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SUBJECT: APPROVAL, EXECUTION AND DELIVERY OF SITE LEASE AGREEMENT, 

FACILITIES LEASE AGREEMENT AND OTHER ACTS RELATING TO THE 

CONSTRUCTION AND MODERNIZATION AT SANKOFA AT WASHINGTON 

ELEMENTARY SCHOOL, 581 61ST ST OAKLAND CA 94609 

ACTION REQUESTED: 

Approval by the Board of Education of t he lease leaseback delivery of the Sankofa at 
Wash ington Elementary School project through the approval of the Site Lease 
Agreement, Facilities Lease Agreement and related construction documents. 

BACKGROUND: 

California Education Code section 17406 permits the governing board of a school 
dist rict, without advertising for bids, t o lease to any person, fi rm or corporation any real 
property owned by the District if the instrument by which such property is leased 
requ ires the lessee to construct on the leased premises, or provide 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 met hod of construction delivery, and is an Office of Public School 
Construct ion (OPSC) approved method for the construction and modernization of 
California publi c schools. 

CURRENT CONSIDERATIONS: 

The Lease Leaseback Agreements before t he Board of Education provide for Overaa I 
Turner Group, JV, a California general contractor, (Developer), to lease certain District 
property and construct the improvements to the Sankofa at Washington Elementary 
School campus (Project) per the Division of State Architect approved design documents 
at a predeterm ined agreed upon price, and lease back the Project to the District. The 
final Guaranteed Project Cost (GPC), per provisions in the Education Code, will be 
established at t he time the f inal construct ion bids have been determined and reviewed 
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by Dist rict staff and the District' s Facilities Department consulting teams. The District 
will make tenant improvement payment s (TI Payments) to t he Developer during the 
Project's const ruction phase pursua nt to the Facilit ies lease, and once the District has 

made all t he Tl Payments to satisfy t he entire agreed upon GPC, the Site lease and 
Facilities lease shall terminate, and t itle to the Project shall vest once again with the 
District, f ree of any further encumbrances. 

FISCAL IMPACT: 

$SEVEN MILLION NINE HUNDRED THIRTY TWO THOUSAND EIGHT HUNDRED SEVENTY 

DOLLARS ($7,932,870.00); the Final Guaranteed Project Cost; Measure B Capital Funds 

RECOMMENDATION: 
Recommend that the Board of Education approve and execute the Site Lease Agreement 
and the Facilities Lease Agreement. 

ATTACHMENT(s): 

SITE LEASE AG REEMENT; FACILITIES LEASE AGREEMENT 



OAKLAND UNIFIED SCHOOL DISTRICT 
BOARD OF EDUCATION 

RESOLUTION NO. 1112-0757 

APPROVING THE EXECUTION AND DELIVERY OF 
SITE LEASE AGREEMENT, FACILITIES LEASE AGREEMENT AND OTHER ACTS RELATING TO 

THE CONSTRUCTION OF THE CONSTRUCTION AND MODERNIZATION AT SANKO FA AT WASHINGTON 
ELEMENTARY SCHOOL 

WHEREAS, the Oakland Unified School District ("District" ) desires to deliver the Construction and 
Modernization of the Sankofa at Washington Elementary School campus ("Project"), located at 581 
61st St Oakland CA 94609 ("Site") as a lease-leaseback project whereby the District will lease the Site 
which the District owns to OVERAA I TURNER GROUP, JV ("Developer"), which agrees to construct the 

Project thereon and leaseback the Project and underlying Site to the District; 

WHEREAS, California Education Code section 17406 permits the governing board of a school 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 provide 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 for t he construction and modernization of California public schools. 

WHEREAS, it is in the best interests of the District to cause the construction of the Project through the 
Lease Leaseback method of construction del ivery pursuant to California Education Code section 17406; 

WHEREAS, in order to complete the Project through the Lease Leaseback delivery method, it is 
necessary that the District enter into a Site Lease, in which the Site will be leased to the Developer, and 
a Facilities Lease which provides fo r the leaseback of the Site and the Project by the Developer to the 
District, and that certa in other actions be taken and authorized; 

WHEREAS, the Facilities Lease includes construction provisions and general conditions with which the 
Developer shall comply with respect to the construction of the Project and in accordance with 
California Law; 

WHEREAS, pursuant to California Education Code section 17402, the plans and specifications for the 
Project must be prepared and adopted prior to entering into the Site Lease and the Facilities Lease for 
the Project ("Plans and Specifications" ); 



WHEREAS, the Plans and Specifications for t he Project have been prepared by the District's Architect of 
Record for the Project and the Division of the State Arch itect ("DSA" ) has given approval to the Plans 
and Specifications; 

WHEREAS, the Board of Education has been presented with the form of each lease referred to herein 
relating to the transact ions contemplated hereby and the Board of Education resolves to examine and 
approve each document and desires to authorize and direct the execution of such documents and the 
consummation of such transactions relating to the Lease Leaseback delivery of the Project; 

WHEREAS, all acts, condit ions and things required by the laws of the State of California to have 
happened and to have been performed precedent to and in connection with the consummation of the 
transactions authorized hereby do exist, have happened, and have been performed in regular and due 
t ime, form and manner as required by law, and t he District is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate the contemplated transactions, for 
the purpose, in the manner, and upon the terms herein provided . 

NOW, THEREFORE, the Board of Education of the Oakland Unified School District hereby finds, 
determ ines, declares, orders, and resolves as fo llows: 

Section 1. 

Section 2. 

That the above recitals are true and correct . 

The form of agreement entitled "Site Lease" and the form of Agreement entitled 
"Facilities Lease" (with construction provisions as Exhibits attached thereto), each to be 
entered into by and between the District and the Developer, which together provide 
general ly for (i) the lease by the District of the Site to the Developer, (ii) the Leaseback 
of the Site and the Project improvements by Developer to the District, and (iii) the 
payment of certain lease payments by the District under the Facilities Lease in an 
amount equal to the aggregate construction costs fo r the Projects as set forth in the 
Construction Provisions and Guaranteed Project Cost, are hereby authorized and 
approved. 

Section 3. The Board hereby approves the Lease Leaseback delivery method process, and approves 
t he Developer's Guaranteed Project Cost ("GPC" ) of $SEVEN MILLION NINE HUNDRED 
THIRTY TWO THOUSAND EIGHT HUNDRED SEVENTY DOLLARS ($7,932,870.00) for the 
Project, which shall be construction according to the approved Plans and Specifications. 

Section 4. This Resolution shall take effect upon adoption by the Board. 

PASSED AND ADOPTED by the Board of Ed ucation of the Oakland Unified School District this 13th day 
of June, 2012; by t he following vote, to wit : 

AYES : David Kaki shiba, Gary Yee, Christopher Dobbins , Noel Gallo, 
Alice Spearman, Vice President Jumoke Hint on Hodge and 
President J ody London 
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NOES: None 

ABSTAINED: None 

CERTIFICATION 

I, Edgar Rakest raw, Jr., Secret ary of t he Board of Education of t he Oakland Unified School 
District, Alameda Co unty, State of California, do hereby certify that t he forego ing Resolution was duly 
approved and adopted by the Board of Education of sa id district at a meeting thereof held on the 
13th day of June, 2012 wit h a copy of such Resolution being on file in the Office of the Board of 
Education of said Dist rict. 

\~td~CL_ 
Edgar Rakestraw, Jr. 

File ID Number: tel- 15?1 
In t roduction Date: (;? - 1'3 . 1 J.__ 

Enactment Number : /;?, _ )Cd-j 
Enac~ent Date: ~ 7.3 -J :;;~-
By: t?J d-
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RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Oakland Unified School District 
Department of Faciliti es Planning and Management 
955 High Street 
Oakland, CA 94601 
Attention : Timothy Wh ite, 
Associate Superi ntendent 

For all or a portion of t he following Site: 

Sankofa at Washington Elementary School 

581 61st St Oakland CA 94609 

By and between : 

Oakland Unified School District 
1025 Second Avenue 
Oakland, CA 94606-2212 

And 

Overaa I Turner Group, JV 
200 Parr Boulevard 
Richmond, CA 94801 

Dated as of ______ _, 2012 

Site Lease: Sankofa at Washington ES 
OUSD and Overaa I Turner Group, JV 

Th is document is recorded for the benefit of Oakland 
Unified School District, and recording fee(s) are exempt 
under Government Code section 6103. 

SITE LEASE 
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SITE LEASE 

This site lease ("Site Lease") dated as of _______ _, 2012 (" 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 California, as lessor ("District" ), and Overaa I Turner, JV, a California Joint Venture organized 
and existing under the laws of the State of California, as lessee ("Developer") (together, the "Parties") . 

