








WHi EAS, after consideration of all of the proposals, the Board hereby awards the
Site Lease and Facilities Lease ("Lease-Leaseback Agreements”) to Vila Tulum Joint
Ventures, who was the second highest best value score according to the adopted Best Value
Methodology for the Project; and

WHEREAS, Vila Construction Co. and Tulum Innovative Engineering, Inc. have been
prequalified pursuant to Public Contract Code section 20111.6; and

W 5, Education Code section 17406 provides that the school district governing
board shall issue a written decision supporting it contract award and stating in detail the
basis of the award.

¢ ' AEf FO1 ,the Oakland Unified Schooi District Board of Education hereby
resolves, determines, and finds the following:

]

Se ogn 1. Thatthe foregoing recitals and the findings are true.

. en 2. That the District complied with the procedure set forth (n Education
Code section 17406, the Best Value Methodology adopted by the District and the Request
for Qualifications and Proposals issued by the District.

! 13. Thatitisin the best interest of the District to award the Lease-
Leaseback Agreements to the proposer with the second highest best value score, Vila Tulum
Joint Ventures, who has demonstrated competence and professional qualifications necessary
for the satisfactory performance of the services required.

Section 4. That the Superintendent and her designees are authorized pursuant to
this Resolution to take any and all actions that are necessary to carry out, give effect to and
comply with the terms and intent of this Resolution, save those approvals and or actions
reserved to the Governing Board.

1 OV D, PASSED AND ADOPTED by the Board of Education the Qakland Unified School

District on this 23rd day of August, 2017, by the following vote:
AYES: Jody London, Aimee Eng, Jumoke Hinton Hodge, Roseann Torres, Vice President

Nina Senn, President James Harris

NOES: Nong
ABSTENTIONS:. None

ABSENT: Shanthi Gonzales

Jame
President, Boara of Eaucation of the
Oakiand Unified School District

Attested to %/r;(«/ g,
[/‘4/"/{ Sl andi S
/4 .

Kyia JohnsotTrammell
Secretary, Board of Education of the
Oakland Unified School District

[}
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SITE LEASE

This site lease ("Site Lease”) dated as of Auqust 24, 2017 (“Effective Date"), is
made and entered into by and between the Oakland Unified School District, a school district
duly organized and validly existing under the laws of the State of California, as lessor
(“District”), and Vila Tulum Joint Ventures, a California jeoint venture duly organized and
existing under the laws of the State, as lessee ("Developer”) (together, the “Parties”).

RECITALS

WHEREAS, the District currently owns a parcel of land located at 400 Capistrano
Orive, Oakland, CA 94603, known as Madisan Park Business & Art Academy, as more
- particularly described in Exhibit A and shown on Exhibit B attached hereto and
incorporated herein by this reference ("School Site”); and

WHEREAS, the District desires to provide for the development and construction of
certain work to be performed on portions of the School Site. That work will include
construction of improvements to be known as Madison Park Academy Expansion Project
("Project”); and

WHEREAS, District desires to have the construction of the Project completed and to
lease it back, as more particularly described in the facilities lease between the Parties dated
as of the Effective Date whereby the Developer agrees to lease the Project Site back to the
District and perform the work of the Project ("Facilities Lease”), which Facilities Lease is
incorporated herein by this reference; and

WHEREAS, the Governing Board of the District ("Board”) has determined that it is in
the best interests of the District and for the common benefit of the citizens residing in the
District to construct the Project by leasing the Project Site to Developer and by immediately
entering into the Facilities Lease under which District will lease back the Project from
Developer; and

WHEREAS, the District further determines that it has entered into this Site Lease
and the Facilities Lease pursuant to Education Code section 17406 as the best available and
most expeditious means for the District to satisfy its substantial need for the facilities to be
provided by the Project and to accommodate and educate District students; and

WHEREAS, this Site Lease and Facilities Lease are awarded based a competitive
solicitation process pursuant to Education Code section 17406 and in compliance with the
required procedures and guidelines for evaluating the qualifications of proposers adopted
and published by the Board to the proposer providing the best value to the school district,
taking into consideration the proposer’s demonstrated competence and professional
qualifications necessary for the satisfactory performance of the services required; and

WHEREAS, the selection of the Developer was conducted in a fair and impartial
manner; and

WHEREAS, based on the above findings, the District is authorized under Education
Code section 17406 to lease the Project Site to Developer and to have Developer develop
and cause the construction of the Project thereon and lease the Project Site back to the
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22.4.3

22.4.4

by the District the right to re-rent the Project Site shall
vest in Developer as indicated herein.

District’s Continuing Obligation

Unless there has been damage, destruction, a Taking, or the
Developer has acted, failed to act, or is in default as indicated
above providing District with the right to terminate for cause, the
District shall continue to remain liable for the payments required
pursuant to the Guaranteed Maximum Price Provisions in Exhlbit C
and those amounts shall be payable to Developer at the time and
in the manner therein provided.

No Remedy Exclusive

No remedy herein conferred upon or reserved to Developer is
intended to be exclusive and every such remedy shall be
cumulative and shall be in addition to every other remedy given
under this Facllities Lease or now or hereafter existing at law or in
equity. No delay or omission to exercise any right or power
accruing upon any Default shall impair any such right or power or
shall be construed to be a walver thereof, but any such right and
power may be exercised from time to time and as often as may be
deemed expedient. In order to entitie Developer to exercise any
remedy reserved to it in this article, it shall not be necessary to
give any notice, other than such notice as may be required In this
Article or by law.

22.5 Suspension of Work

22.5.1

District in its sole discretion may suspend, delay or interrupt the
Work in whole or in part for such period of time as the District may
determine upon three (3) days written notice to the Developer.

22.5.1.1 An adjustment may be made for changes in the cost of
performance of the Work caused by any suspension,
delay or interruption. No adjustment shall be made to
the extent:

22.5.1.1,1 That performance is, was or would have
been so suspended, delayed or
interrupted by another cause for which
Developer is responsible; or

22.5.1.1.2 That an equitable adjustment is made or
denied under another provision of the Site
Lease or the Facilities Lease; or

22.5.1.1,3 That the suspension of Work was the
direct or indirect result of Developer’s
failure to perform any of its obligations
hereunder.
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Figure 3: Site Plan
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1. Site Lease Paynm——"s

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

2. ~--~rantee~ “*aximum Price

Pursuant to the Facilities Lease, Developer will cause the Project to be constructed for an
amount to be determined after the Division of the State Architect ("DSA”) approves the
plans and specification for the Project ("Guaranteed Maximum Price”).

2.1 Cost of the Work

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

2.1.1 General Conditions

The General Conditions as set forth in Attachment 1 hereto shall be
incfuded in a progress billing as incurred. Said rates shall include all
costs for labor, equipment and materials for the items identified
therein which are necessary for the proper management of the Project,
and shall include all costs paid or incurred by the Developer for
insurance, permits, taxes, and all contributions, assessments and
benefits, holidays, vacations, retirement benefits, incentives to the
extent contemplated in Attachment 1, whether required by law or
coliective bargaining agreements or otherwise paid or provided by
Developer to its employees. The District reserves the right to request
changes to the personnel, equipment, or facilities provided as General
Conditions as may be necessary or appropriate for the proper
management of the Project, in which case, the District shall be entitied
to a reduction in the cost of General Conditions based on the rates set
forth in Attachment 1.

2.1.2 Subcontract Costs

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

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

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

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

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

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

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

2.1.3.6 Costs, including transportation and storage, installation,
maintenance, dismantling and removal of materials, supplies,
machinery and equipment not customarily owned by construction
workers, that are provided by the Developer at the site and fully
consumed in the performance of the Work; and cost (less salvage
value) of such items if not fully consumed, whether sold to others or
retained by the Developer. Cost for items previously used by the
Developer shall mean fair market value.
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2.1.6 Miscellaneous Costs

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

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

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

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

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

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

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

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

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

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

2.1.7 Excluded Costs

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

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

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

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

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

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

2.1.8 Developer’s Fee

Six percent (6.0%) of the Cost of the Work as described in Section
2.1,

2.1.9 Bonds and Insurance

For insurance and bonds required under this Facilities Lease (exclusive
of those required by Subcontractors, which costs are included in the
subcontract amounts), that portion of insurance and bond premiums
which are directly attributable to this Contract, which shall be
calculated at a rate of two and five hundred thirty six miilionths
percent (2.0536%) of the Cost of the Work for insurance and payment
and performance bonds.

2.1.10 Contingency

2.1.10.1 The Guaranteed Maximum Price includes a Developer
Contingency of Six hundred and thirty thousand and 00/100 Dollars,
($630,000.00), for potential additional construction costs for District
requested changes, and/or scope gaps between the subcontract
categories of the Work.

2.1.10.2 The Developer Contingency is not intended for such things
as scope changes.
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2.1.10.3 The Contingency shall not be used without the agreement of
the District.

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

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

2.3 Total Payment

In no event shall the cumulative total of the Tenant Improvement Payments and the
Lease Payments ever exceed the Guaranteed Maximum Price to be determined, and
as may be modified pursuant to Exhibit D to the Facilities Lease.

2.4 Changes to Guaranteed Maximum Price

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

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

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

2.4.4 Cost Savings

Developer shall work cooperatively with Architect, Construction Manager,
subcontractors and District, in good faith, to identify appropriate opportunities
to reduce the Project costs and promote cost savings. Any identified cost
savings from the Guaranteed Maximum Price shall be identified by Developer,
and approved in writing by the District. If any cost savings require revisions
to the Construction Documents, Developer shall work with the District and
Architect with respect to revising the Construction Documents and, if
necessary, obtaining the approval of DSA with respect to those revisions.
Developer shall be entitled to an adjustment of Contract Time for delay in
completion caused by any cost savings adopted by District pursuant to
Exhibit D, if requested in writing before the approval of the cost savings.
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2.4.5 If the District exercises its Purchase Option pursuant to this Exhibit
C, any reduction in the Guaranteed Maximum Price resulting from that
exercise of the Purchase Option, if any, shall be retained in full by the District
and shall not be shared with the Developer.

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

3. Tenant Impro--~—€~-"* Payments

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

4. Lease Paym~-—*s

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

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

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

4.3 Fair Rental Value

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

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

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

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

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

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

5. District’'s Purchr-- Option

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

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

5.3 Under no circumstances can the first Option Date be on or before ninety (90)
days after the Developer completes the Project and the District accepts the Project.
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ATTACHMENT 1

GENERAL CONDITIONS COSTS
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VILA GENERAL CONUHTIONS FOR
OUSD MADISOM RCADEMY

14 MONTHE

START UP COSTS
ROVE TRAILER ONOEF 4 SEA e
SET UP TRAILEFRTAKE DOWH 4 5660 $3,800
TEMPORARY POWER SET 118 2 $5.000 S1.600
SHGNAGE 2 $2.500 $5,600
TELERHONE HDOKLP 2 FESO $1,300
COMMUNICATION EQUIPKYENT s 1,500 $3,000
OFFICE FLIRMNISHINGS 2 £6.500 $13,0669
TERPORARY FENCING 9] 50 §0
TERPORARY LIGHTING o 86 £9
WONTHLY COSTS
PELE 14 F300 $2,200
PRINTER 14 §750 $10,500
CELL PHONES 14 $I50 $4.509
WATER 14 590 $1.260
TRALER 14 FHCY 12,600
STORACE CONTANER 4 $118 $1,540
OHESICAL TOILETSSINK 14 050 $13.300
JFFICE SUPPLIES 4 585 $1.180
PHOTOSNIDED 14 $800 $7.000
FUEL 14 3075 513,650
VEHICLE 14 3975 S13.850
PER JOB CUBTS
JOB ESTRAATE } 83,500 $3.500
PRC:ECT EXECUT VE A48 s B78A00 32bwimprty
PROGBCT ACCOUNTANT &5 £73 $42 GO0 40twimaren
PROJVECT MARAGEMENT 1920 $125 $290,G600 32hwiwedk
SUPERWVSION 2400 107 $326,800 fLH lirme
SUPERVIGION [oN B 144 $140 $20,180 18 sauedays
FOREMAN 1008 398 269,784 6 mondrs
LABCRER ZHF 575 §100,0600 4 nme
FROJECT ACMINS THATOR g4 $45 22,880 3 montw
PROJECT ENGINEER 2400 85 $158,009 fdl dime
BMALL TOOL ALLOWANCE t4 $850 $£5,100
CONTRACTOAS BQLIPLIENT 7 £5.400 $23,800 Twicmise remtal
SANITOREAL i J SO £3
DUMP FEES 35 §B60 £29,750
TAXES & LICENGE 3 S0 &0
SCHETILLING 1 $21.000 $21,000
PERMITS & FEES 2 k2] §0
CLUIPRIENT AENTALS 3 &0 1
TESTING 3 50 80
LEED 3 80 2y
SAFETY PROGRAM 2 &80 %8, e
PARKING FEES o S0 S0
STAFF TRAINING 4% X8 12200
CLOSEQUT DOCUMENTATION 3 4,800 $4,600
PHEF TIME W SUPERINTERDENT 180 $:07 17,480

Wil Tow® $1,423.884

Tulern Taus 5731 BOD

SV Tl §2,1850584
Fer Monih $179 690
% of Sl Hy TRE
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ATTACHMENT 2
GUARANTEED MAXIMUM PRICE

To be attached.
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Loan Amount:

ATTACHMENT 3

SCHEDULE OF LEASE PAYMENTS

Ar-—-ization Schedule

$540,000.00

Interest: 4.5% Annual
Term in Months 12.00
Payment
Frequency Monthly
Principal
Payment # T =" "-ment Payment
1 $46,104.40 $44,079.40
2 $46,104.40 $44,244.70
3 $46,104.40 $44,410.62
4 $46,104.40 $44,577.16
5 $46,104.40 $44,744.32
6 $46,104.40 $44,912.11
7 $46,104.40 $45,080.53
8 $46,104.40 $45,249.58
9 $46,104.40 $45,419.27
10 $46,104.40 $45,589.59
11 $46,104.40 $45,760.55
12 $46,104.40 $45,932.16
Totals $553,252.80 $540,000.00

Interest
Payment

$2,025.00
$1,859.70
$1,693.78
$1,527.24
$1,360.08
$1,192.29
$1,023.87
$854.82
$685.13
$514.81
$343.85
$172.25

$13,252.82

Balance
$540,000.00
$495,920.60
$451,675.90
$407,265.28
$362,688.13
$317,943.80
$273,031.69
$227,951.16
$182,701.57
$137,282.30
$91,692.71
$45,932.16
$0.00
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1. Contri * Terms and Definitions

1.1 Definitions

Wherever used in the Contract Documents, the following terms shall have the
meanings indicated, which shall be applicable to both the singular and piural
thereof:

1.1.1 Adverse Weather. Shall be only weather that satisfies all of the
following conditions: (1) unusually severe precipitation, sleet, snow, hail, or
extreme temperature conditions in excess of the norm for the location and
time of year it occurred based on the closest weather station data averaged
over the past five years, (2) that is unanticipated and would cause unsafe
work conditions and/or is unsuitable for scheduled work that should not be
performed during inclement weather (i.e., exterior finishes), and (3) at the
Project.

