. Waiver of Subrogation applies per attached endorsemenis, Policies
conltain a 30 day notice of cancellafion and a 10 day notice of canceliation for nan-payment of premium. Excess Liability policy limits layer above the General

Liability and Auto Liability limits above.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WilLL BE DELIVERED IN
) ACCORDANGE WITH THE POLICY PROVISIONS.

Qakland Unified School District

%Zi I';:]th CS}\’S?GM AUTHORIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registerad marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
ADDITIONAL INSURED - DESIGNATED PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM

BUSINESS AUTO COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):

ANY PERSCN OR CORGANIZATION THAT YOU HAVE AGREED
IN A WRITTEN CONTRACT, THAT SUCH PERSON OR
ORGANIZATION IS AN ADDITIONAL INSURED ON THE
POLICY

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An Insured provision is amended to include as
an “insured” the person(s) or organization(s) named in the Schedule above, but only with respect to their
legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liability Coverage is afforded under this pelicy.

All other terms and canditions of this Policy remain unchanged.

Endorsement Number:
Policy Number: 71PKG8918114

Named Insured: Gahill Contractors, LLC
This endorsement is effective on the inception date of this Policy unless otherwise stated herein:

Endorsement Effective Date; 1/01/2018

00 CAQ07000 1013 Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NON-CONTRIBUTING INSURANCE ENDORSEMENT -
DESIGNATED CONTRACT(S)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

SCHEDULE

Designated
Contract(s): ALL PARTIES WHERE REQUIRED IN A WRITTEN CONTRACT

With respect to the contract(s) designated in the Schedule above, it is agreed that the following
subparagraph e. is added to SECTION IV - BUSINESS AUTO CONDITIONS, Paragraph B. 5. and
SECTION V -~ GARAGE CONDITIONS, Paragraph B. 5.

5. Other Insurance

e, With respect to SECTION 1l - LIABILITY COVERAGE, where you are specificaily
required by a written contract designated in the Schedule above to provide insurance
that is primary and non-contributory, and the writlen contract designated in the
Schedule above so requiring is executed by you before any “accident”, this insurance
will be primary and the other insurance will not contribute with this insurance, but only
to the extent required by that written contract.

All other terms and conditions of this Policy remain unchanged.

Endorsement Number;

This endorsement is efTective on the inception dale of this policy unless olherwisc stated herein.

(The information below is required only when this endorsement is issued subsequent lo preparalion of the policy.)
Policy Number: 71PKG8918114

Namcd Insured: Cahill Contractors, LLC
tndorsement Effective Date: 1/01/2018

00 CA0116 00 04 10 Page 1 of 1
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POLICY NUMBER: 71PKG8918114 COMMERCIAL AUTO
CA04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ [T CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effectiva on the inception date of the policy unless another date is indicated
below.

Named Insured:

Endorsement Effective Date:

SCHEDULE

Name(s) Ot Person(s) Or Organizationy(s):

ANY PERSON OR ORGANIZATION WHERE WAIVER OF OUR RIGHT TO RECOVER
15 PERMITTED BY LAW AND IS REQUIRED BY WRITTEN CONTRACT PROVIDED
SUCH CONTRACT WAS_EXECUTED PRIOR TO THE LOSS.

Information required o complete this Schedule, it not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogation is waived prior to the
“accident” or the 'loss" under a contract with that
person or organization.

CA04441013 @ insurance Services Office, Inc., 2011 Page 1 of 1
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POLICY NUMBER: 71PKG8918114

COMMERCIAL GENERAL LIABILITY

CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTSICOMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional insured Parson(s)

Or Organization{s) Location And Description Of Completed Operations

ALL PARTIES WHERE REQUIRED BY

ALL LOCATIONS WHERE REQUIRED BY
A WRITTEN CONTRACT

AWRITTEN CONTRACT

Information required 10 complete this Schedule, if not shown above, will be shown in the Declarations.

CG 20370413 © Insurance Services Office, Inc., 2012

Page 1 of 2
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A. Bection Il - Who Is An Insured is amended to
include as an additional insured the person(s) or
organization{s) shown in the Schedule, but only
with respect to liability for "bodily injury” or
"property damage" caused, in whole or in part,
by "your work" at the Jocation designated and
described in the Schedule of this endorsement
performed for that additional Insured and
included in the “products-completed operations
hazard”,

However:

1. The Insurance afforded to such additional
insurad only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which: you are
required by the contract or agreement fo
provide for such additional insured.

Page 2 of 2

© Insurance Services Office, In¢c., 2012

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section 1l = Limits Of Insurance:

If coverage pravided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2, Available under the applicable Limits of
[nsurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the applicable
Limits of Insurance shown in the Declarations.

CG 20 37 04 13



POLICY NUMBER: 71PKG89168114

COMMERCIAL GENERAL LIABILITY
CG 20 10 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s)

Location(s) Of Covered Opsrations

ALL PARTIES WHERE REQUIRED BY
WRITTEN CONTRACT

ALL LOCATIONS WHERE REQUIRED BY
WRITTEN CONTRACT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

CG 20100413 © Insurance Services Office, Inc., 2012 Page 1 of 2
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Page 2 of 2

A. Section Il — Who Is An insured is amended to

include as an additional insured the person{s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage” or "personal and advertising injury”
caused, in whole or in part, by:

1. Your acts or omissions, or

2, The acts or omissions of those acting on your
behalf.

in the performance of your ongoing operations for
the additional insured(s) at the location{s)
designated above.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided {o the additional insured
is required by a conliract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreesment to
provide for such additional insured.

. With respect to the insurance afforded to these
additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury”
or "property damage” occurring after:

© Insurance Services Office, Inc., 2012

1. Al work, Including materials, parts or
equipment furnished in connection with such
work, on the project (other than service,
maintenance or repairs) to be performed by or
on behalf of the additional insured(s) at the
location of the covered opetations has been
completed; or

2. That portion of "your work" out of which the
injury or damage arises has been put to its
intended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a
principal as a part of the same project.

C. With respect to the insurance afforded to these

additional insureds, the following is added to
Saction il - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

CG 20100413
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Policy Number: 71PKG8918114
COMMERCIAL GENERAL LIABILITY

CG20010413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY —
OTHER INSURANCE CONDITION

This endorsement modifies Insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART !
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to lhe agreement thal this insurance would be
contrary: primary and would not seek contribution

from any olher insurance available to the

N |
Primary And Noncontributory Insurance additional insured.

This insurance is primary to and will nol seek
contribution from any other insurance available
to an additional insured under your policy
provided that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG2001 0413 © Insurance Services Office, Inc., 2012 Page 1 of 1l
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POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERGIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization:

ANY PERSON OR ORGANIZATION WHERE WAIVER OF OUR RIGHT TO RECOVER IS
PERMITTED BY LAW AND IS REQUIRED BY WRITTEN CONTRACT PROVIDED SUCH
CONTRACT WAS EXECUTED PRIOR TO THE LOSS.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Againsl Others To Us of Section
vV - Conditions:

We waive any right of recovery we may have against
lhe person or organization shown in the Schedule
above because of payments we make for injury or
damage arising oul of your ongoing operations or
"“your work" done under a contract with that person
or organization and Included in the "products-
completed operations hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

CG24040509 ® Insurance Services Oflice, Inc., 2008 Page 1 of 1 0
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06
(Ed. 04-84)

POLICY NUMBER: 74WC|8945514

WAIVER OF OUR RIGHT TORECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that
you perform work under a written contrac! that requires you to obtain this agresment from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the
work described in the Schedule.

The additional premium for this endorsement shallbe INCL % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE

PERSON OR ORGANIZATION JOB DESCRIPTICN

ANY PERSON OR ORGANIZATION WHERE
WAIVER OF QUR RIGHT TO RECOVER IS
PERMITTED BY LAW AND IS REQUIRED
BY WRITTEN CONTRACT PROVIDED SUCH
CONTRACT WAS EXECUTED PRIOR TO
DATE OF LOSS

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The Information below Is required onfy when this endorsement Is issued subsequent to preparation of the poficy.)

Endorsement Effective g4-01-18 Policy No. 74wW(CI8945514 Endorsement No.
Insured Cahill Contractors, LLC Premium $ INCL.
tnsurance Company Arch Indemnity Ins. Co.

Countersigned By
DATE OF ISSUE: 01-01-18 £~

® 1893 by the Warkers' Compansation insutance Rating Bureau of Callfornie, All rights esarved.
From the WCIRB's California Workers’ Compensation Insurance Forms Manual © 1999,
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CAHILLUL

Date: February 21, 2018

Re: Cahill Contractors LLC Authorized Signatories

To whom it may concern:

The emplayees bearing President, Executive Vice President, and Vice President titles are hereby
authorized to sign on behalf of Cahill Contractors LLC and Cahill/Focon Joint Venture.

Sincerely,

J(cl_:{'fujm. W MAP‘V

Kathryn Cahill Thompsaon
Chief Executive Officer
Cahill Contractors LLC

425 California Street, Suite Z200; Sar: Francisco, CA 94104 1111 Broadway, Suite 1340; Gakiand, CA 94607
P (415) 986-0600 F (415} 986-4406 P (510) 250-8500 F {510} 250-8520 Page 1 of 1
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LLCA Articles of Organization This Space For Otilce Use Only
) of a Limited Liability Company (LLC)

To form a limited liability company In Callfornia, you can fill out {his form, 2 0 1 5 1 5 9 1 0 3 2 O

and submit for fillng along with:

- A $70 filing fee.
— A separate, non-refundable $15 service fee also must be included, if
you drop off the completed form. F”.ED

Important! LLCs in California may have to pay a minimum $800 yearly
tax to the California Franchise Tax Board. For more information, go to Secratary of Staie

hips:/nwww. fto.ca.gov. _ State of California
LLCs may not provide "professicnal services," as defined by California N
Corporations Code sections 13401(a) and 13401.3. JUN U 4 st v OQ
Note: Before submitting the completed form, you should consult with a C e
private attorney for advice abaut your specific business needs. \0

For questlons about this form, go to www.s0s.ca.govbusiness/be/filing-tips.him.

LLC Name (List the praposed LLC name exactly as it Is to appear on the records of the Californla Secretary of State.)
(@ Cahill Contractors LLG

Proposed LLC Name The name must Include: LLC, L.L.C,, Limited Liability Company, Limited Liability Co., Lid.
Liabillty Co. or Lid. Liability Company; and may not include: bank, lrust, trustee, incarporated,
Inc., corporatlon, or corp., insurer, or insurence company. For general entity name
requirements and resfrictions, go 1o waw s0s.0a.gov/businessibe/name-availabifity.btm,

Purpose

) The purpose of the limited liability company is to engage In any lawful act or activity for which a limited liability
company may be organized under the Californla Revised Unlform Limited Liability Companry Act.

LLC Addresses
€)] = 425 California Street, Suite 2200 San Francisco CA 94104
Inftial Street Address of Designated Office In CA - Do not list a £.O. Box Clty (no abbreviations) State  Zip
b.
Initial Malling Addrass of LLC, If different from 3a Clty (no abbreviations) State  Zip

Service of Process (List a Califarnia resldent or a California registered corporale agent that agrees to be your Initial 2gent o accept
seyvica of process In case your LLC is sued: You may list eny aduit who lives in Califomia. Yisu may not llst an LLC as the agent. Do not-
list an address if the agant ia a California registered corporate agent as the address for servica of process is already on file.)

@ - Michael A. Grant

Agent's Nams
b, 428 Califomnia Street, Suite 2200 San Francisco CA 94104

Agent's Strest Address (If agent Is not s corporation) - Do not list a P.O. Box  Cily (na sbbravietions) State  Zip

Management (Check only one.)

® fhe LLC wil be managed by:
i E One Manager [:] More Than One Manager  [_J All Limited Liabllity Company Member(s)

Faah o
This f’oi'm must ‘e signed by, eq,ch mgan!zar If you need more space, altach extra pages (hat are 1-slded and on slandard letter-slzed
paper (8 1/2" x 11"). All altachments are made part of these articles of organization,

) K adapine: (DMASL,  Thanad. iz Kathryn Cahill Thompson
l F ' T
Organizer - Sign here Print your name hers _
Corporalions Gode §§ 17701: (1‘4_ 17501 06 1?701 13, 17702.01, Revenus and Taxation Code § 17941 2014 California Secetacy of o -
Stato

LLC-1 (REV 01)2014) wua 565, ca.govibusinesste
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. OAKLAND UNIFIED
SCHOOL DISTRICT

Cormmpnity Schools, Tarkdeg Studenis

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Fremont High School New Consiruction Project | Site 1302

Basic Directions
Services cannot be provided until the contract is fully approved and a Purchase Order has been issued.

Attachment | [JProof of general liability insurance, including cerlificates and endorsements, if contract is over $15,000
Checklist [CJworkers compensation insurance cerification, unless vendor is a sole provider

Contractor Information

Contractor Name Cahill/Focon JV Agency's Contact | Blair Allison

QUSD Vendor ID# | V060849 Title Executive VP

Street Address 1111 Broadway, Suite 1340 City | Oakiand | state [cA |zip | 94607
Telephone 510-250-8500 Policy Expires

Contractor History Previously been an OUSD contractor? X Yes [ No l Worked as an OUSD employee? [] Yes X No

OUSD Project # 13158

: ; Date Work Will End By
Date Work Will Begin 2-28-2018 {not more than 5 years from start date) 10-30-2020
3 1) & £} U
Total Contract Amaunt $7,093,095.00 Tatal Cantract Not To Exceed $
Pay Rate Per Hour (fHourly) | $ If Amendment, Changed Amount $ 6,688,095
Other Expenses Requisition Number
Buage a atlo
£ D glo 0 e a a 0 d e elo 0 gre 0
Resource # Funding Source Org Key Object Code Amount
9799 Fund 21, Measure B 3029901891 6271 $7,093,095.00
Approval and Routing {in order of approval steps)
Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affirms that to your
knowledge services were not provided before a PO was issued.
Division Head Phone 510-535-7038 | Fax i 510-535-7082
4, | Director, Facilities Pia’un*ﬂg-@_trﬂ Management
Signature Date Approved tq (b
General Coug‘,sal, Departmerl) of Facilities Planning and Management 5
2, 14 xk 7 )_\ : Date A d ‘ ")/ / o
Signature /A [ % .\ .,{' AN ] ate Approve e 2o 4
Deputy Chiefr s Plg,n)'ling and Management
L4 et
3. | Signatur l Date Approved \
Senlor Business Officer, Board of Education
4. | Signature Date Approved
President, Board of Education
5. | Signature & Date Approved

A999069,P001 Rev. 2/15/2018 THIS FORM IS NOT A CONTRACT
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[ Board Office Use: Legislative File Info,

| File IDNumber | 18- i3] |
Introduction Date | 2-28-2018 o
Enactment Number | ,§-< 41§

2

/e Y OAKLAND UNIFIED
{% SCHOOL DISTRICT
\, !

Memo
To

From

Board Meeting Date

Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education
Roland Broach, Interim De Facilities Planning and Management

February 28, 2018 .

Amendment No. 1 to the Facilities Lease with Cahill/Focon Joint Venture for
the Fremont High School New Construction Project

Action Requested

Background

Discussion

¢

Approval by the Board of Education (“Board”) of Amendment No. 1
(“Amendment”) to the Facilities Lease with Cahill/Focon Joint Venture (“JV”)
for the Construction of the Fremont High School New Construction Project
(“Project”), located at Fremont High School, 4610 Foothill Blvd., Oakland, CA
94601, Using the Lease-Leaseback Project Delivery Method.

California Education Code section 17406 permits the governing board of a
school district to lease property to a developer, who constructs tenant
improvements to the property and leases back the completed improvements to
the district. The lease terminates after payments are completed.

In accordance with the section 174086, on September 27, 2017, the Board
adopted Resolution No. 17-1925, supporting the award of the Site Lease and
Facilities Lease for the Project to the JV under the District’s Best Value
Methodology. The Facilities Lease provided that the JV would perform
preconstruction services to develop a Guaranteed Maximum Price (“GMP") and
Construction Schedule for the Project, The Facilities Lease also acknowledged
that the Project would proceed in three (3) increments: Increment 1 - New
Campus Entry; Increment 2 - Prefab Classroom Building & Site Work; and
Increment 3 - Stadium, Gym, Building B.

Following the JV's preconstruction services for Increment 1, District staff and
consultants have negotiated an Increment 1 GMP of Seven Million, Ninety-Three
Thousand, Ninety-Five Dollars (57,093,095), which includes procurement only
of Project Frog components for Increment 2.

The Amendment provides that the JV will construction Increment 1 of the
Project in accordance with the Facilities Lease for the GMP and establishes the
Construction Schedule for the Project. The Amendment also modifies
insurance and indemnity terms and adds procedures regarding use of registered
subcontractors based on Senate Bill No. 96 (Stats. 2017, ch. 28). To account
for those changes, the Amendment modifies the Facilities Lease, Exhibits C, D,
F, and G of the Facilities Lease, and the accompanying Contract Documents to

www.ousd k12.ca.us
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LBP (Lol Business
Participation Percentage)

Recommendation

Fiscal Impact

Attachments

e

the Facilities Lease.

If the Amendment is approved, District staff will issue a Notice of Award After
GMP followed by a Notice to Proceed with Construction for Increment 1. Upon
the JV's delivery of the documents required by each notice, the JV will then
proceed with construction of Increment 1 of the Project. Similar amendments
are intended for Increments 2 and 3 of the Project once preconstructton
services.for those incremients have.concluded. . -~ - ... -

65%

Approval by the Board of Education of Amendment No. 1 to Facilities Lease
with Cahill/Focon Joint Venture for the Fremont High School New Construction
Project.

Fund 21, Measure J - $7,093,095.

Amendment No, 1 to Facilities Lease

www.ousd.k12.ca.us
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CONTRACT JUSTIFICATION FORM
@ oot This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract,

Legislative File ID No,

Department: Facilities Planning and Managesment

Yendor Name: Cahill/Focen Joint Venture

Project Name:  Fremont High School New Construction Project No.:
Contract Term: Intended Start:  9-27-17 Intended End: 10-30-20
(if annual contract) or Total (if multi-year agreement) Cost: $7,093,095

Approved by:  Cesar Monterrosa

Is Vendor a local Oakland Business or have they meet the requirements of the
Local Business Policy? ™ Yes (No If Unchecked)
How was this Vendor selected?

-~

RFQ/P

Facillties Lease for a Guaranteed Maximum Price ("GMP") of $7,093,095,

Was this contract competitively bid?  [J  Yes (No if Unchecked)

If No, please answer the following:

t) How did you determine the price is competitive?
JV was competitively selected pursuant to Education Code section 17406 and the District's adopted Best Value Methodology.
' Thereaftsr, the JV engaged in competitive bidding for subcontracters for all scopes of work more than 0.5% of the GMP.

| The final GMP was negotiated between the JV and District staff and consultants.

Revised 06/20/2016 1-




2) Please check the competitive bid exception relied upon:
L Educational Materials

g Special Services contracts for financial, economic, accounting, legal or administrative services

U cuPCCAA Exception (Uniform Public Construction Cost Accounting Act)

U professional Service Agreements of less than $86,000 (increases a small amount on
January | of each year)

CJ Construction related Professional Services such as Architects, DSA Inspectors, Environmental
Consultants and Construction Managers (require a "fair, competitve selection process)

O Energy conservation and alternative energy supply (e.g., solar, energy conservation, co-generation
and alternative energy supply sources)

O Emergency contracts

) Technology contracts

[J electronic data-processing systems, supporting software and/or services (including copiers/printers)
over the $86,000 bid limit, must be competitvely advertised, but any one of the three lowest
responsible bidders may be selected

U contracts for computers, software, telecommunications equipment, microwave equipment, and other
related electronic equipment and apparatus, including E-Rate solicitations, may be procured through
an RFP process instead of a competitive, lowest price bid process

[J Western States Contracting Alliance Contracts (WSCA)

U Califomia Multiple Award Schedule Contracts (CMAS) [coniracts are often used for the purchase
of information technology and software]

O Piggyback" Contracts with other governmental entities
O Perishable Food
[ Sole Source

0 Change Order for Material and Supplies if the cost agreed upon in writing does not exceed ten percent
of the original contract price

J Other, please provide specific exception Lease-leaseback. Education Code section 17406,

3) ONot Applicable - no exception - Project was competitively bid
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Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education
By: Vernon Hal, Senfor Business Officer
Joe Dominguez, Deputy Chief, Facilities Planning and Management

September 27, 2017

Adoption of Resolution No, 1718-0010 and Approval, Execution and delivery of
site lease agreement, Facilities Lease Agreement and Other Acts Relating to
the Construction of the Fremont High School New Construction (Project”),
Located at 4610 Foothill Blvd., Oakland, CA.

Adoption of Resolution No. 1718-0010 and Approval by the Board of Education
of the Lease Leaseback delivery of the Tenant Improvements for construction
of the Fremont High School New Construction, through the approval of the Site
Lease Agreement, Facilities Lease Agreement and related construction
documents.

Califarnia Education Code section 17406 permits the governing board of a
schoal district , without advertising for bids, to lease to any person, firm or
corporation any real property owned by the District if the instrument by which
such property is leased requires the lessee to construct on the leased premises,
or provides for the construction thereon, a building or buildings for the use of
the school district, during the term of the lease, and provides that title to the
building(s), and underlying real property, shall vest back in the school district
at the expiration of the lease. This is known as the Lease-Leaseback method of
construction delivery, and is an Office of Public School Construction (OPSC)
approved method of the construction and modernization a of California public

schools.

100.00%

The lease Leaseback Agreements before the Board of Education provide for
CAHILL/FOCON Joint Venture, a California State License Board Licensed
general contractor, (Developer), will be required to provide a Guaranteed
Maximum Price (“GMP") for the Project. As part of the District review of the
GMP, the District will expect to have access ta all subcontractor bids,
allowances breakdown and tracking documents, contingency break-down and
tracking documents, general conditions breakdown and tracking documents,
and Respondent’s fees. The GMP shall include all cost for labor, materials,
equipment, overhead and profit, general conditions, contractor contingency
and allowances, if any, but shall specifically exclude the amount of the District
contingency. In the event the selected developer realizes a savings on any
aspect of the Project, such savings shall be acknowledged as a credit to the

www.ousd.k12.ca.us
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District. The Facilities Lease will be amended to include the agreed upon GMP,
if the District proceed with the construction phase of the Project,

Recommendation Approve the Site Lease Agreement, Facilities Lease Agreement and related
construction documents for construction of the Tenant Improvements for the
Fremont High School New Construction (“Project”).

Fiscal Impact Measure J

Attachments e Site Lease
o Facilities Lease and all Exhibits thereto;
» Resolution of the Board of Education No: 1718-0010

www.ousd.k12.ca.us



RESOLUTION NO. 1718-0010
OF THE
OAKLAND UNIFIED SCHOOL DISTRICT BOARD OF EDUCATION
RESOLUTION SUPPORTING AWARD OF LEASE-LEASEBACK
AGREEMENTS

WHEREAS, the Qakland Unified School District ("District”) is currently
undertaking a project known as at the Fremont High School New Construction Project

("Project”); and

WHEREAS, on January 23, 2017, the District’s Board of Educatlon ("Board”)
adopted Resolution No. 17-0158, adopted and published required procedures and
guidelines (“Best Value Methodology”) for evaluating the qualifications of proposers
that ensure the best value selections by the District are conducted in a fair and
impartial manner pursuant to Education Code section 17406; and

WHEREAS, the District incorporated the Best Value Methodology in a Request
for Qualifications and Proposals, which was advertised in the Oakland Post, a
newspaper of general circulation published In the District, once a week for two
weeks, commencing on September 28, 2017, and completed on December 31,
2018, with the latest notice published at least 10 days before the date for recelpt of
the proposals; and

WHEREAS, the Request for Qualifications and Proposals, which was also
advertised in £/ Mundo Oakland, a newspaper of general circulation published In the
county where the project is located, on March 2, 2017, the notice was published at
least 10 days before the date for receipt of the proposals; and

WHEREAS, attached hereto as Exhibit “A” to this Resolution are copies of
the Proofs of Publication; and

WHEREAS, District staff, in conjunction with District consultants, have
reviewed proposals for the Project submitted in response to the Request for
Proposals issued on March 1, 2017 in accordance with the adopted Best Value
Methodology and taking into consideration the proposers’ demonstrated competence
and professional qualifications necessary for the satisfactory performance of the
services required; and

WHEREAS, the Request for Qualifications and Proposals provided that the
“[s)elected developer must be able to execute the District’s standard form of Site
Lease and Facilities Lease ... attached to this RFQ/P...;" and

WHEREAS, Education Code section 17406 provides that “if the selected
proposer refuses or fails to execute the tendered instrument, the governing board of
the school district may award the instrument to the proposer with the second highest
best value score if the governing board of the school district deems it to be for the
best interest of the school district;” and

DWK DMS 3090025v1



WHEREAS, the highest ranked proposer sought changes to the District's
standard form of Site Lease and Facilities Lease that were not acceptable to the
District and ultimately did not execute the tendered instrument attached to the
Request for Quafifications and Proposals; and

WHEREAS, It is in the best interest of the District to use the funds currently
budgeted to provide facilities to the deserving students and staff at Fremont High
School New Construction as soon as possible; and

WHEREAS, after consideration of all of the proposals, the Board hereby
awards the Site Lease and Facilities Lease (“*Lease-Leaseback Agreements”) to
Cahill/Focon Joint Ventures, who was the second highest best value score according
to the adopted Best Value Methodalogy for the Project; and

WHEREAS, Cahill/Focon Joint Venture. have been prequalified pursuant to
Public Contract Code section 20111.6; and

WHEREAS, Education Code section 17406 provides that the schoal district
governing board shall issue a written decision supporting it contract award and
stating in detail the basis of the award.

NOW THEREFORE, the Oakland Unifled School District Board of Education
hereby resolves, determines, and finds the foilowing:

Section 1. That the foregoing recitals and the findings are true.

Section 2. That the District complied with the procedure set forth in
Education Code section 17406, the Best Value Methodology adopted by the District
and the Request for Qualifications and Proposals issued by the District.

Section 3. That itis in the best interest of the District to award to the Lease-
Leaseback Agreements to the proposer with the second highest best value score,
Cahill/Focon Joint Ventures, who has demonstrated competence and professional
qualifications necessary for the satisfactory performance of the services required.

Sectiopn 4. That the Superintendent and her designees are authorized
pursuant to this Resolution to take any and all actions that are necessary to carry out,
give effect to and comply with the terms and intent of this Resolution.

[CONTINUED ON THE NEXT PAGE]
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APPROVED, PASSED AND ADOPTED by the Board of Education the Cakland Unified
School District on this 27th day of September 2017, by the following vote:

= Jumoke Hinton Hodge, Shanthi Gonzales, Aimee Eng, Jody London, Roseann Torres,
AYES:  vicePresident:Nina Senn, Président Janies Harris - .