WHEREAS, the District currently owns a parcel of land located at 581 61st St Oakland CA 94609 as more 
particularly described in "Exhibit A" attached hereto and incorporated herein by this reference ("School Site"); and 

WHEREAS, the Dist rict desires to provide for the new construction and modernization work, associated site work, 
and appurtenant facili t ies to be performed on portions of the School Site . That work will include related work at 
the School Site for the students, staff, and community living in the Oakland Unified School District ("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 Distri ct and perform the work of the Project ("Facilities 
Lease"), which Facilities Lease is incorporated herein by this reference; and 

WHEREAS, the District determines that a portion of the School Site is adequate to accommodate the Project, as 
more particula rly described in Exhibit "B" ("Project Site" ) attached hereto and incorporated herein by this 
reference; and 

WHEREAS, the Board of Education 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 const ruct the Project by leasing the 
Project Site to Devel oper 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 Facilities Lease pursuant 
to Education Code section 17406 as the best available and most expeditious means fo r 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, the District is authorized under Education Code section 17406 to lease the Project Site to Developer 
and to have Developer develop and cause the const ructi on of the Project thereon and lease the Project Site back 
to the Dist ri ct by means of the Facil ities Lease, and the Board has duly authorized the execution and delivery of 
this Site Lease in order to effectuate the foregoing, based upon a finding that it is in the best interest of the District 
to do so; and 

WHEREAS, Developer as lessee is authorized and competent to lease the Project Site from District and to develop 
and cause the constru ction of the Project on the Project Site, and has duly authorized the execution and delivery of 
t his Site Lease; and 

WHEREAS, the Pa rties have performed all acts, conditions and things required by law to exist, to have happened, 
and to have been pe rformed prior to and in connection with the execution and entering into this Site Lease, and 
t hose conditions precedent do exist, have happened, an d 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 th is Site 
Lease; 

NOW, THEREFORE, in consideration of the promises and of the mutual agreements and covenants contained 
herein, and other valuable consideration, the rece ipt and sufficiency of which is hereby acknowledged, the Parties 

Site Lease: Sankofa at Washington ES 
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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 Si te 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": Lega l Description of School Site 

2.2. Exhibit "B": Legal Description of Project Site 

3. Lease of the Project Site. 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 
Facil it ies 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 th is Site Lease sha ll commence as of the Effective Date and shall terminate on the last day 
of the Term of the Facil it ies Lease, provided the District has pa id to the Developer, or its ass ignee, all 
payments which may be due under the Facil ities Lease, and provided thi s Site Lease has not been terminated 
pursuant to the termination provisions of the Facilities Lease. 

6. Payment. In con sideration for the lease of the Project Site by the District to the Developer and for other good 
and valuable consideration, the Developer sha ll pay One Dollar ($1.00) to the District upon execution of thi s 
Site Lease. 

7. Termination 

7.1. Termination Upon Purchase of Project. If the District exercises its option to purchase the Project 
pursuant to the Facili ties Lease, t hen this Site Lease shall terminate concurrently with the District's buy out 
and termination of the Facilit ies Lease. 

7.2. Termination Due to Default by Developer. If Developer defaults pursuant to the provision(s) of the 
Facilities Lease and th e District terminates the Facilities Lease pursuant to the Faci lities Lease provision(s) 
allowing termination, then t he Developer shall be deemed to be in default of t his 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 Facil it ies 
Lease, the Developer, or its assignee, will have the right, for the then remaining term of thi s Site Lease, to: 

7.3.1. Take possession of the Project Site; 

7.3.2. If it deems it appropriate, cause appraisa l of the Project Site and a study of the then reasonable 
uses t hereof; and 

7.3.3. Relet the Proj ect Site. 

8. Title to School Site. During the term of this Site Lease, the District shall hold fee title to the School Site, 
including the Project Site, and noth ing in this Site Lease or the Facil ities Lease shall change, in any way, the 
District's ownersh ip interest in the School Site. 

Site Lease: Sankofa at Washington ES 
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9. Improvements. Title to all improvements made on the Project Site during the term hereof sha ll 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 pu rsuant to this Site Lease throughout the term hereof. 

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. Quiet Enjoyment. Subject to any rights the District may have under the Facilities 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 lawful ly do so, join in any legal action in which the Developer asserts its right to such possessi on 
and enjoyment. 

13. Waste . The Developer agrees that at all times that it is in possession ofthe Project Site, it will not commit, 
suffer or permit any waste on the Project Site, and that it will not willfully or knowingly use or permit the use 
of the Project Site for any illegal purpose or act. 

14. Further Assurances and Corrective Instruments. The Parties shall , from time to time, execute, acknowledge 
and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and su ch 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 fu ll 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 Violations. To the best of the District's actual knowledge, neither the execution and delivery of 
this Site Lease nor the Facilities Lease, nor the fulfillment of or compliance with the terms and conditions 
hereof or thereof, nor the consummation of the transacti ons contemplated hereby or thereby, conflicts with 
or results in a breach of the terms, conditions or provisions of any rest ricti on 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. 

15.4. CEQA Compliance. The District has complied with all 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 fu rther environmental review of the project is necessary pursuant to CEQA before the 

construction of the Project may commence. 

15.5. No Litigation. To the best of the District' s actual knowledge, there is no pending or, to the 
knowledge of District, threatened action or proceeding before any court or federal , state, municipal, or other 
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government authority or administrative agency which will materially adversely affect the ability of District to 
perform its obligat ions under this Site Lease. 

15.6. Condemnation Proceedings. 

15.6.1. 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 t he Facilities Lease. 

15.6.2. If for any reason the foregoing covenant is determined to be unenforceable or in some way 
inva lid, 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 Facilities Lease. 

15.7. 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 activities contemplated by this Site Lease will not conflict with local, state 
or federal law. 

15.8. 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. 

15.9. Hazardous Materials. District is not currently aware of any contamination to the Project Site by 
Hazardous Materials . If District becomes aware of any act or circumstance which would change or render this 
representation incorrect, in whole or in part, District will give immediate written notice of such changed fact 
or circumstance to Developer. 

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 corporation licensed to provide such 
services in the stat e 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 aforesaid 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 duties and obligations hereunder, and has duly authorized the 
execution of this Site Lease. 

16.3. No Violat ions. Neither the execution and delivery of this Site Lease or the Facilities 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 Developer is now a party or by 
which the 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 ability of 
Developer to perform its obligations under thi s Site Lease or the Facilities Lease. 
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17. Insurance and Indemnity. The Developer and the District shall comply with the insurance requirements and 
the indemnity requirements as indicated in the Facilities Lease. 

18. Assignment and Subleasing. Th is Site Lease may be assigned 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 Further 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 li ens and/or other liens for or ari sing out of or in connection with work or labor done, 
services performed, or materials or appliances used or furnished for or in connection with the Project Site or 
the Project. Pursuant to the Facilit ies Lease, Developer further agrees to pay promptly and fully and discharge 
any and all cla ims 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. 

21. Notices. All notices, certificates or other communications hereunder shall be sufficiently given and shall be 
deemed to have been received as indicated below and to the parties indicated below 

21.1. If notice is given by personal delivery thereof, it shall be considered delivered on the day of delivery. 

21.2. If notice is given by overnight delivery service, it shall be considered delivered on (1) day after date 
deposited, as indicated by the delivery service. 

21.3. If notice is given by depositing same in United States mail, enclosed in a sealed envelope, it shall be 
considered delivered three (3) days after date deposited, as indicated by the postmarked date. 

21.4. If notice is given by registered or certified mail with postage prepaid, return receipt requested , it shall 
be con sidered del ivered on the day the notice is signed for: 

If to District: 

Oa kland Unified School Dist rict 
Depa rtment of Facili t ies Planning and 
Management 
955 High Street 
Oakland, CA 94601 
Attention: Tadashi Nakadegawa, 
Facilities Director 
Telephone : (510) 879-2962 
tad ash i. n a kadegawa@ ousd. k 12. ca. us 
With a copy to: 

Orbach Huff & Suarez 
1 Ka iser Plaza, Ste. 1458 
Oakland, CA 94612 
Attention : Cat e Boskoff 
Telephone : (510) 999-7908 
Facsimile: (510) 999-7918 

Site Lease: Sankofa at Washington ES 
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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 sha ll inure to the benefit of and shall be binding upon the Developer and the 
District and their respective successors and assigns. 

23. No Additional Waiver 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 sha ll not be deemed to waive 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 su ch inval id provision materially alters the rights and obligations embodied in this Site 
Lease or the Facil ities Lease. 

25. Amendments, Changes and Modifications. Except as to the termination rights of both Parties as indicated in 
the Facilities Lease, this Site Lease may not be amended, changed, mod ified, altered or terminated without 
the written agreement of both Parties hereto. 

26. Obligations Absolute. The Developer agrees that t he obligations of the Developer are absolute and 
unconditional and not su bject to any charges or setoffs against the District whatsoever. 

27. Execution in Counterparts. 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 ofthe other, such approval or such request shall be given for the Developer by the Developer 
Representative and for the District by the District Representative, and any party hereto shall be authorized to 
rely upon any such approval or request. 

29. Applicable Law. Th is Site Lease shall be governed by and construed in accordance with the laws of the State 
of Cal ifornia, and venue shall be 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 captions or headings in this Site Lease are for convenience only and in no way define, limit or 
describe the scope or intent of any provisions or sections of this Site Lease. 

32. Prior Agreements . This Site Lease and the correspond ing Facilities 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 understanding 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 t o 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. Tim~ 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 
Parties hereto. 

IN WITNESS WHEREOF, t he 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: 

OAKLAND UNIFIED SCHOOL DISTRICT 

Edgar Rakestraw, Jr., Secretary, Board of Education 

OVERM /TURNER GROUP, JV 

~ 
By: 

Its: ~ 

File iDNumber : Jd:l-15 71 
Introduction Date : ltz - / 3 -; d.
Enactment Number: ; .;.(- j {,f1 
Enactment Date : & - I ·3- 1 ;;..._ 
By: Xd-
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~!oj?o/.Z_ 
Date 

~ /JG l ::iJJI z_ 

Date 

r..L¥''0 
Date 

OUSD or the District verifies that 
the Cont ractor does not appear on 
the Excluded Parties List at 
www.epls.gov/epls/search.do . 
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STATE OF CALIFORNIA 

A 
1 ) ss. 