1.1.2 Approval, Approved, and/or Accepted. Written authorization,
unless stated otherwise.

1.1.3 Architect (or "Design Professional in General Charge”). The
individual, partnership, corporation, joint venture, or any combination
thereof, named as Architect, who will have the rights and authority assigned
to the Architect in the Contract Documents. The term Architect means the
Design Professional in General Responsible Charge as defined in DSA PR 13-
02 on this Project or the Architect’s authorized representative.

1. 4 As-Builts. Reproducible blue line prints of drawings to be prepared
on a monthly basis pursuant to the Contract Documents, that reflect changes
made during the performance of the Work, recording differences between the
original design of the Work and the Work as constructed since the preceding
monthly submittal. See Record Drawings.

1.1.5 Change Order. A written order to the Developer authorizing an
addition to, deletion from, or revision in the Work, and/or authorizing an
adjustment in the Guaranteed Maximum Price or Contract Time.

1.1.6 Claim. A Dispute that remains unresolved at the conclusion of all the
applicable Dispute Resolution requirements provided herein.

1.1.7 Completion. The earliest of the date of acceptance by the District or
the cessation of labor thereon for a continuous period of sixty (60) days.

1.1.8 Construction Change Directive. A written order prepared and
issued by the District, the Construction Manager, and/or the Architect and
signed by the District and the Architect, directing a change in the Work.

1.1.9 Construction Manager. The individual, partnership, corporation,
joint venture, or any combination thereof, or its authorized representative,
named as such by the District. If no Construction Manager is used on the
Project that is the subject of this Contract, then all references to Construction
Manager herein shall be read to refer to District.

EXHIBIT D TO FACILITIES LEASE PAGE 1 OF 80
MADISON PARK ACADEMY EXPANSION PROJECT



1.1.10 Construction Schedule. The progress schedule of construction of
the Project as provided by Developer and approved by District.

1.1.11 Contract. The agreement between the District and Developer
contained in the Contract Documents.

1.1.12 Contract Documents. The Contract Documents consist exclusively
of the documents evidencing the agreement of the District and Developer.
The Contract Documents consist of the following documents:

1.1.12.1 Non-Collusion Declaration
1.1.12.2 Site Lease
1.1.12.3 Facilities Lease, including Exhibits A- ]

1.1.12.3.1 Performance Bond

1.1.12.3.2 Payment Bond (Developer’s Labor & Material Bond)
1.1.12.3.3 [Reserved]

1.1.12.3.4 Hazardous Materials Procedures and Requirements
1.1.12.3.5 Workers’ Compensation Certification

1.1.12.3.6 Prevailing Wage Certification

1.1.12.3.7 Disabled Veterans Business Enterprise Participation
Certification (if applicable)

1.1.12.3.8 Drug-Free Workplace Certification

1.1.12.3.9 Tobacco-Free Environment Certification
1.1.12.3.10 Hazardous Materials Certification

1.1.12.3.11 Lead-Based Materials Certification (if applicable)
1.1.12.3.12 Imported Materials Certification (if applicable)

1.1.12.3.13 Criminal Background Investigation/Fingerprinting
Certification

1.1.12.3.14 Roofing Project Certification

1.1.12.3.15 Iran Contracting Act Certification

1.1.12.3.16 Skilled and Trained Workforce Certification
1.1.12.3.17 Escrow Agreement for Security Deposits in Lieu
of Retention (if used)

1.1.12.3.18 Agreement and Release of Any and All Claims

1.1.12.4 All Plans, Technical Specifications, and Drawings

1.1.12.5 Any and all addenda to any of the above documents

1.1.12.6 Any and all change orders or written modifications to the
above documents if approved in writing by the District

1.1.13Contract Time. The time period stated in the Facilities Lease for the
completion of the Work.
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1.1.14 Daily Job Report(s). Daily Project reports prepared by the
Developer's employee(s) who are present on Site, which shall include the
information required herein.

1.1.15 Day(s). Unless otherwise designated, day(s) means calendar day(s).

1.1.16 Department of Industrial Relations (or "DIR”). DIR is
responsible, among other things, for labor compliance monitoring and
enforcement of California prevailing wage laws and regulations for public
works contracts.

1.1.17 Design Professional in General Responsible Charge: See
definition of Architect above.

1.1.18 Developer. The person or persons identified in the Facilities Lease
as contracting to perform the Work to be done under this Contract, or the
legal representative of such a person or persons.

1.1.19 Dispute. A separate demand by Developer for a time extension, or
payment of money or damages arising from Work done by or on behalf of the
Developer pursuant to the Contract and payment of which is not otherwise
expressly provided for or Developer is not otherwise entitled to; or an amount
of payment disputed by the District.

1.1.20 District. The public agency or the school district for which the Work
is performed. The governing board of the District or its designees will act for
the District in all matters pertaining to the Contract. The District may, at any
time:

1.1.20.1 Direct the Developer to communicate with or provide notice
to the Construction Manager or the Architect on matters for which the
Contract Documents indicate the Developer will communicate with or
provide notice to the District; and/or

1.1.20.2 Direct the Construction Manager or the Architect to
communicate with or direct the Developer on matters for which the
Contract Documents indicate the District will communicate with or
direct the Developer.

1.1.21 Drawings (or “Plans”). The graphic and pictorial portions of the

Contract Documents showing the design, location, scope and dimensions of
the Work, generally including plans, elevations, sections, details, schedules,
sequence of operation, and diagrams.

1.1.22 DSA. Division of the State Architect.

1.1.23 Force Account Directive. A process that may be used when the
District and the Developer cannot agree on a price for a specific portion of
work or before the Developer prepares a price for a specific portion of work
and whereby the Developer performs the work as indicated herein on a time
and materials basis.
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1.1.24 Guaranteed Maximum Price. The total monies payable to the
Developer under the terms and conditions of the Contract Documents.

1.1.25 Job Cost Reports: Any and all reports or records detailing the costs
associated with work performed on or related to the Project that Developer
shall maintain for the Project. Specifically, Job Cost Reports shall contain, but
are not limited by or to, the following information: a description of the work
performed or to be performed on the Project; quantity, if applicable, of work
performed (hours, square feet, cubic yards, pounds, etc.) for the Project;
Project budget; costs for the Project to date; estimated costs to complete the
Project; and expected costs at completion. The Job Cost Reports shall also
reflect all Contract cost codes, change orders, elements of non-conforming
work, back charges, and additional services.

1.1.26 Labor Commissioner’s Office (or “Labor Commissioner”). Also
known as the Division of Labor Standards Enforcement ("DLSE”): Division of
the DIR responsible for adjudicating wage claims, investigating discrimination
and public works complaints, and enforcing Labor Code statutes and
Industrial Welfare Commission orders.

1.1.27 Material Safety Data Sheets (or "MSDS"”). A form with data
regarding the properties for potentially harmful substances handled in the
workplace.

1.1.28 Municipal Separate Storm Sewer System (or *"MS4”). A system
of conveyances used to collect and/or convey storm water, including, without
limitation, catch basins, curbs, gutters, ditches, man-made channels, and
storm drains.

1.1.29 Plans: See Drawings.
1.1.30 Premises. The real property on which the Site is located.

1.1.31 Product(s). New material, machinery, components, equipment,
fixtures and systems forming the Work, including existing materials or
components required and approved by the District for reuse.

1.1.32 Product Data. Illustrations, standard schedules, performance
charts, instructions, brochures, diagrams, and other information furnished by
the Developer to illustrate a material, product, or system for some portion of
the Work.

1.1.33 Project. The planned undertaking as provided for in the Contract
Documents.

1.1.34 Project Inspector (or "Inspector”). The individual(s) retained by
the District in accordance with title 24 of the California Code of Regulations to
monitor and inspect the Project.

1.1.35 Project Labor Agreement (or "PLA”): a prehire collective
bargaining agreement in accordance with Public Contract Code section 2500
et seq. that establishes terms and conditions of employment for a specific
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construction project or projects and/or is an agreement described in Section
158(f) of Title 29 of the United States Code.

1.1.36 Program Manager. The individual, partnership, corporation, joint
venture, or any combination thereof, or its authorized representative, named
as such by the District. If no Program Manager is designated for the Project
that is the subject of the Contract Documents, then all references to Program
Manager herein shall be read to refer to District.

1.1.37 Proposed Change Order. A Proposed Change Order ("PCQO") is a
written request prepared by the Developer requesting that the District, the
Construction Manager and the Architect issue a Change Order based upon a
proposed change to the Work.

1.1.38 Provide. Shall include “provide complete in place,” that is, “furnish
and install,” and “provide complete and functioning as intended in place”
unless specifically stated otherwise.

1.39 Qualified SWPPP Practitioners ("QSP"). Certified personnel that
attended a State Water Resources Control Board sponsored or approved
training class and passed the qualifying exam.

1.1.40 Record Drawings. Unless otherwise defined in the Special
Conditions, Reproducible drawings (or Plans) prepared pursuant to the
requirements of the Contract Documents, that reflect all changes made during
the performance of the Work, recording differences between the original
design of the Work and the Work as constructed upon completion of the
Project. See also As-Builts.

1.1.41 Request for Information (“"RFI” or “"RFIs”). A written request
prepared by the Developer requesting that the Architect provide additional
information necessary to clarify or amplify an item in the Contract Documents
that the Developer believes is not clearly shown or called for in the Drawings
or Specifications or other portions of the Contract Documents, or to address
problems that have arisen under field conditions.

1.1.42 Request for Substitution for Specified Item. A request by
Developer to substitute an equal or superior material, product, thing, or
service for a specific material, product, thing, or service that has been
designated in the Contract Documents by a specific brand or trade name.

1.1.43 Safety Orders. Written and/or verbal orders for construction issued
by the California Division of Occupational Safety and Health ("Cal/OSHA") or
by the United States Occupational Safety and Health Administration
("OSHA™).

1.1.44 Safety Plan. Developer’s safety plan specifically adapted for the
Project. Developer's Safety Plan shall comply with all provisions regarding
Project safety, including all applicable provisions in these Construction
Provisions.

1.1.45 Samples. Physical examples that iltustrate materials, products,
equipment, finishes, colors, or workmanship and that, when approved in
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accordance with the Contract Documents, establish standards by which
portions of the Work will be judged.

1.1.46 Shop Drawings. All drawings, prints, diagrams, illustrations,
brochures, schedules, and other data that are prepared by the Developer, a
subcontractor, manufacturer, supplier, or distributor, that illustrate how
specific portions of the Work shall be fabricated or installed.

1.1.47 Site. The Project site as shown on the Drawings.

1.1.48 Specifications. That portion of the Contract Documents, Division 1

through Division 49, and all technical sections, and addenda to all of these, if
any, consisting of written descriptions and requirements of a technical nature
of materials, equipment, construction methods and systems, standards, and

workmanship.

1.1.49 State. The State of California.

1.1.50 Storm Water Pollution Prevention Plan (or "SWPPP"). A
document which identifies sources and activities at a particular facility that
may contribute pollutants to storm water and contains specific control
measures and time frames to prevent or treat such pollutants.

1.1.51 Subcontractor. A contractor and/or supplier who is under contract
with the Developer or with any other subcontractor, regardiess of tier, to
perform a portion of the Work of the Project.

1.1.52 Submittal Schedule. The schedule of submittals as provided by
Developer and approved by District.

1.1.53 Surety. The person, firm, or corporation that executes as surety the
Developer’s Performance Bond and Payment Bond, and must be a California
admitted surety insurer as defined in the Code of Civil Procedure section
995.120.

1.1.54 Work. All labor, materials, equipment, components, appliances,
supervision, coordination, and services required by, or reasonably inferred
from, the Contract Documents, that are necessary for the construction and
completion of the Project.

1.2 Laws Concerning the Contract Documents

The Contract is subject to all provisions of the Constitution and laws of California and
the United States governing, controlling, or affecting District, or the property, funds,
operations, or powers of District, and such provisions are by this reference made a
part hereof. Any provision required by law to be included in this Contract shall be
deemed to be inserted.

1.3 No Oral Agreements

No oral agreement or conversation with any officer, agent, or employee of District,
either before or after execution of Contract Documents, shall affect or modify any of

EXHIBIT D TO FACILITIES LEASE PAGE 6 OF 80
MADISON PARK ACADEMY EXPANSION PROJECT



the terms or obligations contained in any of the documents comprising the Contract
Documents.