NOES: None ;
£ =y,
] * b~ &
ABSTAIN: None LN \j\\,\ﬁ \
>l U WA
(-‘_-. ’ h =N

ABSENT: None

J_a_mes Haffis; B
Presldent, Board of Education of the
Oakland Unified School District

Kyla JohnsorfTrammell i

Secretary, Board of Education of the
Oakland Unified School District

Attested to:

o g
905 TR S St

r ._.. | 1V
By: =L '_,,{_Y‘_..R{[u '.L’:"_i;'\- -x-..i =Lon'3
W\JHT:;}EIB[ —La‘;ﬂi
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EXHIBIT A"
PROOF(S) OF PUBLICATION

Starts on next page.
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EXHIBIT “B”

FINDINGS REGARDING THE AWARD OF THE LEASE-LEASEBACK AGREEMENT
FOR THE FREMONT HIGH SCHOOL NEW CONSTRUCTION PROJECT

'WHEREAS, Cahill/Focon Joint Venture complied with the District’s S/LBE
policy (BP & AR 7115); and

WHEREAS, Cahill/Focon Joint Venture received 124 out of 125 points for
Price Points criteria; and

WHEREAS, Cahill/Focon Joint Venture received 187 out of 200 points for
Technical Expertise criteria; and

WHEREAS, Cahill/Focon Joint Venture received 25 out of 25 points for Safety
criteria; and

WHEREAS, Cahill/Focon Joint Venture received 41 out of 50 points for
Schedule criteria; and

WHEREAS, Cahill/Focon Joint Venture received 48 out of 50 points for
Staffing criteria; and

WHEREAS, Cahill/Focon Joint Venture received 50 out of 50 points for
Financial Strength criteria; and

WHEREAS, Cahill/Focon Joint Venture's overall combined score was 475 out
of 500 points based on the Request for Qualifications and Proposals (RFQ/P)
evaluation criteria, which was the greatest number of points in accordance with the
methodology described in the RFQ/P, and was ranked as the best value to the
District out of the two (2) proposals submitted.
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SITE LEASE
For all or a portion of the following Site:
Fremont High School New Construction Project
4610 Foothill Blvd.
Oakiand, CA 94601
APN: 035-2404-001-02
By and between
Oakland Unifled School District
955 High Street
Oakland, CA 94601
And
Cahilll/Focon Joint Venture
1111 Broadway, Suite 1340
Oakland, CA 94607

Datedasof , 2017



SITE LEASE

This site lease (“Site Lease”) dated as of _ , 2017 (“Effective Date"), is
made and entered into by and between the Oakland Unified School District, a school district
duly organized and validly existing under the laws of the State of Californla, as lessor
("District”), and Cahili/Focon Joint Venture, a California jolnt venture duly organized and
existing under the laws of the State, as lessee ("Developer”) (together, the “Parties”).

RECITALS

WHEREAS, the District currently owns a parcel of land located at 4610 Foothill
Blvd., Oakland, CA 94601, known as Fremont High School, as more particularly described In
Exhibit A and shown on Exhibit B attached hereto and incorporated herein by this
reference (“School Site”); and

WHEREAS, the District desires to provide for the development and construction of
certain work to be performed on portions of the School Site. That work will include
construction of improvements to be known as Fremont High School New Construction
Project (“Project”); and

WHEREAS, District desires to have the construction of the Project completed and to
lease it back, as more particularly described in the facilities lease between the Parties dated
as of the Effective Date whereby the Developer agrees to |lease the Project Site back to the
District and perform the work of the Project ("Facilities Lease”), which Facllities Lease is
incorporated herein by this reference; and

WHEREAS, the Governing Board of the District ("Board”) has determined that it is In
the best interests of the District and for the common benefit of the citlzens residing in the
District to construct the Project by leasing the Project Site to Developer and by immediately
entering into the Facilities Lease under which District will lease back the Project from
Developer; and

WHEREAS, the District further determines that it has entered into this Site Lease
and the Facllities Lease pursuant to Education Code section 17406 as the best available and
most expeditious means for the District to satisfy its substantial need for the facilities to be
provided by the Project and to accommodate and educate District students; and

WHEREAS, this Site Lease and Facilitles Lease are awarded based a competitive
solicitation process pursuant to Education Code section 17406 and in compliance with the
required procedures and guidelines for evaluating the qualifications of proposers adopted
and published by the Board to the proposer providing the best value to the school district,
taking into consideration the proposer’s demonstrated competence and professional
qualifications necessary for the satisfactory performance of the services required; and

WHEREAS, the selection of the Developer was conducted In a falr and impartial
manner; and

WHEREAS, based on the above findings, the District is authorized under Education
Code section 17406 to lease the Project Site to Developer and to have Developer develop
and cause the construction of the Project thereon and lease the Project Site back to the
District by means of the Facilities Lease, and the Board has duly authorized the execution
and delivery of this Site Lea?e in order to effectuate the foregoing; and

Site Lease Pag; 1
Fremont High School New Construction Project
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WHEREAS, the Parties have performed all acts, conditions and things required by
law to exist, to have happened, and to have been performed prior to and in connection with
the execution and entering into this Site Lease, and those condltions precedent do exist,
have happened, and have been performed In regular and due time, form, and manner as
required by law, and the Parties hereto are now duly authorized to execute and enter into
this Site Lease; and

WHEREAS, Developer as lessee is authorized and competent to lease the Project
Site from District and to develop and cause the construction of the Project on the Project
Site, and has duly authorized the execution and delivery of this Site Lease.

NOW, THEREFORE, in consideration of the promises and of the mutual
covenants contained herein, and other valuable consideration, the recelpt and sufficlency of
which is heréby acknowledged, the Parties hereto do hereby agree as follows:

1. Definitions

Unless the context clearly otherwise requires, all words and phrases defined in the Facilities
Lease shall have the same meaning in this Site Lease.

2. Exhibits

The following Exhibits are attached to and by reference incorporated and made a part of this
Site Lease,

2,1. Exhibit A - Legal Description of the School Site: The descriptions of the
real property constituting the School Site

2.2. Exhibit B - Description of the Project Site: The map or diagram depiction
of the Project Site

3. se of th () ite

The District hereby leases to the Developer, and the Developer hereby leases from the
District the Project Site, subject only to Permitted Encumbrances, in accordance with the
provisions of this Site Lease, to have and to hold for the term of this Site Lease. This Site
Lease shall only take effect if the Facilities Lease is executed by the District and Developer
within three (3) days of execution of this Site Lease.

4, Leaseback of the Project Site

The Parties agree that the Project Site will.be leased back to the District pursuant to the
Facilities Lease for the term thereof.

5. Term

The term of thls Site Lease shall commence as of the Effective Date and shall terminate on
the last day of the Term of the Facilities Lease, provided the District has paid to the '
Developer, or its assignee, all payments which may be due under the Facllities Lease, and
provided this Site Lease has not been terminated pursuant to the termination provisions of

the Facllities Lease.

. f = i — = e I
Site Lease Page 2
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6. Payment

In consideration for the lease of the Project Site by the District to the Developer and for
other good and valuable consideration, the Developer shall pay One Dollar ($1.00) to the
District upon execution of this Site Lease. .

7. Terminatlon
7.1. Termination Upon Purchase of Project

If the District exercises Its option to purchase the Project pursuant to the Facilities
Lease, then this Site Lease shall terminate concurrently with the District’s buy out and
terminatlion of the Facilities Lease.

7.2. Termination Due to Default by Developer

If Developer defaults pursuant to the provision(s) of the Facillties Lease and the District
terminates the Facllities Lease pursuant to the Facllitles Lease provision(s) allowing
termination, then the Developer shall be deemed to be in default of this Site Lease and .
this Site Lease shall also terminate at the same time as the Facilities Lease.

7.3. Termination Due to Default by District

If District defaults pursuant to the provision(s) of the Facillties Lease, the Developer, or
its assignee, wlill have the right, for the then remaining term of this Site Lease, to:

7.3.1. Take possession of the: Project Site.

7.3.2. If it deems it appropriate, cause appraisal of the Project Site and a study
of the then reasonable uses thereof.

7.3.3. Re-let the Project Site; and

7.3.4. Stop all Work associated with the Site Lease.

8. i t hool Site

During the term of this Site Lease, the District shall hold fee title to the School Site,
including the Project Site, and nothing in this Site Lease or the Facllities Lease shall change,
in any way, the District’s ownership interest in the School Site.

9. Improvements

Title to all improvements made on the Project Site during the term hereof shall be held, vest
and transfer pursuant to the terms of the Facilities Lease.

10. No Merger

The leaseback of the Project Site by the Developer to the District pursuant to the Facilities
Lease shall not effect or result in a merger of the estates of the District in the Project Site,
and the Developer shall continue to have a leasehold estate in the Project Site pursuant to
this Site Lease thrroug hout the term hereof.

Page 3_
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11, Right of Entry

The District reserves the right for any of its duly authorized representatives to enter upon
the Project Site at any reasonable time to inspect the same, provided the District follows all
safety precautions required by the Developer.

12. Qujat Enfoyment

Subject to any rights the District may have under the Facilitles Lease (In the absence of an
Event of Default) to possession and enjoyment of the Project Site, the District hereby
covenants and agrees that it will not take any action to prevent the Developer from having
quiet and peaceable possession and enjoyment of the Project Site during the term hereof
and will, at the request of the Developer, to the extent that it may lawfully do so, join In any
legal action in which the Developer asserts its right to such possession and enjoyment.

13. Waste

The Developer agrees that at all times that it Is in possesslon of the Project Site, it will not
commit, suffer or permit any waste on the Project Site, and that It will not wllifully or
knowingly use or permit the use of the Project Site for any illegal purpose or act.

14. Further Assurances and Corrective Instruments

The Partles shall, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further
Instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Project Site hereby leased or Intended so to be or for carrying out the
expressed intention of this Site Lease and the Facilities Lease.

15. Representations of the District

The District represents, covenants and warrants to the Developer as follows:
- 15.1. Due Organization and Existence

The District Is a school district, duly organized and existing under the Constitution and
laws of the State of California.

15.2. Authorization:

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

15.3. No Violatlons

To the best of the District’s actual knowledge, neither the execution and delivery of this
Site Lease nor the Facllities Lease, nor the fulfillment of or compllance with the terms
and conditions hereof or thereof, nor the consummation of the transactions
contemplated hereby or thereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the
District is now a party or by which the District is bound, or constitutes a default under
any of tne foregoing, or results in the creation or imposition of any llen, charge or
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encumbrance whatsoever upon any of the property or assets of the District; or upon the
Project Site, except Permitted Encumbrances.

15.4. CEQA Compliance

The District has complied with all assessment requirements imposed upon it by the
California Environmental Quality Act (Public Resource Code Section 21000 et seq.
(*CEQA”") In connection with the Project, and no further environmental review of the
Project is necessary pursuant to CEQA before the construction of the Project may
commence,

15.5. Condemnation Proceedings

15.5.1. District covenants and agrees, but only to the extent that it may
lawfully do so, that so long as this Site Lease remains in effect, the District will
not seek to exercise the power of eminent domain with respect to the Project so
as to cause a full or partial termination of this Site Lease and the Facllities Lease.

15.5.2. If for any reason the foregoing covenant is determined to be
unenforceable or in some way invalid, or If District should fail or refuse to abide
by such covenant, then, to the extent they may lawfully do so, the Parties agree
that the financial interest of Developer shall be as indicated in the Facllities
Lease.

15.6." Use and Zoning

To the best of the District’s actual knowledge, the Project Site is properly zoned for its
intended purpose and the use or activitles contemplated by this Site Lease wlll not
conflict with local, state or federal law.

15.7. Taxes
To the best of the District’s actual knowledge, all taxes and assessments are paid

current and such taxes and assessments will continue to be paid to the extent that the
District Is not exempt.

16. Representations of the Developer
The Developer represents, covenants and warrants to the District as follows:
16.1. Due Organization and Existence
The Developer is a California company duly organized and existing under the laws of the
State of California, has power to enter into this Site Lease and the Facilities Lease; is
possessed of full power to lease, leaseback, and hold real and personal property and has
duly authorized the execution and delivery of all of the aforesald agreements.
16.2. Authorization
The Developer has the full power and authority to enter into, to execute and to deliver

this Site Lease, and to perform all of its dutles and obligations hereunder, and has duly
al;,thorized the execution of this Site Lease.
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16.3. No Violations

Neither the execution and dellvery of this Site Lease or the Facilities Lease, nor the
fulfilment of or compliance with the terms and conditlons hereof or thereof, nor the
consummation of the transactions contemplated hereby or thereby, conflicts. with or

Developer is bound, or constitutes a default under any of the foregoing, or results in the
creation or imposition of any lien, charge or encumbrance whatsoever upon any of the
property or assets of the Developer, or upon the Project Site, except for Permitted
Encumbrances.

16.4. No Bankruptcy

Developer Is not now nor has it ever been in bankruptcy or receivership.

16.5. No Litigation

There is no pending or, to the knowledge of Developer, threatened action or proceeding
before any court or administrative agency which will materially adversely affect the
abllity of Developer to perform Its obligatlons under this Site Lease or the Facilitles
Lease.

17. Insurance and Indemnity

The Developer and the District shall comply with the Insurance requirements and the
indemnity requirements as Indicated in the Facllities Lease.

18. Assignment and Subleasin

This Slte Lease may be assighed and/or the Project Site subleased, as a whole or in part, by
the Developer only upon the prior written consent of the District to such assignment or
sublease, which shall not be unreasonably withheld.

19. Restrictions on_District

The District agrees that It will not mortgage, sell, encumber, assign, transfer or convey the
Project.Site or any portion thereof during the term of this Site Lease in any way that would
interfere with or diminish Developer's interests Indicated In this Site Lease,

20. Liens and Fu r Encumbrances

Developer agrees to keep the Project Site and every part thereof free and clear of any and
all encumbrances and/or liens, including without limitation, pledges, charges,
encumbrances, claims, mechanic liens and/or other liens for or arising out of or in
connectlon with work or labor done, services performed, or materials or appllances used or
furnished for or In connection with the Project Site or the Project. Pursuant to the Facilities
Lease, Developer further agrees to pay promptly and fully and discharge any and all claims
on which any encumbrance and/or lien may or could be based, and to save and hold District
free and harmless from any and all such liens, mortgages, and claims of liens and suits or
other proceedings pertaining thereto. This subsection does not apply to Permitted
(Encumbrances.
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21. Notices

All notices, certificates or other communications hereunder shall be sufficiently given and
shall be deemed to have been received five (5) days after deposit In the United States mail
in registered or certifled form with postage fully prepald or one (1) business day after
deposit with an overnight delivery service with proof of actual delivery:

If to District: If to Developer:

Oakland Unified School District Cahill/Focon Joint Venture

955 High Street 1111 Broadway, Suite 1340

Oakland, CA 94601 Oakland, CA 94607

Attn: Cesar Monterrosa, Director of Attn: Blair Allison, Executive Vice
Facilities, Facilities Planning & President, Cahlll Contractors LLC; Michael
Management Department Seals, President, Focon, Inc.

With a copy to:

Deidree Y.M.K. Sakal

DANNIS WOLIVER KELLEY

275 Battery Street, Suite 1150
San Francisco, CA 94111

The Developer and the District, by notice given hereunder, may designate different
addresses to which subsequent notices, certificates or other communications will be sent.

22. Binding Effect

This Site Lease shall Inure to the benefit of and shall be binding upen the Developer and the
District and their respective successors and assigns.

23. No Additiohal Walver Implied by One Waiver

In the event any agreement contained in this Site Lease should be breached by either party
and thereafter waived by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to walve future compliance with any term hereof
or any other breach hereunder.

24. Severability

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

25. Amendments, Changes

Except as to the termination rights of both Partles as indlcated in the Facilities Lease, this
Site Lease may not be amended, changed, modified, altered or terminated without the
written agreement of both Parties hereto.
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26. Ob j t

The Developer agrees that the obligations of the Developer are absolute and unconditional
and not subject to any charges or setoffs agalnst the District whatsoever.

27.

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

28. Developer and District Representatives

Whenever under the provisions of this Site Lease approval by the Developer or the District
is required, or the Developer or the District is required to take some action at the request of
the other, such approval or such request shall be glven for the Developer by the Developer
Representative and for the District by the Distrlct Representative, and any party hereto shall
be authorized to rely upon any such approval or request.

29. Applicable Law

This Site Lease shall be governed by and construed in accordance with the laws of the State
of Califoernia, and venued in the County within which the School Site is located.

30. Attorney's Fees

If either party brings an action or proceeding involving the School Site or to enforce the
terms of this Site Lease or to declare rights hereunder, each party shall bear the cost of its

own attorneys’ fees,

31. Captions

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

32. Prior Agreements

This Site Lease and the corresponding Facillties Lease collectively contain all of the
agreements of the Parties hereto with respect to any matter covered or mentioned in this
Site Lease and no prior agreements or understandmg pertaining to any such matter shall be
effective for any purpose,

33. Further Assurances

Parties shall promptly execute and deliver all documents and instruments reasonably
requested to give effect to the provisions of this Site Lease.

34. Recitals Incorporated

The Recitals set forth at the beginning of this Site Lease are hereby incorporated Into its
terms and provisions by this reference.
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35. Time of the Essence

Time is of the essence with respect to each of the terms, covenants, and conditions of this
Site Lease.

36. Force Majeure

A party shall be excused from the performance of any obligation imposed in this Site Lease
and the exhibits hereto for any period and to the extent that a party is prevented from
performing such obligation, in whole or in part, as a result of delays caused by the other
party or third parties, a governmental agency or entity, an act of God, war, terrorism, civil
disturbance, forces of nature, fire, flood, earthquake, strikes or lockouts, and such non-
performance will not be a default hereunder or a grounds for termination of this Site Lease.

37. Interpretation

None of the Parties hereto, nor their respective counsel, shall be deemed the drafters of this
Site Lease or the Facilities Lease for purposes of construing the provisions of each. The
language in all' parts of this Site Lease shall in all cases be construed according to its fair
meaning, not strictly for or against any of the Partles hereto.

IN WITNESS WHEREOF, the Parties have caused this Site Lease to be executed by their
respective officers who are duly authorized, as of the Effective Date,

ACCEPTED AND AGREED on the date indicated below:

Dated: «/ /2 £ , 2017 Dated: ___
OAKLA %‘;cuﬁoa msgrg;:c:r CAHILL/FOCON JOINT VENTURE

kyle K. Johnson-Trammeil

. 2017

By Secretary, Board of Education
Name: _r\ N 4  Name: Bl pLtso
"~ i
L
Titlaims b b { ° Title:  EXECINVE Jice PRESDENT

Wt

James Harris
President, Board of Education

s AN LLAEIED SCHEOL DISTRICT
' COK JFER §TANCE
(A Lo ("_\‘_\.L INAANS
A Mforney ol Law
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EXHIBIT A
LEGAL DESCRIPTION OF SCHOOL SITE

Attached is the Legal Description for:

Fremoiit High School Néw Construction Project
4610 Foothill Blvd.
Oakland, CA 94601

The land referred to Is situated In the County of Alameda, City of Oakland, State of California,
and |s described as follows:

Parcel One:

Beginning at the point of intersection of the Southeastern ling of High Street with the
Northeastern line of Foothill Boulevard; and running thence Northeasterly along sald line of
High Street, 217 feet to an angle point thereon; thence contlnuing along seid line of High
Street, 155,22 feet to the Intersaction thereof with the Southwestemn line of Ygnacio Avenue;
thence along said Southwestern line of Ygnaclo Avenue and the direct extension Southeasterly
thereof, 881 feet to the Intersection thereof with the Northwestern line of 47th Avenue; thence
alang sald Northwestern line of 47th Avenue, 360 feet to the Northeastern line of Foothill
Boulavard; thence along sald Northeastern line of Foothill Boulevard, 950.08 feet, more or less,
to the point of beginning.

Belng a portion of Plot 7, as lald down and delineated on that certain Map entitled "Map of
Patterson Ranch, Subdivided December, 1877", which accompanies the Referee's Report in the
Suit for Partition by Solomon B, Boswell vs, Levl Stevens, et al, in the 3rd District Court In and
for the County of Alameda, Case No, 4189, and which sald Map Is affixed to the Final Decree of
Partition and recorded In Uber 187 of Daeds, at Pages 228 and 229 in the Office of the County

Recorder of said Alameda County.
Parce] Two;

All that portion of Ygnacio Avenue, as described in the Deed to the County of Alameda,
recorded September 26, 1907 in Book 1415 of Deeds, Page 40, Alameda County Records, lying
between the Southwesterly prolongation of the Southeastern line of 46th Avenue, formerly
Deering Streel, and the Northwestern line, extended, of 47th Avenue, formerly Bryant Street,

Belng all that portion of Ygnacio Avenue vacated by Ordinance No, 8032, C.M.S. of the Councll
of the City of Oakland, passed by sald Council on September 11, 1969, a certified copy of which
was recorded September 29, 1969 as Series No. 69-109523, Reel 2485, Image 943 of Officlal
Records of Alameda County,

APN: 035-2404-001-02
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EXHIBITE
DESCRIPTION OF PROJECT SITE

Attached is a map or diagram showing the location of the School Site that is subject to this Site Lease and upon
which Developer will construct the Project,

|

A

T

e
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FACILITIES LEASE

For all or a portion of the following Site:

Fremont High School New Construction Project
4610 Foothill Bivd.

Oakland, CA 94601

APN: 035-2404-001-02

By and between

Oakland Unifled School District
955 Hlgh Street

Oakland, CA 94601

And

Cahill/Focon Jolnt Venture
1111 Broadway, Suite 1340
Oakland, CA 94607

Dated as of , 2017
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FACILITIES LEASE

This facilitles lease (*Facilitles Lease”), dated as of .~ __ 1, 2017 (“Effective
Date”), is made and entered into by and between Cahill/Focon Joint Venture (“Developer”),
a California joint venture duly organized and existing under the laws of the State of
California, as sublessor, and Oakland Unified School District, a school district duly organized
and validly existing under the laws-of the State of California, as sublessee (*District’)
(together, the “Parties”).

RECITALS

WHEREAS, the District Is authorized under Section 17406 of the Education Code of
the State of California to lease a site to a developer and to have that developer develop and
construct the project on the site and to lease back to the District the site and the completed

project; and

WHEREAS, the District desires to provide for the development and construction of
certain work to be performed on portions of the School Site which will include construction
of improvements to be known as the Fremont High School New Construction Project

(“Project”); and

WHEREAS, on the date hereof, the District has leased to Developer, a parcel of land
located at 4610 Foothill Blvd., Oakland, CA 94601, known as Fremont High School,
particularly described in Exhibit A and shown on Exhibit B attached hereto and
incorporated herein by reference (*School Site”); and :

WHEREAS, District and Developer have executed a site lease at the same time as
this Facilities Lease whereby the District is leasing the Project Site to the Developer (“Site

Lease”); and

WHEREAS, District has retained LCA Architects / Quattrochl Kwok Architects (QKA)
(“Architect”) to prepare plans and specifications for the Project ("Plans and Specifications”)
and to act as the Design Professional in General Responsible Charge for the Project; and

WHEREAS, the Governing Board of the District ("Board”) has determined that it is in
the best interests of the District and for the common benefit of the citizens residing In the
District to construct the Project by leasing the Project Site to Developer and by
simultaneously entering into this Facllities Lease under which the District will lease back the
Project Site and the Project from Developer and If necessary, make Lease Payments; and

WHEREAS, the District further acknowledges and agrees that it has entered into the
Site Lease and the Facilities Lease pursuant to Education Code Section 17406 as the best
available and most expeditious means for the District to satisfy its substantial need for the
facilities to be provided by the Project and to accommodate and educate District students
and to utilize Its facilities proceeds expeditiously; and

WHEREAS, this Site Lease and Facilities Lease are awarded based a competitive
solicitation process pursuant to Education Code sectlon 17406 and in compliance with the
required procedures and guldelines for evaluating the qualifications of proposers adopted
and published by the Board to the proposer providing the best value to the school district,
taking into consideration the proposer‘s demonstrated competence and professional
qualifications necessary for the satisfactory performance of the services required; and
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WHEREAS, the selection of the Developer was conducted in a fair and impartial
manner; and

WHEREAS, Developer has reviewed the Lease Documents; and

WHEREAS, Developer represents that it has the expertise and experience to
perform-the-services set-forth In this-Facilities Lease; and

WHEREAS, the Parties have performed all acts, conditions and things requlired by
law to exist, to have happened and to have been performed precedent to and in connection
with the execution and entering into of this Facllities Lease and all those conditions
precedent do exist, have happened and have been performed In regular and due time, form
and manner as required by law, and the Parties hereto are now duly authorized to execute
and enter Into this Facilities Lease; and

WHEREAS, Developer is authorized to lease the Project Site as lessee and to
develop the Project and to have the Project constructed on the Project Site and to lease the
Project and the Project Site back to the District, and has duly authorlzed the execution and
delivery of this Facilities Lease.

NOW, THEREFORE, in consideration of the above recitals and of the mutual
covenants herelinafter contained, the Parties hereto do hereby agree as follows:

1.  Definitions

In addition to the terms and entities defined above or in subsequent provisions, and uniess
the context otherwise requires, the terms defined in this section shall, for all purposes of
this Facilities Lease, have the meanings herein specified.

1.1 “Developer” or “Lessor” means Cahill/Focon Joint Venture, a joint venture
partnership, organized and existing under the laws of the State of California,
Contractor's license number 970231 issued by the State of California,
Contractors’ State License Board, in accordance with division 3, chapter 9, of
the Business and Professions Code, and its successors and assigns.

1.2 “"Developer’s Representative” means the Managing Member of Developer,
or any person authorized to act on behalf of Developer under or with respect
to this Facilities Lease.

1.3 “Contract Documents” are defined in Exhibit *D” to this Facilities Lease.

1.4 “District” or "Lessee” means the Oakland Unifled School District, a school
district duly organized and existing under the laws of the State of California.

1.5 ‘“District Representative” means the Superintendent of the District, or any
other person authorized by the Board of Education of the District to act on
behalf of the District under or with respect to this Facllities Lease,

1.6 "Permitted Encumbrances” means, as of any particular time:
1.6.1 Llens for general ad valorem taxes and assessments, if any, not

then delinquent, or which the District may permit to remain
unpaid;
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1.6.2 The Site Lease.
1.6.3 This Facillties Lease.

1.6.4 Easements, rights of way, mineral rights, drilling rights and other
rights, reservations, covenants, conditions or restrictions which
exist of record as of the date of this Facllitles Lease.

1.6.5 Easements, rights of way, mineral rights, drilling rights and other
rights, reservations, covenants, conditions or restrictions
established following the date of recordation of this Facilities Lease
and to which Developer and the District consent in writing which
will not impair or impede the operation of the Project Site.

2, - Exhibits

The following Exhibits are attached to and by reference incorporated and made a part of this
Facilities Lease:

2.1  Exhibit A - Legal Description of the School Site: The descriptions of the
real property constituting the School Site.

2.2 Exhibit B - Description of the Project Site: The map or dlagram depiction
of the Project Site,

2.3 Exhibit C - Guaranteed Maximum Price and Other Project Cost,
Funding, and Payment Provisions: A detailed description of the
Guaranteed Maximum Price and the provisions related to the payment of that
amount to the Developer, including Attachment 3, the Schedule of Lease
Payments and Payoff Dates and Amounts,

2.4 Exhibit D - General Construction Provisions: The provisions generally
describing the Praject’s construction.

2.5 Exhibit D-1 — Special Conditions Provisions: The provisions describing
conditions specific to the Project’s construction.