COUNTY OF_~/-=t>;....:m~t!..-=(;f~tt/:;___-1) 
,..-;, AA II- I c t:J-On ___ _..::-J=-.:......,:..:;....;;"_..---_ _..::;::::l _ ___ ...~ 20 J before me, the undersigned notary public, personally appeared 

:::Jo ~ knd 0 Y1 , proved to me on the basis of 
satisfactory evi~ence to bet e person(s) whose whole name(s) IS/are subscribed to the w1thin instrument and 
acknowledged to me that he/she/they executed the same In his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Cuhd. t2414k ~ 
Signature of Notary 

·a CAROL ANN ROBIDEAU 
-~ Commission tl 1944111 
j ' Notary Public • California 
~ Alameda County i 

Mv Comm. Expires Aua 11. 2015 1 ~ 

STATE OF CALIFORNIA 

couNTY oF~ok Coda_ ~ ss. 

On J 1 pe la, Z 1QI ~ ,.)6'J before me, the undersigned notary public, personally appeared 

Ge R..Clld D . OveRD n , proved to me on the basis of 
satisfactory evidence to be the person ).sf whose whole name£sf .!!fare subscribed to the within instrument and 
acknowledged to me that ~/she/they executed the same in_bWher/their authorized capacity(i~, and that by 

_b!}/her/their signature¢ on the Instrument the personjsf. or the entity upon behalf ofwhich the person~ acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

7fJ?{;i/Jfflcial seal. 
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STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF_+-/1'--'/--=a...!..Jm'-'-'e.::....!c/,~oJ'---) 

On ::fU~ I~ . 20 J before me, the undersigned notary public, personally appeared 

~ d ~or /4. f?.afe SfriJA.A/1 fr . , proved to me on the basis of 
satisfactory ev( ence to be the person(s) whose whoie name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

~<tL~~ 
Signature of Notary 
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a CAROL ANN ROIIDEAU 
~ Commilllon #1944111 

Notary Public • California 
Alameda County 

Mr Comm. Exlllrtl A~tt11, 201~~ 
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At tached is the l egal Description for: 

Sankofa at Washington El ementary School 

581 61st St Oakland CA 94609 

Site lease: Sankofa at Washington ES 
OUSD and Overaa I Turner Group, JV 

EXHIBIT "A" 

DESCRIPTION OF SCHOOL SITE 
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EXHIBIT " B" 

DESCRIPTION OF PROJECT SITE 

Attached is the Legal Description for a portion of the School Site and Description of the Project that is subject to 
this Site Lease and upon which Developer will construct the Project. 

Site Lease: Sankofa at Washington ES 
OUSD and Overaa I Turner Group, JV 

Page 12 



RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Oa kland Unified School District 
Department of Faciliti es Planning and Management 
955 High Street 
Oakland, CA 94601 
Attenti on: Ti mothy White, 
Associate Superintendent 

This document is recorded for the benefit of Oakland 
Unified School District, and recording fee(s) are exempt 
under Government Code section 6103. 

FACILITIES LEASE 

For all or a portion of the following Site: 

Sankofa at Washington Elementar¥ School 

581 61st St Oak land CA 94609 

By and between: 

Oakland Unified School District 
1025 Second Avenue 
Oakland, CA 94606-2212 

And 

Overaa I Turner Group, JV 
200 Parr Boulevard 
Richmond, CA 94801 

Dat ed as of ______ _, 2012 
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FACILITIES LEASE 

This facilities lease {" Facilities Lease"), dated as of 2012 (" Effective Date" ), is made and 
entered into by and between and Overaa I Turner Group, JV ("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, on the date hereof, the District has leased to Developer, a parcel of land particularly described in 
Exhibit "A" ("School Site") attached hereto and incorporated herein by reference, and on which is located an 
existing high school; an d 

WHEREAS, the District desires to provide for seismic retrofit work, associated site work, and appurtenant facilities 
to be performed on portions of the School Site and appurtenant facilities to be performed on portions of the 
School Site. That work will include related work as fu rther indicated in Exhibit "B" (collectively the "Project"); 

WHEREAS, the District has determined that a portion of the School Site is adequate to accommodate the Project, 
as more particularly described in Exhibit "B" ("Project Site" ) attached hereto and incorporated herein by 
reference; and 

WHEREAS, District has retained ("Architect" ) to prepare plans and specifications for 
the Project {"Plans and Specifications" ) which have been approved by the California Division of State Architect 
(" DSA"); 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, Develope r represents that it has the expertise and experience to perform the services set forth in this 
Facili ties Lease; and 

WHEREAS, Developer has reviewed the Contract Documents pursua nt to the Agreement for Preliminary Services 
as set forth in Exhibit H attached hereto and incorporated herein; and 

WHEREAS, the District is authorized under Section 17406 of the Education Code of the State of California to lease 
t he Project Site t o Developer and to have Developer develop and construct the Project on the Project Site and to 
lease back to the District the Project Site and the Project, and has duly authorized the execution and delivery of 
this Facilit ies 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 authorized the execution and delivery of th is Facilities Lease; and 

WHEREAS, the Board of Education of the District (the "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 sim ultaneously entering into this Facilities Lease under which the District will 
lease back the Project Site and the Project from Developer and if necessary, make Lease Payments as indicated in 
Exhibit "C" attached hereto and incorporated herein by reference); and 

WHEREAS, the Parties have performed all acts, conditions and things required 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 Facilities 
Lease and all those conditions precedent do exist, have happened and have been performed in regular and due 
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time, form and manner as required by law, and the Part ies hereto are now duly authorized to execute and enter 
into this Faci lit ies Lease; and 

WHEREAS, t he Dist ri ct 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 availab le and most expeditious means for the Dist rict 
to satisfy its substan tial need for the facilities to be provided by the Project and to accommodate and educate 
District students and to utilize its facilities proceeds expeditiously. 

NOW, THEREFORE, in consideration of the above recitals and of the mutual covenants hereinafter contained, the 
Parties hereto do hereby agree as fol lows: 

1. Definitions. In addition to t he terms and entities defined above or subsequent provisions defined herein, and 
unless the context otherwise requires, the terms defined in this section shall, for all pu rposes of this Facilities 
Lease, have the mean ings herein specified. 

1.1. "Developer" or "Lessor" means Overaa I Turner Group, JV , a California Joint Ventu re, organized and 
existing under the laws of the State of California, an d 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 Unified School District, a school district duly organized and 
existing under the laws of the State of California. 

1.5. "District Representative" means t he Superintendent of the District, or any other person authorized 
by the Board of Trustees of the District to act on behalf of the District under or with respect to thi s Facil ities 
Lease. 

1.6. "Permitted Encumbrances" means, as of any particular time : 

1.6.1. Liens for genera l and valorem taxes and assessments, if any, not then delinquent, or which the 
District may permit to remain unpaid; 

1.6.2. The Project Site lease; 

1.6.3. Th is Facil ities Lease, 

1.6.4. Easements, rights of way, mineral right s, drilling rights and other rights, reservations, covenants, 
condit ions or restrictions which exist of record as of the date of this Facilit ies Lease. 

1.6.5. Easements, rights of way, minera l rights, dri lli ng rights and other rights, reservations, covenants, 
conditi ons or restricti on s establi shed fol lowing 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; and 

2. Exhibits. The following Exhi bits are attached to and by reference in corporated and made a part of th is 
Facil ities Lease: 

2.1. Exhibit A- Legal Description of The School Site: The descriptions of the real property constituting 
the School Site. 
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2.2. Exhibit B- legal Description of The Project Site And Description Of The Project: The description of 
the Project Site and the Project. 

2.3. Exhibit C- Guaranteed Project Cost and Other Project Cost, Funding, and Payment Provisions: A 
detailed description of the Guaranteed Project Cost and the provisions related to the payment of that amount 
to the Developer. 

2.4. Exhibit D- General Construction Provisions: The provisions generally describing the Project's 
construction . 

2.5. Exhibit E- Memorandum of Commencement Date: The Memorandum which will memorialize the 
commencement and expiration dates of the Term. 

2.6. Exhibit F- Construction Schedule 

2.7. Exhibit G- Schedule of Values 

2.8. Exhibit H -Agreement For Preliminary Services 

2.9. Exhibit I- All Further Contract Documents 

3. lease of Project and Project Site. 

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 Developer to the District of the Project Site shall not affect or result in a merger of the 
District' s leasehold estate pursuant to this 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 Facil ities Lease. 

3.3. As t o the Project Site, this Facilities Lease shall be deemed and constitute a sublease. 

3.4. The Developer acknowledges that portions the Project Site shall, at all times, be occupied by the 
District as an operating school. The Parties have agreed to a coordinated phasing plan and process whereby 
the Developer' s activit ies shall be ke pt separate from the operating school even though the operating school is 
within the Project site. 

3.5. Work During Instructional Time. Developer affirms that Work may be performed during ongoing 
instruction in existing facilities. If so, Developer agrees to cooperate to the best of its ability to minimize any 
disru ption to the Sch ool Site up to, and including, rescheduling specific work activities, at no additional cost to 
the District . 

3.6. No Work During Student Testing. Developer shal l, at no additional cost to the District and at the 
District's request, coordinate its Work to not disturb District students including, without limitation, not 
performing any Work when students at the School Site are taking State-required tests. Allow for four (4) 
school days each quarter (Fall, Winter, Spri ng), total of 12 days during the school year 20_-20_, for the 
periods when students will be taking the State Tests. 

4. Term . 

4.1. Facilities lease is legally Binding. This Facilities 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 Facilities 
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Lease for t he purposes of District's obligation to make Lease Payments shall commence on the earlier of the 
fol lowing two (2) events ("Commencement Date" ) and shall terminate six (6) months after the 
Commencement Date (the "Term" ): 

4.1.1. The date the District takes benefici al occupancy of the Project; or 

4.1.2 . The date of Project Completion, as defined in Exhibit "D" to th is Facilities Lease. 