1.4 No Assignment

Except as specifically permitted in the Facilities Lease, Developer shall not assign
the Contract Documents or any part thereof including, without limitation, any
services or money to become due hereunder without the prior written consent of the
District. Assignment without District’s prior written consent shall be null and void.
Any assignment of money due or to become due under the Contract Documents
shall be subject to a prior lien for services rendered or material supplied for
performance of Work called for under the Contract Documents in favor of all
persons, firms, or corporations rendering services or supplying material to the
extent that claims are filed pursuant to the Civil Code, Code of Civil Procedure,
Government Code, Labor Code, and/or Public Contract Code, and shall also be
subject to deductions for liquidated damages or withholding of payments as
determined by District in accordance with the Contract Documents. Developer shall
not assign or transfer in any manner to a Subcontractor or supplier the right to
prosecute or maintain an action against the District.

1.5 Notice and Service Thereof

1.5.1 Any notice from one party to the other or otherwise under the Contract
Documents shall be in writing and shall be dated and signed by the party
giving notice or by a duly authorized representative of that party. Notice shali
not be effective for any purpose whatsoever unless served in one of the
following manners:

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

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

1.5.1.3 If notice is given by depositing same in United States mail,
enclosed in a sealed envelope, it shall be considered delivered five (5)
days after date deposited, as indicated by the postmarked date.

1.5.1.4 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.

1.6 No Waiver

The failure of District in any one or more instances to insist upon strict performance
of any of the terms of the Contract Documents or to exercise any option herein
conferred shall not be construed as a waiver or relinquishment to any extent of the
right to assert or rely upon any such terms or option on any future occasion. No
action or failure to act by the District, Architect, or Construction Manager shall
constitute a waiver of any right or duty afforded the District under the Contract
Documents, nor shall any action or failure to act constitute an approval of or
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acquiescence on any breach thereunder, except as may be specifically agreed in
writing.

1.7 Substitutions For Specified Items

Developer shall not substitute different items for any items identified in the Contract
Documents without prior written approval of the District, unless otherwise provided
in the Contract Documents.

1.8 Materials and Work

1.8.1 Except as otherwise specifically stated in the Contract Documents,
Developer shall provide and pay for all materials, labor, tools, equipment,
transportation, supervision, temporary constructions of every nature, and all
other services, management, and facilities of every nature whatsoever
necessary to execute and complete the Work, in a good and workmanlike
manner, within the Contract Time.

1.8.2 Unless otherwise specified, all materials shall be new and of the best
quality of their respective kinds and grades as noted or specified, and
workmanship shall be of high quality, and Developer shall use all diligence to
inform itself fully as to the required manufacturer’s instructions and to comply
therewith.

1.8.3 Materials shall be furnished in ample quantities and at such times as to
insure uninterrupted progress of Work and shall be stored properly and
protected from the elements, theft, vandalism, or other loss or damage as
required.

1.8.4 For all materials and equipment specified or indicated in the Drawings
and Specifications, the Developer shall provide all labor, materials,
equipment, and services necessary for complete assemblies and complete
working systems, functioning as intended. Incidental items not indicated on
Drawings, nor mentioned in the Specifications, that can legitimately and
reasonably be inferred to belong to the Work described, or be necessary in
good practice to provide a complete assembly or system, shall be furnished as
though itemized here in every detail. In all instances, material and
equipment shall be installed in strict accordance with each manufacturer’s
most recent published recommendations and specifications.

1.8.5 Developer shall, after award of the Project by District and after
relevant submittals have been approved, place orders for materials and/or
equipment as specified so that delivery of same may be made without delays
to the Work. Developer shall, upon demand from District, present
documentary evidence showing that orders have been placed.

1.8.6 In the event of Developer’s neglect in complying or failure to comply
with the above instructions, District reserves the right, but has no obligation,
to place orders for such materials and/or equipment as the District may deem
advisable so that the Work may be completed by the date specified in the
Facilities Lease, and all expenses incidental to the procuring of said materials
and/or equipment shall be paid for by Developer or deducted from
payment(s) to Developer.
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1.8.7 Developer warrants good title to all material, supplies, and equipment
installed or incorporated in Work and agrees upon completion of all Work to
deliver the Site to District, together with all improvements and appurtenances
constructed or placed thereon by it, and free from any claims, liens, or
charges. Developer further agrees that neither it nor any person, firm, or
corporation furnishing any materials or labor for any work covered by the
Contract Documents shall have any right to lien any portion of the Premises
or any improvement or appurtenance thereon, except that Developer may
install metering devices or other equipment of utility companies or of political
subdivision, title to which is commonly retained by utility company or political
subdivision. In the event of installation of any such metering device or
equipment, Developer shall advise District as to owner thereof.

1.8.8 Nothing contained in this Article, however, shall defeat or impair the
rights of persons furnishing materials or labor under any bond given by
Developer for their protection or any rights under any law permitting such
protection or any rights under any law permitting such persons to look to
funds due Developer in hands of District (e.g., Stop Payment Notices), and
this provision shall be inserted in all subcontracts and material contracts and
notice of its provisions shall be given to all persons furnishing material for
Work when no formal contract is entered into for such material.

1.8.9 Title to new materials and/or equipment for the Work of the Contract
Documents and attendant liability for its protection and safety shall remain
with Developer until incorporated in the Work of the Contract Documents and
accepted by District. No part of any materials and/or equipment shall be
removed from its place of storage except for immediate installation in the
Work of the Contract Documents. Should the District, in its discretion, allow
the Developer to store materials and/or equipment for the Work off-site,
Developer will store said materials and/or equipment at a bonded warehouse
and with appropriate insurance coverage at no cost to District. Developer
shall keep an accurate inventory of all materials and/or equipment in a
manner satisfactory to District or its authorized representative and shall, at
the District’s request, forward it to the District.

Architect

3.1  The Architect shall represent the District during the Project and will observe
the progress and quality of the Work on behalf of the District. Architect shall have
the authority to act on behalf of District to the extent expressly provided in the
Contract Documents and to the extent determined by District. Architect shall have
authority to reject materials, workmanship, and/or the Work whenever rejection may
be necessary, in Architect’s reasonable opinion, to insure the proper execution of the
Contract Documents.

3.2  Architect shall, with the District and on behalf of the District, determine the
amount, quality, acceptability, and fitness of all parts of the Work, and interpret the
Specifications, Drawings, and shall, with the District, interpret all other Contract
Documents.
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3.3 Architect shall have all authority and responsibility established by law,
including title 24 of the California Code of Regulations.

3.4 Developer shall provide District and the Construction Manager with a copy of
all written communication between Developer and Architect at the same time as that
communication is made to Architect, including, without limitation, all RFIs,
correspondence, submittals, claims, and change order requests.

4. Construction M-———er

4.1 If a Construction Manager is used on this Project ("Construction Manager” or
“CM"), the Construction Manager will provide administration of the Contract
Documents on the District's behalf. After execution of the Contract Documents, all
correspondence and/or instructions from Developer and/or District shall be
forwarded through the Construction Manager. The Construction Manager will not be
responsible for and will not have control or charge of construction means, methods,
techniques, sequences, or procedures or for safety precautions in connection with
the Work, which shall all remain the Developer’s responsibility.

4.2 The Construction Manager, however, will have authority to reject materials
and/or workmanship not conforming to the Contract Documents, as determined by
the District, the Architect, and/or the Project Inspector. The Construction Manager
shall also have the authority to require special inspection or testing of any portion of
the Work, whether it has been fabricated, installed, or fully completed. Any decision
made by the Construction Manager in good faith, shall not give rise to any duty or
responsibility of the Construction Manager to: the Developer, any Subcontractor, or
their agents, employees, or other persons performing any of the Work. The
Construction Manager shall have free access to any or all parts of Work at any time.

4.3 If the District does not use a Construction Manager on this Project, ali
references to Construction Manager or CM shall be read as District.

5. Inspector, Inspections, and Tests

5.1 Project Inspector

5.1.1 One or more Project Inspector(s), including special Project
Inspector(s), as required, will be assigned to the Work by District, in
accordance with requirements of title 24, part 1, of the California Code of
Regulations, to enforce the building code and monitor compliance with Plans
and Specifications for the Project previously approved by the DSA. Duties of
Project Inspector(s) are specifically defined in section 4-342 of said part 1 of
title 24.

5.1.2 No Work shall be carried on except with the knowledge and under the
inspection of the Project Inspector(s). The Project Inspector(s) shall have
free access to any or all parts of Work at any time. Developer shall furnish
Project Inspector(s) reasonable opportunities for obtaining such information
as may be necessary to keep Project Inspector(s) fully informed respecting
progress and manner of work and character of materials, including, but not
limited to, submission of form DSA 156 (or the most current version
applicable at the time the Work is performed) to the Project Inspector at least
48 hours in advance of the commencement and completion of construction of
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each and every aspect of the Work. Forms are available on the DSA’s website
at: http://www.dgs.ca.gov/dsa/Forms.aspx. Inspection of Work shall not
relieve Developer from an obligation to fulfill the Contract Documents.

Project Inspector(s) and the DSA are authorized to suspend work whenever
the Developer and/or its Subcontractor(s) are not complying with the
Contract Documents. Any work stoppage by the Project Inspector(s) and/or
DSA shalil be without liability to the District. Developer shall instruct its
Subcontractors and employees accordingly.

5.1.3 If Developer and/or any Subcontractor requests that the Project
Inspector(s) perform any inspection off-Site, this shall only be done if it is
allowable pursuant to applicable regulations and DSA approval, if the Project
Inspector(s) agree to do so, and at the expense of the Developer.

5.2 Tests and Inspections

5.2.1 Tests and Inspections shall comply with title 24, part 1, California
Code of Regulations, group 1, article 5, section 4-335, and with the provisions
of the Specifications.

5.2.2 The District will select an independent testing laboratory to conduct
the tests. Selection of the materials required to be tested shall be by the
laboratory or the District's representative and not by the Developer. The
Developer shall notify the District's representative a sufficient time in advance
of its readiness for required observation or inspection. This notice shall be
provided, at @ minimum, seventy-two (72) hours prior to the inspection of the
material that needs to be tested.

5.2.3 The Developer shall notify the District's representative a sufficient time
in advance of the manufacture of material to be supplied under the Contract
Documents that must by terms of the Contract Documents be tested so that
the District may arrange for the testing of same at the source of supply. This
notice shall be provided, at a minimum, seventy-two (72) hours prior to the
manufacture of the material that needs to be tested.

5.2.4 Any material shipped by the Developer from the source of supply prior
to having satisfactorily passed such testing and inspection or prior to the
receipt of notice from said representative that such testing and inspection will
not be required, shall not be incorporated into and/or onto the Project.

5.2.5 The District will select the testing laboratory and pay for the costs for
all tests and inspections. Developer shall reimburse the District for any and
all laboratory costs or other testing costs for any materials found to be not in
compliance with the Contract Documents. At the District’s discretion, District
may elect to deduct laboratory or other testing costs for noncompliant
materials from the Guaranteed Maximum Price, and such deduction shall not
constitute a withholding.

5.3 Costs for After Hours and/or Off Site Inspections

If the Developer performs Work outside the Inspector’s regular working hours, costs
of any inspections required outside regular working hours shall be borne by the
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Developer and may be invoiced to the Developer by the District or the District may
deduct those expenses from the next Tenant Improvement Payment.

6. Developer

Developer shall construct and complete, in a good and workmanlike manner, the Work for
the Guaranteed Maximum Price including any adjustment(s) to the Guaranteed Maximum
Price pursuant to provisions herein regarding changes to the Guaranteed Maximum Price.
Except as otherwise noted, Developer shall provide and pay for all labor, materiais,
equipment, permits (excluding DSA), fees, licenses, facilities, transportation, taxes, bonds
and insurance, and services necessary for the proper execution and completion of the Work,
except as indicated herein,

6.1 Status of Developer

6.1.1 Developer is and shall at all times be deemed to be an independent
contractor and shall be wholly responsible for the manner in which it and its
Subcontractors perform the services required of it by the Contract
Documents. Nothing herein contained shall be construed as creating the
relationship of employer and employee, or principal and agent, between the
District, or any of the District's employees or agents, and Developer or any of
Developer’s Subcontractors, agents or employees. Developer assumes
exclusively the responsibility for the acts of its agents and employees as they
relate to the services to be provided during the course and scope of their
employment. Developer, its Subcontractors, and its agents and employees
shall not be entitled to any rights or privileges of District employees. District
shall be permitted to monitor the Developer’s activities to determine
compliance with the terms of the Contract Documents.

6.1.2 As required by law, Developer and all Subcontractors shall be properly
licensed and regulated by the Contractors State License Board, 9821 Business
Park Drive, Sacramento, California 95827 (Post Office Box 26000,
Sacramento, California 95826), http://www.cslb.ca.gov.

6.1.3 As required by law, Developer and all Subcontractors shall be properly
registered as public works contractors by the Department of Industrial
Relations at
https://efiling.dir.ca.gov/PWCR/ActionServlet?action=displayPWCRegistration
Form or current URL.

6.1.4 Developer represents that it has no existing interest and will not
acquire any interest, direct or indirect, which could conflict in any manner or
degree with the performance of Work required under this Contract and that
no person having any such interest shall be employed by Developer.

6.2 Project Inspection Card(s)
Developer shall verify that forms DSA 152 (or most current version applicable at the

time the Work is performed) are issued for the Project prior to the commencement of
construction.
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6.3 Developer’s Supervision

6.3.1 During progress of the Work, Developer shall keep on the Premises,
and at all other locations where any Work related to the Contract is being
performed, an experienced and competent project manager and construction
superintendent who are employees of the Developer, to whom the District
does not object and at least one of whom shall be fluent in English, written
and verbal.