2.6 Exhibit E - Memorandum of Commencement Date: The Memorandum
which will memorialize the commencement and expiration dates of the Lease

Term.
2.7  Exhibit F - Construction Schedule ‘
2.8 Exhibit G - Schedule of Values
2.9 Exhibit H — Project Labor Agreement

2.30 Exhibit I — Local, Small Local and Small Local Resident Business
Enterprise Program

2.11 Exhibit J - Disabled Veterans Business Enterprise Participation Policy

T
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3.

Facilities Lease

of Project and Proj i

3.1 Developer hereby leases the Project and the Project Site to the District, and
the District hereby leases said Project and Project Site from Developer upon
the terms and conditions set forth in this Facilities Lease.

3.2 The leasing by Develaper to the District of the Project Site shall not affect or
result in a merger of the District’s leasehold estate pursuant to thls Facilities
Lease and its fee estate as lessor under the Site Lease. Developer shall
continue to have and hold a leasehold estate in the Project Site pursuant to
the Site Lease throughout the term thereof and the term of this Facilities

Lease.

3.3  As to the Project Site, this Facllities Lease shall be deemed and constitute a
sublease.

Term
4.1  Facilities Lease is Legally Binding

This Facillties Lease is legally binding on the Parties upon execution by the
Parties and the District Board’s approval of this Facilities Lease. The Term of
this, Facillties Lease for the purposes of District’s obligation to make Lease
Payments shall commence on the eariler of the following two (2) events,
whichever occurs first (*Commencement Date”):

4.1.1 The date the District takes beneficial occupancy of the Project; or

4.1.2 The date when Developer dellvers possession of the Project to
District and when all Improvements to be provided by Developer
are determined by the District to be completed as set forth in
Exhiblts D and D-1 to this Facllities Lease,

Unless earller terminated pursuant to the provisions of the Contract
Documents, the Term of this Facilities Lease for the purposes of District’s
obligations to make Lease Payments shall terminate one (1) year thereafter
or upon payment of the final lease payment.

4.2  After Developer has completed construction of the Project and the District has
accepted the Project, the Parties shall execute the Memorandum of
Commencement Date attached hereto as Exhibit E to memorialize the
commencement date of the Lease Payments and expiration date of the Term.
Notwithstanding this Term, the Parties hereby acknowledge that each has
obligations, duties, and rights under thls Facllities Lease that exist upon
execution of this Facillties Lease and prior to the beginning of the Lease
Payrent obligations.

4.3 The Term may be extended or shortened upon the occurrence of the earliest
of any of the following events, which shail constitute the end of the Term:

4.3.1 An Event of Default by District as defined herein and Developer’s

electlon to terminate this Facilities Lease as permitted herein, or
e
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4.3.2 An Event of Default by Developer as defined herein and District’s
election to terminate this Facilities Lease as permitted herein, or

4.3.3 Consummation of the District’s purchase option pursuant to the
Guaranteed Maximum Price and Other Project Cost, Funding, and
Payment Provisions indicated In Exhibit C ("Guaranteed. Maximum
Prlce Provisions™),

4.3.4 A third-party taking of the Project under Eminent Domaln, only if
the Term Is ended as indicated more specifically herein.

4.3.5 Damage or destruction of the Project, only if the Term is ended as
indicated more specifically herein. ‘ ' ‘

5. Payment

In consideration for the lease of the Project Site by the Developer back to the District and
for other good and valuable consideration, the District shall make all necessary payments
pursuant to the Guaranteed Maximum Price Provisions indicated in Exhibit C.

6.  Title

6.1 During the Term of this Facilities Lease, the District shall hold fee title to the
School Site, including the Project Site, and nothing in this Facilities Lease or
the Site Lease shall change, in any way, the District's ownership interest.

6.2 During the Term of this Facllities Lease, Developer shall have a leasehold
interest in the Project Site pursuant to the Site Lease.

6.3 During the Term of this Facilitles Lease, the Developer shall hold title to the
Project improvements provided by Developer which comprise fixtures, repairs,
replacements or modifications thereto.

6.4 If the District exercises its Purchase Option pursuant to the Guaranteed
Maximum Price Provisions Indicated in Exhibit C or if District makes all
necessary payments under the Guaranteed Maximum Price Provisions
indicated in Exhibit C, all right, title and interest of Developer, its assigns
and successors in Interest in and to the Project and the Project Site shall be
transferred to and vested in the District at the end of the Term. Title shall be
transferred to and vested in the District hereunder without the necessity for
any further Instrument of transfer; provided, however, that Developer agrees
to execute any instrument requested by District to memorialize the
termination of this Facilities Lease and transfer of title to the Project.

7.  Quiet Enjoyment

Upon District’s possession of the Project, Developer shall thereafter provide the District with
guiet use and enjoyment of the Project, and the District shall during the Term peaceably
and quietly have and hold and enjoy the Project, without suit, trouble or hindrance from
Developer, except as otherwise may be set forth in this Facilities Lease. Developer will, at
the request of the District and at Developer’s cost, join in any legal action in which the

District asserts its right to such possession and enjoyment to the extent Developer may
f
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lawfully do so. Notwithstanding the foregoing, Developer shall have the right to inspect the
Project and the Project Site as provided herein.

8. Representations of the District

The District represents, covenants and warrants to the Developer as follows:
8.1 Due Organization and Existence

The District is a school district, duly organized and existing under the
Constitution and laws of the State of Callfornia.

8.2 Authorization

The District has the full pawer and authority to enter into, to execute and to
dellver this Facilities Lease, and to perform all of its duties and obligations
hereunder, and has duly authorized the execution of this Facilities Lease.

8.3 No Violations

Neither the execution and delivery of this Facilitles Lease nor the Site Lease,
nor the fulfillment of or compliance with the terms and conditions hereof or
thereof, nor the consummation of the transactions contemplated hereby or
thereby, conflicts with or results in a breach of the terms, conditions or
provisions of any restriction or any agreement or instrument to which the
District Is now a party or by which the District is bound, or constitutes a
default under any of the foregoing, or results in the creation or Imposition of
any lien, charge or encumbrance whatsoever upon any of the property or
assets of the District, or upon the Project Site, except Permitted
Encumbrances. : .

8.4 Condemnatlon Proceedings

8.4.1 District covenants and agrees, but only to the extent that it may
lawfully do so, that so long as this Facllities Lease remains in
effect, the District will not seek to exercise the power of eminent
domain with respect to the Project so as to cause a full or partial
termination of this Facllities Lease.

8.4.2 If for any reason the foregolng covenant Is determined to be
unenforceable or In some way invalid, or if District should fail or
refuse to abide by such covenant, then, to the extent it may
lawfully do so, District agrees that the financial interest of
Developer shall be as indicated in this Facilities Lease.

9, Representatio f Develope
The Developer represents, covenants and warrants to the District as follows:
9.1 Due Organization and Existence

The Developer is a California company duly organized and existing under the
laws of the State of California, has the power to enter into th¥s Facilities Lease
_— o —— f'__— e —
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and the Site Lease; Is possessed of full power to lease, lease back, and hold
real and personal property and has duly authorized the execution and delivery
of all of the aforesald agreements.

9.2 Authorization

Developer has the full power and authorlty to enter into, to execute and to
deliver this Facilities Lease, and to perform all of its duties and obligations
hereunder, and has duly authorized the execution of this Facilities Lease.

9.3 No Violations

Neither the execution and delivery of this Facilities Lease and the Site Lease,
nor the fulfillment of or compliance with the terms and conditions hereof or
thereof, nor the consummatlon of the transactions contemplated hereby or
thereby, conflicts with or results in a breach of the terms, conditions or
provisions of any restriction or any agreement or instrument to which
Developer is now a party or by which Developer is bound, or constitutes a
default under any of the foregoing, or results in the creation or imposition of
any lien, charge or encumbrance whatsoever upon any of the property or
assets of Developer, or upon the Project Site, except Permitted
Encumbrances.

9.4 No Bankruptcy

Developer Is not now nor has it ever been in bankruptcy or receivership.

9.5 No Encumbrances

Developer shall not pledge any District payments of any kind, related to the
Site Lease, this Facilities Lease, or in any way derived from the Project Site,
and shall not mortgage or encumber the Project Site, except as may be
specifically permitted pursuant to the provisions of this Facilities Lease related
to Developer’s financing the construction of the project.

9.6 Continued Existence

Developer shall not voluntarlly commence any act intended to dissolve or
terminate the legal existence of Developer, at or before the latest of the

following:

9.6.1 Eighteen (18) months following completion of the Project.

9.6.2 One (1) year following expiration or earlier termination of the
Term.
9.6.3 After dismissal and final resolution of any and all disputes between

the Parties and/or any third-party clalms related, in any way, to
the Project.

While the lease documents are in effect, Developer shall give District one
hundred twenty (120) days written notice prior to dissolving or terminating
the legal existence of Developer. f
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10. Pre-construction Services

10.1 Scope of the Preconstruction Services

Developer shall perform management and coordination services, plan and
speclfication constructability reviews, provide value-engineering reviews and
recommendations and other reviews as necessary to verify that the drawlngs
and specifications are clear and reasonably accurate to minimize the need for
changes during the construction phase of the project, including but not
limited to the following:

10.1.1 General Services

10.1.1.1 Developer shall attend regular meetings during Project
development between the Architect, the District, District site
personnel, and any other applicable consultants of the
District as required to discuss the Project, including budget,
scope and schedule.

10.1.1.2 Developer shall assist the Architect with making formal
presentations to the governing board of District. Such
assistance is anticlpated to include floor plans and
elevations necessary for any architectural presentation.

10.1.1.3 Developer shall prepare a rough schedule in Microsoft
PROJECT and update as necessary.

10.1.1.4 Developer shall prepare and update the components of the
Guaranteed Maximum Price and shall be primarily
responsible for ensuring that the Project can and Is
constructed for no more than that amount,

10.1.1.5 While the Architect is anticipated to provide primary -
assistance, Developer shall reasonably assist District with
City land use issues;

10.1.1.6 Architect shall act as lead and Developer will assist District
and Architect with DSA review, input, and timeframe for
same;

10.1.1.7 Architect shall act as lead and Developer will assist with
review and comment upon geotechnical / soils investigation
and report;

10.1.1.8 Architect shall act as lead and Developer will assist with
review and comment upon survey of the Project site;

10.1.2 Review of Design Documents.

10.1.2.1 Review Project design and budget with the District and the
Architect based on the Design Development Documents,
50% Construction Documents, and the 100% Construction
Documents submitted to DSA tof
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10.1.2.1.1 Provide recommendations on site use and
improvements, selection of materials, building
systems and equipment and methods of Project
delivery;

10.1.2.1.2 Provide recommendations on relative feasibility of
construction methods, availability of materials and
labor, time requirements for procurement,
installation and construction of the Project and
subparts thereof If requested, and factors relating to
cost including, but not limited to, construction costs
of alternate designs of materials, prefiminary
budgets and possible economics that could be
achieved through alternate methods or substitutions;

10.1.2.1.3 Provide interim design phase estimates to establish
and maintain the Project budget and scheduled
costs; and

10.1.2.1.4 Provide plan review,

10.1.2.1.5 Value-engineering. Prepare a value-engineering
report for District review and approval that: -

10.1.2.1.5.1 Detalls areas of cost saving (e.g.
construction processes/procedures, specifled
materials and equipment, and equipment or
other aspects of the design documents that
can be modifled to reduce costs and/or the
time for achieving final completion of the
Project and/or to extend life-cycle and/or to
reduce maintenance/operations costs, without
diminution in the quality of
materials/equipment/workmanship, scope or
intended purposes of the Project);

10.1.2.1.5.2 Provides detailed estimate for proposed
value-engineering items;

10.1.2.1.5.3 Defines methodology or approaches that
maximize value; and

10.1.2.1.5.4 Identifies design choices that can be more"
economically delivered.

10.1.2.1.6 Constructability Review. Prepare detalled
interdisciplinary constructability review within
twenty-eight (28) days of recelpt of the plans from
the District that:

10.1.2.1.6.1 Ensures construction documents are well
coordina‘ted{qnd reviewed for errors, but

— —— ’_ - —
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10.1.3

Developer is not responsible for undiscovered
design errors and omlssions;

10.1.2.1.6.2 Identifies to the extent known,
construction deficiencies and areas of
concern;

10.1.2,1.6.3 Back-checks design drawings for inclusion
of modifications, but Developer is not
responsible for back-checking changes not
identified by the Architect;

10.1.2.1.6.4 Provides the District with written:

10.1.2.1.6.4.1 Reccommendations regarding the
suitability of the Distrlct's Project
requirements and design standards.
District acknowledges that the
Architect is responsible to design per
the District Standards.

10.1.2.1.6.4.2 Confirmatlon that varlous
camponents have been coordinated
and are consistent with each other so
as to minimize conflicts within or
between components of the design
documents.

10.1.2.2 Confirm Modifications to Design Drawings. If the District

accepts Developer's comments, including the value-
engineering and/or constructability review comments,
review the design documents to confirm that those
comments are properly incorporated into the final deslgn
documents.

Budget of Project Costs.

10.1.3.1

10.1.3.2

Facﬁties Lease

At each stage of plan review indicated above, Developer will
update and refine the budget of the Guaranteed Maximum
Price based on the most recent set of design documents.,
Developer shall also advise the District and the Architect if It
appears that the total construction costs may exceed the
Guaranteed Maximum Price established by the District and
shall make recommendations for corrective action.
Developer will further provide input to the District and
Architect relative to value of construction, means and
methods for construction, duration of construction of
various building methods and constructability.

In each budget of the Guaranteed Maximum Price,
Developer shall include values of scopes of work subdivided
into component parts in sufficient detail to serve as the
basis for progress pa’yments during construction. This
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10.1.4

10.1.5

Facilities Lease

__' = S—

budget of the Guaranteed Maxlmum Price shall include, at a
minimum, the following information divided into at least the
following categorles for each site:
10.1.3.2.1 Overhead and profit;
10.1.3.2,2 Supervision;
10.1.3.2.3 General conditions;
10.1.3.2.4 Layout & Mobilization (not mare than 1%)
10.1.3.2.5 Submittals, samples, shop drawings;
10.1.3.2.6 Bonds and insurance;
10.1.3.2.7 Close-out documentatlon;
10.1.3.2.8 Demolition;
Construction Schedule and Phasing Plan
Developer shall prepare a preconstruction schedule to guide the
design team through to bid dates, That schedule shall show the
multiple phases and Interrelations of design, constructabllity
review, and estimating. Developer shall also prepare a full
construction schedule for the Project detailing the phasing and
construction activities. Developer shall further investigate,
recommend and prepare a schedule for the District's purchase of
materials and equipment requiring long lead time procurement,
and coordinate the schedule with the early preparation of portions
of the Contract Documents by the Architect.

Construction Planning and Bidding

10.1.5.1 For all of Developer’s activities relating to construction

planning and bidding, Developer shall comply with all
applicable legal requirements, Including but not limited to
those set forth in Education Code section 17406.

10.1.5.2 Consult with District staff in relation to the existing site.

Selected developer should make site visits, as needed to
review the current site conditions. During this evaluation,
Developer may make recommendations relating to soils
investigations and utility locations and capacities, in order
to minimize unforeseen conditions.

10.1.5.3 Attend meetings at the Project site with the Architect and

the design team every two {2) weeks, until plans are ready
for submittal to DSA (approximately 6 to 8 weeks, meeting
duration is approximately 2 hours).

¢
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10.1.5.4 Provide plan review and constructability services with an
emphasls on ensuring that the Project can be completed
within the established schedule and within the avallable
budget.

10.1.5.5 Provide a detailed analysis of all major Project systems with
an emphasis on possible value engineering possibilities.

10.1.5.6 Prepare and distribute specifications and drawings provided
by District to facilitate bidding to Developer's
subcontractors.

10.1.5.7 Review the drawings and specificatlons to eliminate areas of
conflict and overlapping in the work to be performed by
various subcontractors, and with a view to eliminating
change order requests by the Architect or subcontractors,
but Developer is not responsible for undiscovered design
errors or omissions,

10.1.5.8 Conduct pre-bid conferences. Coordinate with District and
the Architect in responding to subcontractor questions or
providing clarification to all subcontractors,

10.1.5.9 DSA approved plans shall be utillzed to receive
subcontractor bids and develop the flnal GMP in accordance
with the lease-leaseback agreement forms, including the
requirement that the bidding shall be Initlated within one
(1) week of notlce of DSA approval and delivery of DSA
approved plans and specifications,

10.1.5.9.1 Developer shall engage in competitive bidding for
subcontractors for all scopes of work on the Project
that constitute more than one half of one percent
(0.5%) of the total GMP.

10.1.5.9.2 Developer shall provide public notice of avallabllity
of work to be subcontracted in accordance with the
publication requirements applicable to the
competitive bidding process of the school dlstrict,
including a fixed date and time on which
qualifications statements, bids, or proposals will be
due,

10.1.5.9.3 Developer shall establish reasonable quallfication
criteria and standards for District review and
approval, which shall not be unreasonaby withheld.

10.1.5.9.4 The District representative shall be present during
the receipt of bids from subcontractors, Developer
shall provide all bids received from all subcontractors
to the District.

7
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10.1.5.9.5 Developer shall award the subcontract on a best
value basis.

10.1.5.9.6 Developer will endeavor to receive at least three
(3) bona fide bids from subcontractors for all scopes
of work, or seek the Disrict’s prior approval If it
wishes to provide fewer than the minimum number
of bona fide bids from subcontractors,

10.1.5.9.7 The process may include prequalification or short-
listing.

10.1.5.10The GMP shall be presented to the District in the following
manner within a three ring binder as well as electronlically
on an external memory device such as a CD, USB drive, or
other comparable device:

10.1.5.10.1 Cover sheet, signed by the Developer indicating
the GMP dollar amount with a certification, indicating
that the GMP is all inclusive per the plans,
specifications and addenda (contract documents),
Also include certification stating, "Developer hereby
certifies that they have reviewed all subcontractor
proposals and whether the subcontractor excluded
portions of their scope the Developer has included all
costs for a complete GMP in accordance with plans,
specifications and addenda.”

10.1.5.10.2 A bid tabulation sheet indicating the breakdown
by subcontractor/trade along with the appropriate
general condition amount, other fees (as submitted
with the response to the RFQ/P).

10.1.5.10.3 Behind the bid tabulation sheet mentioned in
subdivislon 10.1.5.10.2 above should be a sheet that
indicates what is included In the general conditions,
which should match what was submitted in the
response to the RFQ/P.

10.1.5.10.4 Copies of all subcontractor bids recelved divided
by trade that corresponds to the final spread sheet
with a cover sheet indicating the scope and
subcontractors that provided. bids as well as those
that were asked to bid, but did not submit a
proposal. This sheet should have the dollar amounts
for each subcontractor that provided a bid with the
first column being the proposed subcontractor for
that trade.

10.1.5.10.5 Behind subdivision 10.1.5.10.4 above should be
the bids for that trade with the proposed
_ subcontractor bid on top and the other subcontractor
f" bids in descending doliar order.
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10.1.5.11Produce detailed construction CPM schedules to be
" incorporated Into the Project documents including
identification of the Project critlcal path and agency
approvals. ’

10.1.5.12Plan the phases and staging of construction, staging areas,
temporary fencing, office traller placement, access, etc. as
required.

10.1.5.13Any other services that are reasonable and necessary to
control the budget and schedule. List those areas where
subconsultants will be required and where the Developer
has in-house expertise. Provide resumes of persons
providing each of these services and for key personnel
assigned to the Project.

10.2 Schedule

Preconstruction services outlined above will commence on the date the
District Issues a Notice to Proceed with Preconstruction Services for the
Agreement; and conclude upon approval of the Amendment to the Lease
Agreements by District’s Board or termination of this Agreement by either
party per the Agreement’s terms. Any extension shall be subject to
reascnable approval In writing by the parties.

10,3 Ownership of Records

It is mutually agreed that all materials prepared by Developer under this
Agreement shall become the property of the District and Developer shall have
no property right therein whatsoever. Developer hereby assigns to District
any copyrights associated with the materials prepared pursuant to the
Agreement,

10.4 Open Book Policy

There will be an open book policy with Developer and its constructlon team.
District shall have access to all subcontractor bids, value engineering back-up,
contingency breakdown & tracking, and Developer fees,

10.5 Compensation to Developer for Preconstruction Services

District agrees to reimburse Developer in the total amount not to exceed Four
Hundred Four Thousand, Seven Hundred Ninety and 00/100 Dollars
($404,790.00 ), for the performance of preconstruction services contemplated
by this'Agreement. Developer shall be paid monthly for the actual fees and
allowed costs and expenses for all time and materials required and expended
for work requested and speclfied by the District as completed. Said amount
shall be paid within thirty (30) days upon submittal to and verification by the
District of a monthly bllling statement showing completion of the tasks for
that month on a line item basis. In the eévent Developer and District reach
an agreement on the GMP for the Project, Developer’'s reimbursement for
preconstruction services shall be capped at Two Hundred Thousand Dollars
($200,000), and this compensation for services rendered will be included as a
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line item part of the GMP summary, and payments made to date will be
shown as billed and paid to date to Developer by District. In the event
project savings exist upon completion of Construction, unpaid preconstruction
expenses established by verified time and materials billing statements (in
excess of the paid $200,000) may be paid to Developer up to the value of the
project savings. Project savings, if any, shall be determined based on the
--—- —agreed=upon GMP, including-Contingerncy-and excluding Allowances:

Developer shall be responsible for any and all costs and expenses incurred by

_ Developer, including but not limited to the costs of hiring sub-consultants,

" contractors and other professionals, review of the Project’s Plans and
Specifications, revlew and preparation of necessary documentation relating to
the development of the Project; all travel-related expenses, as well as for
meetings with District and [ts representatives, long distance telephone
charges, copying expenses, salaries of Developer staff and employees
working on the Project, overhead, and any other reasonable expenses
Incurred by Developer in performance of the preconstruction services
contemplated by this. Agreement. -

10.6 Termination before Construction Phase

10.6.1 Before the notice to proceed with the Construction Phase is issued
by the District, this Agreement may be terminated at any time
without cause by District upon fourteen (14) days written notice to
Developer. In the event of such a termination by District, the
District shall pay Developer for all undisputed services performed
and expenses Incurred per this Agreement, supported by
documentary evidence; including, but not limited to, payroll
records, invoices from third parties retained by Developer pursuant
to this Agreement, and expense reports up until the date of notice
of termination plus any sums due Developer for Board-approved
extra services. In ascertaining the services actually rendered
hereunder up to the date of termination of this Agreement,
consideration shall be given to completed work and work in process
that would best serve the District if a completed product was
presented.

10.6.2 In the event that the parties do not reach an agreement on the
GMP, this Agreement will be terminated at that time. In the event
of such a terminatlon, the District shall pay Developer no more
than the not to exceed amount in Section 10.5 above.

10,7 Construction Phase

Developer shall not commence any construction work before DSA approval of
the Plans and Specifications.

11. Construction of Project
11.1 Construction of Project

11.1.1 Developer agrees to cause the Project to be developed,
constructed, and installed in accordance with the terms hereof and
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11.1.2

13.1.3

11.1.4

‘-
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the Construction Provisions set forth in Exhibit D, Including those
things reasonably Inferred from the Contract Documents as being
within the scope of the Project and necessary to produce the stated
result even though no mention is made in the Contract Documents.

Contract Time / Construction Schedule

The Partles intend for this Project to proceed In at least three (3)
phases. It is hereby understood and agreed that the Contract Time
for this Project shall be nine hundred sixty-three (963) calendar
days, commencing with the date upon which the District Issues the
Notice to Proceed with Construction for the first phase of the
Project and ending with the date of Developer's completion of the
Work for the last phase of the Project ("Contract Time”). Each
phasé will have a portion of the Conptract Time (i.e., a specific
number of calendar days) allotted to It under the Construction
Schedule. Contract Time for a phase will only run/accrue from the
date District issues the Notice to Proceed with Construction for that
phase through the date of Developer's completion of the Work for
that phase. The Construction Schedule must be approved by the
District. The Construction Schedule may be amended by written
agreement of both Parties.,

11.1.2.1 The Construction Schedule shall include, at least, the
following milestone dates for completing the Work for
the Project: :

SR S S G ompletion
wPhase "l i ST Tpate,

Phase 1 - Visltor Parking/School Eptry Plaza April 18, 2018

Phase 2 - 12 Classroom Pre-Fab Structure January 1, 2019

Phase 3 -~ Gym/Building B Renovation/Field July 31, 2020

Schedule of Values

The Developer has provided a schedule of values, approved by the
District, which will be attached hereto as Exhibit G (*Schedule of
Values”). The Schedule of Values must be approved by the
District.

Liquidated Damages

Time is of the essence for all work Developer must perform to
complete the Project and to complete each phase of the Project. It
is hereby understood and agreed that it is and will be difficult
and/or impossible to ascertain and determine the actual damage
that the District will sustain in the event of and by reason of
Developer's delay; therefore, Developer agrees that it shall pay to
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11.1.5

11.1.6

11.1.7

¢

Facilities Léase

the District the amounts listed below per day as liquidated
damages for each and every day's delay in completion of any
phase of the Project beyond the Contract Time allotted to that
phase of the Project under the Construction Schedule.

11.1.4.1 Liquidated damages amounts by phase:
11.1.4.1.1 Phase 1: One Thousand Dollars ($1,000) per day.

11.1.4.1.2 Phase 2: Two Thousand One Hundred Eighty
Dollars ($2,180) per day.

11.1.4.1.3 Phase 3: Two Thousand Five Hundred Dollars
($2,500) per day.

11.1.4.2 It is hereby understood and agreed that this amount is
not a penalty.

11.1.4.3 In the event any portion of the liquidated damages Is
not paid to the District, the District may deduct that
amount from any money due or that may become due
the Developer under this Facilitles Lease. The District’s
right to assess liquidated damages is as indicated herein
and in Exhibit D.

11.1.4.4 The time during which the construction of the Project is
1 delayed for cause as hereinafter specified may exterd
the time of completion for a reasonable time as the
District may grant.

Guaranteed Maximum Price

Developer will cause the Project to be constructed within the
Guaranteed Maximum Price as set forth and defined in the
Guaranteed Maximum Price Provisions in Exhibit C, and Developer
will not seek additional compensation from District in excess of that
amount, excepting modifications to the Guaranteed Maximum Price
by Change Order or Allowance Expenditure Directive.

Modifications

If the DSA requires changes to the Contract Documents submitted
by District to Developer, and those changes change the
construction costs and/or construction time for the Project, then
those changed costs or time will be handled as a modification
pursuant to the provisions of Exhibit D.

Labor Compliance Monitoring and Enforcement by
Department of Industrial Relations

This Project is subject to labor compliance monitoring and
enforcement by the Department of Industrial Relations pursuant to
Labor Code section 1771.4 and Title 8 of the California Code of

f-___ == S ——
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Regulatlons. Contractor specifically acknowledges and understands
that it shall perform the Work of this Agreement while complying
with all the applicable provisions of Division 2, Part 7, Chapter 1, of
the Labor Code.

11.1.8 Project Labor Agreement

This Project is subject to the extension or renewal of a project
labor agreement entered into by the District prior to January 1,
2017, attached to the Facilitles Lease as Exhibit H.

11,1.8.1 Skilled and Trained Workforce.