4.2. On the Commencement Date, the Parties shall execute the Memorandum of Commencement 
attached hereto as Exhibit "E" to memorialize the commencement and expiration dates of the Term . 
Notwithstanding t his Term, t he Parties hereby acknowledge that each has obligations, duties, and rights under 
this Faci lities Lease that exist upon execution of th is Facilit ies Lease and prior to the beginning of the Term . 

4.3. The Term may be extended or shortened upon the occurrence of the earliest of any of the following 
events, which shall consti tute the end of the Term: 

4.3.1. An Event of Default by Dist ri ct as defin ed herein and Develope r's election to terminate this 
Facil it ies Lease as permitted herein, or 

4.3.2 . An Event of Defau lt by Develope r as defined herein and Dist rict's election to terminate thi s 
Facil ities Lease as permitted herein, or 

4.3.3. Consummati on of t he Distri ct's purchase option pu rsuant to the Guaranteed Project Cost and 
Oth er Project Cost , Funding, and Payment Provision s indicated in Exhibit C ("Guaranteed Project 
Cost Provisions" ). 

4.3.4. A third-party taking of the Project under Eminent Domain, only if the Term is ended as indicated 
more specifical ly herein . 

4.3.5. Damage or destruction of the Project, only if t he Term is ended as indicated more specifically 
herein. 

5. Payment. In con sideration 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 the Tenant Improvements Payments and Lease 
Payments pursuant to the Guaranteed Project Cost Provisions indicated in Exhibit "C." 

6. Termination; Lease Terminable Only As Set Forth Herein . 

6.1. Except as otherwise expressly provided in th is Facilities Lease, thi s Facilities Lease shall not te rm inate, 
nor sha ll District have any right to te rminate this Faci lities Le ase or be entitled to the abatement of any all 
necessary payments pursuant to the Guaranteed Project Cost Provisions indicated in Exhibit Cor any 
reduct ion thereof. The obligations hereunder of District shal l not be otherwise affected by reason of any 
damage to or destruction of al l or any part of the Project; the taking of the Project or any portion thereof by 
condemn ation or otherwise; the proh ibition, limitation or restriction of District's use of the Project; the 
interference with such use by any private person or Developer; the District's acquisition of the ownership of 
the Proj ect (other than pursuant to an express provision of this Facilities Lease); any present or future law to 
the contrary notwithstanding. It is the int ention of the Parties hereto that all necessary payments pursuant to 
the Guaranteed Project Cost Provisions indicated in Exhibit 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 t erminated or modified pursuant to an express provi sion of this Facilities Lease. 

6.2. Noth ing contained herein sha ll be deemed a waiver by the District of any rights th at it may have to 
bring a separate action with respect to any Event of Default by Developer hereunder or under any other 

Facilities Lease: Sankofa at Washington ES 

Overaa I Turner Group, JV Page 5 



agreement to recover the costs and expenses associated with that action . The District covenants and agrees 
that it wil l remain obligated under this Facil ities l ease in accordance with its terms. 

6.3. Fo llowing Project Completion, that the District will not take any action to terminate, rescind or avoid 
this Facilit ies Lease, notwithstanding the bankruptcy, insolvency, reorgan ization , composition, readjustment, 
liquidation, dissolution, winding-up or other proceeding affecting Developer or any assignee of Developer in 
any su ch proceeding, and notwithstanding any action with respect to this Faci li t ies Lease which may be taken 
by any trustee or receive r of Developer or of any assignee of Developer in any such proceeding or by any court 
in any such proceeding. Following Project Compl etion, except as otherwise expressly provided in this Facilities 
Lease, District waives all rights now or hereafter conferred by law to qu it , terminate or surrender th is Facilities 
Lease or the Project or any part thereof. 

6.4. District acknowledges that Developer may assign an interest in some or all of the necessary payments 
pursuant to the Guaranteed Project Cost 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. 

6.5. The District in its sole discretion may terminate for convenience th is Facilities Lease upon three (3) 
days written notice to t he Developer. In case of a termination for convenience, the Developer shall have no 
claims against the District except the actual portion of the Guaranteed Project Cost expended for labor, 
materials, and services performed that is unpaid and can be documented through t imesheets, invoices, 
receipts, or otherwise. 

7. Title . 

7.1. During t he Term of th is Facilities Lease, the District shall hold fee title to the School Site, including the 
Project Si te, and nothing in this Facilities Lease or the Site Lease shall change, in any way, the District's 
ownership interest. 

7.2. Du ring t he Term of th is Facil ities Lease, Developer sha ll have a leasehold interest in the Project Site 
pursuant to the Site Lease. 

7.3. During t he Term of this Facilities Lea se, the Developer shall hold title to the Project improvements 
provided by Developer which compri se fi xtures, repairs, replacements or modifications thereto. 

7.4. If the Dist rict exercises it s Purchase Option pursuant the Guaranteed Project Cost Provisions indicated 
in Exhibit Cor if Dist ri ct makes all necessary payments under the Guaranteed Project Cost Provisions indicated 
in Exhibit C, all right, title and interest of Developer, it s assigns and successors in interest in and to the Project 
and the Project Site shall be transfe rred 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 fu rther instrument of 
transfer; provided, however, that Developer agrees to execute any instru ment requested by District to 
memorialize the term ination of th is Facilit ies Lease and transfer of title to the Project. 

8. Quiet Enjoyment. Upon District 's possession of t he Project, Developer shall thereafter provide the District 
with quiet use and enjoyment of the Project, and the District shal l 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 thi s Facili ties Lease. Developer will , at the request of the District and at Developer's cost, join in any legal 
action in which the District asserts it s right to such possession and enjoyment to the extent Developer may lawfully 
do so. Notwithstand ing the foregoing, Developer shall have th e right to inspect the Project and the Project Site as 
provided herein . 

9. Representations of the District. The District represents, covenants and warrant.s to the Developer as follows : 
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9.1. Due Organization and Existence. The District is a school district, duly organized and existing under 
the Constitution and laws of the State of Ca lifornia. 

9.2. Authorization . The District has the full power and authority 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 del ivery of this Facilities Lease nor the Site Lease, nor the 
fulfillment of or compliance with the terms and cond itions 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 
provi sions of any restriction or any agreement or instrument to which the District is now a party or by which 
the District is bou nd, 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 

9.4. CEQA Compliance. The District has complied with all requirements imposed upon it by the California 
Environm ental Qual ity 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. Developer shall comply will all applicable mitigation measures, if 
any, adopted by any public agency with respect to th is Project pursuant to the California Environmental 
Qual ity Act. (Publ ic Resources Code section 21000 et. seq.). 

9.5. No Litigation . Except fo r a validation action related to this transaction that the District may file, there 
is no pending or, to the knowledge of District, threatened action or proceeding before any court or federal, 
state, municipal, or other government authority or administrative agency which will materi ally adversely affect 
the ability of Dist ri ct to perform its obligations under this Facilities Lease. 

9.6. Condemnation Proceedings. 

9.6.1. District covenants and agrees, but only to the extent that it may lawfully do so, that so long as 
this Facilities Lease remains in effect, the District will not seek to exerci se the power of eminent 
domain with respect to the Project so as to cause a full or partial termination of this Facilities 
Lease. 

9.6.2 . If fo r any reason the foregoing covenant is determined to be unenforceable or in some way 
inva lid, or if Dist rict should fail or refuse to abide by such covenant, then, to the extent it may 
lawful ly do so, District agrees that the financial interest of Developer shall be as indicated in 
Section 6.1 of thi s Facilities Lease . 

10. Representations of the Developer. The Developer represents, covenants and warrants to the District as 
follows: 

10.1. Due Organization and Existence. The Developer is a California corporation licensed to provide such 
services in the state of California, duly organized and existing under the laws of the State of California, has the 
power to enter into this Facilities Lease and the Site Lease; is possessed of full power to lease, lease back, and 
hold real and person al property and has duly authorized the execution and delivery of all of the aforesaid 
agreements. 

10.2. Authorization . Developer has the full power and authority to enter into, to execute and to deliver 
this Faci lities Lease, and to perform all of its duties and obl igat ions hereunder, and has duly authorized the 
execution of this Facilities Lease. 
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10.3. 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 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 wh ich 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. 

10.4. No Bankruptcy. Developer is not now nor has it ever been in bankruptcy or receivership . 

10.5. 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 ability of 
Developer to perform its obligations under this Facilities Lease. 

10.6. 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. 

10.7. Continued Existence. Developer shall not voluntarily commence any act intended to dissolve or 
terminate the legal existence of Developer, at or before the latest ofthe following: 

10.7.1. Eighteen (18) months following Project Completion, 

10.7. 2. After dismissa l and final resolution of any and all disputes between the Parties and/or any third
party claims related, in any way, to the Project, 

Developer shal l give District sixty (60) days written notice prior to dissolving or terminating the legal existence 
of Developer. 

11. Construction Of Project 

11.1. Project Site Conditions and Contract Documents. Developer acknowledges that it has and will 
perform certain specia l services in preparation to construct the Project. 

11.2. Construction of Project . 

11.2.1. Developer agrees to cause the Project to be developed, constructed, and installed in accordance 
with the te rms hereof and the Construction Provisions set forth in Exhibit D, including those 
things reasonably inferable in the Construction Provisions as being within the scope of the 
Project and necessary to produce the stated result even though no mention is made in the 
Construction Documents. 