6.3.2 The project manager and construction superintendent shall both speak
fluently the predominant language of the Developer's employees.

6.3.3 Before commencing the Work herein, Developer shall give written
notice to District of the name of its project manager and construction
superintendent. Neither the Developer’s project manager nor construction
superintendent shall be changed except with prior written notice to District.

If the Developer’s project manager and/or construction superintendent proves
to be unsatisfactory to Developer, or to District, any of the District's
employees, agents, the Construction Manager, or the Architect, Developer
shall immediately notify District in writing before any change occurs, but no
less than two (2) business days prior. Any replacement of the project
manager and/or construction superintendent shall be made promptly and
must be satisfactory to the District. The Developer’s project manager and
construction superintendent shall each represent Developer, and all directions
given to Developer’s project manager and/or construction superintendent
shall be as binding as if given to Developer.

6.3.4 Developer shall give efficient supervision to Work, using its best skill
and attention. Developer shall carefully study and compare all Contract
Documents, Drawings, Specifications, and other instructions and shall at once
report to District, Construction Manager, and Architect any error,
inconsistency, or omission that Developer or its employees and
Subcontractors may discover, in writing, with a copy to District's Project
Inspector(s). Developer shall have responsibility for discovery of errors,
inconsistencies, or omissions.

6.3.5 All contractors doing work on the Project will provide their workers
with identification badges. These badges will be worn by all members of the
contractor's staff who are working in a District facility.

6.3.5.1 Badges must be filled out in full and contain the following
information:

6.3.5.1.1 Name of contractor

6.3.5.1.2 Name of employee

6.3.5.1.3 Contractor's address and phone number
6.3.5.2 Badges are to be worn when the Developer or his/her
employees are on site and must be visible at all times. Contractors

must inform their employees that they are required to allow District
employees, the Architect, the Construction Manager, the Program
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Manager, or the Project Inspector to review the information on the
badges upon request.

6.3.5.3 Continued failure to display identification badges as required
by this policy may result in the individual being removed from the
Project or assessment of fines against the contractor.

6.4 Duty to Provide Fit Workers

6.4.1 Developer and Subcontractor(s) shall at all times enforce strict
discipline and good order among their employees and shall not employ any
unfit person or anyone not skilled in work assigned to that person. It shall be
the responsibility of Developer to ensure compliance with this requirement.
District may require Developer to permanently remove unfit persons from
Project Site.

6.4.2 Any person in the employ of Developer or Subcontractor(s) whom
District may deem incompetent or unfit shall be excluded from working on the
Project and shall not again be employed on the Project except with the prior
written consent of District.

6.4.3 The Developer shall furnish labor that can work in harmony with all
other elements of labor employed or to be employed in the Work.

6.4.4 If Developer intends to make any change in the name or legal nature
of the Developer’s entity, Developer shall first notify the District in writing
prior to making any contemplated change. The District shall determine in
writing if Developer’s intended change is permissible while performing the
Work.

6.5 Field Office
6.5.1 Developer shall provide on the Work Site a temporary office.
6.6 Purchase of Materials and Equipment

The Developer is required to order, obtain, and store materials and equipment
sufficiently in advance of its Work at no additional cost or advance payment from
District to assure that there will be no delays.

6.7 Documents on Work

6.7.1 Developer shall at all times keep on the Work Site, or at another
location as the District may authorize in writing, one legible copy of all
Contract Documents, including Addenda and Change QOrders, and Titles 19
and 24 of the California Code of Regulations, the specified edition(s) of the
Uniform Building Code, all approved Drawings, Plans, Schedules, and
Specifications, and all codes and documents referred to in the Specifications,
and made part thereof. These documents shall be kept in good order and
available to District, Construction Manager, Architect, Architect’s
representatives, the Project Inspector(s), and all authorities having
jurisdiction. Developer shall be acquainted with and comply with the
provisions of these titles as they relate to this Project. (See particularly the
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duties of Contractor, Title 24, Part 1, California Code of Reguiations, Section
4-343.) Developer shall also be acquainted with and comply with all
California Code of Regulations provisions relating to conditions on this Project,
particularly Titles 8 and 17. Developer shall coordinate with Architect and
Construction Manager and shall submit its verified report(s) according to the
requirements of Title 24.

6.7.2 Daily Job Reports

6.7.2.1 Developer shall maintain, at a minimum, at least one (1)
set of Daily Job Reports on the Project. These must be prepared by
the Developer's employee(s) who are present on Site, and must
include, at a minimum, the following information:

6.7.2.1.1 A brief description of ail Work performed on that
day.

6.7.2.1.2 A summary of all other pertinent events and/or
occurrences on that day.

6.7.2.1.3 The weather conditions on that day.
6.7.2.1.4 A list of all Subcontractor(s) working on that day.

6.7.2.1.5 A list of each Developer employee working on that
day and the total hours worked for each employee.

6.7.2.1.6 A complete list of all equipment on Site that day,
whether in use or not.

6.7.2.1.7 A complete list of all materials, supplies, and
equipment delivered on that day.

6.7.2.1.8 A complete list of all inspections and tests
performed on that day.

6.7.2.2 Each day Developer shall provide a copy of the previous
day’s Daily Job Report to the District or the District’s Construction
Manager.

6.8 Preservation of Records

Developer shall maintain, and District shall have the right to inspect, Developer’s
financial records for the Project, including, without limitation, Job Cost Reports for
the Project in compliance with the criteria set forth herein. The District shall have
the right to examine and audit all Daily Job Reports or other Project records of
Developer’s project manager(s), project superintendent(s), and/or project
foreperson(s), all certified payroll records and/or related documents including,
without limitation, Job Cost Reports, payroll, payment, timekeeping and tracking
documents; and as it pertains to change orders, all books, estimates, records,
contracts, documents, cost data, subcontract job cost reports, and other data of the
Developer, any Subcontractor, and/or supplier, including computations and
projections related to estimating, negotiating, pricing, or performing the Work or
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modification, in order to evaluate the accuracy, completeness, and currency of the
cost, manpower, coordination, supervision, or pricing data at no additional cost to
the District. These documents may be duplicative and/or be in addition to any
documents held in escrow by the District. The Developer shall make available at its
office at all reasonable times the materials described in this paragraph for the
examination, audit, or reproduction until three (3) years after final payment under
this Facilities Lease. Notwithstanding the provisions above, Developer shall provide
any records requested by any governmental agency, if available, after the time set
forth above.

6.9 Integration of Work

6.9.1 Developer shall do all cutting, fitting, patching, and preparation of
Work as required to make its several parts come together properly, to fit it to
receive or be received by work of other contractors, and to coordinate
tolerances to various pieces of work, showing upon, or reascnably implied by,
the Drawings and Specifications for the completed structure, and shali
conform them as District and/or Architect may direct.

6.9.2 Developer shall make its own layout of lines and elevations and shall
be responsible for the accuracy of both Developer’s and Subcontractors' work
resulting therefrom.

6.9.3 Developer and all Subcontractors shall take all field dimensions
required in performance of the Work, and shall verify all dimensions and
conditions on the Site. All dimensions affecting proper fabrication and
installation of all Work must be verified prior to fabrication by taking field
measurements of the true conditions. If there are any discrepancies between
dimensions in drawings and existing conditions which will affect the Work,
Developer shall bring such discrepancies to the attention of the District and
Architect for adjustment before proceeding with the Work.

6.9.4 All costs caused by noncompliant, defective, or delayed Work shall be
borne by Developer, inclusive of repair work.

6.9.5 Developer shall not endanger any work performed by it or anyone else
by cutting, excavating, or otherwise altering work and shall not cut or alter
work of any other contractor except with consent of District.

6.10 Notifications

6.10.1Developer shall notify the Architect and Project Inspector, in writing, of
the commencement of construction of each and every aspect of the Work at
feast 48 hours in advance by submitting form DSA 156 (or the most current
version applicable at the time the Work is performed) to the Project
Inspector. Forms are available on the DSA’s website at:
http://www.dgs.ca.gov/dsa/Forms.aspx.

6.10.2Developer shall notify the Architect and Project Inspector, in writing, of
the completion of construction of each and every aspect of the Work at least
48 hours in advance by submitting form DSA 156 (or the most current version
applicable at the time the Work is performed) to the Project Inspector.
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6.11 Obtaining of Permits, Licenses and Registrations

Developer shall secure and pay for any permits (except DSA), licenses, registrations,
approvals, and certificates necessary for prosecution of Work, including but not
limited to those listed in the Special Conditions, Exhibit D-1, if any, before the date
of the commencement of the Work or before the permits, licenses, registrations,
approvails and certificates are legally required to continue the Work without
interruption. The Developer shall obtain and pay, only when legally required, for all
licenses, approvals, registrations, permits, inspections, and inspection certificates
required to be obtained from or issued by any authority having jurisdiction over any
part of the Work included in the Contract Documents. All final permits, licenses,
registrations, approvals and certificates shall be delivered to District before demand
is made for final payment. The costs associated with said permits, licenses,
registrations, approvals and certificates shall be direct reimbursement items and are
not subject to any markup.

6.12 Royalties and Patents

6.12.1 Developer shall obtain and pay, when legally required, all royalties
and license fees necessary for prosecution of Work before the earlier of the
date of the commencement of the Work or the date the license is legally
required to continue the Work without interruption. Developer shall defend
suits or claims of infringement of patent, copyright, or other rights and shall
hold the District, Construction Manager and the Architect harmless and
indemnify them from loss on account thereof except when a particular design,
process, or make or model of product is required by the Contract Documents.
However, if the Developer has reason to believe that the required design,
process, or product is an infringement of a patent or copyright, the Developer
shall indemnify and defend the District, Construction Manager and Architect
against any loss or damage.

6.12.2 The review by the District, Construction Manager or Architect of any
method of construction, invention, appliance, process, article, device, or
material of any kind shall be only as to its adequacy for the Work and shall
not constitute approve use by the Developer in violation of any patent or
other rights of any person or entity.

6.13 Work to Comply With Applicable Laws and Regulations

6.13.1 Developer shail give all notices and comply with the following specific
laws, ordinances, rules, and regulations and all other applicable laws,
ordinances, rules, and regulations bearing on conduct of Work as indicated
and specified, including but not limited to the appropriate statutes and
administrative code sections. If Developer observes that Drawings and
Specifications are at variance with any applicable laws, ordinances, rules and
regulations, or should Developer become aware of the development of
conditions not covered by Contract Documents that may result in finished
Work being at variance therewith, Developer shall promptly notify District in
writing and any changes deemed necessary by District shall be made as
provided in this Exhibit D for changes in Waork.

6.13.1.1 National Electrical Safety Code, U. S. Department of
Commerce
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6.13.1.2 National Board of Fire Underwriters’ Reguiations

6.13.1.3 Uniform Building Code, latest addition, and the California
Code of Regulations, title 24, and other amendments

6.13.1.4 Manual of Accident Prevention in Construction, latest
edition, published by A.G.C. of America

6.13.1.5 Industrial Accident Commission’s Safety Orders, State of
California

6.13.1.6 Regulations of the State Fire Marshali (title 19, California
Code of Regulations) and Pertinent Local Fire Safety Codes

6.13.1.7 Americans with Disabilities Act
6.13.1.8 Education Code of the State of California
6.13.1.9 Government Code of the State of California

6.13.1.10 Labor Code of the State of California, division 2, part 7,
Public Works and Public Agencies

6.13.1.11 Public Contract Code of the State of California
6.13.1.12 California Art Preservation Act

6.13.1.13 U. S. Copyright Act

6.13.1.14 U. S. Visual Artists Rights Act

6.13.2 Developer shall comply with all applicable mitigation measures, if any,
adopted by any public agency with respect to this Project pursuant to the
California Environmental Quality Act (Public Resources Code section 21000 et

seq.).

6.13.3 If Developer performs any Work that it knew, or through exercise of
reasonable care should have known, to be contrary to any applicable laws,
ordinance, rules, or regulations, Developer shall bear all costs arising
therefrom and arising from the correction of said Work.

6.13.4 Where Specifications or Drawings state that materials, processes, or
procedures must be approved by the DSA, State Fire Marshall, or other body
or agency, Developer shall use its best efforts to satisfy the requirements of

such bodies or agencies applicable at the time the Work is performed, and as
determined by those bodies or agencies.

6.14 Safety/Protection of Persons and Property

6.14.1 The Developer will be solely and completely responsible for conditions
of the Work Site, including safety of all persons and property during
performance of the Work. This requirement will apply continuously and not
be limited to normal working hours.
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20.2.2.2 As-Builts/Record Drawings and Record Specifications

20.2.2.2.1 Developer shall provide exact “as-built” drawings of
the Work upon completion of the Project as indicated in the
Contract Documents, including but not limited to the
Specifications (“As-Built Drawings”) as a condition precedent to
approval of final payment. Developer will provide redline
drawings to the Architect in order to incorporate into the CAD
as built.

20.2.2.2.2 Developer is liable and responsible for any and all
inaccuracies in the As-Built Drawings, even if inaccuracies
become evident at a future date.

20.2.2.2.3 Upon completion of the Work and as a condition
precedent to approval of final payment, Developer shall obtain
the Inspector’s approval of the corrected prints and Developer
will provide redline drawings to the Architect in order to
incorporate into the CAD as built.

20.2.3 Maintenance Manuals

Developer shall prepare all operation and maintenance manuals and date as
indicated in the Specifications.