Pursuant to Education Code section 17407.5, Developer
Is not required to establish its enforceable commitment
to use a Skllled and Trained Workforce, as defined In
Chapter 2.9 (commencing with Section 2600) of Part 1
of Division. 2 of the Public Contract Code, as Developer
and all its subcontractors at every tier will become a
party to the District’s Project Labor Agreement.

11.1.9 Local, Small Local and Small Local Resident Business
Enterprise Program (L/SL/SLRBE)

This Project is subject to a minimum fifty percent (50%)
mandatorty local particlpation requirement, pursuant to Board
Policy BP 7115 and Administrative Regulations AR 7115, attached
to the Facilities Lease as Exhlbit 1.

12. Maintenance

Following delivery of possession of the Project by Developer to District, the repair,
Improvement, replacement and maintenance of the Project and the Project Site shall be at
the sole cost and expense and the sole responsibility of the District, subject only to all
punch list items and warranties against defects in materlals and workmanshlip of Developer
as provided In Exhibit D. The District shall pay for or otherwlise arrange for the payment of
the.cost of the repair and replacement of the Project resulting from ordinary wear and tear.
The District walves the beneflts of subsections 1-and 2 of Sectlon 1932 of the California Civil
Code, but such walver shall not limit any of the rights of the District under the terms of this
Facillties Lease. : .

13.  Utilities

Foliowing delivery of possession of the Project by Developer to District, the cost and
expenses for all utility services, including, but not limited to, electricity, natural gas,
telephone, water, sewer, trash removal, cable television, janitorial service, security,
heating, water, internet service, data transmission, and all other utilities of any type shall
be paid by District.

14, Taxes and Other Impositions

All ad valorem real property taxes, special taxes, possessory interest taxes, bonds and

special flien assessments or other impositions of any kind with respect to the Project, the
- ' — —
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15.2 District’s Insurance
15.2.1 Rental Interruption Insurance

District shall at all times from and after District’s acceptance of
the Project, for.the benefit of District and Developer, as thelr -
interests may appear, maintain rental interruption insurance to
cover loss, total or partial, of the use of the Project due to damage
or destruction, in an amount at least equal to the maximum
estimated Lease Payments payable under this Facilities Lease
during the current or any future twenty-four (24) month period.
This insurance may be maintained as part ‘of or in conjunction with
any other insurance coverage carrled by the District, and such
insurance may be maintained In whole or in part In the form of
participation by the District in a joInt powers agency or other
program providing pooled insurance. This Insurance may not be
maintained in the form of self-insurance. The proceeds of this
insurance shall be paid to the Developer,

15.2.2 Property Insurance

District shall at all times from and after District’s acceptance of the
Project, carry and maintaln in force a policy of property insurance
for 100% of the insurable replacement value with no coinsurance
penalty, on the Project Site and the Project, together with all
improvements thereon, under a standard “all risk” contract insuring
against loss or damage. Developer shall be named as additional

--Insureds or co-insureds thereon by way of endorsement, and-- -
District shall make a copy available to Developer upon request.
District shall not be relieved from the obligation of supplying any
additional funds for replacement of the Project and the
improvements thereon in the event of destruction or damage -

* where insurance does not cover replacement:costs. District shall
have the right to procure the required insurance through a joint
powers agency or to self-insure against such losses or portion
thereof as is deemed prudent by District. :

16. Indemnification an fen

16.1 To the fullest extent permitted by California Jaw, Developer shall indemnify,
keep and hold harmless the District and its respective Board Members,

\ officers, representatives, employees, consultants, the Architect and
Construction Manager in both individual and official capacities and their
consultants (“Indemnitees”), agalnst all sults, claims, damages, losses, and
expenses, including but not limited to attorney’s fees and costs, caused by,
arising out of, resulting from, or incldental to, the performance of the Work
under this Contract by the Developer or its Subcontractors, vendors and/or
suppliers, including any suit, claim, damage, loss, or expense attributable to,
without limitation, bodily Injury, sickness, disease, death, patent violation or
copyright infringement, or injury to or destruction of tangible property
(including damage to the Work itself) and including the Joss of use resulting
therefrom, except to the extent caused wholly by the active negligence or
willful misconduct of the Indemnitees. This Indemnification and hold harmiess:
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obligation includes any failure or alleged fallure by Developer to comply with
any law and/or provision of the Contract Documents, including, without
limitation, any stop payment notice actions or liens, including Civil Wage and
Penalty Assessments and/or Qrders by the California Department of Industrial
‘Relations. .

16.2 Developer shall also defend, at its own expense, Indemnitees with legal
- counsel reasonably acceptable to the District, against all suits, claims,

allegations, damages, losses, and expenses, including but not limited to
attorneys’ fees and costs, caused by, arising out of, resulting from, or
incidental to, the performance of the Work under this Contract by Developer,
its Subcontractors, vendors, or suppliers, except to the extent caused by the
sole negligence, active negligence, or willful misconduct of the Indemnitees.
This defense obligation extends to. any failure or alleged failure by Developer
to comply with any provislon of law, any failure or alleged failure to timely
-and properly fulfill all of its obligations under the Contract Documents in strict
accordance with their terms, and without limitation, any failure or alleged
failure of Developer’s obligations regarding any stop payment notice actions
or llens, including Clvil Wage and Penalty Assessments and/or Orders by the
California Department of Industrial Relations. This agreement and obllgation
of the Developer shall not be construed to negate, abridge, or otherwise
reduce any right or obligation of defense that would otherwise exist as to any
party or person described herein.

16.3 The Developer shall give prompt notlce to the District in the event of any
reportable injury (including death), loss, or damage included herein. Without
limitation of the provisions hereln, If the Developer’s agreement to indemnify
and hold harmless any of the Indemnitees or its agreement to defend any of
the Indemnitees as provided herein agalnst liability for damage arising out of
bodily injury to persons or damage to property caused by or resulting from
the negligence of any of the Indemnitees shall to any extent be or be
determined to be void or unenforceable, It is the intention of the parties that
these clrcumstances shall not othérwise affect the validity or enforceabillty of
the Developer’s agreement to indemnify, defend, and hold harmless the rest
of the Indemnitees, as provided herein, and in the case of any such suits,
claims, damages, losses, or expenses caused in part by the default,
négligence, or act or omission of the Developer, any Subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any
of them may be liable, and in part-by any of the Indemnitees, the Developer
shall be and remaln fully llable on its agreements and obligations herein to
the fullest extent permitted by law,

16.4 In any and all claims against any of the Indemnitees by any employee of the
- Developer, any Subcontractor, anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, the Developer's
indemnification obligation herein shall not be limited in any way by any
limitation on the amount or type of damages, compensation, or benefits
payable by or for the Developer or any Subcontractor under workers’
compensation acts, disabllity benefit acts, or other employee benefit acts.

16.5 The District may retain so much of the moneys due to the Developer as shall
be reasonably necessary, until disposition of any such suit, claims or actions
for damages or until the District, Architect and Construction Manager have
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16.6

received written agreement from the Developer that Developer will
unconditionally defend the District and its respective Board Members, officers,
representatives, employees, consultants, the Architect and Construction
Manager and their sub-consultants and pay any damages due by reason of
settlement or judgment In conformance with the terms of the Contract.

The indemnification and defense obligations hereunder shall survive the
completion of Work, including the warranty/guarantee period, and/or the
termination of the Contract.

17. Eminent Domain

17.1

17.2

17.3

Total Taking After Project Delivery

If, following delivery of possession of the Project by Developer to District, all
of the Project and the Project Site is taken permanently under the power of
eminent domain, the Term shall cease as of the day possession shall be so

taken.

17.1.1  The financial interest of Developer shall be limited to the amount of
principal payments pursuant to the Guaranteed Maximum Price
Provisions indicated in Exhibit C that are then due or past due
together with all remaining and succeeding principal payments
pursuant to the Guaranteed Maximum Price Provisions Indicated in
Exhibit C for the remainder of the original Term. For example, if all
of the Project and the Project Site is taken at the end of the third
year of the Term, Developer shall be entitled to receive from the

* eminept domain award the sum of all principal payments pursuant
to the Guaranteed Maximum Price Provisions indicated In Exhibit C
that would have been owing for the fourth year through the end of
the Term had there been no taking.

17.1.2 The balance of the award, If any, shall be paid to the District.

Total Taking Prior to Project Delivery

If all of the Project and the Project Site is taken permanently under the power
of eminent domain and the Developer is still performing the work of the
Project and has not yet delivered possession of the Project to District, the
Term shall cease as of the day possession shall be so taken. The financial
interest of Developer shall be the amount Developer has expended to date for
work performed on the Project, subject to documentation reasonably
satisfactory to the District.

Partial Taking.

If, following dellvery of possession of the Project by Developer to District, less
than all of the Project and the Project Site is taken permanently, or if all of
the Project and the Project Site or any part thereof is taken temporarily,
under the power of eminent domain.

Facllltléé'fease
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17.3.1  This Facillties Lease shall continue in full force and effect and shall
not be terminated by virtue of that partial taking and the Parties
walve the benefit of any law to the contrary, and

17.3.2  There shail be a partial abatement of any principal payments
_ _pursuant to the Guaranteed Maximum-Price Provisions-indicated-in-—-
Exhiblt C as a result of the application of the net proceeds of any
eminent domain award to the prepayment of those payments
* hereunder. The Parties agree to negotlate, In good faith, for an
equitable split of the net proceeds of any eminent domaln award
and a corresponding reduction In the payments required pursuant
to the Guaranteed Maxlmum Price Provisions indicated in Exhibit C,

18. Damage and Destruction

If, following delivery of possesslon of all or a portion of the Project by Developer to District,
the Project is totally or partially destroyed due to fire, acts of vandalism, flood, storm,
earthquake, Acts of God, or other casualty beyond the control of either party hereto, the
Term shall end and District shall no longer be required to make any payments required
pursuant to the Guaranteed Maximum Price Provisions indicated in Exhlbit C that are then
due or past due or any remaining and succeeding principal payments pursuant to the
Guaranteed Maximum Price Provisions Indicated in Exhibit € for the remainder of the
original Term. Nothing in this sectlon shall relleve District of its obligations, nor deny
Developer its rights, under section 15,2,

19. Abatement

19.1 If, after the Parties have executed the Memorandum of Commencement Date
attached hereto as Exhibit E, the Project becomes destroyed or damaged
beyond repair, the District may determine its use of the Project abated.

- Thereafter, the District shall have no obligation to make, nor shall the
Developer have the right to demand, the Lease Payments as indicated in the
Guaranteed Maximum Price Provistons indicated in Exhibit C to this Facilities
Lease. The Term shall cease at that time. Nothing in this section shall relieve
District of its obligaitons, nor deny Developer its rights, under section 15.2.

19.2 The Parties hereby agree that the net proceeds of the District's rental
Interruption insurance that the District must maintain during the Term, as
required herein, shall constitute a special fund for the payment of the Lease
Payments indicated in the Guaranteed Maximum Price Provisions Indicated In

Exhibit C. :

19.3 The District shall as soon as practicable after such event, apply the net
proceeds of its Insurance policy Intended to cover that loss ("Net Proceeds”),

either to: )
19.3.1  Repalr the Project to full use,

19.3.2  Replace the Project, at the District’s sole cost and expense, with
property of equal or greater value to the Project immediately prior
to the time of the destruction or damage, and that replacement,
once completed, shall be substituted In this Facilities Lease by
appropriate endorsement; or
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19.3.3 Exercise the District’s purchase option as indicated in the
Guaranteed Maximum Price Provisions.indicated in Exhibit C to this

Facilities Lease.

19.4 The District shall notify the Developer of which course of action it desires to
- take within thirty (30) days after the oeccurrence of the destruction or
damage. The Net Proceeds of all insurance payable with respect to the
Project shall be available to the District and shall be used to discharge the
District’s obligations under this Section.

20. Access
20.1 By Developer

Developer shall have the right at all reasonable times to enter upon the
Projett Site to construct the Project pursuant to this Facilities Lease.
Following the atceptance of the Project by District, Developer may enter the
Project at reasonable times with advance notice and arrangement with
District for purposes of making any repalrs required to be made by Developer.

20.2 By District

The District shall have the right to enter upon the Project Site at all times.
District shall comply with all safety precautions and procedures required by
Developer.

22, Assignment, Subleasing
21.1 Assignment and Subleasing by the District

Any assignment or sublease by District shall be subject to éll of the following
conditions:

4

21.1.1  This Facllities Lease and the obligation of the District to make the
payments required pursuant to the Guaranteed Maximum Price
Provisions indicated in Exhibit C shall remain obligations of the
District; and

21.1.2  The District shall, within thirty-(30) days after the delivery thereof,
furnish or cause to be furnished to Developer a true and complete
copy of any assignment or sublease.

21.2 Assignment by Developer

Developer may assign its right, title and interest in this Facilities Lease, in
whole or in part to one or more assignees, only after the written consent of
District, which District will not unreasonably withhold. No assignment shall be
effective against the District unless and until the District has consented in
writing. Notwithstanding anything to the contrary contained in this Facilities
Lease, no consent from the District shall be required in connection with any
assignment by Developer to a lender for purposes of financing the Project as
long as there are not additional costs to the District.
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22, Termination, Default And Suspension

22.1 Termination; Lease Terminable Only As Set Forth Herein

22.1,1  Except as otherwise expressly provided in this Facilities Lease, this
Facllities Lease shall not terminate, nor shall_District_ have any.right
to terminate this Facilities Lease or be entitled to the abatement of
any necessary payments pursuant to the Guaranteed Maximum
Price Provisions in Exhibit C or any reduction thereof. The
obligations hereunder of District shall riot be otherwise affected by
reason of any damage to or destruction of all or any part of the
Project; the taking of the Project or any portion thereof by
condemnatlion or otherwise; the prohibition, limltation or restriction
of District's use of the Project; the interference with such use by
any private person or contractor; the District’'s acquisition of the
ownership of the Project (other than pursuant to an express
provision of this Facilitles Lease); any present or future law to the
contrary notwithstanding. It is the intention of the Partles hereto
that all necessary payments pursuant to the Guaranteed Maximum
Price Provisions indicated in Exhiblt C shall continue to be payable
in all events, and the obligations of the District hereunder shall
continue unaffected unless the requirement to pay or perform the
same shall be terminated or modified pursuant to an express
provislon of this Facilitles Lease.

22.1.2  Nothing contained herein shall be deemed a waiver by the District
of any rights that'it may have to bring a separate action with
respect to any Event of Default by Developer hereunder or under
any other agreement to recover the costs and expenses assoclated
with that action. The District covenants and agrees that it will
remain obligated under this Facilities Lease in accordance with its
terms.

22.1.3  Following completion of the Project, the District will not take any
action to terminate, rescind-or avoid this Facilities Lease,
notwithstanding the bankruptcy, insolvency, reorganization,
compositlon, readjustment, liquldation, dissolution, winding-up or
other proceeding affecting Developer or any assignee of Developer
in any such proceeding, and notwithstanding any action with
respect to this Facllities Lease which may be taken by any trustee
or receiver of Developer or of any assigneé of Developer in any
such proceeding or by any court in any such proceeding. Following
completion of the Project, except as otherwise expressly provided
in this Facilities Lease, District walves all rights now or hereafter
conferred by law to quit, terminate or surrender this Facilities
Lease or the Project or any part thereof.

22.1.4 District acknowledges that Developer may asslgn an Interest in
some or all of the necessary payments pursuant to the Guaranteed
Maximum Price Provisions indicated in Exhibit C to a lender in order
to obtain financing for the cost of constructing the Project and that
the lender may rely on the foregoing covenants and provisions in
connection with such financing.
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22.2 District’s Right to Terminate Developer for Cause

22.2.1

Facilitig Lease

Grounds for Termination

The District, in its sole discretion, without prejudice to any other
right or remedy, may terminate the Site Lease and Facilities Lease .
and/or terminate the Developer’s right to perform the work of the
Facllities Lease based upon any of the following: .

22.2.1.1
22.2.1.2

22.2.1.3

22.2.1.4

22.2.1.5

22.2.1.6

22.2.1.7

22.2.1.8

22.2.1.9

Developer refuses or fails to execute the Work or any
separable part thereof; or

Developer falls to complete said Work within the time
specified or any extension thereof; or

Developer persistently falls or refused to perform Work
or provide material of sufficlent quality. as to be in
compliance with the Facilities Lease; or

Prior to completion of the Project, Developer Is adjudged
a bankrupt, files a petition for relief as a debtor, or a
petition Is filed against the Developer without its
consent, and the petition not dismissed within sixty (60)
days; or

Prior to the completion of the Project, Developer makes
a general assignment for the benefit of its creditors, or a
receiver is appointed on account of its insolvency; or

Developer persistently or repeatedly refuses and/or falls,
except in cases for which extension of time is provided,
to supply enough properly skilled workers or proper
materials to complete the Work in the time specified; or

Developer fails to make prompt payment to
Subcontractors, or for material, or for labor; or

Developer persistently disregards laws, or ordinances, or
instructions of District as indicated in Exhibit D, or
otherwise in violation of Exhibit D; or

Developer falls to comply with the District’'s Project
Labor Agreement; or

22.2.1.10Developer falls to comply with the District’s Local, Small

Local and Small Local Resident Business Enterprise
Program; or

22.2.1.11Developer fails to supply labor, including that of

Subcontractors, that Is sufficient to prosecute the Work
or that can work in harmony with all other elements of

labor employed. or to be employed on the Work; or
j
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22.2.1.12Developer or its Subcontractor(s) is/are atherwise in

material breach, default, or in substantial violation of
any provision of this Facllities Lease, including but not
limited to a lapse in licensing or reglstration,

22.2,2 Notification of Termination

22.2.2.1 Upon the occurrence of any of the above conditions, or

upon Developer’s failure to perform any material
covenant, condition or agreement in this Facilities Lease,
District may, without prejudice to any other right or
remedy, serve written notice upon Developer and its
Surety of District's termination of this Facilities Lease
and/or the Developer’s right to perform the work of this
Facilities Lease. This notice will contain the reasons for
termination.

22.2.2.1.1 Unless, within fifteen (15) days after the
service of the notice, any and all
condition(s) shall cease, and any and all
violation(s) shall cease, or arrangement
reasonably satisfactory to District for the
correctlon of the condition(s) and/or
violatlon(s) be made, this Facilities Lease
and the Site Lease shall cease and
terminate.

22.2.2.1.2 If the fallure stated in the notice cannot
be corrected within fifteen (15) days after
the service of notice, District may consent
to an extension of time, provided
Developer instltuted and diligently
pursied corrective action within the
applicable fifteen (15)-day period and
until the violation Is corrected. Upon
District’s reasonable determination,
Developer shall not be entitled to recelve
any further payment until the entire Work
is finished.

22.2.2.2 Upon Termination, District may Immediately serve

_liacilii_ies Lga;

wrltten notice of tender upon Surety whereby Surety
shall have the right to take over and perform this
Facllities Lease only if Surety:

22.2.2.2.1  Within three (3) days after service upon it
of the notice of tender, gives District
written notice of Surety’s Intention to take
over and perform this Facllities Lease; and

22.2,2.2.2 Commences performance of thls Facilities
Lease within three (3) days from, date of
serving of its notice to District, 1
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22.2.3

Facilities Leaéé

22.2.2.3

22.2.2.4

Surety shall not utilize Developer in completing the
Project if the District notifies Surety of the District’s
objection to Developer's further participation in the
completion of the Project. Surety expressly agrees that
any developer which Surety proposes to fulfill Surety’s
obligations Is subject to District’s approval.

If Surety fails to notify District or begin performance as
indicated herein, District may take over the Work and
execute the Work to completion by any reasonable
method it may deem advisable at the expense of
Developer and/or its Surety. Developer and its Surety
shall be liable to District for any reasonable excess cost
or other damages the District Incurs thereby. Time is of
the essence in this Faclllties Lease, If the District takes
over the Work as herein provided, District may, without
llability for so doing, take possession of and utilize in
completing the Work all materials, appliances, plan, and
other property belonging to Developer as may be on the
Site of the Work, in bonded storage, or previously paid
for.

Effect of Termination

22.2.3.1

22.2.3.2

22,2.3.3

If District terminates the Site Lease and the Facllities
Lease pursuant to this section, the Project Site and any
improvements built upon the Project Site shall vest in
District upon termination of the Site Lease and Facilities
Lease, and District shall thereafter be required to pay
only the principal amounts then due and owing pursuant
to the Guaranteed Maximum Price Provisions indicated in
Exhibit C, less any damages incurred by District due to
Developer’s default, acts, or omissions.

The District shall retain all rights it possesses pursuant
to this Facilities Lease including, without limitation.

22.2.3.2.1 The right to assess liquidated damages
due because of any project delay; and

22.2.3.2.2 All rights the District holds to demand
performance pursuant to the Developer’s
required performance bond.

Developer shall, only if ordered to do so by the District,
immediately remove from the Site all or any materials
and personal property belonging to Developer that have
not been incorporated in the construction of the Work,
or which are not in place In the Work. The District
retains the right, but not the obligation, to keep and use
any materials and personal property belonging to
Developer that have not been incorporated in the
construction of the Work, or which are not ingplace in
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22.2.3.4 In-the-event that the_District shall-perform-any-portion— ——

' -Facilities L;agé_

22.2.3.5

22.2.3.6

the Work. The Developer and its Surety shall be liable
upon the performance bond for all damages caused the
District by reason of the Developer’s failure to complete
the Work under this Facilities Lease,

of, or the whole of the Work, pursuant to the provislons
of the General Conditions, the District shall not be liable
hor account to the Developer In any way for the time
within which, or the manner in which, the Work Is
performed by the District or for any changes the District
may make In the Work or for the money expended by
the District in satisfying claims and/or suits and/or other
obligations In connection with the Work.

In the event that the Site Lease and Facilities Lease are
terminated for any reason, no allowances or
compensation will be granted for the loss of any
anticipated profit by the Developer or any impact or
impairment of Developer’s bonding capacity.

In the event that the Site Lease and Facilities Lease are
terminated for cause, If the expense to the District to
finish the Work exceeds the unpaid Guaranteed

‘Maximum Price, Developer and Surety shall pay

difference to District within twenty-one (21) days of

. District's request. District may apply any amounts

22.2.3.7

otherwise due to Developer to this difference.

The District shall have the right (but shall have no
obligation) to assume and/or assign to a replacement
contractor or construction manager, or other third party
who Is qualified and has sufficient resources to complete
the Work, the rights of the Developer under its
subcontracts with any or all Subcontractors. In the
event of an assumption or assignment by the District, no
Subcontractor shall have any clalm agalnst the District
or third party for Work performed by Subcontractor or
other matters arising prior to termination of the Facilitles
Lease. The District or any third party, as the case may
be, shall be liable only for obligations to the
Subcontractor arising after assumption or assignment.
Should the District so elect, the Developer shall execute
and deliver all documents and take all steps, including
the legal assignment of its contractual rights, as the
District may require, for the purpose of fully vesting in
the District the rights and benefits of its Subcontractors
under Subcontracts or other abligations or
commitments, Developer must include this assignment
provision in all of Its Facllitles Leases with its
Subcontractors.
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22.2.3.8 All payments due the Developer hereunder shall be
subject to a right of offset by the District for expenses,
damages, losses, costs, claims, or reimbursements
suffered by, or due to, the District as a result of any
default, acts, or omisslons of the Developer.

22.2.3.9 The foregoing provisions are in addition to and not in
limitation of any other rights or remedies availabie to
District.

22.3 Termination of Developer for Convenience

22.3.1 District In its sole discretion may terminate the Facilities Lease
upon five (5) days written notice to the Developer. Under a
termination for convenience, the District retains the right to all the
options available to the District if there is a termination for cause.
In case of a termination for convenience, the Developer shall have
no claims against the District except:

22.3.1.1 The actual cost for labor, materials, and services
performed that is unpaid and adequately documented
through timesheets, invoices, receipts, or otherwiSe,
and

22.3.1.2 In addition to the Developer's fee earned at the time of
‘ notice of terimatlon, five percent (5%) of the total cost

of work performed as of the date of termination, or five
percent (5%) of the value of the Work yet to be
performed, whichever Is less. This five percent (5%)
amount shall be full compensation for all Developer's -
and its Subcontractor(s)’ mobilization and/or
demobilization costs and any anticipated lost profits
resulting from termination of the Developer for
convenience.

22.4 Developer Remedies Upon District Default
22.4.1 Events of Default by District Defined

The following shall be “Events of Default” of the District under this
Facilities Lease. The terms "“"Event of Default” and “Default,” °
whenever they are used as to the District in the Site Lease or this
Facilities Lease, shall only mean one or more of the following
events:

22.4.1.1 Failure by the District to pay payments required
pursuant to the Guaranteed Maximum Price Provisions in
Exhibit C, and the continuation of this fallure for a perlod
of thirty (30) days.

22.4.1.2 Failure by the District to perform any material covenant,
condition or agreement in this Facilities Lease and that
fallure continues for a perlod of thirty (30) days after
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Developer provides District with written notice specifying
that failure and requesting that the failure be remedied;
provided, however, if the failure stated in the notice
cannot be corrected within the applicable period,
Developer shall not withhold its consent to an extension
of time If corrective action is instituted by the District
within the applicable period and diligently pursued untl|
the default is corrected.

22.4.2 Remedies on District’s Default

If there has been an Event of Default on the District's part, the
Developer may exercise any and all remedies granted pursuant to
this Facllities Lease; provided, however, there shall be no right
under any clrcumstances to accelerate any of the payments
required pursuant to the Guaranteed Maximum Price Provisions in
Exhibit C or otherwise declare those payments not then past due
to be immediately due and payable,

22.4.2.1 Developer may rescind its leaseback of the Project Site
to the District under this Facilities Lease and re-rent the
Project Site to another lessee for the remaining Term for
no less than the fair market value for leasing the Project
Site, which shall be:

22.4.2.1.1 An amount determined by a mutually-
e agreed upon appraiser; or

22.4.2.1.2 If an appraiser cannot be agreed to, an
amount equal to the mean between a
District appraisal and a Developer
appraisal for the Project Site, both
prepared by MAIl-certified appralsers.

22.4.2.2 District's obligation to make the payments required -
pursuant to the Guaranteed Maximum Price Provisions
indicated In Exhibit C shall be:

22.4.2.2.1 Increased by the amount of costs,
expenses, and damages incurred by the
Developer in re-renting the Project Site;
and

22.4.2.2.2 Decreased by the amount of rent
Developer receives in re-letting the
Project Site.

22,4.2.3 The District agrees that the terms of this Facilitles Lease
constitute full and sufficient notice of the right of
Developer to re-rent the Project Site in the Event of
Default without effecting a surrender of this Facilities
Lease, and further agrees that no acts of Developer in
re-renting as permitted herein shall cgnstitute a
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22.4.3

22.4.9

surrender or termination of this Facilities Lease, but
that, on the contrary, in the event of an Event of Default
by the District the right to re-rent the Project Slte shall
vest in Developer as indicated herein.