11.2.2. Contract Time I Construction Schedule. It hereby understood and agreed that assuming the 
District issues a Notice to Proceed on or before June 14, 2012 District and Developer may also 
approve additional changes in the Construction Schedule. District shall have beneficial 
occupancy on or before August 15, 2013 and Project Completion shall on or before September 
15, 2013. The time period between the Notice to Proceed and Completion shall be the total 
Contract time ("Contract Time"). The Construction shall be performed pursuant to the 
construction schedule, attached hereto as Exhibit F ("Construction Schedule" ). The Construction 
Schedule must be approved by the District prior to execution of this Facilities Lease. 
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11.2.3. Schedule of Values. The Developer has provided a schedule of values, approved by the District, 
whi ch attached hereto as Exhibit G ("Schedule of Values" ). The Schedule of Values must be 
approved by the District prior to execution of this Facilities Lease. 

11.2.4. Liquidated Damages: Time is of the essence for all work Developer must perform to obtain 
Project Completion. It is hereby understood and agreed that it is and will be difficult and/or 
impossi ble 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 the 
District the sum of One Thousa nd Dollars ($1,000) per day as liqu idated damages for each and 
every day's delay beyond the Contract Time. 

11.2.4.l.lt is hereby understood and agreed that the liquidated damages daily amount is not a 
penalty. 

11.2.4.2. 1n 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 Facilities Lease. The District's right to assess liquidated damages is as indicated herein 
and in the Exhibit D. 

11.2.4.3. The time during which the construction of the Project is delayed for cause as hereinafter 
specified may extend the Contract Time for a reasonable time as the District may grant. This 
provision does not exclude the recovery of damages for delay by either party under other 
provisions in this Facilities Lease 

11.2.5. Guaranteed Project Cost. Developer will cause the Project to be constructed within the 
Gua ranteed Project Cost as set forth and defined in the Guaranteed Project Cost Provisions 
indicated in Exhibit C and Developer will not seek additional compensation from District in excess 
of that amount. 

11.2.6. 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 
Proj ect , then those changed costs w il l be handled as a Modification pursuant to the provisions of 
Exhibit D. 

11.2.7. Developer shall cooperate with the District's efforts to obtain State funding for the Project by 
complying with any State requirements as reasonably requested. 

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 t he sole responsi bi lity of the District, subject only to all warranties against defects in materi al s and 
workmanship of Developer as provided in Exhibit D. The District shall pay for or otherwise arrange for the payment 
of the cost of the repair an d replacement of the Project resulting from ordinary wear and tear. The District waives 
the benefits of su bsections 1 and 2 of Section 1932 of the Cal ifornia Civil Code, but such wa iver shall not limit any 
of the rights of the District under the terms of this Faci lities Lease. 

13. Utilities. Following delivery of possession of the Project by Developer to District, the cost and expenses for all 
utility servi ces, includ ing, but not limited to, electricity, natural gas, telephone, water, sewer, trash removal, cable 
television, janitorial servi ce, security, heating, water, internet service 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 lien assessments or other impositions of any kind with respect to the Project, the Project Site 
and the improvements thereon, charged to or imposed upon either Developer or the District or their respective 
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interests or estates in the Project, shal l at all times be paid by District. In the event any possessory interest tax is 
levied on Developer, its successors and assigns, by virtue of this Facil ities Lease or the Site Lease, District shall pay 
such possessory interest tax directly, if possi ble, or shall reimburse Developer, its successors and assigns for the full 
amount thereof within thirty (30) days after presentation of proof of payment by Developer. 

15. Insurance 

15.1. Developer's Insurance. The Developer shall comply with the insurance requirements as indicated 
herein. 

15.1.1. Commercial General Liability and Automobile Liability Insurance. Developer shall procure and 
maintain, during the life of the Project, Commercial General Liability Insurance and Automobile 
Liab ility Insurance that shall protect Developer, District, and the State, from all claims for bodily 
injury, property damage, personal injury, death, advertising injury, and medical payments arising 
from operations under the Project . Developer sha ll ensure that Products Liability and Completed 
Operations coverage, Fire Damage Liability, and Any auto including owned and non-owned, are 
included within the above policies and at the required limits, or Developer shall procure and 
maintain these coverages separately. 

15.1.2. Umbrella Liability Insurance 

15.1.2.1. Developer may procure and maintain, during the life of the Project, an Umbrella Liability 
Insu rance Policy to meet the po licy limit requirements of the required policies if Developer's 
underlying policy limits are less than required. 

15.1.2.2.There shall be no gap between the per occurrence amount of any underlying policy and the 
start of the coverage under the Umbrella Liability Insurance Policy. Any Umbrella Liability 
Insurance Policy shall protect Developer, District, and the State, in amounts and including 
the provisions and requirements for Commercial General Liability and Automobile Liability 
and Employers' Liability Insurance. 

15.1.3. Subcontractor: Developer sha ll requ ire its Subcontractor(s), if any, to procure and maintain 
Commercial General Liability Insurance, Automobile Liability Insurance, and Umbrella Liability 
Insuran ce with minimum limits as appropriate and requ ired by the Developer. 

15.1.4. Workers' Compensation and Employers' Liability Insurance 

15.1.4.l. ln accordance with provisions of section 3700 of the California Labor Code, the Developer 
and every Subcontractor shal l be required to secure the payment of compensation to its 
employees. 

15.1.4.2. Developer shall procure and maintain, during the life of the Project, Workers' Compensation 
Insurance and Employers' Liability Insurance for all of its employees engaged in work under 
t he Project, on/or at the Site of the Project. This coverage shal l cover, at a minimum, 
med ical and surgical treatment, disability benefits, rehabilitation therapy, and survivors' 
death benefits. Developer shall require its Subcontractor(s), if any, to procure and maintain 
Workers' Compensation Insurance and Employers' Liability Insurance for all employees of 
Subcontractor(s). Any class of employee or employees not covered by a Subcontractor's 
insurance shall be covered by Developer's insurance. If any class of employee or employees 
engaged in Work under the Project, on or at the Site of the Project, is not protected under 
t he Workers' Compensation Insurance, Developer shall provide, or shall cause a 
Subcontractor to provide, adequate insurance coverage for the protection of any 
employee(s) not otherwise protected before any of those employee(s) commence work. 
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15.1.5. Developer's Risk Insurance: Developer's Risk "All Risk" lnsurance._Developer sha ll procure and 
maintain, during the life of the Project, Developer's Builders 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 in surable Work of 
the Project included within the Contract Documents. Coverage is to insure against all risks of 
accidental physical loss and shal l include without limitation the peril s of vandalism and/or 
mal icious misch ief (both without any limitation regarding vacancy or occupancy), sprinkler 
leakage, civil authority, sonic disturbance, earthquake, flood, collapse, wind, fire, lightning, and 
smoke. Coverage shall include debris removal, demolition, increased costs due to enforcement 
of all app licable 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 full insurable value thereof. The 
deductible for this insurance shall be paid by Developer. 

15.1.5.1 Waivers of Subrogation . The District and Developer waive all rights against (1) each other 
and any of their subcontractors, sub-subcontractors, agents and em ployees, each of the other, and 
(2) District 's separate contractors, if any, and any of their subcontractors, su b-subcontractors, agents 
and employees, for damages caused by fire or other causes of loss to the extent covered by property 
insurance obtained pursuant to thi s Section or other property insurance applicable to the Work, 
except such rights as they have to proceeds of such insurance held by either party. The District or 
Developer, as appropriate, sha ll require of the District 's separate contractors, if any, and the 
subcontractors, sub-subcontractors, agents and employees of any of them, by appropriate 
agreements, written where legally required for validity, similar waivers each in favor of other parties 
enumerated herein. The pol icies shall provide such waivers of subrogation by endorsement or 
otherwise. A waiver of subrogation sha ll be effective as to a person or entity even though that person 
or entity would otherwise have a duty of indemnification, contractual or otherwise, did not pay the 
insu rance premium directly or indi rectly, and whether or not the person or entity had an insurab le 
interest in the property damaged. 

15.1.6. Professional Liability. This insurance shall cover the Developer and his/her sub-consultant(s) for 
professional lia bil ity in at least the amounts set forth herein below. Additionally, the policy must 
contai n terms or endorsements extending coverage that requires the insurer to defend and 
indemnify for acts which happen before the effective date of the policy provided the claim is first 
made during the policy period, coverage to continue through Project Completion plus " tail " 
coverage for two (2) years thereafte r. 

15.1.7. Proof of Insurance and Other Requirements: Endorsements and Certificates 

15.1.7.1. Developer shall not commence Work nor shall it allow any Subcontractor to commence 
Work under the Project, until Developer and its Subcontractor(s) have procured all required 
insurance and Developer has delivered in duplicate to the District all insurance certificates 
indicating the requ ired coverages have been obta ined, and the District has approved these 
documents. If the District requests copies of Developer's insurance policies an d/or 
endorsements from Developer, Developer shall provide them within fourteen (14) days. 

15.1.7.2. Endorsements, certificates, and insurance policies shall include the following : 

15.1.7.2.1. A clause stating: 

"Th is policy shall not be amended, canceled or modified and the coverage amounts 
shall not be reduced until notice has been mailed to the District and Construction 
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Manager stating date of amendment, modification, cancellation or reduction . Date 
of amendment, modification, cancellation or reduction may not be less than thirty 
(30} days after date of mailing notice. " 

15.1.7.2.2. Language stating in particular those insured, extent of insurance, location and 
operation to which insurance applies, expiration date, to whom cancellation and reduction 
notice will be sent, and length of notice period . 

15.1.7.3.AII endorsements, certificates and insurance policies shall state that District, its Board 
members, employees and agents, and the State of California, are named additional insureds 
under all policies except Workers' Compensation Insurance, Professional Liability Insurance, 
and Employers' Liability Insurance. 

15.1.7.4. Developer's and Subcontractors' insurance policy(s) shall be primary and non-contributory 
to any insurance or self-insurance maintained by District, its trustees, employees and/or 
agents, the State of California, Construction Manager(s}, Project Manager(s}, lnspector(s}, 
an d/or Architect(s). 