20.2.4 Source Programming
Developer shall provide all source programming for all items in the Project.
20.2.5 Verified Reports

Developer shall completely and accurately fill out and file forms DSA 6-C or
DSA 152 (or most current version applicable at the time the Work is
performed), as appropriate. Refer to section 4-336 and section 4-343 of Part
1, Title 24 of the California Code of Regulations.

20.2 Final Inspection

20.3.1 Developer shall comply with Punch List procedures as provided
herein, and maintain the presence of its District-approved project
superintendent and project manager until the Punch List is compiete to
ensure proper and timely completion of the Punch List. Under no
circumstances shall Developer demobilize its forces prior to completion of the
Punch List without District’s prior written approval. Upon receipt of
Developer’s written notice that all of the Punch List items have been fully
completed and the Work is ready for final inspection and acceptance,
Architect and Project Inspector will inspect the Work and shall submit to
Developer and District a final inspection report noting the Work, if any,
required in order to complete in accordance with the Contract Documents.
Absent unusual circumstances, this report shall consist of the Punch List items
not yet satisfactorily completed.
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20.3.2 Upon Developer’'s completion of all items on the Punch List and any
other uncompleted portions of the Work, the Developer shall notify the
District and Architect, who shall again inspect such Work. If the Architect
finds the Work complete and acceptable under the Contract Documents, the
Architect will notify Developer, who shall then jointly submit to the Architect
and the District its final Application for Payment.

20.3.3 Final Inspection Requirements

20.3.3.1 Before calling for final inspection, Developer shall determine
that the following have been performed:

20.3.3.1.1 The Work has been completed.

20.3.3.1.2 All life safety items are completed and in working
order.

20.3.3.1.3 Mechanical and electrical Work are complete and
tested, fixtures are in place, connected, and ready for tryout.

20.3.3.1.4 Electrical circuits scheduled in panels and
disconnect switches labeled.

20.3.3.1.5 Painting and special finishes complete.
20.3.3.1.6 Doors complete with hardware, cleaned of
protective film, relieved of sticking or binding, and in working
order.

20.3.3.1.7 Tops and bottoms of doors sealed.

20.3.3.1.8 Floors waxed and polished as specified.
20.3.3.1.9 Broken glass replaced and glass cleaned.

20.3.3.1.10 Grounds cleared of Developer’s equipment, raked
clean of debris, and trash removed from Site.

20.3.3.1.11 Work cleaned, free of stains, scratches, and other
foreign matter, damaged and broken material replaced.

20.3.3.1.12 Finished and decorative work shall have marks,
dirt, and superfluous labels removed.

20.3.3.1.13 Final cleanup, as provided herein.
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20.4 Costs of Muitiple Inspections

More than two (2) requests of the District to make a final inspection shall be
considered an additional service of District, Architect, Construction Manager, and/or
Project Inspector, and all subsequent costs will be invoiced to Developer and if funds
are available, withheld from remaining payments.

20.5 Partial Occupancy or Use Prior to Completion
20.5.1 District’s Rights to Occupancy

The District may occupy or use any completed or partially completed portion
of the Work at any stage, and such occupancy shall not constitute the
District’s Final Acceptance of any part of the Work. Neither the District’s Final
Acceptance, the making of Final Payment, any provision in Contract
Documents, nor the use or occupancy of the Work, in whole or in part, by
District shall constitute acceptance of Work not in accordance with the
Contract Documents nor relieve the Developer or the Developer’s
Performance Bond Surety from liability with respect to any warranties or
responsibility for faulty or defective Work or materials, equipment and
workmanship incorporated therein. The District and the Developer shall agree
in writing to the responsibilities assigned to each of them for payments,
security, maintenance, heat, utilities, damage to the Work, insurance, the
period for correction of the Work, and the commencement of warranties
required by the Contract Documents. Any dispute as to responsibilities shall
be resolved pursuant to the Claims and Disputes provisions herein, with the
added provision that during the dispute process, the District shall have the
right to occupy or use any portion of the Work that it needs or desires to use.

20.5.2 Inspection Prior to Occupancy or Use

Immediately prior to partial occupancy or use, the District, the Developer,
and the Architect shall jointly inspect the area to be occupied or portion of the
Work to be used in order to determine and record the condition of the Work.
20.5.3 No Waiver

Unless otherwise agreed upon, partial or entire occupancy or use of a portion

or portions of the Work shall not constitute beneficial occupancy or
acceptance of the Work not complying with the requirements of the Contract

Documents.
21, Final Paymer* ~1d Retention
21.1 Final Payment
Upon receipt and approval of a valid and final Application for Payment, the Architect
will issue a final Certificate of Payment. The District shall thereupon jointly inspect
the Work and either accept the Work as complete or notify the Architect and the
Developer in writing of reasons why the Work is not complete. Upon acceptance of
the Work of the Developer as fully complete (that, absent unusual circumstances,
will occur when the Punch List items have been satisfactorily completed), the District
shall record a Notice of Completion with the County Recorder, and the Developer
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shall, upon receipt of final payment from the District, pay the amount due
Subcontractors.

21.2 Prerequisites for Final Payment
The following conditions must be fulfilled prior to Final Payment:

21.2.1 A full release of all Stop Payment Notices served in connection with
the Work shall be submitted by Developer.

21.2.2 A duly completed and executed conditional waiver and release upon
final payment compliant with Civil Code section 8136 from each subcontractor
of any tier and supplier to be paid from the final Tenant Improvement
Payment.

21.2.3 A duly completed and executed unconditional waiver and release
upon Tenant Improvement Payment compliant with Civil Code section 8134
from each subcontractor of any tier and supplier that was paid from the
previous Tenant Improvement Payment(s).

21.2.4 A duly completed and executed "AGREEMENT AND RELEASE OF ANY
AND ALL CLAIMS” from the Contractor.

21.2.5 The Developer shall have made all corrections to the Work that are
required to remedy any defects therein, to obtain compliance with the
Contract Documents or any requirements of applicable codes and ordinances,
or to fulfill any of the orders or directions of District required under the
Contract Documents.

21.2.6 Each Subcontractor shall have delivered to the Developer all written
guarantees, warranties, applications, and bonds required by the Contract
Documents for its portion of the Work.

21.2.7 Developer must have completed all requirements set forth under
“Close-Out/Certification Procedures,” including, without limitation, submission
of an approved set of complete Record Drawings.

21.2.8 Architect shall have issued its written approval that final payment can
be made.

21.2.9 The Developer shall have delivered to the District all manuals and
materials required by the Contract Documents, which must be approved by
the District.

21.2.10 The Developer shall have completed final clean up as provided
herein.

21.3 Retention

21.3.1 The retention, less any amounts disputed by the District or that the
District has the right to withhold pursuant to provisions herein, shall be paid:
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21.3.1.1 After approval by the District of the Architect of the
Application and Certificate of Payment.

21.3.1.2 After the satisfaction of the conditions set forth herein.

21.3.1.3 No less than forty-five (45) days after the recording of the
Notice of Completion by District; and

21.3.1.4 After receipt of a duly completed and executed
unconditional waiver and release upon Final Payment compliant with
Civil Code section 8138 from each subcontractor of any tier and
supplier that was paid from the Final Payment.

21.3.2 No interest shall be paid on any retention, or on any amounts
withheld due to a failure of the Developer to perform, in accordance with the
terms and conditions of the Contract Documents, except as provided to the
contrary in any Escrow Agreement between the District and the Developer
pursuant to Public Contract Code section 22300.

21.4 Substitution of Securities

The District will permit the substitution of securities in accordance with the provisions
of Public Contract Code section 22300.

22. Uncovering of Work

If a portion of the Work is covered without Inspector or Architect approval or not in
compliance with the Contract Documents, it must, if required in writing by the District, the
Project Inspector, or the Architect, be uncovered for the Project Inspector’s or the
Architect’s observation and be corrected, replaced and/or recovered at the Developer’s
expense without change in the Guaranteed Maximum Price or Contract Time.

23. Nonconforming Work and Correction of Work
23.1 Nonconforming Work

23.1.1 Developer shall promptly remove from Premises all Work identified by
District as failing to conform to the Contract Documents whether incorporated
or not. Developer shall promptly replace and re-execute its own Work to
comply with the Contract Documents without additional expense to the
District and shall bear the expense of making good all work of other
contractors destroyed or damaged by any removal or replacement pursuant
hereto and/or any delays to the District or other contractors caused thereby.

23.1.2 If Developer does not commence to remove Work that District has
identified as failing to conform to the Contract Documents within a reasonable
time, not to exceed FORTY-EIGHT (48) hours after written notice and
complete removal of work within a reasonable time, District may remove it
and may store any material at Developer’s expense. If Developer does not
pay expense(s) of that removal within ten (10) days’ time thereafter, District
may, upon ten (10) days’ written notice, sell any material at auction or at
private sale and shall deduct all costs and expenses incurred by the District
and/or District may withhold those amounts from payment(s) to Developer.
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23.2 Correction of Work
23.2.1 Correction of Rejected Work

Pursuant to the notice provisions herein, the Developer shall promptly correct
the Work rejected by the District, the Architect, or the Project Inspector as
failing to conform to the requirements of the Contract Documents, whether
observed before or after Completion and whether or not fabricated, installed,
or completed. The Developer shall bear costs of correcting the rejected Work,
including additional testing, inspections, and compensation for the Inspector’s
or the Architect’s services and expenses made necessary thereby.

23.2.2 One-Year Warranty Corrections

If, within one (1) year after the date of Completion of the Work or a
designated portion thereof, or after the date for commencement of warranties
established hereunder, or by the terms of an applicable special warranty
required by the Contract Documents, any of the Work is found to be not in
accordance with the requirements of the Contract Documents, the Developer
shall correct it promptly after receipt of written notice from the District to do
so. This period of one (1) year shall be extended with respect to portions of
the Work first performed after Completion by the period of time between
Completion and the actual performance of the Work. This obligation
hereunder shall survive acceptance of the Work under the Contract
Documents and termination of the Contract Documents. The District shall
give such notice promptly after discovery of the condition.

23.3 District's Right to Perform Work

23.3.1 If the Developer should neglect to prosecute the Work properly or fail
to perform any provisions of the Contract Documents, the District, after
providing FORTY-EIGHT (48) hours written notice and an opportunity to cure
the failure, to the Developer, may, without prejudice to any other remedy it
may have, make good such deficiencies and may deduct the cost thereof from
the payment then or thereafter due the Developer.

23.3.2 If it is found at any time, before or after completion of the Work, that
Developer has varied from the Drawings and/or Specifications, including, but
not limited to, variation in material, quality, form, or finish, or in the amount
or value of the materials and labor used, District may require at its option:

23.3.2.1 That all such improper Work be removed, remade or
reptaced, and all work disturbed by these changes be made good by
Developer at no additional cost to the District.

23.3.2.2 That the District deduct from any amount due Developer the
sum of money equivalent to the difference in value between the work
performed and that called for by the Drawings and Specifications; or

23.3.2.3 That the District exercise any other remedy it may have at
law or under the Contract Documents, including but not limited to the
District hiring its own forces or another contractor to replace the
Developer’s nonconforming Work, in which case the District shall either
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24.

issue a deductive Change Order, a Construction Change Directive, or
invoice the Developer for the cost of that work. Developer shall pay
any invoices within thirty (30) days of receipt of same or District may
withhold those amounts from payment(s) to Developer,

¥~~~ *nd Suspension

The Parties’ rights to terminate the Project are as indicated in the Facilities Lease. In the
event of a termination of the Facilities Lease and notwithstanding any other provision in the
Contract Documents, the Surety shall remain liable to all obligees under the Payment Bond
and to the District under the Performance Bond for any claim related to the Project.

25.

25.1

Claims Process

Performance during Claim Process

Developer and its subcontractors shall continue to perform its Work under the
Contract and shall not cause a delay of the Work during any dispute, claim,
negotiation, mediation, or arbitration proceeding, except by written agreement by
the District.

25.2

25.3

Definition of Claim

25.2.1Pursuant to Public Contract Code section 9204, the term “Claim”
means a separate demand by the Contractor sent by registered mail or
certified mail with return receipt requested, for one or more of the following:

25.2.1.1 A time extension, including without limitation, for relief of
damages or penalties for delay assessed by the District under the
Contract;

25.2.1.2 Payment by the District of money or damages arising from
work done by, or on behalf of, the Developer pursuant to the Contract
and payment of which is not otherwise expressly provided for or to
which Developer is not otherwise entitled to; or

25.2.1.3 An amount of payment disputed by the District.
Claims Presentation

25.3.1 If Developer intends to apply for an increase in the Guaranteed
Maximum Price or Contract Time for any reason including, without limitation,
the acts of District or its agents, Developer shall, within thirty (30) days after
the event giving rise to the Claim, give notice of the Claim in writing,
including an itemized statement of the details and amounts of its Claim for
any increase in the Guaranteed Maximum Price or time requested, including a
Schedule Analysis and any and all other documentation substantiating
Contractor’s claimed damages. Otherwise, Developer shall have waived and
relinquished its dispute against the District and Developer's claims for
compensation or an extension of time shall be forfeited and invalidated.
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25.3.2 The Claim shall identify:

25.3.2.1 The issues, events, conditions, circumstances and/or causes
giving rise to the dispute;

25.3.2.2 The pertinent dates and/or durations and actual and/or
anticipated effects on the Guaranteed Maximum Price, Contract
Schedule milestones and/or Contract Time adjustments; and

25.3.2.3 The line-item costs for labor, material, and/or equipment, if
applicable; or

25.3.2.4 A request by Contractor, if any, to waive the claims
procedure under Public Contract Code section 9204 and proceed
directly to the commencement of a civil action or binding arbitration.