District’s Continuing Obligation

Unless there has been destruction, a Taking, or the Developer has
acted, failed to act, or is in default as indicated above providing
District with the right to terminate for cause, the District shall
continue to remain liable for the payments required pursuant to the
Guaranteed Maximum Price Provisions in Exhibit € and those
amounts shall be payable to Developer at the time and in the
manner therein provided,

No Remedy Exclusive

No remedy hereln conferred upon or reserved to Developer is
intended to be exclusive and every such remedy shall be
cumiulative and shall be in addition to every other remedy given
under this Facillties Lease or now or hereafter existing at law or in
equity. No delay or omission to exercise any right or power
accruing upon any Default shall impair any such right or power or
shall be construed to be a walver thereof, but any such right and
power may be exerclsed from time to time and as often as may be
deemed expedient. In order to entitle Developer to exercise any
remedy reserved to It in this article, it shall not be necessary to
glve any notice, other than such notice as may be required In this
Article or by law.

22.5 Suspension of Work

22.5.1

District in Its sole discretion may suspend, delay or interrupt the
Work In whole or In part for such period of time as the District may
determine upon three (3) days written notice to the Developer.

22.5.1.1 An adjustment may be made for changes in the cost of
performance of the Work caused by any suspension,
delay or interruption. No adjustment shall be made to
the extent:

22,5.1.1.1 That performance is, was or would have
been so suspended, delayed or
interrupted by another cause for which
Developer is responsible; or

22.5.1.1.,2 That an equitable adjustment is made or
denied under another provision of the Site
Lease or the Facilities Lease; or

22.5,1.1.3 That the suspension of Work was the
dlre;:,t or indirect result of Developer’s

e
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failure to perform any of its obligatlons
hereunder.

22.5.1.2 Any adjustments in cost of performance may have a
fixed or percentage fee as provided in the section on
Format for Propesed Change Order in Exhlbit D. This
amount shall be full compensation for all Developet’s
and its Subcontractor(s)’ changes in the cost of
performance of the Facllitles Lease caused by any such
suspension, delay or interruption.

23. Notices

All notices, certificates or other communications hereunder shall be sufficiently given and
shall be deemed to have been received five (5) days after deposit in the United States mail
in registered or certifled form with postage fully prepaid or one (1) business day after
deposlit with an overnight delivery service with proof of actual delivery:

If to District: If to Developer:

Oakland Unified School District Cahill/Focon Joint Venture

955 High Street 1111 Broadway, Suite 1340

Oakland, CA 94601 Oakland, CA 94607

Attn: Cesar Monterrosa, Director of Attn: Blair Allison, Executive Vice
Facilitles, Facllities Planning & President, Cahill Contractors LLC; Michael
Management Department Seals, President, Focon, Inc.

-

With a copy to:

Deidree Y.M.K. Sakal

DANNIS WOLIVER KELLEY

275 Battery Street, Suilte 1150
San Francisco, CA 94111

The Developer and the District, by notice given hereunder, may designate different
.addresses to which subsequent notices, certificates or other communlcations will be sent,

24. Bi Eff

This Facilities Lease shall inure to the benefit of and shall be binding upon Developer and
the District and their respective successors, transferees and assigns.

25. No Additional Waiver Implied by One iver

In the event any agreement contained in this Facilities Lease should be breached by elther
party and thereafter.walved by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other breach hereunder.

26. Severability

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

27. Amendments, Changes Modifications

. __Exceptas.to_the termlnation_rights_of both_Parties as_ indicated-herein, this_Facilities Lease
may not be amended, changed, modified, altered or terminated without the written
agreement of both Parties hereto.

28. Net-Net-Net Lease

This Facllities Lease shall be deemed and construed to be a “net-net-net lease” and the
District hereby agrees that all payments it makes pursuant to the Guaranteed Maximum
Price Provisions in Exhibit € shall be an absolute net return to Developer, free and clear of

any expenses, charges or set-offs,

29, Execution in Counterparts

This Facllities Lease may be executed In several counterparts, each of which shall be an
original and all of which shall constitute one and the same Instrument.

30. D per a istrict Representati

Whenever under the provislons of this Facilities Lease the approval of Developer or the
District Is required, or Developer or the District is required to take some action at the

. request of the other, the approval or request shall be given for Developer by Developer’s
Representative and for the District by the District’s Representative, and any party hereto
shall be authorized to rely upon any such approval or request.

31. Applicable 1

This Facilities Lease shall be governed by and construed in accordance with the laws of the
State of California, and venued in the County within which the School Site is located.

32. Attorney’s Fees

If either party brings an action or proceeding involving the Property or to enforce the terms
of this Facilities Lease or to declare rights hereunder, each party shall bear the cost of its

own attorneys’ fees.

33. Captions

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

Lease.
34. . Pri reements

This Facilities Lease and the corresponding Site Lease collectively contain all of the
agreements of the Parties hereto with respect to any matter covered or mentioned in this
Facllities Lease and no prior agreements or understanding pertaining to any matter shall be

effective for any purpose. =
o
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35. Further Assurances

Parties shall promptly execute and deliver all documents and instruments reasonably
requested to give effect to the provisions of this Facilities Lease.

36. Recitals and Exhibits Incorporated

The Recitals set forth at the beginning of this Facllities Lease and the attached Exhibits are
hereby incorporated into its terms and provisions by this reference,

37. Time of the Essence

Time is of the essence with respect to each of the terms, covenants, and conditions of thls
Facilities Lease.

38. Force Majeure

A party shall be excused from the performance of any obligation imposed in this Facilities
Lease and the exhibits hereto for any period and to the extent that a party Is prevented
from performing that abligation, in whole or in part, as a result of delays caused by the
other party or third parties, a governmental agency or entity, an act of God, war, terrorlsm,
civil disturbance, forces of nature, fire, flood, earthquake, strikes or lockouts, and that non-
perfarmance will not be a default hereunder or a grounds for termination of this Facilities

Lease.

39, Interpretation

None of the Parties hereto, nor their respective counsel, shall be deemed the drafters of this
Facilities Lease for purposes of construing the provisions thereof. The language in all parts
of this Facilities Lease shall in all cases be construed according to its fair meaning, not
strictly for or against any of the Parties hereto.

IN WITNESS WHEREOF, the Parties have caused this Facilities Lease to be executed by
their respective officers who are duly authorized, as of the Effective Date.

ACCEPTED AND AGREED on the date Indicated below:
Dated: 4[ 2§ 2017 Dated: ., 2017
e i i

CHPOL BISTRICT CAHILL/FOCON JOINT VENTURE

\ b
OAKLAND Uity

r

P
|

Nameyle & lobason-frammell ————————=_ _ Name: _ BAR AviiSan
Ex €CUTIVE VICE PRESOGNT

Secretary, Board .f =
Ty, Board of Educat
Title: o_n e = = Title: _

OAKL f\ND UMFIL'F\ 8C }'(‘F‘L ’“\ST'JICT

N //“ ‘“FOR“I i i & & i -3>.§Af CE
- J \:_ { ;— r'{' (._I" ")I \.L— B \-: e r' '.
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Board Office Use: Legislative File Info.

File ID Number

| 18-0o43)
Introduction Date 2-28-2018

Enactment Number ;

OAKLAND UNIFIED

Enactment Date

SCHOOL DISTRICT

Memo

To

From

Board Meeting Date

Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education

Roland Broach, Interim D%Mcilit’es Planning and Management

February 28, 2018

Amendment No. 1 to the Facilities Lease with Cahill/Focon Joint Venture for
the Fremont High School New Construction Project

Action Requested

Background

Discussion

Approval by the Board of Education (“Board”) of Amendment No. 1
(“Amendment”) to the Facilities Lease with Cahill/Focon Joint Venture (“JV”)
for the Construction of the Fremont High School New Construction Project
(“Project”), located at Fremont High School, 4610 Foothill Blvd., Oakland, CA
94601, Using the Lease-Leaseback Project Delivery Method.

California Education Code section 17406 permits the governing board of a
school district to lease property to a developer, who constructs tenant
improvements to the property and leases back the completed improvements to
the district. The lease terminates after payments are completed.

In accordance with the section 17406, on September 27, 2017, the Board
adopted Resolution No. 17-1925, supporting the award of the Site Lease and
Facilities Lease for the Project to the JV under the District’s Best Value
Methodology. The Facilities Lease provided that the JV would perform
preconstruction services to develop a Guaranteed Maximum Price (“GMP”) and
Construction Schedule for the Project. The Facilities Lease also acknowledged
that the Project would proceed in three (3) increments: Increment 1 - New
Campus Entry; Increment 2 - Prefab Classroom Building & Site Work; and
Increment 3 - Stadium, Gym, Building B.

Following the JV’s preconstruction services for Increment 1, District staff and
consultants have negotiated an increment 1 GMP of Seven Million, Ninety-Three
Thousand, Ninety-Five Dollars {$7,093,095), which includes procurement only
of Project Frog components for Increment 2.

The Amendment provides that the JV will construction Increment 1 of the
Project in accordance with the Facilities Lease for the GMP and establishes the
Construction Schedule for the Project. The Amendment also modifies
insurance and indemnity terms and adds procedures regarding use of registered
subcontractors based on Senate Bill No. 96 (Stats. 2017, ch. 28). To account
for those changes, the Amendment modifies the Facilities Lease, Exhibits C, D,

F, and G of the Facilities Lease, and the accompanying Contract Documents to
pe
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LBP (Local Business
Participation Percentage)

Recommendation

Fiscal Impact

Attachments

the Facilities Lease.

If the Amendment is approved, District staff will issue a Notice of Award After
GMP followed by a Notice to Proceed with Construction for Increment 1. Upon
the JV's delivery of the documents required by each notice, the JV will then
proceed with construction of Increment 1 of the Project. Similar amendments
are intended for Increments 2 and 3 of the Project once preconstruction
services for those increments have concluded.

65%

Approval by the Board of Education of Amendment No. 1 to Facilities Lease
with Cahill/Focon Joint Venture for the Fremont High School New Construction
Project.

Fund 21, Measure J - $7,093,095.

Amendment No. 1 to Facilities Lease
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CONTRACT JUSTIFICATION FORM
% _ This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract.

Legislative File ID No.

Department: Facilities Planning and Management

Vendor Name: _(_I_:_ahiII/Focon Joint Venture

Project Name:  Fremont High School New Construction Project No.:
Contract Term: Intended Start:  9-27-17 Intended End: 10-30-20
(if annual contract) or Total (if multi-year agreement) Cost: $7,093,095

Approved by:  Cesar Monterrosa

Is Vendor a local Oakland Business or have they meet the requirements of the
Local Business Policy? X Yes (No if Unchecked)

How was this Vendor selected?
e - .

RFQ/P.

Summarize the services this Vendor will be providing.

Construction of Increment 1 (New Campus Entry) of the Fremont High School New Construction Project in accordance with the
Facilities Lease for a Guaranteed Maximum Price ("GMP") of $7,093,095.

Was this contract competitively bid?  [J Yes (No if Unchecked)

If No, please answer the following:
[) How did you determine the price is competitive?

JV was competitively selected pursuant to Education Code section 17406 and the District's adopted Best Value Methodology. |
Thereafter, the JV engaged in competitive bidding for subcontractors for all scopes of work more than 0.5% of the GMP,
The final GMP was negotiated between the JV and District staff and consultants.
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2) Please check the competitive bid exception relied upon:
U Educational Materials

O Special Services contracts for financial, economic, accounting, legal or administrative services

(J CUPCCAA Exception (Uniform Public Construction Cost Accounting Act)

C Professional Service Agreements of less than $86,000 (increases a small amount on
January 1 of each year)

L) Construction related Professional Services such as Architects, DSA Inspectors, Environmental
Consultants and Construction Managers (require a "fair, competitve selection process)

O Energy conservation and alternative energy supply (e.g., solar, energy conservation, co-generation
and alternative energy supply sources)

U Emergency contracts

J Technology contracts
U electronic data-processing systems, supporting software and/or services (including copiers/printers)
over the $86,000 bid limit, must be competitvely advertised, but any one of the three lowest
responsible bidders may be selected

[ contracts for computers, software, telecommunications equipment, microwave equipment, and other
related electronic equipment and apparatus, including E-Rate solicitations, may be procured through
an RFP process instead of a competitive, lowest price bid process

U Western States Contracting Alliance Contracts (WSCA)

U California Multiple Award Schedule Contracts (CMAS) [contracts are often used for the purchase
of information technology and software)

O Piggyback" Contracts with other governmental entities
U perishable Food
L Sole Source

(] Change Order for Material and Supplies if the cost agreed upon in writing does not exceed ten percent
of the original contract price

[X] Other, please provide specific exception Lease-leaseback. Education Code section 17406.

3) U Not Applicable - no exception - Project was competitively bid

Revised 06/20/2016 - 2-



AMENDMENT NO. 1 TO FACILITIES LEASE
BY AND BETWEEN
OAKLAND UNIFIED SCHOOL DISTRICT
AND CAHILL/FOCON JOINT VENTURE

This Amendment No. 1 to the Facilities Lease (“First Amendment”) is made and
entered into this 15th day of February 2018 (“Effective Date”) by and between the Oakland
Unified School District (“District”) and Cahill/Focon Joint Venture (“Developer”) {collectively,
the “Parties”) as follows:

RECITALS

WHEREAS, the Parties entered into a Facilities Lease, on or about September 27,
2017, pertaining to the Fremont High School New Construction Project (*Project”) at
Fremont High School, located at 4610 Foothill Blvd., Oakland, CA 94601, (“Project Site”);
and

WHEREAS, as acknowledged in the Facilities Lease, the Parties intend for the Project
to proceed in three (3) increments: Increment 1 -~ New Campus Entry; Increment 2 -
Prefab Classroom Building & Site Work; and Increment 3 - Stadium, Gym, Building B; and

WHEREAS, at this time, the Parties desire to amend and supplement the Facllities
Lease and accompanying Contract Documents to, among other things, account for the
Guaranteed Maximum Price for Increment 1 (including procurement only of Project Frog
components for Increment 2), the Construction Schedule, the Schedule of Values, insurance
requirements, and Senate Bill No. 96 (Stats. 2017, ch. 28, effective June 27, 2017).

NOW, THEREFORE, the Parties agree as follows:
TERMS
Section I. Facilities Lease.

1. Section 1.1 is amended as follows: “'Developer’ or ‘Lessor’ means Cahill/Focon
Joint Venture, a joint venture partnership, organized and existing under the laws of
the State of California, Contractor's license number 1035872 issued by the State of
California, Contractors’ State License Board, in accordance with division 3, chapter 9,
of the Business and Professions Code, and its successors and assigns.”

2. Section 15.1 (Developer’s Insurance) is amended as follows:

a. Section 15.1.1.2 shall state: “Except as provided herein, Developer’s
deductible or self-insured retention for its Commercial General Liability
Insurance policy shall not exceed five thousand dollars {$5,000) for
deductible or twenty-five thousand dollars ($25,000) for self-insured
retention, respectively,—unless-appreved-i-writing-by-Distriet.”

b, Section 15.1.1.2.1 is added as follows: “Developer may utilize a higher
deductible for its Commercial General Liability Insurance policy, which shall
not exceed one hundred thousand dollars ($100,000), if Cahill Contractors,
LLC guarantees payment of the higher deductible by executing and submitting
the Deductible Guarantee included with the Contract Documents.”

e
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C.

Section 15.1.5.1 shall state: “Developer shall procure and maintain, during
the life of this Contract, Builder’s Risk (Course of Construction), or similar first
party property coverage acceptable to the District, issued on a replacement
cost value basis, The cost shall be consistent with the total replacement cost
of all insurable Work of the Project included within the Contract Documents.
Coverage is to insure against all risks of accidental physical loss and shall
include without limitation the perils of vandalism and/or malicious mischief
(both without any limitation regarding vacancy or occupancy), sprinkler
leakage, civil authority, theft, sonic disturbance, earthguakefloed; collapse,
wind, rain, dust, fire, war, terrorism, lightning, smoke, and rioting. Coverage
shall include debris removal, demolition, increased costs due to enforcement
of all applicable ordinances and/or laws in the repair and replacement of
damaged and undamaged portions of the property, and reasonable costs for
the Architect’s and engineering services and expenses required as a result of
any insured loss upon the Work and Project, including completed Work and

Work in progress to the fuII msurable value thereof At—the—epﬁeﬁ—ef—Bts%Het—

. District hereby waives and
releases claims against Developer for the cost of repairing, restoring or
rebuilding damage to the Work, which damage is determined to have been
caused by an earthquake or flood."”

Section 15.1.5.1.1 is added as follows: “Developer shall provide verifiable
documentation, reasonably satisfactory to District, of the cost of Builder’s Risk
Insurance. District may require Developer to obtain three (3) separate
Builder’s Risk quotes before Developer procures Builder’s Risk Insurance.”

Section 15.1.8 is revised in part such that the limits of insurance of
Commercial Liability Insurance shall be not less than the following amounts:

Commercial General Combined Single Limit | $10,000,000
Liability 1

Product Liability and $10,000,000
Completed Operations,
Fire Damage Liability -
Split Limit B

3. Section 16 (Indemnification and Defense) is amended as follows:

a,

Section 16.1 shall state: “To the fullest extent permitted by California law,
Developer shall indemnify, keep and hold harmless the District and its
respective Board Members, officers, representatives, employees, consuitants,
the Architect and Construction Manager in both individual and official
capacities and their consultants {"Indemnitees”), against all suits, claims,
damages, losses, and expenses, including but not limited to attorney’s fees
and costs, caused by, arising out of, resulting from, or incidental to, the
performance of the Work under this Contract by the Developer or its
Subcontractors, vendors and/or suppliers, including any suit, claim, damage,
loss, or expense attributable to, without limitation, bodily injury, sickness,
disease, death, patent violation or copyright infringement, or injury to or
destruction of tangible property (including damage to the Work itself) and
including the loss of use resulting therefrom, except to the extent caused

g
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whally by the active negligence or willful misconduct of the Indemnitees
and/or defects in design furnished by the Architect, as found by a court or
arbitrator of competent jurisdiction, in which case the Developer’s
indemnification and hold harmless obligation shall be reduced by the
proportion of the Indemnitees’ and/or Architect’s liability. This
indemnification and hold harmless obligation includes any failure or alleged
failure by Developer to comply with any law and/or provision of the Contract
Documents, including, without limitation, any stop payment notice actions or
liens, including Civil Wage and Penalty Assessments and/or Orders by the
California Department of Industrial Relations.”

b. Section 16.2 shall state: “Developer shall also defend, at its own expense,
Indemnitees with legal counsel reasonably acceptable to the District, against
all suits, claims, allegations, damages, losses, and expenses, including but
not limited to attorneys’ fees and costs, caused by, arising out of, resulting
from, or incidental to, the performance of the Work under this Contract by
Developer, its Subcontractors, vendors, or suppliers, except to the extent
caused by the sole negligence, active negligence, or willful misconduct of the
Indemnitees and/or defects in design furnished by the Architect, as found by
a court or arbitrator of competent jurisdiction, in which case the Developer’s
defense obligation shall be reduced by the proportion of the Indemnitees’
and/or Architect’s liability. This defense obligation extends to any failure or
alleged failure by Developer to comply with any provision of law, any failure
or alleged failure to timely and properly fulfill all of its obligations under the
Contract Documents in strict accordance with their terms, and without
limitation, any failure or alleged failure of Developer’s obligations regarding
any stop payment notice actions or liens, inciuding Civil Wage and Penalty
Assessments and/or Orders by the California Department of Industrial
Relations. This agreement and obligation of the Developer shall not be
construed to negate, abridge, or otherwise reduce any right or obligation of
defense that would otherwise exist as to any party or person described
herein.”

Section II. Exhibijts to ilities Lease.

1, Exhibit € (Guaranteed Maximum Price and Other Project Cost, Funding, and
Payment Provisions) to the Facllities Lease is amended such that the existing Exhibit
C is struck and replaced with the amended Exhibit C, which is attached hereto as
EXHIBIT “1” and incorporated herein by this reference, All references to Exhibit C
in the Facilities Lease shall mean and refer to Exhibit "1” hereto. As stated therein,
the Guaranteed Maximum Price, for which the Developer will cause Increment 1 of
the Project to be constructed in accordance with the Facilities Lease, is Seven Million,
Ninety-Three Thousand, Ninety-Five Dollars ($7,093,095).

a. The Guaranteed Maximum Price includes procurement only of Project Frog
components for Increment 2. Developer shall not commence any work for
Increment 2 for which a contractor is required to be licensed in accordance
with the Business and Professions Code and for which Division of the State
Architect ("DSA”) approval is required until District issues a Natice to Proceed
with Construction for Increment 2, following DSA approval.

2. Exhibit D (General Construction Provisions) to the Facilities Lease is amended as
follows:

pe
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a.

Section 1.1.12.3.3 shall state: “Registered Subcontractors List”

b. Section 1.1.12.3.17 is added as follows: “Deductible Guarantee”

C.

Section 10.2.1 shall state: “Developer shall provide Monthly Progress
Schedule(s) to the District. A Monthly Progress Schedule shall update the
approved Construction Schedule or the last Monthly Progress Schedule,
showing all work completed and to be completed as well as updating the
Registered Subcontractors List. The monthly Progress Schedule shall be sent
as noted below and, if also requested by District, within the timeframe
requested by the District and shall be in a format acceptable to the District
and contain a written narrative of the progress of work that month and any
changes, delays, or events that may affect the work. The process for District
approval of the Monthly Progress Schedule shall be the same as the process
for approval of the Construction Schedule.”

d. Section 17.7 shall state:

The following format shall be used as applicable by the District and the Developer (e.g.
Change Orders, PCO’s) to communicate proposed additions and deductions to the Contract
Documents, supported by attached documentation. Any spaces left blank will be deemed no
change to cost or time.

SUBCONTRACTOR PERFORMED WORK

ADD DEDUCT

(a) | Material (attach supplier’s invoice or itemized
quantity and unit cost plus sales tax)
(b) | Add Labor (attach itemized hours and rates, fully
encumbered)
(c) | Add Eguipment (attach suppliers’ invoice)
(d) tota
(e) | Add Subcontractor’s overhead and profit, not
to exceed ten percent (10%) of Item (d)
(6 Subtotal
(g) | Add Developer’s overhead and profit, not to
exceed five percent (5%) of Item (f)
(h) Subtotal
(i) | Add Bond and Insurance, at Developer’'s
Cost, not to exceed three and fifty-two
hundredths percent (3.52%) of 1tem (h)
) TOTAL
(k) | Time (zero unless indicated; “TBD” not permitted) | __ Calendar Days

Pe
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Bond and Insurance to include: Subguard (1.50%), Insurance (1.40%), Bond

(0.62%).

DEVELOPER PERFORMED WORK

(a)

Material (attach supplier’s invoice or itemized
quantity and unit cost plus sales tax)

(b)

Add Labor (attach itemized hours and rates, fully
encumbered)

()

Add Equipment (attach suppliers’ invoice)

(d)

Subtotal

(e)

Add Developer's overhead and profit, not to
exceed fifteen percent (15%) of Item (d).

(f)

Subtotal

(9)

Add Bond and Insurance, at Developer's
Cost, not to exceed two and two hundredths

percent (2.02%) of Item (h)

(h

TOTAL

()

Time (zero unless indicated; "TBD” not permitted)

—_ Calendar Days

Bond and Insurance to include: Insurance (1.40%) and Bond (0.62%).

e. Section 19.4,1.15.1 is added as follows: “Allowing an unregistered
subcontractor, as described in Labor Code section 1725.5, to engage in the
performance of any work under this Contract.”

3. Exhibit F (Construction Schedule) to the Facilities Lease is amended such that
EXHIBIT 2", attached hereto and incorporated herein by this reference, is added
as Exhibit F. All references to Exhibit F in the Facilities Lease shall mean and refer to
Exhibit “2" hereto.

4. Exhibit G (Schedule of Values) to the Facilities Lease is amended such that the
EXHIBIT “3”, attached hereto and incorporated herein by this reference, is added
as Exhibit G. All references to Exhibit G in the Facilities Lease shall mean and refer
to Exhibit “3” hereto.

Section III,  Contract Documents.

1. The Registered Subcontractors List, attached hereto as EXHIBIT “4"” and
incorporated herein by this reference, is hereby added to the Contract Documents for
the Project. Developer shall execute and submit to District the Registered
Subcontractors List within seven (7) days of Notice of Award After GMP. Developer

AMENDMENT No. 1 7O FACILITIES LEASE
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shall update and resubmit the Registered Subcontractors List as required therein and
by Exhibit D to the Facilities Lease, as amended.

2. The Deductible Guarantee, attached hereto as EXHIBIT 5" and incorporated herein
by this reference, is hereby added to the Contract Documents for the Project,
Developer shall execute and submit the Deductible Guarantee with this First
Amendment.

Sectio er Provi s Reaffirm

All other provisions of the Facilities Lease shall remain in full force and effect and are
hereby reaffirmed, If there Is any conflict between this First Amendment and any provision
of the Facllities Lease, the provisions of this First Amendment shall contral.

IN WITNESS WHEREOF, the Parties have caused this Amendment No. 1 to the
Facilitles Lease to be executed by thelr respective officers who are duly authorized, as of the
Effective Date.

ACCEPTED AND AGREED on the date indicated below:

Dated: _Z/27 __, 2018 Dated: Z//5~ 2018

OA r_AND URIFIED SCHOOL DISTRICT CAHILL/FOCON J(?[LNT VENT

By:

Almee Eng
Migotdent,

Name: (aa z?“\/eﬁé"

Title: Title: __ /1@ /e'e’/é}"/"/‘

Kylﬁ. lohnson-Trammell

SecrEta Ws Board Of Edu‘m )
IFIED SCHOOL DISTR
OAKLANE;;:;";II [t-he General Counsél
APPROYED FOR [pa & SUBSTANGE
f L/( I.-y N/

P

By: L
M_‘-H)YMcwmiams. General Counsel
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EXHIBIT “1”

EXHIBIT C
GUARANTEED MAXIMUM PRICE AND
OTHER PROJECT COST, FUNDING, AND PAYMENT PROVISIONS

See attached.

e
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EXHIBIT C

GUARANTEED MAXIMUM PRICE AND
OTHER PROJECT COST, FUNDING, AND PAYMENT PROVISIONS

1. Site Lease Payments

As indicated in the Site Lease, Developer shall pay One Dollar ($1.00) to the District as
consideration for the Site Lease,

2. Guaranteed Maximum Price

Pursuant to the Facilities Lease, Developer will cause the Project to be constructed for
Seven Million, Ninety-Three Thousand, Ninety-Five Dollars ($7,093,095) (“Guaranteed
Maximum Price”).

2.1 Cost of the Work

The term Cost of the Work shall mean the costs necessarily incurred in the
proper performance of the Work contemplated by the Contract Documents.
Such costs shall be at rates no higher than the standard paid at the place of
the Project except with the prior consent of the District. The Cost of the Work
shall include only the items set forth in this Section 2 and approved by the
District,

2.1.1 General Conditions

The General Conditions as set forth in Attachment 1 hereto shall be
included in a progress billing as incurred. Said rates shall include all
costs for labor, equipment and materials for the items identified
therein which are necessary for the proper management of the Project,
and shall include all costs paid or incurred by the Developer for
insurance, permits, taxes, and all contributions, assessments and
benefits, holidays, vacations, retirement benefits, incentives to the
extent contemplated in Attachment 1, whether required by law or
collective bargaining agreements or otherwise paid or provided by
Developer to its employees.

2.1.2 Subcontract Costs

Payments made by the Developer to Subcontractors (inclusive of the
Subcontractor’s bonding, if required, and insurance costs, which shall
be included in the subcontract amount), which payments shall be
made in accordance with the requirements of the Contract Documents.