15.1.7.5.AII endorsements, except for Professional Liability. shall waive any right to subrogation 
against any of the named additional insureds, except Architect. 

15.1.7.6.AII policies shall be written on an occurrence form, except for Professional Liability which 
shall be on a claims-made form. 

15.1.7.7.AII of Developer's insurance shall be with insurance companies with an A.M. Best rating of 
no less than A: VII. 

15.1.8. Insurance Policy Limits. The limits of insurance shall not be less than the following amounts: 

Commercial General Liability Combined Single Limit 

Product Liability and 
Completed Operations 

Automobile Liability- Any Auto Combined Single Limit 

Workers Compensation 

Employers' Liability 

Developers Risk (Course of 
Construction) 

Umbrella Policy 

Professional Liability, If required by the District and either: 
- the premium is approved by the District, or 
- by each subconsultant and/or designer of documents 
prod uced by Developer. 
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15.2. District's Insurance . 

15.2.1. Rental Interruption Insurance. Dist r ict shall at all times from and after District's acceptance of 

the Project, ca rry and maintain in force for the benefit of District and Developer, as their 
interests may appear, 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 
est imated Lease Payments payable under this Facilities Lease during the current or any future 
twelve (12) month period . This insurance may be maintained as part of or in conjunction with 
any other insurance coverage carried 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
insu rance . The proceeds of this insurance shall be paid to the Developer in lieu of the Lease 
Payments that would otherwise be due and owing during thi s period . 

15.2.2. Property Insurance. District shall at all times from and after District's acceptance of the Project, 

ca rry and maintain in force a po licy of property insurance for 100% of the insurable replacement 
val ue w ith 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. 
District sh all not be relieved from t he obligation of supplying any additional funds for 
rep lacement of the Project and the improvements thereon in the event of destruction or damage 
where insurance does not cover repl acement costs . District shall have the right to procure the 
req uired insurance through a joint powers agency or to self-insure against such losses or portion 
thereof as is deemed prudent by District. 

15.2.3. Commercial General Liability Insurance. District shall at all times from and after District's 
acceptance of the Project, carry and maintain in force a policy of commercial general liability 
insu rance policy of $1,000,000. Developer shall be named as an additional insured or co-insured 
thereon by way of endorsement. District shall have the right to procure the required insurance 
through a joint powers agency or to self-in sure against such losses or portion thereof as is 
deemed prudent by District. 

16. Indemnification . 

16.1. Developer's Indemnity Obligation . The Developer shall indemnify, defend with legal counsel 
reasonably acceptable to the District, keep and hold harmless the District, and their respective board 
members, of ficers, represe ntatives, and employees, in both individual and official capacities 
(" lndem nitees" ), against all suits, claims, damages, losses, and expenses, caused by, arising out of, 

result ing f rom, or incidental to, the performance of the Work under this Contract by the Developer or its 
Subcontracto rs to the full extent allowed by the laws of the State of California, and not to any extent that 
wou ld render these provision s void or unenforceable, including, without limitation, any such suit, claim, 
damage, loss, or expense attri butable to, without limitation, bodily injury, sickness, disease, death, 
alleged patent violation or copyright infringement, or to injury to or destruction of tangible property 
(including damage to the Work itself not covered by Developer' s and/or District's insurance policy(s) and 
including the loss of use resulting therefrom ), except to the extent caused by the negligence or willful 
misconduct of t he lndemnitees. This agreement and obligation of the Developer shall not be construed to 
negate, abridge, or otherwise reduce any right or obl igation of indemnity that would otherwise exist as to 
any party or person described herein . This indemnification, defense, and hold harmless obligation 
includes any fa il ure or alleged failure by Developer to comply with any provision of law or the Contract 
Documents, including, without limitation, any stop notice actions, or liens by the California Department of 
Labor Standard s Enforcement. 
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16.1.1. The Developer shall give prompt notice to the District in the event of any injury (including death), 
loss, or damage included herein . Without limitation of the provisions herein, if the Developer's 
agreement to indemnify, defend, and hold harmless the lndemnitees as provided herein against 
liab ility for damage arising out of bodily injury to persons or damage to property caused by or 
resulting from the negligence of any of the lndemnitees shall to any extent be or be determined 

to be void or unenforceable, it is the intention of the Parties that these circumstances shall not 
otherwi se affect the validity or enforceability of the Developer's agreement to indemnify, 
defend, and hold harmless the rest of the lndemn itees, as provided herein, and in the case of any 

such suits, claims, damages, losses, or expen ses caused in part by the default, negligence, or act 
or omission of the Developer, any Subcontractor, anyone directly or indirectly employed by any 
of t hem or anyone for whose acts any of them may be liable, and in part by any of the 
lnd emnitees, the Developer shall be and remain fully liable on its agreements and obligations 
herein to the full extent perm itted by law. 

16.1.2. In any and all claims against any of the lndemnitees by any employee of the Developer, any 
Subcontracto r, anyone di rectly 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, 
disability benefit acts, or other employee benefit acts. 

16.2. District's Indemnity Obligation . District shall indemnify, defend and hold harmless Developer and 
Developer's offi cers, directors, shareholders, partners, members, agents and employees from and against any 
claims, damages, cost s, expen ses, judgments or liabilities connected with this Facilities Lease, including, 
without limitation claim s, damages, expenses, or liabilities for loss or damage to any property or for death or 
injury to any person or persons, only to the extent that those claims, damages, expenses, judgments or 
liabilities arise f rom the negligence or willful acts or omiss ions of Dist r ict, its officers, agents or employees at 
the Project. 

17. Eminent Domain. 

17.1. Total Taking After Project Delivery. If, following delivery of possession of the Project by Developer to 
Dist rict, all of the Project and the Project Site is t aken permanently under the power of eminent domain, the 
Term sha ll cease as ofthe day possess ion shall be so taken . 

17.1.1. Th e fin ancia l interest of Developer shall be limited to the amount of principal payments pursuant 
to t he Guaranteed Project Cost Provisions indicated in Exhibit C that are then due or past due 
together with all remain ing and succeeding principal payments pursuant to the Gua ranteed 
Project Cost Provisions indicated in Exhibit C for the remainder of the original Term . 

17.1.2. Th e bala nce of the award, if any, shall be paid to the District. 

17.2. Total Taking Prior to Project Delivery. If all of the Project and the Project Site is taken permanently 
under t he power of eminent domain and the Develope r is still performing the work of the Project and has not 
yet delivered possession of the Project to Dist rict, t he Term shall cease as of the day possession shall be so 
t aken . The fi nancial inte rest of Develope r shall be the amount Developer has expended to date for work 
performed on t he Project, su bject to documentation reasonably satisfactory to the District. 

17.3. Partial Taking. If, following delivery of possession of the Project by Developer to District, less than all 
of the Project and the Project Site is taken perm anently, or if all of the Project and the Project Site or any part 
thereof is ta ken temporari ly, unde r the power of eminent domain : 
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17.3.1. Th is Facilities Lease shall continue in full force and effect and shall not be terminated by virtue of 
that partial taking and the Parties waive the benefit of any law to the contrary, and 

17.3.2. Th ere shall be a partial abatement of any principal payments pursuant to the Guaranteed Project 
Cost Provisions indicated in Exhibit Cas a re sult of the application of the net proceeds of any 
eminent domain award to the prepayment of those payments hereunder. The Parties agree to 
negotiate, in good faith , for an equitable split of the net proceeds of any eminent domain award 
an d a corresponding reduction in t he payments required pursuant to the Guaranteed Project 
Cost Provisions indicated in Exhibit C, and 

18. Damage and Destruction . If, following delivery of possession 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 still no longer be 
required to make any payments required pursuant to the Guaranteed Project Cost Provisions indicated in Exhibit C 
t hat are then due or past due or any remaining and succeeding principal payments pursuant to the Guaranteed 
Project Cost Provisions indicated in Exhibit C for the remainder of the original Term . The Developer shall still be 
due any fund s, payments, or disbursements from the District' s rental interruption insurance to pay for the 
amounts that would otherwise have been due and owing from the District under Exhibit C. 

19. Abatement. 

19.1. If, after t he Parties have executed the Memorandum of Commencement Date attached hereto as 

Exhibit E, t he 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, any future Lease Payments as indicated in the Guaranteed Project Cost Provisions indicated 
in Exhibit C to th is Facil ities Lease. The Term shall cease at that time. 

19.2. The Pa rt ies hereby agree that the net proceeds of the District's rental interruption insurance that the 
District must maintain during the Term, as requi red herein, shall const itute a special fund for the payment of 
the Lease Payments indicated in the Guaranteed Project Cost Provisions ind icated 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. Repa ir the Project to full use; 

19.3.2. Replace the Project, at the District's sole cost and expen se, with property of equal or greater 
val ue to the Project immediately prior to the time of the destruction or damage, with that 
rep lacement, once completed, shall be substituted in thi s Facilities Lease by appropriate 
endorsement; or 

19.3.3. Exerci se the Dist rict's purchase option as indicated in the Guaranteed Project Cost Provisions 
ind icated 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 occurrence of th e destruction or damage. The Net Proceeds of all insurance payable with 
respect to t he Project shall be available to the Dist rict and shall be used to discharge the District's obligations 
under th is Section . 

20. Access 

20.1. By Developer. Developer shall have the right at all reasonable times to enter upon the Project Site to 
construct the Project pu rsuant to this Facilities Lease. Following the acceptance of the Project by District, 
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Developer may enter th e Project at reasonable times with advance notice and arrangement with District for 
purposes of making any repairs requ ired 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 w ith all safety precautions and procedures requ ired by Developer. 