25.3.3 The Claim shall include the following certification by the Developer:

25.3.3.1 The undersigned Developer certifies under penalty of
perjury that the attached dispute is made in good faith; that the
supporting data is accurate and complete to the best of my knowledge
and belief; that the amount requested accurately reflects the
adjustment for which Developer believes the District is liable; and that
I am duly authorized to certify the claim on behalf of the Developer.

25.3.3.2 Furthermore, Developer understands that the value of the
attached dispute expressly includes any and all of the Developer’s
costs and expenses, direct and indirect, resulting from the Work
performed on the Project, additional time required on the Project
and/or resulting from delay to the Project. Any costs, expenses,
damages, or time extensions not included are deemed waived.

25.4 Claim Resolution pursuant to Public Contract Code section 9204
25.4.1 STEP 1:

25.4.1.1 Upon receipt of a Claim by registered or certified mail,
return receipt requested, including the documents necessary to
substantiate it, the District shall conduct a reasonable review of the
Claim and, within a period not to exceed 45 days, shall provide the
Developer a written statement identifying what portion of the Claim is
disputed and what portion is undisputed. Upon receipt of a Claim, the
District and Developer may, by mutual agreement, extend the time
period to provide a written statement. If the District needs approval
from its governing body to provide the Developer a written statement
identifying the disputed portion and the undisputed portion of the
Claim, and the governing body does not meet within the 45 days or
within the mutually agreed to extension of time following receipt of
Claim sent by registered mail or certified mail, return receipt
requested, the District shall have up to three (3) days following
the next duly publicly noticed meeting of the governing body
after the 45-day period, or extension, expires to provide
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Contractor a written statement identifying the disputed portion and the
undisputed portion.

25.4.1.1.1 Any payment due on an undisputed portion of the
Claim shall be processed and made within 60 days after the
District issues its written statement. Amounts not paid in a
timely manner as required by this section, section 25.4, shail
bear interest at seven percent (7%) per annum.

25.4.1.2 Upon receipt of a Claim, the parties may mutually agree to
waive, in writing, mediation and proceed directly to the
commencement of a civil action or binding arbitration, as applicable.
In this instance, District and Developer must comply with the sections
below regarding Public Contract Code section 20104 et seq. and
Government Code Claim Act Claims.

25.4.1.3 If the District fails to issue a written statement, or to
otherwise meet the time requirements of this section, this shall result
in the Claim being deemed rejected in its entirety. A claim that is
denied by reason of the District’s failure to have responded to a claim,
or its failure to otherwise meet the time requirements of this section,
shall not constitute an adverse finding with regard to the merits of the
claim or the responsibility or qualifications of Developer.

25.4.2 STEP 2:

25.4.2.1 If Developer disputes the District’s written response, or if
the District fails to respond to a Claim within the time prescribed,
Developer may demand in writing an informal conference to meet and
confer for settlement of the issues in dispute. Upon receipt of a
demand in writing sent by registered mail or certified maif, return
receipt requested, the District shall schedule a meet and confer
conference within 30 days for settlement of the dispute. Within 10
business days following the conclusion of the meet and confer
conference, if the claim or any portion of the claim remains in dispute,
the District shall provide the Contractor a written statement identifying
the portion of the claim that remains in dispute and the portion that is
undisputed.

25.4.2.2 Any payment due on an undisputed portion of the claim
shall be processed and made within 60 days after the District issues its
written statement. Amounts not paid in a timely manner as required
by this section, section 25.4, shall bear interest at seven percent (7%)
per annum.
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25.4.3 STEP 3:

25.4.3.1 Any disputed portion of the claim, as identified by Developer
in writing, shall be submitted to nonbinding mediation, with the District
and Developer sharing the associated costs equally. The District and
Developer shall mutually agree to a mediator within 10 business days
after the disputed portion of the claim has been identified in writing. If
the parties cannot agree upon a mediator, each party shall select a
mediator and those mediators shall select a qualified neutral third
party to mediate with regard to the disputed portion of the claim. Each
party shall bear the fees and costs charged by its respective mediator
in connection with the selection of the neutral mediator. If mediation is
unsuccessful, the parts of the claim remaining in dispute shall be
subject to applicable procedures outside this section.

25.4.3.1.1 For purposes of this section, mediation includes any
nonbinding process, including, but not limited to, neutral
evaluation or a dispute review board, in which an independent
third party or board assists the parties in dispute resolution
through negotiation or by issuance of an evaluation. Any
mediation utilized shall conform to the timeframes in this
section.

25.4.3.2 Unless otherwise agreed to by the District and Contractor in
writing, the mediation conducted pursuant to this section shall excuse
any further obligation under Public Contract Code section 20104.4 to
mediate after litigation has been commenced.

25.4.4 STEP 4:

25.4.4.1 If mediation under this section does not resoive the parties’
dispute, the District may, but does not require arbitration of disputes
under private arbitration or the Public Works Contract Arbitration
Program.

25.5 Subcontractor Pass-Through Claims

25.5.11If a subcontractor or a lower tier subcontractor lacks legal standing to
assert a claim against a District because privity of contract does not exist, the
contractor may present to the District a Claim on behalf of a subcontractor or
Jower tier subcontractor. A subcontractor may request in writing, either on
his or her own behalf or on behalf of a lower tier subcontractor, that
Developer present a Claim for work which was performed by the
subcontractor or by a lower tier subcontractor on behalf of the subcontractor.
The subcontractor requesting that the Claim be presented to the District shalil
furnish reasonable documentation to support the Claim.

25.5.2Within 45 days of receipt of this written request from a subcontractor,
Developer shall notify the subcontractor in writing as to whether the
Developer presented the Claim to the District and, if Developer did not
present the Claim, provide the subcontractor with a statement of the reasons
for not having done so.
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25.5.3Developer shall bind all its Subcontractors to the provisions of this
section and will hold the District harmless against Claims by Subcontractors.

25.6 Government Code Claim Act Claim

25.6 If a Claim, or any portion thereof, remains in dispute upon
satisfaction of all applicable Claim Resolution requirements, including those
pursuant to Public Contract Code section 9204, the Developer shall comply
with all claims presentation requirements as provided in Chapter 1
(commencing with section 900) and Chapter 2 (commencing with section
910) of Part 3 of Division 3.6 of Title 1 of Government Code as a condition
precedent to the Developer’s right to bring a civil action against the District.
For purposes of those provisions, the running of the time within which a claim
must be presented to the District shall be tolled from the time the Developer
submits its written claim until the time the claim is denied, including any time
utilized by any applicable meet and confer process.

25.7 Claim Resolution pursuant to Public Contract Code section 20104 et
seq.

25.7. In the event of a disagreement between the parties as to
performance of the Work, the interpretation of this Contract, or payment or
nonpayment for Work performed or not performed, the parties shall attempt
to resolve all claims of three hundred seventy-five thousand dollars
($375,000) or less which arise between Contractor and District by those
procedures set forth in Public Contract Code section 20104, et seq., to the
extent applicable.

25.7.1.1 Developer shall file with the District any written Claim,
including the documents necessary to substantiate it, upon the
application for final payment.

25.7.1.2 For claims of less than fifty thousand doliars ($50,000), the
District shall respond in writing within forty-five (45) days of receipt of
the Claim or may request in writing within thirty (30) days of receipt of
the Claim any additional documentation supporting the claim or
relating to defenses or claims the District may have against the
Developer.

25.7.1.2.1 If additional information is required, it shall be
requested and provided by mutual agreement of the parties.

25.7.1.2.2 District's written response to the documented Claim
shall be submitted to the Developer within fifteen (15) days
after receipt of the further documentation or within a period of
time no greater than that taken by the Developer to produce
the additional information, whichever is greater.

25.7.1.3 For claims of over fifty thousand dollars ($50,000) and less
than or equal to three hundred seventy-five thousand dollars
($375,000), the District shall respond in writing to all written Claims
within sixty (60) days of receipt of the claim, or may request, in
writing, within thirty (30) days of receipt of the Claim any additional

EXHIBIT D TO FACILITIES LEASE FAGE 71 OF 80
MADISON PARK ACADEMY EXPANSION PROJECT



documentation supporting the Claim or relating to defenses or claims
the District may have against the Developer.

25.7.1.3.1 If additional information is required, it shall be
requested and provided upon mutual agreement of the District
and the Developer.

25.7.1.3.2 The District's written response to the claim, as
further documented, shall be submitted to the Developer within
thirty (30) days after receipt of the further documentation, or
within a period of time no greater than that taken by the
Developer to produce the additional information or requested
documentation, whichever is greater.

25.7.1.4 If Developer disputes the District’s written response, or the
District fails to respond within the time prescribed, Developer may so
notify the District, in writing, either within fifteen (15) days of receipt
of the District's response or within fifteen (15) days of the District's
failure to respond within the time prescribed, respectively, and
demand an informal conference to meet and confer for settlement of
the issues in dispute. Upon a demand, the District shall schedule a
meet and confer conference within thirty (30) days for settiement of
the dispute.

25.7.1.5 Following the meet and confer conference, if the claim or
any portion of it remains in dispute, the Developer shall file a claim as
provided in Chapter 1 (commencing with Section 900) and Chapter 2
(commencing with Section 910) of Part 3 of Division 3.6 of Title 1 of
the Government Code. For purposes of those provisions the running of
the time within which a claim must be filed shall be tolled from the
time the Developer submits its written Claim until the time the Claim is
denied, including any period of time utilized by the meet and confer
process.

25.7 6 For any civil action filed to resolve claims filed pursuant to
this section, within sixty (60) days, but no earlier than thirty (30)
days, following the filing of responsive pleadings, the court shall
submit the matter to nonbinding mediation uniess waived by mutual
stipulation of both parties. The mediation process shall provide for the
selection within fifteen (15) days by both parties of a disinterested
third person as mediator, shall be commenced within thirty (30) days
of the submittal, and shall be concluded within fifteen (15) days from
the commencement of the mediation unless a time requirement is
extended upon a good cause showing to the court or by stipulation of
both parties. If the parties fail to select a mediator within the 15-day
period, any party may petition the court to appoint the mediator.

25.7.1.7 If the matter remains in dispute, the case shall be
submitted to judicial arbitration pursuant to Chapter 2.5 (commencing
with Section 1141.10) of the Title 3 of Part 3 of the Code of Civil
Procedure, notwithstanding Section 1141.11 of that code. The Civil
Discovery Act, (commencing with Section 2016) of Chapter 1 of Title 4
of part 4 of the Code of Civil Procedure) shall apply to any proceeding
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brought under this subdivision consistent with the rules pertaining to
judicial arbitration.

25.7.1.8 The District shall not fail to pay money as to any portion of
a Claim which is undisputed except as otherwise provided in the
Contract Documents. In any suit filed pursuant to this section, the
District shall pay interest at the legal rate on any arbitration award or
judgment. Interest shall begin to accrue on the date the suit is filed in
a court of law.

25.7.2 Developer shall bind its Subcontractors to the provisions of this
Section and will hold the District harmless against disputes by
Subcontractors.

25.8 Claim Resolution Non-Applicability

25.8.1 The procedures for dispute and claim resolution set forth in this
Article shall not apply to the following:

25.8.1.1 Personal injury, wrongful death or property damage claims.
25.8.1.2 Latent defect or breach of warranty or guarantee to repair.
25.8.1.3 Stop payment notices.

25.8.1.4 District’s rights set forth in the Article on Suspension and
Termination.

25.8.1.5 Disputes arising out of labor compliance enforcement by the
Department of Industrial Relations; or

25.8.1.6 District rights and obligations as a public entity set forth in
applicable statutes; provided, however, that penalties imposed against
a public entity by statutes, including, but not limited to, Public
Contract Code sections 20104.50 and 7107, shall be subject to the
Claim Resolution requirements provided in this Article.

25.9 Attorney’s Fees
25.9.15hould litigation be necessary to enforce any terms or provisions of

this Agreement, then each party shall bear its own litigation and collection
expenses, witness fees, court costs and attorney’s fees.
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26. ~*-*-_Labor, Wage & ["~ "1, Apprer “"“e, and Related Pr--—"sions

26.1 Labor Compliance and Enforcement

Since this Project is subject to labor compliance and enforcement by the Department
of Industrial Relations (*"DIR”), Developer specifically acknowledges and understands
that it shall perform the Work of this Agreement while complying with all the
applicable provisions of Division 2, Part 7, Chapter 1, of the Labor Code and Title 8 of
the California Code of Regulations, including, without limitation, the requirement that
the Developer and all Subcontractors shall timely furnish complete and accurate
electronic certified payroll records directly to the DIR. The District may not issue
payment if this requirement is not met.

26.2 Wage Rates, Travel, and Subsistence

26.2.1 Pursuant to the provisions of Article 2 (commencing at section 1770),
Chapter 1, Part 7, Division 2, of the Labor Code of California, the general
prevailing rate of per diem wages and the general prevailing rate for holiday
and overtime work in the locality in which this public work is to be performed
for each craft, classification, or type of worker needed to execute the Contract
Documents are on file at the District’s principal office and copies will be made
available to any interested party on request. Developer shall obtain and post
a copy of these wage rates at the job site.

26.2.2 Holiday and overtime work, when permitted by law, shall be paid for
at a rate of at least one and one-half times the above specified rate of per
diem wages, unless otherwise specified. The holidays upon which those rates
shall be paid need not be specified by the District, but shall be all holidays
recognized in the applicable collective bargaining agreement. If the prevailing
rate is not based on a collectively bargained rate, the holidays upon which the
prevailing rate shall be paid shall be as provided in Section 6700 of the
Government Code.

26.2.3 Developer shall pay and shall cause to be paid each worker engaged
in Work on the Project not less than the general prevailing rate of per diem
wages determined by the Director of the Department of Industrial Relations
(“"DIR") (“Director”), regardless of any contractual relationship which may be
alleged to exist between Developer or any Subcontractor and such workers.