S
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2.1.3 Developer-Performed Work

Costs incurred by the Developer for self-performed work at the
direction of District or with the District’s prior approval, as follows:

2.1.3.1 Actual costs to the Developer of wages of construction
workers, excluding all salaried and/or administrative personnel,
directly employed by the Developer to perform the construction of the
Work at the site.

2.1,3.2 Wages or salaries and customary benefits, such as sick
leave, medical and health benefits, holidays, vacations, incentive
programs, and pension plans of the Developer's field supervisory,
safety and administrative personnel when stationed at the site or
stationed at the Developer’s principal office, only for that portion of
their time required for the Work.

2.1.3.3 Wages and salaries and customary benefits, such as sick
leave, medical and health benefits, holidays, vacations, incentive
programs and pension plans of the Developer’s supervisory or
administrative personnel engaged at factories, workshops or on the
road, in expediting the production or transportation of materials or
equipment required for the Work, but only for that portion of their time
required for the Work.

2.1.3.4 Costs paid or incurred by Developer for taxes, insurance,
contributions, assessments required by law or collective bargaining
agreements and for personnel not covered by such agreements, and
for customary benefits such as sick leave, medical and health benefits,
holidays, vacations and pensions, provided such costs are based on
wages and salaries included in the Cost of the Work under
Subparagraphs 2.1.3.1 through 2.1.3.3.

2.1.3.5 Costs, including transportation and storage, of materials
and equipment incorporated in the completed construction, including
costs of materials in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall
become the District’s property at the completion of the Work or, at the
District’s option, shall be sold by the Developer. Any amounts realized
from such sales shall be credited to the District as a deduction from
the Cost of the Work.

2.1.3.6 Costs, including transportation and storage, installation,
maintenance, dismantling and removal of materials, supplies,
machinery and equipment not customarily owned by construction
workers, that are provided by the Developer at the site and fully
consumed in the performance of the Work; and cost (less salvage
value) of such items if not fully consumed, whether sold to others or
retained by the Developer. Cost for items previously used by the
Developer shall mean fair market value.

Exhibit C to Facilities Lease Page 2 of 23

Fremont High School New Construction Project H
DWK DMS 3224054v1

s—




S -

i A

2.1,3.7 Rental charges for temporary facilities, machinery,
equipment, vehicles and vehicle expenses, and hand tools not
customarily owned by construction workers that are provided by the
Developer at the site, whether rented from the Developer or others,
and the costs of transportation, installation, minor repairs and
replacements, dismantling and removal thereof and costs of
Developer's Project field office, overhead and general expenses
including office supplies, parking, office equipment, and software.
Rates and quantities of equipment rented shall be subject to the
District's prior approval.

2.1.3.8 Costs of removal of debris from the site, daily clean-up
costs and dumpster charges not otherwise included in the cost of the
subcontracts which exceeds the clean-up provided under the General
Conditions.

2.1.3.9 Costs of that portion of the reasonable travel, parking and
subsistence expenses of the Developer's personnel incurred while
traveling and discharging duties connected with the Work.

2.1.3.10 Costs of materials and equipment suitably stored off the site
at a mutually acceptable location, if approved in advance by the
District.

2.1.4 Alternates

During Developer’s perfarmance of the Work, District may elect to add any such
Alternate Item(s) if not included in the Contract at the time of award. If the
District elects to add Alternate Item(s) after Contract award, the cost or credit
for such Alternate Item(s) shail be as set forth below unless the parties agree
to a different price and the Contract Time shall be adjusted by the number of
days allocated in the Contract Documents. If days are not allocated in the
Contract Documents, the Contract Time shall be equitably adjusted.

- Task/Work Alternate Amount
Soil Investigation & Work TBD
Add:
Total Add Alternates Amount TBD
Exhibit C to Facilities Lease : P Page 3 of 23
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2.1.5 Allowances

Because it is impossible at the time of execution of the Facilities Lease
to determine the exact cost of performing certain tasks, the Cost of
the Work shall include the following Allowances for the Tasks/Work as

noted here:

Description

Building Demolition and Abatement

Allowance $

510,000

Structural Concrete

$5,000

Structural Steel and Misc. Metals

$10,000

Roofing sub structure

$3,500

Site Waterproofing

$15,000

Roofing and waterproofing

$1,500

Sheet Metal, Flashing, Louvers, Expansion Joints

$3,000

Metal Stud Framing, Drywall

$7,500

Exterior Plaster

$10,000

Acoustical and Wood Ceilings

$12,500

Painting

$5,000

HVAC and Plumbing

$10,000

Electrical and Low Voltage

$15,000

Electrical and Low Voltage

$5,000

Site Clearing, Earthwork, AC - Existing Transformer at Ygnacio

520,000

Site Clearing, Earthwork, AC Paving - Existing grade boxes

$15,000

Site Concrete - Existing vaults

$25,000

Landscaping, Irrigation, Site Furnishings - Irrigation

510,000

Landscaping, Irrigation, Site Furnishings - Football Field

530,000

Site Utilities - Communication Line

530,000

Site Utilities - Existing utilities

530,000

Site Utilities - Pot holing

$20,000

SUBTOTAL OF LINE ITEM ALLOWANCES

$293,000

Overtime / Hold Allowance

$33,769

District Allowance

$305,444
L oe
$632,213

Exhibit C to Facllities Lease
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The District shall have sole discretion to authorize all expenditures from the
Allowances, The District shall process expenditures from the Allowances in the
form of an Allowance Expenditure Directive (“AED”). The Allowances are
included in the Guaranteed Maximum Price. Any unused Allowance or unused
portion thereof shall be deducted from the Cost of the Work pursuant to
Exhibit D to this Facilities Lease to the benefit of the District.

2.1.6 Miscellaneous Costs

2.1.6.1 Where not included in the General Conditions, and with the
prior approval of District, costs of document reproductions
(photocopying and blueprinting expenses), long distance telephone call
charges, postage, overnight and parcel delivery charges, telephone
costs including cellular telephone charges, facsimile or other
communication service at the Project site, job photos and progress
schedules, and reasonable petty cash expenses of the site office.
Developer shall consult with District to determine whether District has
any vendor relationships that could reduce the cost of these items and
use such vendors whenever passible.

2.1.6.2 Sales, use, gross receipts, local business and similar taxes
imposed by a governmental authority that are related to the Work.

2.1.6.3 Fees and assessments for permits, plan checks, licenses and
inspections for which Developer is required by the Contract Documents
to pay including, but not limited to, permanent utility connection
charges, street use permit, street use rental, OSHA permit and
sidewalk use permit and fees,

2.1.6.4 Fees of laboratories for tests required by the Contract
Documents.

2.1.6.5 Deposits lost for causes other than the Developer's or its
subcontractors’ negligence or failure to fulfill a specific responsibility to
the District as set forth in the Contract Documents.

2.1.6.6 Expenses incurred in accordance with the Developer’s
standard personnel policy for relocation and temporary living
allowances of personnel required for the Work if approved in advance
by District,

2,1.6.7 Where requested by District, caosts or expenses incurred by
Developer in performing design services for the design-build systems,

2.1.6.8 Other costs incurred in the performance of the Work if, and
to the extent, approved in advance by District.

Exhibit C to Facilities Lease Page 5 of 23
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2,1.6.9 Costs due to emergencies incurred in taking action to
prevent threatened damage, injury or loss in case of an emergency
affecting the safety of persons and/or property,

2.1.6.10 Provided all other eligible costs have been deducted from
the contingency and as part of the calculation of amounts due
Developer for Final Payment, costs of repairing and correcting
damaged or non-conforming Work executed by the Developer,
Subcontractors or suppliers, providing that such damage or non-
conforming Work was not caused by negligence or failure to fulfill a
specific responsibility of the Developer and only to the extent that the
cost of repair or correction is not recovered by the Developer from
insurance, sureties, Subcontractors or suppliers.

2.1.7 Excluded Costs

The following items are considered general overhead items and shall
not be billed to the District:

2.1.7.1 Salaries and other compensation of the Developer’s
personnel stationed at Developer’s principal office or offices other than
the Project Field Office, except as specifically provided in
Subparagrapbs 2.1.3.,2. and 2.1.3.4.

2.1.7.2 Expenses of the Developer’s principal office and offices
other than the Project Field Office.

2.1.7.3 Overhead and general expenses, except as may be
expressly included in this Section 2,

2.1.7.4 The Developer's capital expenses, including interest on the
Developer’s capital employed for the Work.

2.1.7.5 Costs that would cause the Guaranteed Maximum Price (as
adjusted by Change Order) to be exceeded.

2.1.8 Developer’s Fee

Five percent (5.0%) of the Cost of the Work as described in Section
2.1,

2.1.9 Bonds and Insurance

For insurance and bonds required under this Facillties Lease (exclusive
of those required by Subcontractors, which costs are included in the
subcontract amounts), that portion of insurance and bond premiums
which are directly attributable to this Contract, which shall be
calculated at the following rates: not to exceed nine tenths percent
(0.9%) of the Cost of Work for Builder’s Risk Insurance; not to exceed
one and four tenths percent (1.40%) of the Cost of the Work for all
other required insurance; not to exceed one and five tenths percent

Exhibit C to Facilities Lease Page 6 of 23
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(1.50%) of total Subcontracted dollars for Subcontractor Default
Insurance; and not to exceed sixty-two hundredths percent (0.62%) of
the Cost of the Work for payment and performance bonds.

2.1.10Contingency

2.1.10.1 The Guaranteed Maximum Price includes Developer
Contingency of two percent (2%) of the Cost of the Work for additional
construction costs that may occur over the course of construction and
may be used for extra costs due to Changes in Market Conditions,
Purchasing gaps, Subcontractor or supplier failure, estimating errors,
overtime necessary to recover schedule, re-sequencing costs, overruns
in General Conditions, repair of damaged construction work not
covered by Insurance and not attributable to an entity, legal fees,
liens, claims, and Normal inclement weather. This contingency is not
intended to be spent on District changes, errors, unforeseen
conditions, costs as a result of Farce Majeure events, design errors,
changes due to codes and code interpretations on site by overseeing
Agencies and building officials. Any use of Developer Contingency
must be approved by District, which approval shall be granted within
seventy-two (72) hours after first reguested, and shall not be
unreasonably denied provided sufficient documentation accompanies
the request. An accurate accounting of the Developer’s Contingency
fund will be noted on all payment applications with a description of
how the money is spent.

2.1.10.2 The Developer Contingency is not intended for such things
as scope changes.

2.1.10.3 The Contingency shall not be used without the agreement of
the District, which shall not be unreasonably withheld.

2.1.10.4 The unused portion of the Developer Contingency shall be
considered as cost savings and retained by the District at the end of
the Project.

2,2 The Guaranteed Maximum Price will consist of the amounts to be identified in
Attachment 2 to this Exhibit C. Except as indicated herein for modifications to the
Project approved by the District, Developer will not seek additional compensation
from District in excess of Guaranteed Maximum Price. District shall pay the
Guaranteed Maximum Price to Developer in the form of Tenant Improvement
Payments and Lease Payments as indicated herein,

2.3 Total Payment
In no event shall the cumulative total of the Tenant Improvement Payments and the
Lease Payments ever exceed the Guaranteed Maximum Price to be determined, and

as may be modified pursuant to Exhibit D to the Facilities Lease.

2.4 Changes to Guaranteed Maximum Price

Page 7 of 1;3_
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2.4.1 The Parties acknowledge that the Guaranteed Maximum Price is based
on the Construction Documents, including the plans and specifications, as
identified in Exhibit D to the Facilities Lease.

2.4.2 As indicated in the Facilities Lease, the Parties may add to or remove
from the project specific scopes of work. Based on these change(s), the
Parties may agree to a reduction or increase in the Guaranteed Maximum
Price. If a cost impact of a change is agreed to by the Parties, it shall be paid
upon the payment request from the Developer for the work that is the subject
of the change in accordance with the provisions of Exhibit D. The amount of
any change to the Guaranteed Maximum Price shall be calculated in
accordance with the provisions of Exhibit D to this Facilities Lease.

2.4.3 The Parties agree to reduce the Guaranteed Maximum Price for the
unused portion of the Developer Contingency, if any.

2.4.4 Cost Savings

Developer shall work cooperatively with Architect, Construction Manager,
subcontractors and District, in good faith, to identify appropriate epportunities
to reduce the Project costs and promote cost savings. Any identified cost
savings from the Guaranteed Maximum Price shall be identified by Developer,
and approved in writing by the District. If any cost savings require revisions
to the Construction Documents, Develaper shall work with the District and
Architect with respect to revising the Construction Documents and, if
necessary, obtaining the approval of DSA with respect to those revisions.
Developer shall be entitled to an adjustment of Contract Time for delay in
completion caused by any cost savings adopted by District pursuant to
Exhibit D, if requested in writing before the approval of the cost savings.

2.4.5 If the District exercises its Purchase Option pursuant to this Exhibit
C, any reduction in the Guaranteed Maximum Price resulting from that
exercise of the Purchase Option, if any, shall be retained in full by the District
and shall not be shared with the Developer.

2.4.6 If the Parties agree to a reduction or increase in the Guaranteed
Maximum Price, the Loan Amount indicated In Attachment 3 shall be
adjusted accordingly and Attachment 3 shall be amended prior to the
commencement of Lease Payments.

3. Tenant Improvement Payments

Prior to the District’s taking delivery or occupancy of the Project, the District shall pay to
Developer an amount equal to the Guaranteed Maximum Price as modified pursuant to the
terms of the Facilities Lease, including Exhibit C and Exhibit D, less the Lease Payments
("Tenant Improvement Payments”). Tenant Improvement Payments will be processed
based on the amount of Wark performed according to the Developer’s Schedule of Values
(Exhibit G to the Facilities Lease) and pursuant to the provisions in Exhibit D to the
Facilities Lease, including withholding for or escrow of retention of five percent (5%) of the
Guaranteed Maximum Price.
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4. Lease Payments

Upon execution of the Memorandum of Commencement Date, the form of which is attached
to the Facilities Lease as Exhibit E, the District shall commence making lease payments to
Developer in accordance with the Schedule attached hereto as Attachment 3,

4.1 The Lease Payments shall be caonsideration for the District’s rental, use, and
occupancy of the Project and the Project Site and shall be made in monthly
installments as indicated in the Schedule of Lease Payments attached hereto as
Attachment 3 for the duration of the jease term of one (1) year, with the first Lease
Payment due ninety (90) days after execution of the Memorandum of
Commencement Date,

4.2 The District represents that the annual Lease Payment obligation does not
surpass the District’s annual budget and will not require the District to increase or
impose additional taxes or obligations on the public that did not exist prior to the
execution of the Facilities Lease,

4.3 Fair Rental Value

District and Developer have agreed and determined that the total
Lease Payments constitute adequate consideration for the Facilities
Lease and are reasonably equivalent to the fair rental value of the
Project. In making such determination, consideration has been given
to the obligations of the Parties under the Facilities Lease and Site
Lease, the uses and purposes which may be served by the Project and
the benefits therefrom which will accrue to the District and the general
public.

4.4 Each Lease Payment Constitutes a Current Expense of the District

4.4.1 The District and Developer understand and intend that the obligation
of the District to pay Lease Payments and other payments hereunder
constitutes a current expense of the District and shall not in any way be
construed to be a debt of the District in contravention of any applicable
constitutional or statutory limitation or requirement concerning the creation of
indebtedness by the District, nor shall anything contalned herein constitute a
pledge of the general tax revenues, funds or moneys of the District.

4.4.2 Lease Payments due hereunder shall be payable only from current
funds which are budgeted and appropriated or otherwise made legally
available for this purpose. This Facilities Lease shall not create an immediate
indebtedness for any aggregate payments that may become due hereunder,

4,4.3 The District covenants to take all necessary actions to include the
Lease Payments in each of its final approved annual budgets.

4.4.4 The District further covenants to make all necessary appropriations
(including any supplemental appropriations) from any source of legally
available funds of the District for the actual amount of Lease Payments that
come due and payable during the period covered by each such budget,
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Developer acknowledges that the District has not pledged the full faith and
credit of the District, State of California or any state agency or state
department to the payment of Lease Payments or any other payments due
hereunder. The covenants on the part of District contained in this Facilities
Lease constitute duties imposed by law and it shall be the duty of each and
every public official of the District to take such action and do such things as
are required by law in the performance of the official duty of such officials to
enable the District to carry out and perform the covenants and agreements in
this Facilities Lease agreed to be carried out and performed by the District.

4.4.5 The Developer cannot, under any circumstances, accelerate the
District’s payments under the Facilities Lease,

District’s Purchase Option

5.1 If the District is not then in uncured Default hereunder, the District shall have
the option to purchase not less than all of the Project in its “as-is, where-is”
condition and terminate this Facilities Lease and Site Lease by paying the balance of
the “Loan Amount” identified in Attachment 3, which is exclusive of interest that
would have otherwise been owed, as of the date the option is exercised (*Option
Price”). Said payment shall be made on or before the date on which the District's
lease payment would otherwise be due for that month ("Option Date”).

5.2  District shall provide to Developer a written notice no less than ten (10) days
prior to the Option Date. The notice will include that District is exercising its option
to purchase the Project as set forth above on the Option Date. If the District
exercises this option, the District shall pay directly to Developer the Option Price on
or prior to the Option Date and Developer shall at that time deliver to District an
executed Termination Agreement and Quitclaim Deed in recordable form to
terminate this Facilities Lease and the Site Lease. District may record all such
documents at District’s cost and expense.

5.3 Under no circumstances can the first Option Date be on or before ninety (90)
days after the Developer completes the Project and the District accepts the Project.
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OUSD fremont High School - ¥472

INCREMENT#L-Qualifications, Assumptions&Exclusions
Jaruary 29, 201

GENERAL ¢ DIVISION 1 QUAUFICATIONS

1.

GMP is bated na the Increment #) scope of work as defined in the bid set drawings and
specifications prepared by LCA Anchiterts, dated 30/17/2017; PJOB plan set prepared by Calchi
Design Group, RFC#1 response, dated 11/18/17; Bid Addendum #1, dated 12/7/17, and referencing
the listed contract documents induded in the attached Exhibit A,

Wwea do not indlude permit fees, testing, spenial Inspection fees, DSA fees, PGRE and utiity
connection fees and utikty anginsering associated with the aforementioned. We havs induded
fens for sireet space during the PIOB scope of work.

We do not include costs for a final audit. If thiz Is necassary, plsase add $15.000 0 our general
conmdithons.

Wa do wot indude the Guard Shack. a5 no infarmation has been provided. We have Included 30
linear feet of curbs for the future construction of the guard shack at the location shown on 1-C1.1.

B / CAD files of the completed designs ace to be provided to CahifFocon at no cost to facilitate
the cocrdination of the MEPS trades & for shop drawinge. We da not include fizld measuring, Lases
scanning or BIM madeling of existing MEPS pipingfeondunt/ductwork systems. We do nat indude
BIM modeling of the new MEP systams of Increment i1 as raferenced in spedification 231000.

We have not nchuded any green consultants or gnren i party nspaction, assuming that if they are
requirad, these would be directly contracted with the District.

Schedule for this scope of work assumes all City of Dakland, vty company and other cegulatacy
agency approvals and penmits are ohiained in a timely manner a5 we exclude penmits with design
components [PGRE Electrical, PGLE gas, Fire Service, Domestic Water and Tel/Data).

We have identified several areas where we beliewe additional scope and costs may be incurred due
10 unforeseen conditions. We have also identified areas whese the cantract documents do not
provide anough information ta provids a datailed estimate (note a constructability reviesr was not

incorporated into the design as the documents had been submitted Lo DSA prior to Cohl/Focoa
being under contract). We have included an owner allowance of $293,000 to address these issues.
Please reference nur attached GMP Owner Allowance Log dated 12/18/17.

02-4000 — BUILDING DEMDUTION & ABATEMENT

1.

We do notindude any feas ar taxes levied by the State of Cakifomia on hazardout materials
generators. The State will agsess the Dwaner for these fees directly.

We do not indude casts for alf manigoring or testing during abatement work, 2s we assu me this
will be by the ownar undar a separate agreemeant with a hyglenist.
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3 We do notindude removal of other potentially hazardous materlals zach as sobvents, olls, paints,
batternss. We do not indude removal of any leftover debris, furniture, ete from the existing
buiding.

4. The District weill be listad as the generator of the manifested waste streams. Disposal of hazardous
wastes will require the owrner/cperator to oblain an EPA number from the Depastment of Toxic
Substances Controd (DTSC)

e =

L We do nol indude afry abatement at tha Media Building roof 2 subsequent testing frorn ACC
Consultantson 11/3/17indicated that the assemblies did nof coatain haaardous materials, We
also do netinchude abstmant of plpe insulation as it is not included an the Asbestos and Lead
removal Work Plan by ACC Consultants.

=

!

03-3100 - COMCRETE & SHOTCRETE

1 We assume the driliag for the drilled piers at canopy will he done with standard earth augers ko sodl
frea of rock, water, Caving or man-made obstructions or other canditions that may imeade the
“nommal” drilling process. Oritling requiring use of cock augers, ooring tools, driling Auids, casing
or other specializad tocls, equipment of proceduces are pot induded.

2. We do not indude hand cleaning of the drifled pier shaft bottams, as It i not possible.

04-2100— MASDONRY
1 We do not indude any masonry scape of t2rra cotta scope on exdsting building €.
Status:

05-1000 — STRUCTURAL STEEL, METAL STAIRS, AND MISC IRON
1. we have allowed far footings at the Montage If Gen esis iron gate tuba steel shown In detail 2 on 1-
L7.Z This detall refecences the structural drawdings far the footing detail, but none is shown.

2. We include the chain knk fencing as 10’ tall. in liew of of 8°, as we assume this is required per OUSD
sandards. Note the gate and line post footings for 10' high fence may exceed ASTM F 557
standards 7 CLFMI as shown on the hid documents currantly. The tesmind fence post footings will
be increased to depth that meets ASTM F 557 / CLFMI

3. We include a single chalnfink maa-gate at the new fencing around the batkflow preventer, though it
is not showo on the plans. We assume it will be required.

05-2000 — FINISH CARPENTRY
1 Our pikcing i basad on matarials that do not include any added urea formaidehyde, but they do
include sprme formaideiyde, as it 15 a naturally occunring substance found in all wood matedalk.

D7-5000 - FOOFING AND WATEAPROCFING

S i e | ——

1 We include waterproot membane and drain caompasite at the loag storm water planter naxt to the

“switch back ramp® and the small storm water planter adjacent to the parking off of Ygnario Avenue
per 1-41.1. We indude drain composite at the square planters with seat wall adjacent to the new

entry. We include a listad Allowance for additional site retaining wall or stair waterprooding, as

T ——
= —

2] age I
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the soope is unchear.

07-6000 — SHEET METAL, FLASHING, LOUVERS AND EXP ITS

L Roaf reglet and counterflashing, gutter, and downspout are included as 24 gauge galvanined sheet
metal AR other s included as 20 gauge galvanized sheet metal.

08-1000 — DOCRS, FRAMES AND HARDWARE

1 We do notindude any few dooes of fraces, as none are called for on drawings ar doar schedule.
Specification section D31300 cails for wood doors, but we do not inchude any, 35 none are showe.

08-4000— WINDOWS, STOREFRONTS, GLAZING AND SKYLIGHTS

1 Specification 0B4100 does not specify a manufacturer for the duminum wafl panel at the curtain
wall. We have included 1/8* materslal by Alucchond.

09-2400 - EXTERIOR PLASTER

1 Wedonot include an exteriar plaster work 25 the mits of scope are unknown. We have included
a spedfic aBowance for the anticipated cost

09-6400 — FLGDRING — CARPET, RESILIENT, WOOD

1 we include moisture and PH testing prior to the instaliation of the floocng materials. Regardiess of
results, we include molsture mitigation where flooring Is installed on slab on grade {per previous
experience with DUSD Standards). We indude Koster Watesproohng systems Vap | 2000. This was
the systam that was used on the DUSD Whittier project.

09-9000 — PAINTING

1 We inchude painting of the entire north slevation of the media building and partial east and west
sevations as indicated on the dravrings. We da nat include painting of the entire building facade.

2 We exdude painting of tha muralf mascot as called out on 1A/1-A4.1 as there are no details.

1D-1400 - SIGNAGE

i Wa incude signage per section 10440 limitad to the following sign types and quantities:

Sgn per Door # Sign Description Referenca in Quantity
Deawing Sat
— o M Existing sign to remain ~no scope __nla a
- fAoom sign (D for raception 1A1-A6.3 1
| — 2 Room sign 1D for reception 1/1-46.3 1
X5 Room sign 1D for wark room T 1/1-463 o
X125 Room sign ID for counsefor office 1/2-A63 1
3 Roorn sign 1D for conference raom o | 1f1-86.2 L §
X113 Room sign 1B for counselor office A3 | 00 1
3] ane
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13-a63 |

X116 Room sign 10 for counselor office i

X117 Aoom sign 10 for counsalor office 1/1-AB.3 1

L Roorn sign 10 — exit sign 2/1-A6.3 1

Room sign ) — axit sign _2/1-AB3 1

- Room sign D — exit sign 21-A6.2 b

ADA decalfor entrance accessibitity 1. 31463 1

3 Assistive Listenimg System sign 401883 e |

No door {2) sets of 6 tall lattars FREMONT HIGH SCHOOL' 1-A4.1 2

No door {1) sets of 12° tall{etters FREMONTHIGHSCHOOL' | 1472 1

Mo door Tow away & handicap signage per owils 1-Ca0 4

= Evacuation Maps —raquiredbycode |1 1ca0 1
Gate Signage Spec r__

23-0010 - HVAC

1. wa do not include the cost for 3 commissioning agent. However, the subcontractor includes
azsisting the Owner's commissionin g agent as needed.

2. We do not indude 2 temporary HVAC system for thva building, 2 we azsume it is not required.
3 We do not indude duct cleaning or duct leakage testing, as we assume it Is not required.

25-0010 - ELECTRICAL, TELEPHOME AND DATA

1. Wedo oot indude cable tray, active equipment, or 3rd party 1esting for voice and data szope, as
we assume this is by Dweer. We do not include network switches or nouters, sarver, or network
connectivity_

2. We do not include any fire alarm or intrusion alanm spare parts as the design only indludes (1) new
device,

31-0010 — SITE DEMO/CLEARING, EARTHWORK, AC PAVING

1 We inddude safe off and demo onty of the axisting electrical aad transfarmes ger Note 2/1-C1.0 at
Ygnacio Avenue.

Z. We do not include any dewatering or water dischacge fees as ground water was not encountered at
borings B-S and B-5 at a depth of 20 ft and 21.5 ft per Ninyo and Moore’s boring log dated 10/16,
issued in the Geotechnical Evaluation and Geologic Ma23rds Assessment, dated 10/10/2016. Note
we anticipate that cur deepest excivation wifl be 16’ for the canopy foundations; boving B-1
encountired ground water a1 3 depth of 38 ft. Best Management Practices (BMP3) and locaiiaed
dewntenng for rainwaler removal is included.

3. We da pot includs remaoval of amy undocumented fill as it is not reported at the boring 8-S locatien,
per Nima and Moofe's Geotechnical Evaluation and Geologic Hazards Assessment, dated
10/10/2016.