21. Assignment, Subleasing 

21.1. Assignment and Subleasing by the District. Any assignment or sublease by District shall be subject to 
all of the followi ng condition s: 

21.1.1. Th is Facilities Lease and the obligation of the District to make the payments required pursuant to 
the Guaranteed Project Cost Provisions indicated in Exhibit C shall remain obligations of the 
Dist rict ; and 

21.1.2. The District shall , w ithin thirty (30) days after the delivery thereof, furni sh or cause to be 
furn ished to Developer a true and complete copy of any assignment or sublease; and 

21.2. Assignment by Developer. Developer may assign its right, title and interest in thi s Facilities Lease, in 
whole or in part t o one or more assignees, only after the written consent of Distr ict, which District will not 
unreasonably wi t hhold . No assignment shall be effective against the District unless and until the District has 
consented in writing. Notwithstanding anything to contrary contained in thi s Facilities Lease, no consent from 
t he District shall be requi red in connection with any assignment by Developer to a lender for purposes of 
financing t he Project as long as there are not additional costs to the District. 

22. Events Of Defau lt of District 

22.1. Events of Default by District Defined. The following shall be " Events of Default" of the District under 
th is Faci lities Lease. The terms " Event of Default" and "Default" shall mean, whenever they are used as to the 
Dist rict in the Sit e Lease or thi s Facilities Lease, shall only be one or more of the following events: 

22 .1.1. Fa il ure by the Dist rict to pay payments requ ired pursuant to the Guaranteed Project Cost 
Provisions indicated in Exhibit C, and the continuation of such failure for a period of forty-five 
(45) days. 

22.1.2. Failure by the District to perform any material covenant, condition or agreement in this Facilities 
Lease and t hat fai lure continues fo r a peri od of forty-five (45) days after Developer provides 
Dist rict with written notice specifying that failure and requesting that the failure be remedied ; 
provided, however, if the failu re st ated in the notice cannot be corrected within the applicable 
period, Developer shall not unreasonably w ithhold its consent to an extension of such time if 
corrective action is instituted by the District within the appl icable period and diligently pursued 
unti l the defa ult is corrected . 

22.2. Remedies on District's Default. If th ere has been an Event of Default on the District's part, the 
Developer may exerci se any and all remedies available pursuant to law or granted pursuant to this Facilities 
Lease; provided, however, there shall be no right under any circumstances to accelerate any of the payments 
required pursuant t o the Guaranteed Project Cost Provisions indicated in Exhibit Cor otherwise declare those 
payments not t hen past due to be immediately due and payable. 

22.2.1. Developer may rescind its leaseback of the Project Site to th e District under this Facilities Lease 
and re-rent the Project Site to another lessee for the remaining Term for no less than the fai r 
market value for leasi ng the Project Site, which shall be: 
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22.2.l.l.An amount determined by a mutually-agreed upon appraiser, or 

22.2.1.2.1f 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 an MAl-certified 
appraiser. 

22 .2.2. District' s obligation to make the payments required pursuant to the Guaranteed Project Cost 
Provisions indicated in Exhibit C shall be: 

22.2.2.l.lncreased by the amount of cost s, expenses, and damages incurred by the Developer in re
renting the Project Site, and 

22.2.2.2. Decreased by the amount of rent Developer receives in reletting the Project Site. 

22.2 .3. The District agrees that the terms of this Facilities Lease constitute full and sufficient notice of 
the right of Developer tore-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 performing a re
rent ing as permitted herein shall constitute a 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 tore-rent the 
Project Site shall vest in Developer as indicated herein . 

22.3. District's Continuing Obligation. Unless there has been damage, destruction, a Taking as described 
above, or the Developer is in Default as ind icated herein, the District shall continue to remain liable for the 
payments required pursuant to the Guaranteed Project Cost Provisions indicated in Exhibit C and those 
amounts shall be payable to Developer at the time and in the manner as therein provided . 

22.4. No Remedy Exclusive. No remedy herein conferred upon or reserved to Developer is intended to be 
exclusive and every such remedy shall be cumu lative and shall be in addition to every other remedy given 
under this Facilit ies Lease or now or hereafter existing at law or in equity. No delay or omission to exercise 
any right or power accru ing upon any Default sha ll impair any such right or power or shall be construed to be a 
waiver thereof, but any such right and power may be exercised 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 9, it shall 
not be necessary to give any notice, other than such notice as may be required in this Article or by law. 

23. Events Of Default of Developer 

23 .1. Events of Default by Developer Defined. The following shall be " Events of Default" of the Developer 
under th is Facilities Lease. The terms "Event of Default" and "Default" shall mean, whenever they are used as 
to the Developer in the Site Lease or th is Facil iti es Lease, shall only be one or more of the following events: 

23.1.1.1. Developer unreasonably refuses or fails to prosecute the work on the Project with such 
reasonable dil igence as w ill accomplish Project Completion within the Contract Time or any 
extension thereof; 

23.1.1.2 . Prior to Project Completion, Developer is adjudged a bankrupt, or files for bankruptcy, or if it 
should make a general assignment for the benefit of its creditors, or if a receiver should be 
appointed on account of its insolvency; 

23 .1.1.3. Developer persistently disregards applicable law as indicated in Exhibit "D," or otherwise be 
in violat ion of Exhibit "D." 

23.1.2. Fail ure by the Developer to perform any material covenant, condition or agreement in this 
Facil ities Lease and that failure continues for a period of forty-five (45) days after District 
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provides Developer 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, District shall not unreasonably withhold its consent to an extension of such 

time if correct ive action is instituted by the Developer within the applicable period and diligently 
pursued until the default is corrected . 

23.2. Remedies on Developer's Default. If there has been an Event of Default on the Developer's part, the 
District may, without prejudice to any other right or remedy, terminate the Site Lease and Facilities Lease. 

23.2.1. If District terminates the Site Lease and the Facilities 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 Project Cost Provisions 
ind icated in Exhibit C, less any damages incurred by District due to Developer's Default. 

23.2.2. The District shall retain all rights it possesses as indicated in Exhibit D including, without 
lim itation, 

23 .2.2.l.The right to assess liquidated damages due as permitted herein; 

23.2 .2.2.AII rights the District holds to demand performance pursuant to the Developer' s required 
performance bond; 

24. Notices. All notices, certificates or other communications hereunder shall be sufficiently given and shall be 
deemed to have been received as indicated below and to the persons indicated below: 

24.1. If notice is given by personal delivery thereof, it shall be considered delivered on the day of delivery. 

24.2. If notice is given by overnight delivery service, it shall be considered delivered on (1) day after date 
deposited, as indicated by the delivery service. 

24.3. If notice is given by depositing same in United States mail, enclosed in a sealed envelope, it shall be 
considered delivered three (3) days after date deposited, as indicated by the postmarked date. 

24.4. If notice is given by registered or certified mail with postage prepaid, return receipt requested, it shall 
be considered delivered on the day the notice is signed for 

If to District: 

Oakland Un ified School District 
Depart ment of Facilities Planning and 
Management 
955 High Street 
Oak land, CA 94601 
Attention : Tadashi Nakadegawa, 
Facil ities Director 
Telephone : (510) 879-2962 
tad ash i. nakadegawa @ousd. k 12 .ca. us 
With a copy to: 

Orbach Huff & Suarez 
1 Kaise r Plaza, Ste. 1458 
Oakland, CA 94612 

Facilities Lease: Sankofa at Washington ES 
Overaa I Turner Group, JV 

If to Developer: 

Carl Overaa 1 Business Development Director 
I carlo@overaa.com 
C. Overaa & Co. I 200 Parr Bou levard I 
Richmond I CA I 94801 
Phone: 510-234-0926 1 Fax: 510-237-2435 1 
www .overaa .com 
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Attention: Cate Boskoff 
Telephone : {510) 999-7908 
Facsimi le: {510) 999-7918 

The Developer and the District, by notice given hereunder, may designate different addresses to which subsequent 
notices, cert ificates or other communications will be sent. 

25. Binding Effect. 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. 

26. No Additional Waiver Implied by One Waiver. In the event any agreement contained in this Facilities Lease 
should be breached by either party and thereafter waived by the other party, such wa iver sha ll be limited to the 
particular breach so waived and shall not be deemed to waive any other breach hereunder. 

27. Severabi lity. In t he event any provision of this Facilities Lease shall be held inva lid or unenforceable by any 
court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision 
hereof, unless elimination of such inval id provision material ly alters t he rights and ob ligations embodied in this 
Facil ities Lease or the Site Lease. 

28. Amendments, Changes and Modifications. Except as to t he termination rights of both Parties as indicated 
herein, thi s Facilities Lease may not be amended, changed, modified, altered or term inated without the written 
agreement of both Parties hereto. 

29. Net-Net-Net lease. Th is Faci lit ies 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 t he Guaranteed Project Cost Provi si ons indicated in 
Exhibit C sha ll be an absol ute net return to Developer, free and clear of any expenses, charges or set-offs. 

30. Execution in Counterparts. This Facil it ies lease may be executed in several counterparts, each of which sha ll 
be an original and all of which sha ll constitute but on e and the same instrument. 

31. Developer and District Representatives . Whenever under the provisions 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, such approval or such request sha ll 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. 

32. Applicable law. This Facilit ies 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. 

33. 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 th e cost of its own attorneys' fees. 

34. Captions. The captions or headings in th is Facilit ies Lease are for convenience only and in no way define, limit 
or describe the scope or intent of any provisions or Sect ions of this Facilities Lease. 

35. Prior Agreements. 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 Facilities Lease and no 
prior agreements or understanding pertaining to any su ch matter shal l be effective for any purpose. 