26.2.4 If, prior to execution of the Facilities Lease, the Director determines
that there has been a change in any prevailing rate of per diem wages in the
locality in which the Work under the Contract Documents is to be performed,
such change shall not alter the wage rates in the Contract Documents
subsequently awarded.

26.2.5 Pursuant to Labor Code section 1775, Developer shall, as a penalty,
forfeit the statutory amount (believed by the District to be currently two
hundred dollars ($200) to District for each calendar day, or portion thereof,
for each worker paid less than the prevailing rates, determined by the District
and/or the Director, for the work or craft in which that worker is employed for
any public work done under Contract by Developer or by any Subcontractor
under it. The difference between such prevailing wage rates and the amount
paid to each worker for each calendar day or portion thereof for which each
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worker was paid less than the prevailing wage rate, shall be paid to each
worker by Developer.

26.2.6 Any worker employed to perform Work on the Project, which Work is
not covered by any classification listed in the general prevailing wage rate of
per diem wages determined by the Director, shall be paid not less than the
minimum rate of wages specified therein for the classification which most
nearly corresponds to Work to be performed by him, and that minimum wage
rate shall be retroactive to time of initial employment of the person in that
classification.

26.2.7 Pursuant to Labor Code section 1773.1, per diem wages are deemed
to include employer payments for health and welfare, pension, vacation,
travel time, subsistence pay, and apprenticeship or other training programs
authorized by Labor Code section 3093, and similar purposes.

26.2.8 Developer shall post at appropriate conspicuous points on the Project
Site a schedule showing all determined minimum wage rates and ali
authorized deductions, if any, from unpaid wages actually earned. In
addition, Developer shall post a sign-in log for all workers and visitors to the
Site, a list of all Subcontractors of any tier on the Site, and the required Equal
Employment Opportunity poster(s).

26.3 Hours of Work

26.3.1 As provided in Article 3 (commencing at section 1810), Chapter 1,
Part 7, Division 2, of the Labor Code, eight (8) hours of labor shall constitute
a legal day of work. The time of service of any worker employed at any time
by Developer or by any Subcontractor on any subcontract under the Contract
Documents upon the Work or upon any part of the Work contemplated by the
Contract Documents shall be limited and restricted by Developer to eight (8)
hours per day, and forty (40) hours during any one week, except as
hereinafter provided. Notwithstanding the provisions hereinabove set forth,
Work performed by employees of Developer in excess of eight (8) hours per
day and forty (40) hours during any one week, shall be permitted upon this
public work upon compensation for all hours worked in excess of eight (8)
hours per day at not less than one and one-half times the basic rate of pay.

26.3.2 Developer shall keep and shall cause each Subcontractor to keep an
accurate record showing the name of and actual hours worked each calendar
day and each calendar week by each worker employed by Developer in
connection with the Work or any part of the Work contemplated by the
Contract Documents. The record shall be kept open at all reasonable hours to
the inspection of District and to the Division of Labor Standards Enforcement
of the DIR.

26.3.3 Pursuant to Labor Code section 1813, Developer shall, as a penalty,
forfeit the statutory amount (believed by the District to be currently twenty-
five dollars ($25)) to the District for each worker employed in the execution of
the Contract Documents by Developer or by any Subcontractor for each
calendar day during which a worker is required or permitted to work more
than eight (8) hours in any one calendar day and forty (40) hours in any one
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calendar week in violation of the provisions of Article 3 (commencing at
section 1810), Chapter 1, Part 7, Division 2, of the Labor Code.

26.3.4 Any Work necessary to be performed after regular working hours, or
on Sundays or other holidays shall be performed without additional expense
to the District.

26.4 Payroll Records

26.4.1 Developer shall upload, and shall cause each Subcontractor
performing any portion of the Work under this Contract to upload, an accurate
and complete certified payroll record ("CPR") electronically using DIR’s eCPR
System by uploading the CPRs by electronic XML file or entering each record
manually using the DIR’s iform (or current form) online on a weekly basis and
within ten (10) days of any request by the District or Labor Commissioner at
hitp://www.dir.ca.go' '™ "~ ‘Norks,/’~-—*“--/Payroll-Rep~-—"ag.html or
current application and URL, showing the name, address, social security
number, work classification, straight time, and overtime hours worked each
day and week, and the actual per diem wages paid to each journeyman,
apprentice, worker, or other employee employed by the Developer and/or
each Subcontractor in connection with the Work.

26.4.2 The CPRs enumerated hereunder shalil be filed directly with the DIR
on a weekly basis or to the requesting party, whether the District or DIR,
within ten (10) days after receipt of each written request. The CPRs from the
Developer and each Subcontractor for each week shall be provided on or
before Wednesday of the week following the week covered by the CPRs.
District may not make any payment to Developer until:

26.4.2.1 The Developer and/or its Subcontractor(s) provide CPRs
acceptable to the District and DIR,

26.4.2.2 Any delay in Developer and/or its Subcontractor(s)
providing CPRs to the District or DIR in a timely manner may directly
delay the District’s review and/or audit of the CPRs and Developer’s
payment.

26.4.3 All CPRs shall be available for inspection at all reasonable hours at the
principal office of Developer on the following basis:

26.4.3.1 A certified copy of an employee’s CPR shall be made
available for inspection or furnished to the employee or his/her
authorized representative on request.

26.4.3.2 CPRs shall be made available for inspection or furnished
upon request or as required by regulation to a representative of the
District, Division of Labor Standards Enforcement, Division of
Apprenticeship Standards, and/or the DIR.

26.4.3.3 CPRs shall be made available upon request by the public for
inspection or copies thereof made; provided, however, that a request
by the public shall be made through the District, Division of
Apprenticeship Standards, or the Division of Labor Standards
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Enforcement. If the requested CPRs have not been provided pursuant
to the provisions herein, the requesting party shall, prior to being
provided the records, reimburse the costs of preparation by Developer,
Subcontractors, and the entity through which the request was made.
The public shall not be given access to the records at the principal
office of Developer.

26.4.4 Any copy of records made available for inspection as copies and
furnished upon request to the public or any public agency by District, Division
of Apprenticeship Standards, Division of Labor Standards Enforcement, or DIR
shall be marked or obliterated in such a manner as to prevent disclosure of an
individuai’'s name, address, and social security number. The name and
address of Developer awarded the Project under the Contract Documents or
performing under the Contract Documents shall not be marked or obliterated.

26.4.5 Developer shall inform District of the location of the records
enumerated hereunder, including the street address, city, and county, and
shall, within five (5) working days of a change in location of the records,
provide a notice of change of location and address.

26.4.6 In the event of noncompliance with the requirements of this section,
Developer shall have ten (10) days in which to comply subsequent to receipt
of written notice specifying in what respects Developer must comply with this
section. Should noncompliance still be evident after the ten (10) day period,
Developer shall, as a penalty, forfeit up to one hundred dollars ($100) to
District for each calendar day, or portion thereof, for each worker, until strict
compliance is effectuated. Upon the request of the Labor Commissioner,
these penalties shall be withheld from Tenant Improvement Payments then
due.

26.5 [Reserved]
26.6 Apprentices

26.6.1 Developer acknowledges and agrees that, if the Contract Documents
involve a dollar amount greater than or a number of working days greater
than that specified in Labor Code section 1777.5, then this Contract is
governed by the provisions of Labor Code Section 1777.5 and 29 CFR part 5.
It shall be the responsibility of Developer to ensure compliance with this
Article and with Labor Code section 1777.5 for all apprenticeship occupations.

26.6.2 Apprentices of any crafts or trades may be employed and, when
required by Labor Code section 1777.5, shall be employed provided they are
properly registered in full compliance with the provisions of the Labor Code.

26.6.3 Every apprentice shall be paid the standard wage paid to apprentices
under the regulations of the craft or trade at which he/she is employed, and
shall be employed only at the work of the craft or trade to which she/he is
registered.

26.6.4 Only apprentices, as defined in section 3077 of the Labor Code, who
are in training under apprenticeship standards and written apprentice
agreements under Chapter 4 (commencing at section 3070), Division 3, of the
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Labor Code, are eligible to be employed. The employment and training of
each apprentice shall be in accordance with the provisions of the
apprenticeship standards and apprentice agreements under which he/she is
training.

26.6.5 Pursuant to Labor Code section 1777.5, if that section applies to this
Contract as indicated above, Developer and any Subcontractors employing
workers in any apprenticeable craft or trade in performing any Work under
this Contract shall apply to the applicable joint apprenticeship committee for a
certificate approving the Developer or Subcontractor under the applicable
apprenticeship standards and fixing the ratio of apprentices to journeymen
employed in performing the Work.

26.6.6 Pursuant to Labor Code section 1777.5, if that section applies to this
Contract as indicated above, Developer and any Subcontractor may be
required to make contributions to the apprenticeship program.

26.6.7 If Developer or Subcontractor willfully fails to comply with Labor Code
section 1777.5, then, upon a determination of noncompliance by the
Administrator of Apprenticeship, it shall:

26.6.7.1 Be denied the right to bid on any subsequent project for one
(1) year from the date of such determination.

26.6.7.2 Forfeit, as a penalty, to District the full amount stated in
Labor Code section 1777.7. Interpretation and enforcement of these
provisions shall be in accordance with the rules and procedures of the
California Apprenticeship Council and under the authority of the Chief
of the Division of Apprenticeship Standards.

26.6.7.3 Developer and all Subcontractors shall comply with Labor
Code section 1777.6, which section forbids certain discriminatory
practices in the employment of apprentices.

26.6.7.4 Developer shall become fully acquainted with the law
regarding apprentices prior to commencement of the Work. Special
attention is directed to sections 1777.5, 1777.6, and 1777.7 of the
Labor Code, and Title 8, California Code of Regulations, Section 200 et
seq. Questions may be directed to the State Division of Apprenticeship
Standards, 455 Golden Gate Avenue, 9th Floor, San Francisco,
California 94102,

26.7 [Reserve
26.8 Non-Discrimination

26.8.1 Developer herein agrees not to discriminate in its recruiting, hiring,
promotion, demotion, or termination practices on the basis of race, religious
creed, national origin, ancestry, sex, sexual orientation, age, or physical
handicap in the performance of this Contract and to comply with the
provisions of the California Fair Employment and Housing Act as set forth in
Part 2.8 of Division 3 of Title 2 of the California Government Code,
commencing at section 12900; the Federal Civil Rights Act of 1964, as set
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forth in Public Law 88-352, and all amendments thereto; Executive Order
11246; and all administrative rules and regulations found to be applicable to
Developer and Subcontractor.

26.8.2 Special requirements for Federally Assisted Construction Contracts:
During the performance of the requirement of the Contract Documents,
Developer agrees to incorporate in all subcontracts the provisions set forth in
Chapter 60-1.4(b) of Title 41 published in Volume 33 No. 104 of the Federal
Register dated May 28, 1968.

26.9 Labor First Aid

Developer shall maintain emergency first aid treatment for Developer’s laborers and
mechanics on the Project which complies with the Federal Occupational Safety and
Health Act of 1970 (29 U.S.C. § 651 et seq.) and the California Occupational Safety
and Health Act of 1973 (Lab. Code, § 6300 et seq.; 8 Cal. Code of Regs., § 330 et

seq.).
27. [Reserved]

28. Miscellang

28.1 Assignment of Antitrust Actions

Although this project may not have been formally bid, the following provisions may
apply:

28.1.1 Section 7103.5(b) of the Public Contract Code states:

In entering into a public works contract or subcontract to supply goods,
services, or materials pursuant to a public works contract, the contractor or
subcontractor offers and agrees to assign to the awarding body all rights,
title, and interest in and to all causes of action it may have under Section 4 of
the Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2
(commencing with Section 16700) of Part 2 of Division 7 of the Business and
Professions Code), arising from purchases of goods, services, or materials
pursuant to the public works contract or the subcontract. This assignment
shall be made and become effective at the time the awarding body tenders
final payment to the contractor, without further acknowledgment by the
parties.

28.1.2 Section 4552 of the Government Code states in pertinent part:

In submitting a bid to a public purchasing body, the bidder offers and agrees
that if the bid is accepted, it will assign to the purchasing body all rights, title,
and interest in and to all causes of action it may have under Section 4 of the
Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2
(commencing with Section 16700) of Part 2 of Division 7 of the Business and
Professions Code), arising from purchases of goods, materials, or services by
the bidder for sale to the purchasing body pursuant to the bid. Such
assignment shall be made and become effective at the time the purchasing
body tenders final payment to the bidder.
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28.1.3 Section 4553 of the Government Code states in pertinent part:

If an awarding body or public purchasing body receives, either through
judgment or settlement, a monetary recovery for a cause of action assigned
under this chapter, the assignor shall be entitled to receive reimbursement for
actual legal costs incurred and may, upon demand, recover from the public
body any portion of the recovery, including treble damages, attributable to
overcharges that were paid by the assignor but were not paid by the public
body as part of the bid price, less the expenses incurred in obtaining that
portion of the recovery.

28.1.4 Section 4554 of the Government Code states in pertinent part:

Upon demand in writing by the assignor, the assignee shall, within one year
from such demand, reassign the cause of action assigned under this part if
the assignor has been or may have been injured by the violation of law for
which the cause of action arose and (a) the assignee has not been injured
thereby, or (b) the assignee declines to file a court action for the cause of
action.

28.1.5 Under this Article, “public purchasing body” is District and “bidder” is
Developer.

28.2 Excise Taxes

If, under Federal Excise Tax Law, any transaction hereunder constitutes a sale on
which a Federal Excise Tax is imposed and the sale is exempt from such Federal
Excise Tax because it is a sale to a State or Local Government for its exclusive use,
District, upon request, will execute documents necessary to show (1) that District is
a political subdivision of the State for the purposes of such exemption, and (2) that
the sale is for the exclusive use of District. No Federal Excise Tax for such materials
shall be included in any Guaranteed Maximum Price.