[ We estimate that the site will require fill to achieve new grades As such, we assumed that the
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spodls generated on site can be utilized as back fill and Al materiad, without treatment. Remaind er of
1l is priced as recyded Class 1) AB. If spads cannot be utilized on site for fill matarial, there will be 3!
additional costs for off haul and import of additional matadals.

5 Due to the saquence of wovk, spoills generated by the initial clear and grub, site concrete
sxcavations and canopy foundation péers may not be utilized as fill and we haveincluded the costs Lo
off haul this material, We have assumed the material can he classified as Class N cover (simdasky
encountered at Whittier/56328 East. 17 syreat Site) and have included the aszodiated premlum
costs for thesespolls. Note that no soil hazard testing has been performedto date. if sollis classified as
Class 3, the following premiums would apply:

3. (Class1 RCRA -$210/7TN
b. Classl Non-RCRA - $150/TN

5. We do notindude a soll managament plan, ovarsight & soll sampling. a4 we assume this will be by
Dwener’s consuitant i required. BMPs are inchuded.

7. wWe do not Inchude monitoring, documenting, repocting of SWPPP measures associated with the
Construction General Perenit. We understand the District will hire 3 Qualified SWPPP Practitionsr
{QsP) to perform these activities. We do include install, maintenance and remaval of SWPPP bast
managament practices per 1-C2.2 and caordination with the District hired QSP.

8. We assumned the retaining wafl runming paraliel with Yghadio avenue can be demoed to 2 below
grade elevation and ieftin place.

9. With respect to subgrade preparation, we have included scarifying of native matarial to a depth of
B inches and moisture conditioning per Table 6 Nina and Moore's Geotechnical Evaluation and
Geologic Hazards Assessment, dated 10/10/2016, and Alteceate #1 per detail 2/1-CA0 We do nat
include {ime treatment or gectextite stabilzatien fabric. Lime Treatment at 3% can be performed
for an additional $130,000. Geotextile fabric can ba instabed for an additionn! 527,000 at pavement
sactions.

10. We have included Altemale #1 Heavy Duty AC Pavement {4.5% AC aves 17° AB)} section at the drive
aisle per 2/1-CA.0. We dafine the drive aisle as the area between parking stalls as this is not
indicated on the documents.

11 We assume these are no underground tanks to be cemoved & have nat allowed for such. We do
nat indude removal or disposal of unknown sub-surface ohstructions or debris, such a5, concrete,
footings. waod, plastic, conduils, pipes, tanks, wells, ete.

12 we do not indude the adjustment of existing baxes and vauits to the new AC and concrete
pavement grades. We have included a listed allowance for the anticipated costs of this scope of
work
31-4100 - SHORING, UNDERPINNING AND SOIL GROUTING
1 We da nat include any underpinning of the adjacent buildings or site wark, a5 we agsume it s not |
equiced. .l
i
5 I i H B
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32-1600 — SITE CONCRETE

1

We do not include integral cobor, stained, or stamped concrete, as it is not shown in the plans.
Pedestrian concrete is to be plain grey. Type A and Type B 1o have alternate direction medium
broom finish per the Landscape drawings. We do nat indlude any sealers or additives to the site
concrete mix (i.e. Kypex, High Eady, etr ) as we assume it i& not required.

All site concrete pavement is to be standard (4 inch PCC over 67 AB} per details 3/1-C4.0 except at
the two driveway locatians on YRnadio Avenue.

Vertical site concrete walls to have board finish ger the landscape drawings. We excude
sandblasting.

32-8000 -~ LANDSCAPE, IRRIGATION AWD SITE FURNISHINGS

we exclude the irrigation system design and install as we understand this is baing designed by the
1andscape consultant

we inchude the reamoval of (13) trees and the protection of {2) trees per the Landscape drawings.
We include (15) bollards per the Landscaping plans.

We do not indude the remaval and repair af the foatball field required to tie in the storm dain. We
have included an allowance within the GMP allowanca iog to cover this potential scope.

330010 - SITE UTILITIES

1.

We indude removal of the existing storm drain system as depictad on 1-C1.0 note 14. We do aot include
ungderground utility refocation, abandonment or re-couting of otver tilties a5 the extent of this
scope Is unknown. AB associated scope will be performed on a TAM bads. We have induded
{isted owner aflowances to mitigate these costs.

At tha storm drain tie in we indude wat setting a pre-cast man hole assembly dinectly on tap of the
eusting culvert. Detad B/1-CA.2 is not applicable fora 36° cudvert.

01-3540 - SITE SECURITY

We Include guard senvice during off hours for the duration of the project (6 months). e expect

b B
the Owner will take responsibiity for site security once the Temparary Certificate of Occupancy is
sued. We include guard service from 4PM 1o SAM on weekdays, and 24-hour service on
wreskands. Holidays are included.
End of Qualifications, Assumptions & Exclusion
6 I a iR
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EXHIBIT A

CONTRACT DOCUMENT LiST

January 16, 2017

Project Manual including spedcifications tor Fremont High School Modemization Increment #1 Bid Set,
DSA Backcheck, prepared by LCA Architects inc dated October 17, 2017.

Drawings

). General drawings, prepared by LCA Architects Inc., dated 6/20/2017: 1-G0.0, 1-6Q.1, 1-G0.2, 1-
G03, 1-GO.4, -G S, 1-GQ.6, and 1-GO.7.

2. Civil drawings, prepared by Caichi Design Group, dated 10/17/2017: 1-C0.1, 1-C0.2, 1-CLQ, 1-
€11,1-C20,1€21,1C22,1€30,1-C4.0,1-C41,and 1-C4 2

3.  iandscape drawings, prepared by Keller Michell & Co., dated 10/17/2017: 1-10.1, 1-L11}, 1-
121,142.2,3-17.1, 1-17.2, and 1-17.3

4. Architectural drawings, pregared by LCA Architects inc, dated 6/20/2017. 1-AQ.1. 1-Al %, 1-
A12.1-A13,1-42.1,1-A3.1,1-A4.1, 1-A5.1, 1-AS 2, 1-45.3, 1-A5.4, 1-A6.1, 1-AA.2, and 1-AG.3.

5.  Structural drawings, prepared by KPW Structurat Engineers Inc, dated 10/17/2017: 1516, 1-
52.1,1-52.2,1-82.3, 1-52.4,1-53.1,1-S5.1, 1-57.1, and 1-89.1

6.  Mechanical drawings, prepared by Guttman & 8(aevoet, dated 10/13/2017: 1-M0.1, 1-M1.1, 1-
M12, 1-M1.3, 1.844.0. and 1-M5.0.

7.  Electrical drawings, prepared by EDESIGNC, dated 6/20/2017: 1-E0.1, 1-EQ.2, 1-E1.0, 1-E1.ON,
1-E1.1, 3-E1.2, 1-€4.1, 1-ES 1, 1-E7.1, and 1-E7.2

. PIOB Civil drawings, prepared by Catchi Design Group, dated 6/20/17: PO1, PO2, P03, POA, P05,
PO, PO?, and POR.

9.  Topographic Survey, prepared by Sandis Civil Engineers Surveyors Planners, dated 8/22/16: 1,
2,3,4,5,6,7,8,9.10,11, and 12

Miscellaneous

10. Drait Material Standards - A Surnmary af OUSD Architectural and Material Standards, prepared
7] age
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by Oakland Unitied School District, dated October 31, 2017

fire Alarm System Standards, prepared by Oakland Unified Schaol District Department of
Buildings and Grounds, dated January 23, 2017.

inteqirn Fire Alarm Standanrds Bulletin 17-01 Carbon Maonoxide Oevices, prepared by Oakland
Unified School Districs Department of Buildings and Grounds, dated june 20, 2017.

{nterirm Fire Alarm Standards Bulletin 17-02 Bosch Supervising Station Equipment, prepared by
Oakland Unified School District Department of 8uiklings and Grounds, dated june 16, 2017.

{nterim Fire Alanm Standards Bulletin 17-03 Simplex 4100ES Display. prepared by Qakiand
Unified School District Department of Bulldings and Grounds, dated August 1, 2017.

Interim Fire Alarm Standards Bulletin 17-04 Concealed Fire Alarm Device Labels, prepared by
Oakland Unified School District Depariment o Buildings and Grounds, dated August 1, 2017.

Interim Fire Alarm Standards Bulletin 17-05 Wall Mouated Notification Appliances, prepared
by Oakland Unified School District Dept of Buildings and Grounds. dated September 12, 2017.

intrusion Alarm System Standard, prepared by Oakland Unified School District Department of
Buildings and Grounds, dated lanuary 23, 2017.

QUSD Standard Network Build Specification, prepared by Oakiand U nified School District, dated
April 16, 2014

Technology Services Data & Communications Specifications for the Qakland Unilied School
District, prepared by Oakland Unilied School District, dated August 8, 2017.

Door Hardware Specification Guideline, prepared by Oakland Unified Schoal District, dated
Decamber 2, 2014.

Geotechnical Evaluation and Geologic Hazards Assessment Fremont High School, prepared by
Ninya & Moaore, dated Ortober 10, 2016.

Pre-Demolition Hazardous Materials Survey, prepared by ACC Enviranmental Cansultants,
dated March 24, 2017.

Ashestos and Lead Remaval Work Plan, prepared by ACC Environmental Consultants, dated
November 3, 2017

End af Document List
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Amortizatio

Loan Amount:

ATTACHMENT 3

SCHEDULE OF LEASE PAYMENTS

$141,861.90 2.0% of GMP

Interest: 2.5% Annual

Term in

Months 12.00

Payment

Frequency Monthly

Principal Interest
Payment # Total Payment Payment Payment Balance
$141,861.90
1 $11,982.56 $11,687.01 $295,55 $130,174.89
2 $11,982.56 $11,711.32 $271.20 $118,463.57
3 $11,982.56 $11,735.72 $246.80 $106,727.85
4 $11,982.56 $11,760.17 $222.35 $94,967.68
5 $11,982.56 $11,784.67 $197.85 $83,183.01
6 $11,982.56 $11,809.22 $173.30 $71,373.79
7 $11;982.56 - $11,833.82 $148.70 $59,539.97
8 $11,982.56 $11,858.48 $124.04 $47,681.49
9 $11,982.56 $11,883.18 $99.34 $35,798.31
10 $11,982.56 $11,907.94 $74.58 $23,890.37
11 $11,982.56 $11,932,75 $49,77 $11,957.62
12 $11,982.56 $11,957.62 $24 .91 $0.00
Totals $143,790.72 $141,861.90 $1,928.39
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EXHIBIT 3"

EXHIBIT G
SCHEDULE OF VALUES

Attached is a detailed Schedule of Values that complies with the
requirements of the Construction Provisions (Exhibit “D”) and that has been
approved by the District.
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EXHIBIT “3”
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EXHIBIT “4”

REGISTERED SUBCONTRACTORS LIST
(Labor Code Section 1771.1)

PROJECT: Fremont High School New Construction Project
Date Submitted (for Updates):

Developer acknowledges and agrees that it must clearly set forth below the name
and Department of Industrial Relations (DIR) registration number of each
subcontractor for all tiers who will perform work or Jabor or render service to
Developer or its subcontractors in or about the construction of the Work at least
two (2) weeks before the subcontractor is scheduled to perform work. This
document is to be updated as all tiers of subcontractors are identified.

Developer acknowledges and agrees that, if Developer fails to list as to any
subcontractor of any tier who performs any portion of Work, the Contract is subject
is subject to cancellation and the Developer will be subjected to penalty under
applicable law.

If further space is required for the list of proposed subcontractors, attach additional
copies of page 2 showing the required information, as indicated below.

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:
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EXHIBIT “4" {

Subcontractor Name: i

DIR Registration #: H

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Subcontractor Name:

DIR Registration #:

Portion of Work:

Date:
Name of Developer: Cahill/Focon Joint Venture
Signature: b
[
Print Name: !
Title: |
I
b
]l
|
END OF DOCUMENT l
ll
|
pe .
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EXHIBIT “'5”

DEDUCTIBLE GUARANTEE

KNOW ALL PERSONS BY THESE PRESENTS:

WHEREAS, the governing board ("Board”) of the Oakland Unified School District

("District”) and Cahill/Focon Joint Venture ("Principal”) have entered into a contract

for the furnishing of all materials and labor, services and transportation, necessary,

convenient, and proper to perform the following project: I

Fremont High School New Construction Project

(“Project” or “Contract”) which Contract dated , 2017, and all of the
Contract Documents attached to or forming a part of the Contract, are hereby
referred to and made a part hereof; and

WHEREAS, under the Contract, the Principal is required to precure and maintain
Commercial General Liability (*CGL") insurance in compliance with the requirements
and limits set by the Contract, and to require its Subcantracter(s), if any, to procure
and maintain CGL insurance in compliance with the requirements and minimum
limits as set by the Contract;

WHEREAS, under the Contract, the Principal’s deductible for its CGL insurance may
exceed Five Thousand Dollars ($5,000)—but in no event exceed One Hundred
Thousand Dollars ($100,000)—if the Principal, before entering upon performance of
the work, furnishes a guarantee for the payment of its deductible, and for the
deductible(s) under the CGL insurance policies of its Subcontractor(s).

NOW, THEREFORE, the Principal and Cahill Contractors, LLC (“Guarantor”) are held
and firmly bound to the Board of the District in the sum of One Million Dollars
($1,000,000), lawful money of the United States, for the payment of which sum well
and truly to be made Principal and Guarantor each bind themselves, their heirs,
executars, administrators, successors, and assigns, jointly and severally, firmly by
these presents, to:

| s

- Promptly pay Principal’s deductible for its CGL insurance for the Project,
whenever required by Its insurance policy, on behalf of District and all
additional insureds; and

- Promptly pay each of Principal’s Subcontractors’ deductibles for their CGL
insurance for the Project, whenever required by their insurance policies, on
behalf of District and all additional insureds.

The condition of this obligation is such that if the Principal or any of Principal’s
Subcontractors, or the heirs, executars, administrators, successors, or assigns of
any, ali, or either of them shall fail to promptly pay the deductible(s) for CGL
insurance for the Project, that the Guarantor will pay the same in an amount not
exceeding the amount herein above set forth, and also in case suit is brought upon
this guarantee, will pay District’s reasonable attorney’s fees to be awarded and fixed
by the Court, and to be taxed as costs and to be included in the judgment therein
rendered.

7
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EXHIBIT “5”

Should the condition of this guarantee be fully performed, then this obligation shall
become null and void; otherwlse it shall be and remain in full force and affect.

And the Guarantor, for value recelved, hereby stlpulates and agrees that no change,
extension of time, alteration, or addItion to the terms of Contract or the
specifications accompanying the same shall in any manner affect its obligations on
this guarantee, and it does hereby waive notice of any such change, extension,
alteration, or addition.

IN WITNESS WHEREOF, two (2) identical counterparts of this instrument, each of

which shall for all purposes be deemed an orlginal thereof, have been duly executed
by the Princi%al and Guarantor above named, on the 121 day of __FéBRIaty

, 20!

al orL/
Beair  Aisend Bmm ALtidonl
By ¢Adc /&cm-‘ T.v. By

Exee. y.P Jlqurie famsteseroes (CC
F

END OF DOCUMENT

.
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JOINT VENTURE AGREEMENT

This Joint Venture Agreement made and entered into as of the 8/1/2017, by and between:

CAHILL CONTRACTORS, LLC (“Cahill”) and Focon, Inc. (Focon) the aforesaid parties being herein
sometimes referred to singly as a “Joint Venture” and collectively as “Joint Venturers®;

WITNESSESTH;

WHEREAS, the Joint Venturers intend to submit a Proposal to Oakland Unified School District (OUSD)
(*Owner”) for construction of the Fremont High School Modernization, CA (the “Project”) and

WHEREAS, the parties desire to form a joint venture to submit a joint Proposal (hereinafter referred to as
the “Proposal”) and if the Proposal is accepted, to enter into a Contract for the pcrfognance of such
construction work (hereinafter) referred to as the “Contract”) with the Owner;

WHEREAS, the parties desire to entr:r into an agreement in order to fix and define between themselves
their respective nghts, obligations, interested and liabilities in connection with the submission of the
Proposal and performance of the Contract in the event that it is awarded to them.

NOW THEREFORE, in consideration of the mutual promises and agreements herein set forth, the parties
hereby to and do hercby constitute themselves as Joint Venturers for the purpose of submitting the
Proposal to the Owner for the performance of the Contract and for the further purpose of performing and
completing the Contract in the event that it is awarded to the Joint Venture after the acceptance of the
Proposal, and the parties hereby agree that the Proposal shall be submitted and the Contract, if awarded to
the Joint Venture, shail be performed and completed by them as a Joint Venture subject to the following
terms and conditions: | b

1) The Proposal shall be submitted and the Contract, if awarded to the parties hereto, shall be entered
into in the names of the parties as Joint Venturers, and the obligation of the partics under the
Contract shall be joint and several. The Contract, if awarded to the partics hereto after the
acceptance of the Proposal, shall be carried out and performed by them in the name of

CAHILL /FOCON JOINT VENTURE

and all money, equipment, matenials, supplies and other praperty acquired by the Joint Venture
shall be held jointly in that name.

2 (a) Except as otherwise provided in Paragraphs (4) and (8) hereof, the respective interests of the
Joint Venturers in and to the Contract and the work to be performed thereunder, or in
connection therewith after deduction of the 109% sponsor fee for Cahill shall be as follows:

CAHILL CONTRACTORS 58%

Page |1
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FOCON 42%

(b) The net profits of the Joint Venture when realized shall be distributed in the following
manner after deduction of the 10% sponsor fee for Cahill;

CAHILL CONTRACTORS 589
FOCON - A2%

(¢} It is intent of this Joint Venture Agreement, and the parties hereby agree, that in the event i
any losses arise out of or result from the performance of the Contract, each party hereto shall :
assume and pay its full proportionate share of such losses as follows: |h

CAHILL CONTRACTORS  90%
FOCON 109% (Not to exceed $50,000) I

. If for any reason, any of the parties hereto sustains any liabilities or is required to pay
any losses arising out of or directly connected with the performance of the Contract, or
the execution of any surety bonds or indemnity agreements in connection therewith,
which are in excess of its proportionate share in the losses of the Joint Venture, as such
proportions are defined above, the other party or parties shall reimburse such party in
such an amount or amountis as the losses paid and liabilities assumed by such party
exceed its proportionate share of the total losses of the Joint Venture, so that each
member of the Joint Venture will then have paid its full proportionate share of such
losses; and to that end, each of the parties hereto agrees to indemnify the other party or i
parties against, and to hold it or them harmless from any and all losses of said Joint
Venture that are in excess of such party’s proportionate share or shares therein,
Provided, however, that the provisions of this subparagraph shall be limited to losses
that are directly connected with, or arise out of the performance of the Contract and the
execution of any bonds or indemnity agreements in connection therewith, and shall not
relate to or include any incidental, indirect or consequential losses that may be sustained
or suffered by any of the parties hereto.

. Aside from project management and supervision as defined within this agreement,
Focon shall not make any financial commitments or cxpendltures without the prior
approval of the managing partner.

. Fach party shall individually bear all costs it may incur in preparing the joint proposal
and securing the award of the Construction Contract, and no reimbursement of any
such Proposal and pre-award costs will be made to either party by the other party or by
the Joint Venture,

o

AT

ey

T e

3 Joint Venturer CAHILL CONTRACTORS, LLC, is hercby designated and shall act as the
Managing Partner and as such shall have general charge of and supervision over the work to be
performed under the Contract and all matters relating or incidental thereto, but subject in all
respects to the superior authority and control of the Joint Venturers, Cahill will provide working
capital for the work and will provide for any legal or financial advisors of the Joint Venture.
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4)

8)

The Joint Venturers shall provide such personne}, materials, tools and equipment as are required
under the Contract and will cooperate with one another to the end that the obligations assumed by
them under the Contract will be timely pedformed in a manner satisfactory to the Owner and with
credit to themselves,

All contributions to the joint working capital fund and all other funds received by the Joint Venture
in connection with the performance of the Contract, shall be deposited in separate Joint Venture
accounts by the managing partner. Withdrawals of such funds may also be made by the managing
partner.

The managing partner shall maintain the accounting records for the Joint Venture and shall provide
financial statements and other reports as required,

The parties shall from time to time execute such applications for bonds, bond indemnity
agreements and other documents and papers as may be necessary in connection with the
submission of the Proposal for, and the performance of the Contract; provided, however, that the
liability of each of the parties hereto under any agreements to indemnify a surety company or
companies shall be limited to a percentage of the total liability assumed by all of the parties hereto
under such agreements equal to the percentage of participation of each of said parties in the Joint
Venture, as set out in Paragraph (2) (a) hercof. It is agreed that CAHILL CONTRACTORS, LLC.
will provide the bonding for this project (if required). Focon’s bonding capacity will not be utilized
or relied upon.

The overall management and control of the affairs of this Joint Venture shall be vested in the Joint
Venturers, and each Joint Venturer shall have a voice equal to its percentage participation in the
management and control of the project.

Any and all controversies or claims arising under or out of or in connection with or relating to or
for the breach of this Joint Venture Agreement shall be settled by arbitration in the manner

following:
On written demand mmade by any one of the Joint Venturers upon the other Joint Venturer or

Venturers, setting forth the matter in controversy, or claim, any matter subject to arbitration shall be
submitted to the Judicial Arbitration and Mediation Service (JAMS"), Two Embarcadero, Suite
1500, San Francisco, CA, or if JAMS no longer exists, to any similar organization, The arbitration
shall be conducted pursuant to the procedures set forth in Sections 3280 et seq. of the California
Code of Civil Procedure, and the parties shall have the right to discovery, The arbitration shall be
decided by one neutral arbitrator. The parties shall have five (5) business days after the matter is
submitted to arbitration to agree upon the neutral arbitrator from the available panel. If the parties
are unable to agree within that five (5) day period, any party may request the appropriate official at
JAMS to appoint the arbitrator from its panel, and that appointment shall be binding upon the
parties to the arbitration, The decision of the arbitrator shall be final and binding upon the parties.

The Managing Partner shall at all times during the progress of the work keep at the site or appoint
thereof a duly qualified representative whose duty it shall be to supervise, manage and direct the
work required by the Contract, and who shall receive and execute on the part of the Joint Venturers

" such notices, directions and instructions as the Owner may give from time to time. Such

representative shall be designated “Superitendent” and each Joint Venturer for itself agrees that it
will either separately or jointly with the others promptly execute and deliver to such representative,
his successor of successors, from time to time and to such other persons or persons, as may be
deemed necessary or advisable, a power or powers of attomey sufficiently broad and
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comprehensive to enable him or them properly to perform the duties delegated to him or them,
The Managing Partner shall also keep or appomt at the site of the work such other agents,
engineers, foremen and employees as may be required, who under the direction of the Project
Manager shall perform such duties as may be assigned to them. As required, Focon shall supply an
Assistant Project Manager and an Assistant Superintendent for the project. It is the intent that
Focon provide approximately 30-40% of the total supervision / project management. Any power or
powers of attomey referred to in this instrument and issued for the furtherance of the work,
whether heretofore or hercafter executed and whether jointly or severally executed, shall not be
canceled or in any wise abridged except by joint action of the Joint Venturers. The Managing
Partner shall cause such accounts and records to be kept and such reports to be made to each of
the Joint Venturers as will at all times properly and clearly reflect the progress and financial status of
the work performed under the Contract. The books, accounts and records shall be fully accessible
for viewing and inspection by the Joint Venturers at any reasonable time. Both Cahill and Focon
are allowed to review and inspect all project documents, including financial records, at any
reasonable time,

The Mana-ging Partner shall have the following powers:

(i) Ta determine the time and place of holding its meetings and to establish procedures for
conducting Committee affairs,

(1) To determine and act upon the vanous matters, expressly or impliedly contained in
other sections of this Agreement, '

i) To determine and act upon any other matters of joint interest to, or requiring prompt
action by, the Joint Venture,

(v)  To determine rental rates not specifically set forth in the Additional Provisions of this
Agreement for equipment owned by any of the parties and made available for use on
this project. Any equipment owned by third parties will be invoiced to the Joint Venture
at actual rental costs.

) To determine insurance reserves and reserves for other potential liabilities that may
result from or arise out of the project work.

(v}  To consider all claims and disputes of any kind between the Joint Venture and the
Owner, Contractors and/or third parties and to authonze negotation, arbitration,
litigation and for any other process for their resolution and to authorize the settlement
thereof.

(vii) To approve expenses which are not rcimbursable by the Owncr pursuant to the
Construction Contract, as chargeable to the Joint Venture,

9 In the event that any Joint Venturer shall be dissolved, be adjudicated a bankrupt by any court of

competent jurisdiction, file a voluntary petition in bankruptcy, made an assignment for the benefit
of its creditors or file a petition to take advantage of any insolvency statute, then such Joint Venturer
shall thereupon cease to have any voice in the management of the Joint Venture, and such Joint

Venturer's interest hereunder shall thereafter be limited to the nght to receive from the Joint

Venture at such time after final completion of the Contract as a final determination of loss or gain

therefrom shall have been made a return of that proportion of the amount, if any, that is then

determined by the Joint Venture to be available for disiribution as a return of capital contributions,

as the amount of capltal contributed by such dissolved, bankrupt or insolvent Joint Venturer, but
pe
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such Joint Venturer shall nevertheless continue to be liable for its proportionate share of any loss of
the Joint Venture in the percentage set forth in Paragraph (2) (a) hereof. In any such event the
interest of such dissolved, bankrupt or insolvent Joint Venturer in any profits realized by the Joint
Venture shall be payable ratably to the Joint Venturers,

10) No party hereto shall sell, assign or in any manner transfer its interest, or any part thereof, in this
Joint Venture without first obtaining the written consent of the other parties hereto; except that any
party hereto may assign its share in any monies payable to it from the Joint Venture for the purpose
of securing a loan or loans from a banking or lending insttution:

11) Itis the intent of the parties hereto that the Proposal contemplated and provided for herein shall be
satisfactory and acceptable to all of the parties hereto. If the parties are unable to agree upon the
Proposal or if the Contract is not awarded to the parties hereto, this Joint Venture Agreement shall
terminate. :

12) This Joint Venture Agreement is entered into for the purpose of submitting the Proposal for the
Contract and of performing the Contract and any additions thereto and modifications thereof in the
event the Contract is awarded to the parties hereto on the Proposal, and for no other purpose. It
shall not be interpreted or construed so as to create any permanent partnership or permanent joint
venture between the parties and shall not limit any of the parties in their nght to carry on their
individual business for their own benefit.

13) No payment shall be made by the Joint Venture to any Joint Venturer in reimbursement of

expenses incurred in connection with preparing bids of the Proposal for and securing the award of

. the Contract. None of the Joint Venturers shall make any charge against the Joint Venture for any

of its general overhead expense or for services rendered or expenses incurred by any of its officers

or employees in connection with the work of the Joint Venture, except for such services or

expenses rendered or incurred in actually carrying out the Contract work, or in assisting the Joint
Venture pursuant to specific written request or assigned by the Managing Partner.