36. Further Assurances. Parties shall promptly execute and deliver al l documents and instruments reasonably 
requested to give effect to the provisions of t his Facilities Lease. 

Facilities lease: Sankofa at Washington ES 
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37. Recitals Incorporated. The Recitals set forth at the beginning of this Facilities Lease are hereby incorporated 
into its terms and provisions by this reference. 

38. Time of the Essence. Time is of the essence with respect to each of the terms, covenants, and conditions of 
this Facilities Lease. 

39. 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 such 
obl igation, 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 
Facilities Lease. 

40. 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: 

OAKlAND UNIFIED SCHOOL DISTRICT 

Date 

~p s--/.L0 / '2-
Edgar Rakestraw, Jr., Secretary, Board of Education Date 

OVERAA I TURNER GROUP, JV 

By: Date 

lts: __ ...... e~~~---------
File ID Number : /8.. - 1 5'7 / 
Introduction Date : (e-1 3 _ 1 ·J-
Enactment Number: j .)- 1&/f 

Facilities Lease: Sankofa at Washington ES 
OVeraa I Turner Group, JV 

Enactm ent Date: ~ -1 3-; d-.-
By: eX CJ-

OUSD or the District verifies that 
the Contractor does not appear on 
the Excluded Parties List at 
www .epls.gov /epls/search .do. 
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STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF ___________ ) 

On---------------' 20 1 before me, the undersigned notary public, personally appeared 

----------------------- - - ---'proved to me on the basis of 
sat isfactory evidence to be the person(s) whose whole name(s) Is/are subscribed to the within Instrument ~nd 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the Instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the Instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Signature of Notary 

STATE OF CALIFORNIA 

couNTY oFGon±r<CL C a s-l-o 
On Jt LJ)e lo 2.,QI Zw 

I 

) 
) ss. 
) 

,)A, before me, the undersigned notary public, personally appeared 

.....;::o....:::...._-4->..-'-+"_._...-~~...e_~-.lo...!o......a..-------r------' proved to me on the basis of 
satisfactory evidence to be the person¢ whose whole name _!Yare subscribed to the within instrument and 
acknowledged to me tha!lJWshe/they executed the same ln_!ili;/her/their authorized capacity~ and that by 

_h!:;/her/their slgnature)'f on the instrument the person0, or the entity upon behalf of which the person ;sf acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 
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STATE OF CALIFORNIA 
ss . 

COUNTY OF ______________________ _ 

On ______________ _, 20 J before me, the undersigned notary public, personally appeared 

-----------------------------'proved to me on the basis of 
satisfactory evidence to be the person(s) whose whole name(s) is/are subscribed to the within instrument and 
acknowledged t o me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Signature of Notary 

Facilities Lease: Sankofa at Washington ES 
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' 

EXHIBIT "A" 

DESCRIPTION OF SCHOOL SITE 

Attached is the Lega l Description for: 

Sankofa at Washi ngton Elementary School 

581 61st St Oakland CA 94609 
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EXHIBIT "B" 

DESCRIPTION OF PROJECT SITE 

Attached is the legal Description for a portion of the School Site and Description of the Project that is subject to 
t his Site lease and upon which Developer will const ruct the Project. 
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EXHIBIT C 

GUARANTEED PROJECT COST AND 
OTHER PROJECT COST, FUNDING. AND PAYMENT PROVISIONS 

Attached are the terms and provisions related to Site Lease payments, the Facilities Lease, the Guaranteed 
Project Cost, and other related cost, funding, and payment provisions. 
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EXHIBIT D 

GENERAL CONSTRUCTION PROVISIONS 
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EXHIBIT E 

MEMORANDUM OF COMMENCEMENT DATE 

[TO BE ENTERED INTO AFTER CONSTRUCTION IS COMPLETE TO COMMENCE THE LEASE TERM] 

This MEMORANDUM OF COMMENCEMENT DATE is dated , 2012, and is made by and 
between (" Developer"), as Lessor, and the Oakland Unified School District 
("District"), as Lessee. 

1. Developer an d District have previously entered into a Facilities Lease dated as of _______ _, 20_, 
(th e "Lease") for the leasing by Developer to District of the Project Site and Project in 
__________ , CA 9_, referenced in the Lease. 

2. District hereby confirms the following: 

A. That all construction of the Project required to be performed pursua nt to the Facilities Lease has 
been completed by Developer in all respects; 

B. That District has accepted and entered into possession of the Project and now occupies sa me; and 

C. That t he term of the Facilities Lease commenced on _______ , 20_, and will expire at 
11:59 P.M. on 20_ 

THIS MEMORANDUM OF COMMENCEMENT DATE IS ACCEPTED AND AGREED on the date indicated below: 

Dated : __________ _, 20 __ 

Oakland Unified School District 

By: 

Print Name: 

Print Tit le: Superintendent 

Facilities Lease: Sankofa at Washington ES 
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Dated : ___________ _, 20 __ 

By: ----------------

Print Name: _____________ _ 

Print Title : 
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EXHIBIT F 

CONSTRUCTION SCHEDULE 

Attached is a detailed Project Construction Schedule with a duration no longer than the Contract Time, and with 
specific milestones that Developer shall meet. 
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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 H 

AGREEMENT FOR PRELIMINARY SERVICES 
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35. Time of the Essence. Tim~ 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 
Parties 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: 

OAKLAND UNIFIED SCHOOL DISTRICT 

Date 

oc:::: 
"-f.s/ ~0/'2__ 

Edgar Rakestraw, Jr., Secretary, Board of Education Date 

OVERAA I TURNER GROUP, JV 

~ = 
By : 

Its : --={);k>::... ------------

Jooq,{e)ne M;no' G'""'' Co"""' 

Fi le Yo Number : I d-. - 157 I 
Introduction Date : t1 -1 3- I c;l.

Enactment Number: Jd.. - 1&11 
Enactment Date: &-! 3-J~ 
By :~ Cf-

Site Lease: Sankofa at Washington ES 

OUSD and Overaa I Turner Group, JV 

(pL¥,1_, 
Date 

OUSD or the District verifies that 
the Contractor does not appear on 
the Excluded Parties List at 
www.epls .gov/epls/search.do. 

Page 8 



STATE OF CALIFORNIA 
) ss. 

COUNTY OF ________ _~ 

On---------------' 20 J before me, the undersigned notary public, personally appeared 

----------------------------'proved to me on the basis of 
satisfactory evic;lence to be the person(s) whose whole name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument . 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct . 

WITNESS my hand and official seal. 

Signature of Notary 

STATE OF CALIFORNIA 

couNTY oFGootw Cc,Jo. ~ ss. 

On J I oe lo , ZJOI2... ,)ff J before me, the undersigned notary public, personally appeared 

Gc R..Q lei D . OveRO a 'proved to me on the basis of 
satisfactory evidence t o be the person;.sf whose whole name~ .!Yare subscribed to the within instrument and 
acknowledged to me that~/she/they executed the same in..!lWher/their authorized capacity~, and that by 

..bJ.s/her/their signatureJ4 on the instrument the personyf, or the entity upon behalf of which the person~ acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

Site Lease: Sankofa at Washington ES 
OUSD and Overaa /Turner Group, JV 
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STATE OF CALIFORNIA 
) ss. 

COUNTY OF _________ ) 

On _____________ _ _, 20 J before me, the undersigned notary public, personally appeared 

--------,---- --------------------'proved to me on the basis of 
satisfactory evidence to be the person(s) whose whole name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument . 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Signature of Notary 

Site Lease: Sankofa at Washington ES 
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37. Recitals Incorporated. The Recitals set forth at the beginning of this Facilities Lease are hereby incorporated 
into its terms and provisions by this reference. 

38. Time of the Essence. Time is of the essence with respect to each of the terms, covenants, and conditions of 
this Facilities Lease. 

39. 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 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 
Facilities Lease. 

40. 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 accord ing 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: 

OAKLAND UNIFIED SCHOOL DISTRICT 

Date 

~ef l£',$1(L-
Edgar Rakestraw, Jr., Secretary, Board of Education Date 

OVERAA I TURNER GROUP, JV 

By: Date 

lts : __ ...... <Z~I2?2~~-------
File ID Number : J:J. - ) 51 1 
Introduction Date: ~ --J 3 - J.;J..... 
Enactm ent Number: I;)_ -I (v Jf 
Enactment Date : & - /3 -1 ·~ 
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STATE OF CALIFORNIA 
) 55 . 

COUNTY OF _______________________ ) 

On---------------' 20, before me, the undersigned notary public, personally appeared 

----------------------------..J proved to me on the basis of 
satisfactory evidence to be the person(s) whose whole name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Signature of Notary 

STATE OF CALIFORNIA 

couNTvOFl 1orrh<£L Cask .... 

On Jl LOe 

) ss. 
) 

, Jf!J before me, the undersigned notary public, personally appeared 

__,_:u.....-.+-,..o.&.+.-..'-"'--=:..L.-'...._"-'~<......_......,.....Lo< ...... ._ _____ -,------' proved to me on the basis of 
satisfactory evidence to be the person {.sf whose whole name ~/are subscribed to the within instrument and 
acknowledged t o me that_bYshe/they executed the same in~/her/their authorized capacity~ and that by 

...b.J.s/her/their signaturej.sf on the instrument the person0, or the entity upon behalf of which the person,(a{acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct . 

WITNESS my hand and official seal. 

~ 
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STATE OF CALIFORNIA 
) ss. 

COUNTY OF _______________________ ) 

On---------------' 20 , before me, the undersigned notary public, personally appeared 

----------------------------..J proved to me on the basis of 
satisfactory evidence to be the person(s) whose whole name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under penalty of perjury under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. 

Signature of Notary 
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