14) Each of the parties hereto shall be the owner of an undivided intcrest in and to any and all plant,
equipment, facilities, materals, supplies or other properties which may be acquired by the Joint
Venture or which may be obtained as the result of the performance of the Contract. Such intcrests
shall be in the proportions set forth in Paragraph (2) (a) hereof. Upon completion of the Contract
or at such other time or times as any of such propetties are no longer needed by the Joint Venture,
any such properties shall be either divided by the Joint Venturers or conveyed to them as tenants in
common in, proportion to their participation in the Joint Venture as set forth in Paragraph (2) (a)
hereof or Sold in the open market and the proceeds thereof divided between the Joint Venturers in
proportion to such participation. The manner of disposition shall be detcrmined by the Joint
Venturers at the time of disposition,

15) Upon the final performance and completion of the Contract and after the disposition of the
property of the joint Venture pursuant to Paragraph (18), and the repayment of all sums advanced
for working capital pursuant to paragraph (3), the profits or losses accrued in the performance of
the Contract shall be divided between or paid by the parties, as the case may be, in accordance with

’e
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their respeclive inlerests and shares in same, as hereinbefore provided, and this Joinl Venture
Agreement shall then teominale.

16) Except as hereinbefore othenwise provided, this Joint Venture Agreement shall inure o and for the
benelit of, and be binding upon the Joinl Venturers, their successors, representalives and assigns,
but shall not inure to the benefil of any other person, firm or corporation.

17) Persomnel engaged al shops or on the road, in expediling the production or transportation ol
materials or cquipment, shall be reimbursable costs. Project management costs will be reimbursable
o the extent they are agreed to and included in the estimale prepared for the Proposal.
Supervisorial costs will be reimbursable. Except as noted below, both parties agree that their
portions of the Proposal will be performed at cost withoul markup or general overliead; thus, the
entire markup will be the percent fee listed on the Proposal sheet for the Joint Venture as a whole,
For on-site Jabor work that Tocon employees perform, Focon will be paid prevailing base wage
{including vacaton) for the labor and an added 95% base labor cost to cover insurance, fringe
benefits, small lools, and miscellancous overhead associated with this work. All carpenter,
operating engincer and Jaborer work will be Union and each JV partner shall stay current with
payment of union {ringe benelits.

18) Each Joint Venture pariner will carry its own Workman's Compensation, hability and property
damage insurance for its own work and shall name the Joint Venture as a named insured. Upon
completion of the work, both the Joinl Venture parties will name the Joint Venture as additional
insured for completed operations coverage and will provide evidence of same.

19) Focon must qualify as a sinall local business enterprise (SLBE) mecting City of Oakland and
OUSD requirements, and stay in good standing as an SLBE over the lile of the project. Cahill may
terminate this agreement if Focon ‘s SLBE status is rejected,

IN WITHNESS WHEREOQF, the parties have caused this Joinl Venture Agreement to be cxccuted by
their duly authorized oflicers or agents of the date first abovc wrilten.

FOCON, INC. CAHILL CONTRACTORS, LLC
» 0de e o
Michael Seals o~ “—  Blur]. Allison
President Executive Vice President
e
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projectfrog:

A4

February 15", 2018

Nick Misakian

Cabhill Contractors
1111 Broadway
Ouakland, CA 94607

RE: Project Frog Building Kit Pre-Construction Proposal

Oaklond Unified School District
Fremont High School

{1ea.) Early Release of 12 Classroorn Building; Two Story; Double Loaded

Dear Mr. Misakian,

Thank you for teaming with Project Frog to participate in the proposed project for OUSD at Fremont High
School, to deliver a high quality, environmentally sustainable and architecturally attractive classroom

building.

Due fo inherent lead-imes for material fabrication, and assuming a June 15" Sales Order execution
between Project Frog and Cahill Contractors, Project Frog will require an early release contract of
$660,000 for fabrication of long lead items, in order to ensure an August 1* initial delivery of Project Frog
components.

Respectfully,

Rick Willison

Vice President of Construction
Project Frog Inc.

99 Green Street, Second Floor
San Francisco, CA 94111

99 green street, second tloor, san francisco, calitornia 94111 | projectfrog.com | (415) 814-5198

2016 project frug, inc allrights reservied



.

S e ———

i

e

R

CAHILL / FOCON
JOINT VENTURE

STATE CONTRACTORS LIC ¥ 1035872

OUSD Fremont High School - Increment #1

GMP Estimate

Owner: Oakland Unified School District R4 - February 15, 2018
Architect: LCA Architects & Quattrocchi Kwok **Added Project Frog Material Costs
Start Date: Q120138

Duration: approximately 6.5 Months

S Ao . i IS TR
Increment 1
Une Item Description GMP LBE SLBE SLRBE Subcontractor
12/18/17
—— f— —
02-4000 _ Building Demalition and Abatement $118,126 $48,796 50 $35,335 | Bluewater Enviromental
033100 Concrete ) $119,456 T $17,236 50 $12,481 | Joseph ) Albanese ¥
035400 Gyperete - i T 50 50 $0 50| Noscope.

042100  Masonry s $-0_ $0 50 _§o No Scope. 7

051600 Structural Steel, Metal Stairs, and Misc. Iron $505,037 635,431_ . 594,862 525,69A N;r:hmﬁa-&‘ Kwanwa
06-1010  Rough Carpentry $70,120 $11,496 | 50 $58,624 | Ught Frame Construction I
062000  Finlsh Carpentry $128,992 49,623 0 56,969 | B Mil "

" 07-2100  Insulation and Firestopping = $6,541 $1,843 so| 51,334 Aeal Bk |
075000 Roofing and Waterproofing $108,229 $15,220 30| 51,021 | Waiuproonn_g_gssoczates : |
07‘6000 Sheet Metal, Flashmg, Louvers and Exp m $48,332 $16,438 50 $11,903 | Marlna Mechanical
079000 Sealants and Caulking I sis0m " sg00| 50 55,200 | Atlowance. s |

" 081000 Doors, Frames and Hardware 58,250 $2,465 0 $1,785 | cewv “n_ o

" 083300 Overhead Colllng Doors i T %0 sof %0 " 30| Noscope. |
034000 Windows, Storefronts, Glazing and Skylights ~ $205,857 $18,900 $0 $13,687 | R&SGlaang
092200 Metal Stud Framing, Drywall and fireproofing $103,973 518,341 50 13,281 | MGM Drywall

| 09:2200  Exterlor Plaster, GFRC $10,150 45,887 s0 $4,263 | $10k allowance
o_s_suoo Tite and Stone 50 50 $0 50| Mo Scope. 5
09-5000  Acoustical and Wood Slat Ceilings $47,231| $13,474 $24,000 | $9,757 | Acoustics By the Bay T
09-6400 _ Floorlng - Carpet, Resillent, Wood s3ga16 | $34,961 $0 $3,855 | Andersan Flooring

j 09 9000 Palnting : $56,638 $14,000 $32,500 $10,138 | Picture Perfect Painting i
10-0010 _M[s_c,-szcmes and Euummznt EIS,ZM 52,788 S0 $2,019 | Rebarber, Glendon, rédor Cn
10-1400  Signage $31,182 $2,026 S0 $1,756 | Priority Arch. Graphics
10-2800  Toilet, Bath Accessories, Partitions = $5,642 $3,272 I $0, ) SZTEé CRV ____ =
10-8100  Pest Control S0 ﬁ . S0 $0 E‘s-c;pe_ R oo L0l

" 11-2400 Exterior Bullding Malntenance System S0 $0 SF $0 No Scope.

113100  Kitchen and Laundry Appliances ] 50 $0 0 0 | No scope
12-2000 mdl;w Treatments S0 B STO ?J $0 | NaScope. &
134200 Modular Construction* * 5669900 | $5742 50 "~ $4,158 | Project Frog Material Procurement

—143000 Elevators e _50— - _50 $0 _50 No SCDpe i
210010 Fire Sprinklers e 50 S0 $0 $o No Seope. :
220010 Plumbing = 40 $0 $0 50 | Minor - ncl n HVAC below.

230040 HVAC s89,806| 25147 51,708 $18,210 | Flanders Heat & Walker Plumb
| 260010 Electrical, Telephone and Data 392,733 | $356,209 s0 $36,524 | DestgnBlectric ]
262000  Solar Panels - PV and Solar Hot Water $0 S0 $0 3_0- “No Sto_pt
31-0010  Earthwork, Site Clearing, AC Paving $727,740 $144,222 $479,000 $104,437 | D-Une ]
314100  Shoring, Underpinning and Soil Grouting 30 S0 _SO 56 No Scope.

~ 31-6000 Drllled Plers,_Ea_lssons, Tie Downs and Plles S0 50 $o S0 No Scope.

© 321000 Asphalt Paving and Striping (In Earthwarkl . $o 50 $0 ST) In Eanhwork Line 310010
3:16700 Site Concrete o $1,149,492 .$77 325 50 $55,994 ). Albanese
32-8000 Landscape, Irngauon and Site Furnishings $27§370 5220 544 $0 $59,216 RM‘I’ mping i
33.0010  Site Utilitles $226,811 $82,251 $85,000 $59,561 | O-Line =l

| 015416 Personnel Holst S0 $0 S0 $0 Nos Scope C
015430 CraneService ) h 515,000 52,700 0 756,300 | Allowance. ;

" 01-5450  Scaffold $16127 | 56,392 sof $4,629 | Noreal scaffolding




Increment 1
Line Item Description GMpP LBE SLBE SLRBE Subcontractor
12/18/17

01-5640¢  Site Security 389,957 $1,342 S0 $88,614 | Elite Security

| 017423 final Cleaning $11,901 44,195 43,038 | Capital Bldg
SUBTOT_{\L $5,309,023 $1,213,416 $717,070 $673,262

General CondItions $828,256 B -

Oakland City Tax 0.18% $11,047

Bullder's Risk Insurance 832,431

Liabiltty Insurance 1,40% $86,531 )

Contractor's Fee 5.00% $313,364 I
_Geeond _ 0.62% 840,800 o o

SUBTOTAL 46,621,452 . ss'

Escalation 0.00% 0

Developer Coptingency 2.00% $132,429

Overtlme / Hold Allowance 0.50% $33,769

District Allowance 4.50% $305,444
_ GRAND TOTAL $7,093,095

LBE SLBE SRLBE
26% 15% 14%
56% OVERALL
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DATE (MM/DD/YYYY)
2/21/2018

D
ACORD’ CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policies may requlre an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ﬁﬁ#?{m Sindy Lara
\gg)ogglr#grr?i:g?éeat‘, gﬁior 12 ..Eﬁ?;:fo..sm;_‘U?-‘eUZ—ﬁﬁﬁg | FR% Noj: 415-988-9923
San Francisco CA 94111 AppREsS: Slara@wsandco.com
INSURER(S) AFFORDING COVERAGE NAIC#
) INSURER A : Arch Insurance Company 11150
INSURED ) CARIC0] INSURER B : Starr Indemnity & Liability Company 38318
?13 1h ;"g:r%g%r:v‘;?ll,néuvi?: t1u:|;20 INSURER C : Arch Indemnity Insurance Company 30830
Oakland, CA 94607 | INSURER b : Indian Harbor insurance Company 36940
| INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 1722534442 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

IR & ADDL SUBR] POLICY EFF | POLICY EXP
LTh TYPE OF INSURANCE INSD|WVD POLICY NUMBER (MWDB/YYYY] | (MMIDD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY vy | v |71PKGegie114 11112018 MROS | eAcH OCCURRENCE $ 1,000,000
DAMAGE 10 RENTED
CLAIMS-MADE OCCUR _gng.mgﬂjﬁ.a_mmm §300,000
MED EXP (Any ore person) $ 5,000
PERSONAL & ADV INJURY $ 1.000,600
GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE $2.000,000
poLicy | X | B D Loc ' PRODUCTS - COMPIOP AGG | $2.000,000
QTHER: $
[ COMBINED SINGLE LIMIT
A | AUTOMOBILE LIABILITY Y | v |71PKcagte114 . 1112018 1122019 B el $ doaaran
X | ANY AUTO BODILY INJURY (Per person) | $
| ownED SCHEDULED eI T e .
R D BODILY INJURY (Per accident)|
X | HIRED X_| NON-OWNED PROPERTY DAMAGE s
2 | AUTOS ONLY AUTOS ONLY {Per peoidant]
$
B UMBRELL A Y Y | 1
LIAR X | occur 1000584809181 | 112018 112019 | EACH OCCURRENCE $ 10,000,000
X | EXCESS LIAB CLAIMS-MADE | AGGREGATE $ 10.000,060 il
DED | | RETENTION § $
C |WORKERS COMPENSATION v | 7avciaosssia 1112018 1112019 PER QTH-
AND EMPLOYERS' LIABILITY YIN ‘ X |Ehrme || ER
ANYPROPRIETDWFARTNEWEXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) £ L. DISEASE - EA EMPLOYEE] § 1.000.000
If yos, describe linder
DESERIPTION OF QPERATIONS balow E.L. DISEASE - POLICY LIMIT | § 1,000,000
D | Pollution Uability CE0744654201 1172018 11172018 Ea. Occ JAggregate: $2,000,000

DESCRIPTION OF OPERATIONS / LOGATIONS | VEHICLES (ACORD 101, Additi

Cahill Job #0472-01, QUSD Fremont High School Incrament #1 — Schoal Ent
Members, emp!oyees and agents, Construction Manager(s), Progart Manager s) Inspector(s) and Nchtlecifs} are additional insurad per atfached
endorsements. Coverage Is Primary and Non-Contribulory per a

Schedule, may

tached endorsements. Waiver of Subrega

hod if more space Is required)
4610 Foalhlll Bivd., Oakland, CA. Oakland Unified School District, its Board

ation applies per attached endorsemenis. Policies

contain a 30 day nolice of cancellation and a 10 day nolice of cancellation for non-payment of premium.

cess Liability policy limits layer above the General
Liability and Auto Liability limits above.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Oakland Unified School District

955 High Street
Oakland CA 94601

AUTHOR LZ' i REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved,

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED PERSON OR ORGANIZATION
This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):

ANY PERSON OR ORGANIZATION THAT YCU HAVE AGREED
IN A WRITTEN CONTRACT, THAT SUCH PERSON OR
ORGANIZATION 1S AN ADDITIONAL INSURED ON THE
POLICY

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An insured provision is amended to include as
an “insured” the person(s) or organization(s) named in the Schedule above, but only with respect to their
legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liability Caverage is afforded under this policy.

All other terms and conditions of this Policy remain unchanged.

Endorsement Number:
Policy Number: 71PKG8918114

Named Insured: Canhill Contractors, LLC
This endorsement is effective on the inception date of this Palicy unless otherwise stated herein:

Endorsement Effective Date: 1/01/2018

7
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NON-CONTRIBUTING INSURANCE ENDORSEMENT -
DESIGNATED CONTRACT(S)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

SCHEDULE

Designated
Contract(s): ALL PARTIES WHERE REQUIRED IN A WRITTEN CONTRACT

With respect to the contract(s) designated in the Schedule above, it is agreed that the following
subparagraph e. is added to SECTION IV - BUSINESS AUTO CONDITIONS, Paragraph B. 5. and
SECTION V — GARAGE CONDITIONS, Paragraph B. 5.

5. Other Insurance

e. With respect to SECTION It - LIABILITY COVERAGE, where you are specifically
required by a written contract designated in the Schedule above to provide insurance
that is primary and non-contributory, and the written contract designated in the
Schedule above seo requiring is executed by you before any “aceident®-this-insurance- — -
will be primary and the other insurance will not contribute with this insurance, but only
to the extent required by that written contract.

All other terms and conditions of this Policy remain unchanged.

Endorsement Number;

This endorsement is eflective on the inception dale of this policy unless otherwise stated herein.

(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)
Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

Endorsement Effective Date: 1/01/2018

00 CA0116 00 04 10 Page 1 of 1
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POLICY NUMBER: 71PK(G8918114 COMMERCIAL AUTO
CA04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement madifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured:
Endorsement Effective Date:

SCHEDULE

Name(s) Of Persan(s) Or Organizatiorys):

ANY PERSON OR ORGANIZATION WHERE WAIVER OF OUR RIGHT TO RECOVER
IS PERMITTED BY LAW AND IS REQUIRED BY WRITTEN CONTRACT PROVIDED
SUCH CONTRACT WAS EXECUTED PRIOR TO THE LOSS.

Information required to complete this Schedule, it not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogalion is waived prior to the
“accident” or the ‘loss" under a contract with that
person or organization.

CA 04441013 ® Insurance Services Office, Inc., 2011 Page 1 0f 1
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POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s) Locatlon And Description Of Completed Operations

ALL PARTIES WHERE REQUIRED BY ALL LOCATIONS WHERE REQUIRED BY
A WRITTEN CONTRACT A WRITTEN CONTRAGCT

Information required o complete this Schedule, if not shown above, will be shown in the Declarations.

CG 20370413 ® Insurance Services Office, Inc., 2012 Page 1 of 2




A. Saction Il - Who Is An Insured is amended to
include as an additional insured the person(s) or
arganization{s) shown in the Schedule, but only
with respect to lability for "bodily injury” or
"property damage” caused, in whole of in part,
by "your work" at the Jocation designated and
described in the Schedule of this endorsement
performed for that additional Insured and
included in the "products-completed operations
hazard"”,

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. I coverage provided to the additional insiired
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

Page 2 of 2

© Insurance Services Office, Inc., 2012

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section 11l - Limits Of Insurance:

If coverage provided to the additional insured is
re\ciuired by a coniract or agreement, the most we
will pay on behalf of the additional insured is the
amount of ingurance:

1. Required by the contract or agreement; or

2, Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less,

This endorgement shall not increass the applicable
Limits of Insurance shown in the Declarations,

CG 20370413



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20 10 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional insured Parson(s) ]
Or Organization(s) Location(s) Of Coverad Operations
ALL PARTIES WHERE REQUIRED BY
AL WHERE RE!
WRITTEN CONTRACT L LOCATIONS WH QUIRED BY

WRITTEN CONTRACT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

CG 201004 13 © Insurance Services Office, Inc., 2012 Page 1 of 2
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A. Section Il = Who 1s An Insurad is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage" or “"personal and advertising injury”
caused, in whole or in part, by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on your
behalf.

in the performance of your ongoing operations for
the additional insured(s) at the location(s)
designated above.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance affarded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these
additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury”
or "property damage" occurring after:

pe

1.

All  work, including materials, parts or
equipment furnished in connection with such
work, on the project (other than service,
maintenance or repairs) to be performed by or
on behalf of the additional insured(s) at the
location of the covered operations has been
completed; or

That portion of "your work" out of which the
injury or damage arises has been put to its
intended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a
principal as a part of the sarme project.

C. With respect to the insurance afforded to these

additional insureds, the following is added to
Saction Il - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1.

Required by the contract or agreement; or

2. Available under the applicable Limits of

Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

Page 2 of 2 @ Insurance Services Office, Inc., 2012 CG 20100413
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i ; G8918114
FOICYINCES R Rt E8 COMMERCIAL GENERAL LIABILITY

CG 20010413 l

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION |

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

Primary And Noncontributory Insurance from any other insurance available' 10 the

ditional insured.
This insurance s primary to and will not seek additional insu

contributlon from any other insurance avallable
to an additional insured under your policy
provided that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG 20010413 © Insurance Services Office, Inc., 2012 Page 1 of 1l



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization:

ANY PERSON OR ORGANIZATION WHERE WAIVER OF OUR RIGHT TO RECOVER IS
PERMITTED BY LAW AND IS REQUIRED BY WRITTEN CONTRACT PROVIDED SUCH
CONTRACT WAS EXECUTED PRIOR TO THE LOSS.

Information required to compiele this Schedule, if not shown above, will be shown in the Declaralions.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of Section
IV -~ Conditlons:

We waive any right of recoverﬁ we may have againsl
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out ot your ongoing operations or
‘your work" done under a contract with that person
or organization and Included in the “products-
completed operations hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

€G24040509 ® Insurance Services Office, inc., 2008 Page 1 of 1 O
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLIGY WC 04 03 06
(Ed. 04-84)
POLICY NUMBER: 74WCI8945514

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that
you parform work under a written contract that requires you to obtain this agreament from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the
work described in the Schedule.

The additional premium for this endorsement shallbe  INCL % of the California workers' compensation premium
otherwise due on such remuneration.

SCHEDULE

PERSON OR ORGANIZATION JOB DESCRIPTION

ANY PERSON OR CRGANIZATION WHERE
WAIVER OF OUR RIGHT TO RECOVER IS
PERMITTED BY LAW AND IS REQUIRED
BY WRITTEN CONTRACT PROVIDED SUCH
CONTRACT WAS EXECUTED PRIOR TO
DATE OF LOSS

This endorsement changes the policy to which it is attached and is eflective on the date issued unless otherwise stated.
(The information below Is required only when this endorsement is issued subsequent to preparation of the poficy.)

Endorsement Effective 1-01-18 Policy No. 74wWC|18945514 Endorsement No.
Insured Cahill Contractors, LLG Premium $ INCL.
Insurance Company Arch Indemnity Ins. Co.

Countersigned By
DATE OF ISSUE: 01-01-18

© 1988 by the Warkers' Compansation Insuvance Rating Bureau of Callfomia. All rights reserved.
From the WCIRB's California Workers' Compensation Insurance Forms Manual © 1999.
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CAHILL

Date: February 21, 2018

Re: Cahill Contractors LLC Authorized Signatories

To whom it may concern:

The emplayees bearing President, Executive Vice President, and Vice President titles are hereby
authorized to sign on behalf of Cahill Contractors LLC and Cahill/Focon Joint Venture.

Sincerely,

J\_,',.;{ Iudj.-u W _ﬂwfléﬂ‘b

Kathryn Cahill Thompson
Chief Executive Officer
Cahill Contractors LLC

425 California Street, Suite 2200; Sax Franciscs, CA94104 1111 Broadway, Svite 1340; Gakiand, CA 94607
P (415) 986-0600 F {415) 986-4406 P(510) 250-8500 F {510) 250-8520 Page 10f 1
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e Articles of Organlzation This Space For Ofiice Use Only
) of a Limited Liability Company (LLC)

To form a limited liability company In Gallfornia, you can fill out ihis form, 2 0 1 5 1 5 9 1 0 3 2 O

and submit for filing along with:

- A $70filing fee.
- Aseparate, non-refundable $15 service fee also must be included, if
you drop off the completed form. FH.ED

Important! LLCs iIn California may have to pay a minimum $800 yearty
tax to the California Franchise Tax Board. For more infarmation, go to Semaf? °f_s L)
hilps:/Aww.ftb.ca.gov. ] State of California "

LLCs may not provide “professicnal services, as defined by California d
Corporations Code sections 13401(a) and 13401.3. JUN B4 2005 - O?
2

Note: Before submilting the completed form, you should consult with a C
private attorney for advice abaut your specific business needs. \O

For questions about this form, go to uww. sos.ca.gov/business/be/filing-tips. him.

LLC Nama (List the proposed LLC name exactly as it Is to appear on the records of the Callfornla Secratary of State.)
@ Cahill Contractors LLC

Proposed LLC Name The name must Include: LLC, L.L.C,, Limited Liability Company, Limited Liability Co., Lid.
Liabillty Co. or Ltd. Llabliity Campany; and may not include: bank, rust, trustee, incorporated,
Inc., corporatlon, or corp., insurer, or insurance company. For general enflty name
requirements and rasfrictions, go lo www .80s.ca.gov/businessita/name-availabifity bim,

Purpose

) The purpose of the limited liability company is to engage In any lawful act or activity for which a limited liability
company may be organized under the California Revised Unlform Limited Liability Company Act.

LLC Addresses
@ , 425Califomnia Street, Suite 2200 San Francisco CA 94104
Inital Street Address of Designated Office In CA - Do nol Jist a P.O. Box Clty (no abbreviations) State  ZIp
b.
Initial Malling Addrass of LLC, If different from 3a City (na abbreviations) Stale  2ip

Saervica of Process (Lst a Californla resident or a California registered corporale agent that agrees to be your Initlal 2gent lo accept |
senvica of process In case your LLC s sued. You may list any adult who lives in California. You may not list an LLC as the agent. Do ot
list an address if the agant is a California registered corporate agent as the address for service of process is already on file.)

@ . Michael A, Grant

Agent's Nama
b. 428 Califomia Street, Suite 2200 San Francisco CA 94104
Agent's Streat Address (if agent Is not b corporation) - Do nol list a P.O, Box  Cily (na sbbraviations) Siste  2p

Management (Check only one.)

® T‘bp LLC wiil be managed by:
E One Maﬂager ' [:I More Than One Manager [J Al Limited Llability Company Member(s)

“F WoHe . R
Vh or
This (oi‘m must be signed by’ egph organlzar If you need more space, altach extra pages (hat are 1-slded and on slandard letter-slzed

paper (8 1/2" x 11", All attachments are made part of these arlicles of organization,

3 ke odncpine Cpma iy, Thepaa s iKathryn Cahill Thompson
 § 7 v &
Organizer - Sign here Print your name here
Cotpombons Code §§ 177(;1' 0‘4- 1?701 a6, 17701 '13, 17702.01, Revenua and Taxation Code § 17941 i 2014 California Sewelary of

LLC-1 (REY 01/2014) w508, ca.govibusinessbe
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OAKLAND UNIFIED
¢ SCHOOL DISTRICT

Cornmunity Schools, Thriving Students

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Project Name | Fremont High School New Construction Project Site 302

Basic Directions
Services cannot be provided until the contract is fully approved and a Purchase Order has been issued.

Attachment | [_JProof of general liability insurance, including certificates and endorsements, if contract is over $15,000
Checklist [CIWorkers compensation insurance certification, unless vendor is a sole provider

Contractor Information

Contractor Name Cahill/Focon JV Agency's Contact | Blair Allison

OUSD Vendor ID# | V060849 Title Executive VP

Street Address 1111 Broadway, Suite 1340 City | Oakiand | state [ CA |zip [ 94607
Telephone 510-250-8500 Policy Expires |

Contractor History Previously been an OUSD contractor? X Yes [] No__l_ Worked as an OUSD employee? [] Yes X No
OUSD Project # 13158 i

| Date Work Will End By
2-28-2018 | (not more than 5 years from start date)

Date Work Will Begin

10-30-2020

Compensation

Total Contract Amount $7.093,095.00 Taotal Contract Not To Exceed $
Pay Rate Per Hour (fHourly) | $ If Amendment, Changed Amount $ 6,688,095
Other Expenses Requisition Number
Buadge D atio
& D 8] P ase co e and de O elore co g 0
Resource # Funding Source Org Key Object Code Amount
9799 Fund 21, Measure B 3029901891 6271 $7,093,095.00

Approval and Routing (in order of approval steps)

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affirms that to your
knowledge services were not provided before a PO was issued.

Division Head Phone | 5106357038 | Fax |  510-535-7082
4, | Director, Facilities Pgon}ng'arrq Management
Signature Date Approved ls (b
5 Gensral Coug}sal, Departmerlf of Facilities Planning and Management
2 " 2 ~ = - -
Signature l/( u. _ {'k( g f_hNJL | Date Approved [ ?»/Zp// g/
Deputy Chiafy 5 Plinhlna and Management
— :
3. Slgnaturk [ Date Approved ;
Senlor Business Officer, Board of Education
4. | Signature Date Approved
President, Board of Education
5. | Signature 1 Date Approved

A999069.P001 Rev. 2/15/2018 THIS FORM IS NOT A CONTRACT
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