28.3 Taxes

Guaranteed Maximum Price is to include any and all applicable sales taxes or other
taxes that may be due in accordance with section 7051 et seq. of the Revenue and
Taxation Code, Regulation 1521 of the State Board of Equalization or any other tax
code that may be applicable.

28.4 Shipments

All shipments must be F.O.B. destination to Site or approved sites, as indicated in
the Contract Documents. There must be no charge for containers, packing,
unpacking, drayage, or insurance. The total Guaranteed Maximum Price shall be all
inclusive (including sales tax) and no additiona! costs of any type will be considered.

28.5 Compliance with Government Reporting Requirements

If this Contract is subject to federal or other governmental reporting requirements
because of federal or other governmental financing in whole or in part for the Project
of which it is part, or for any other reason, Developer shall comply with those
reporting requirements at the request of the District at no additional cost.

[END OF DOCUMENT]
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2. Modernization ™ )jects
2.1 Access.

Access to the school buildings and entry to buildings, classrooms, restrooms,
mechanical rooms, electrical rooms, or other rooms, for construction purposes, must
be coordinated with District and onsite District personnel before Work is to start.
Unless agreed to otherwise in writing, only a school custodian will be allowed to
unlock and lock doors in existing building(s). The custodian will be available only
while school is in session. If a custodian is required to arrive before 7:00 a.m. or
leave after 3:30 p.m. to accommodate Developer’s Work, the overtime wages for the
custodian will be paid by the Developer, unless at the discretion of the District, other
arrangements are made in advance.

2.2 Master Key.

Upon request, the District may, at its own discretion, provide a master key to the
school site for the convenience of the Developer. The Developer agrees to pay all
expenses to re-key the entire school site and all other affected District buildings if
the master key is lost or stolen, or if any unauthorized party obtains a copy of the
key or access to the school.

2.3 Maint-""*-1Ser " s.

The Developer is advised that Work is to be performed in spaces regularly scheduled
for instruction. Interruption and/or periods of shutdown of public access, electrical
service, water service, lighting, or other utilities shall be only as arranged in advance
with the District. Developer shall provide temporary services to all facilities
interrupted by Developer’'s Work.

2.4 Maintainin— ""*"'"ties.

The Developer shall maintain in operation during duration of Contract, drainage lines,
storm drains, sewers, water, gas, electrical, steam, and other utility service lines
within working area.

2.5 Confidentiality.

Developer shall maintain the confidentiality of all information, documents, programs,
procedures and all other items that Developer encounters while performing the
Work. This requirement shall be ongoing and shall survive the expiration or
termination of this Contract and specifically includes, without limitation, all student,
parent, and employee disciplinary information and health information.

2.6 Work ¢--—"~g Ins*— -tiona"' “'ne.

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 disruption to school operations and any use of school facilities by the public up
to, and including, rescheduling specific work activities, at no additional cost to
District.
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2.7 No Worl " ~g Stude —* ~-sting.

Developer shall, 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 Site are taking State or Federally-
required tests.

3. S " "utionf Speci” "7 :ms

3.1. Whenever in the Specifications any materials, process, or article is indicated
or specified by grade, patent, or proprietary name, or by name of
manufacturer, that Specification shall be deemed to be followed by the words
“or equal.” Developer may, unless otherwise stated, offer any material,
process, or article that shall be substantially equal or better in every respect
to that so indicated or specified.

3.1.1. If the material, process, or article offered by Developer is not, in
the opinion of the District, substantially equal or better in every
respect to that specified, then Developer shall furnish the material,
process, or article specified in the Specifications without any
additional compensation or change order.

3.1.2, This provision shall not be applicable with respect to any material,
product, thing or service for which District made findings and gave
notice in accordance with Public Contract Code section 3400(c);
therefore, Developer shall not be entitled to request a substitution
with respect to those materials, products or services.

3.2. A request for a substitution shall be submitted as follows:

3.2.1, Developer shall notify the District in writing of any request for a
substitution at least ten (10) days prior to bid opening as indicated
in the Instructions to Bidders.

3.2.2. Requests for Substitutions after award of the Contract shall be
submitted within thirty-five (35) days of the date of the Notice of
Award.

3.3. Within 35 days after the date of the Notice of Award, Developer shall provide
data substantiating a request for substitution of “an equal” item, including but
not limited to the following:

3.3.1. All variations of the proposed substitute from the material specified
including, but not limited to, principles of operation, materials, or
construction finish, thickness or gauge of materials, dimensions,
weight, and toferances;

3.3.2. Availabie maintenance, repair or replacement services;

3.3.3. Increases or decreases in operating, maintenance, repair,
replacement, and spare parts costs;

3.3.4. Whether or not acceptance of the substitute will require other
changes in the Work (or in work performed by the District or others
tinder Contract with the Dictrirt): and
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3.3.5. The time impact on any part of the Work resulting directly or
indirectly from acceptance of the proposed substitute.

3.4. No substitutions shall be made until approved, in writing, by the District. The
burden of proof as to equality of any material, process, or article shall rest
with Developer. The Developer warrants that if substitutes are approved:

3.4.1, The proposed substitute is equal or superior in all respects to that
specified, and that such proposed substitute is suitable and fit for
the intended purpose and will perform adequately the function and
achieve the results called for by the general design and the
Contract Documents;

3.4.2, The Developer provides the same warranties and guarantees for
the substitute that would be provided for that specified;

3.4.3. The Developer shall be fully responsible for the installation of the
substitute and any changes in the Work required, either directly or
indirectly, because of the acceptance of such substitute, with no
increase in Contract Price or Contract Time. Incidental changes or
extra component parts required to accommodate the substitute will
be made by the Developer without a change in the Contract Price
or Contract Time;

3.4.4. The Developer shall be responsible for any re-design costs
occasioned by District's acceptance and/or approval of any
substitute; and

3.4.5. The Developer shall, in the event that a substitute is less costly
than that specified, credit the District with one hundred percent
(100%) of the net difference between the substitute and the
originally specified material. In this event, the Developer agrees to
execute a deductive Change Order to reflect that credit.

3.5. In the event Developer furnishes a material, process, or article more
expensive than that specified, the difference in the cost of that material,
process, or article so furnished shall be borne by Developer.

3.6. In no event shall the District be liable for any increase in Contract Price or
Contract Time due to any claimed delay in the evaluation of any proposed
substitute or in the acceptance or rejection of any proposed substitute.

3.7. Developer shall be responsible for any costs the District incurs for professional
services, DSA fees, or delay to the Project Schedule, if applicable, while DSA
reviews changes for the convenience of Developer and/or to accommodate
Developer's means and methods. District may deduct those costs from any
amounts owing to the Developer for the review of the request for substitution,
even if the request for substitution is not approved. District, at its sole
discretion, shall deduct from the payments due to and/or invoice Developer
for all the professional services and/or DSA fees or delay to the Project
Schedule, if applicable, while DSA reviews changes for the convenience of
Developer and/or to accommodate Developer’s means and methods arising
herein.
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4. Termination

4.1. Emergency Termination Pursuant to Public Contracts Act of 1949

4.1.1.
sections 4410 and 4411 of the Government Code of the State of California,
being a portion of the Emergency Termination of Public Contracts Act of 1949,

4.1.2.

4.1.1

This Facilities Lease is subject to termination as provided by

Section 4410 of the Government Code states:

In the event a national emergency occurs, and public work, being
performed by contract, is stopped, directly or indirectly, because of
the freezing or diversion of materials, equipment or labor, as the
result of an order or a proclamation of the President of the United
States, or of an order of any federal authority, and the
circumstances or conditions are such that it is impracticable within
a reasonable time to proceed with a substantial portion of the
work, then the public agency and the contractor may, by written
agreement, terminate said contract.

4.1.1.2. Section 4411 of the Government Code states:

Such an agreement shall include the terms and conditions of the
termination of the contract and provision for the payment of
compensation or money, if any, which either party shall pay to the
other or any other person, under the facts and circumstances in
the case.

Compensation to the Developer shall be determined at the sole

discretion of District on the basis of the reasonable value of the Work done,
including preparatory work. As an exception to the foregoing and at the
District's discretion, in the case of any fully completed separate item or
portion of the Work for which there is a separate previously submitted unit
price or item on the accepted schedule of values, that price may control.
The District, at its sole discretion, may adopt the Schedule of Values Price as
the value of the work done or any portion thereof.
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FYUIBITF
CON-~"'JCTION SCHEDULE

Attached is a detailed Project Construction Scheduie with a duration no longer
than the Contract Time, and with specific milestones that Developer shall meet.
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=““MIBIT G

SCHEDUL ™ 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.

[To be attached at time of GMP.]
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EXHIBIT H
PROJE BOR A NT

Attached is the Project Labor Agreement applicable to this Project, which
Developer and its subcontractors agree to be bound.
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PROJECT LABOR AGREEMENT
FOR THE
OAKLAND UNIFIED SCHOOL DISTRICT
And

Building and Construction Trades Councli of Alameada County, AFL-CIO {"Council”)
And Affillated Local Union Signatories

PREAMBLE

This Agreement is made and entered :nto by and between the Qakland Uniflted Schoo)
District {"OUSD" or "District”) togethes with contractors and subcontractors who shall
bacome signaloty Lo this Agreement by signing the “Agreement To Be Bound” {Addendum
“A"), ("Contractor/Employer{s)"), and the Building and Conslryctlen Trades Council of
Alameda Counly, AFL-CIO {*Council®) and ts affiliated Local Umons signatory hereto
("Union{s)").

The purpose of this Agreement 1s te promote efficiency ef construction gparations for capital
arojects funded by QUSD, inctuding but not himited to Fund 21-Measure 8, Fund 35-Counly
School Facllines Fuin), Fund 25-Devetoper Fees, State Prop 39, and QUSD Measure ) New
Construction and Modernization Projects, by providing for {he orderly and peaceful
settiement of fabor dispules and grievances withoul strikes, work sloppages or fockalils,
thereby promoting the public Interest in assuring the timety and econommical completion of
the Project.

The relevant skiled work force requirements descrnited in Educalion Code section 17402.5
4% that statute relates to the commitment that a skilled and trained workforce will be usect
to perform the Project(s), Is deemead to have heen established by any Contractor becoming
a signatery ta this Agreement.

BECITALS

WHEREAS, the timely and successful compiet:on of the Project 1s of the utmost importance
Lo the Disinct: and

WHEREAS, large numbers of workers of various skills vill be required in the performance of
the construction work, lncluding those to be represented by the Union{s} signatory 1o this
Aqreement empioyed by ComtractorfEmployer(s) whe are also signatories to thls
Agreement; and

WHEREAS, It ts recognized that on a project of this magnitude with multiple contractors and
Dargaimng units on the job ste gl the same time over an extenced penod of time, the
potential for work distuption ts substantial without an ovarnding commitment to mamtam
continuity of wark; and

QUSD PLA, page 1
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WHEREAS, the interests of the general public, District, the Union{s} and
Contractor/Employer(s) would be best sarved If the construchion work proceeded In an
orderly manner without dlsruption because of strikes, sympathy sirikes, work stoppages,
pickelng, lockouts, slawdowns ar other interferences with work; and

WHEREAS, the Contractor/Employer(s) ang the Union{s} desire to mutually establlsh and
slabilize wages, hours and working conditions for the workers employed on the Project by
the Contracter/Employar{s), and further, (0 encouragae close cooperatich amang the
Contractor/Employer{s} and the Umon(s) so that a satisfactory, continuous and harmenious
retationship will exist among the parties {o this Agreement; and

WHEREAS, the parties agree that ane af the primary purposes of this Agreement is to avoid
the tensions that might arise on the Project if union and non-union workars of different
employess were to work side |, do on the Project thereby leading to labar disputes that
could delay complelion of the Project; and

WHEREAS, thig Agreement Is not intended {o replace, interfere with, abrogate, dimnish or
modify existing local or national colleclive bargaining agreemoents o effect during the
du 1on ihe Project, insofar as 3 legally binding agreement axists betweaen Lhe
Contractor/Employer(s) and the fecied Union(s), except to the extent that the provisions
of this Agrcement are inconsistent wsth said collective bargatning agreements, in which
a 1, the provisions of this Agreenmtent shall prevail; and

WHEREAS, the contract(s) for construction work on the frojact will be awarded in
accordance with the  slicable prowisions of the California Public Contract Code and the
Distrect’s Local Business Utllization policy; and

WHEREAS, the District desires to prowvide construction Lralning and employment
opportunitics for DUSD graduates and residents of Oakland through apprentice and pre-
apprentice programs: ang

WHEREAS, the pacues 10 ths Ag ent pledge their full gogd (aith and trust to veork
towards 8 mutually satisfactory completion of the Praject;

NOW, THEREFORE, [T [S AGREED BETWEEN AMD AMDNG THE PARTILS H (TO, AS
FOLLOWS:

+ TJICLE ]

1.1 “Osstrict” means the Oakland Unified School District,
1.2 TAgraement” means this Project Labor Agreamant anag alt Addenda attached hersto.

1.3 "Agreement To Be Bound” means the document, as set forth 1n Addendum A hergto,
that farmally binds the Contractar/Employer(s) to comply with all the terms and
conditions of tus Agreement and that operates as a pre-conditlon o performing
waork on the Profect,
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1.4

1.5

1.6

1.7

1.7

"Apprentice” means an individual registered and participating as an apprentice in a
Jolmt  labor/Management Apprenticeship Program approved by the State of
Califorwa, Department of Industrial Relations, Bivision of Apprenticeship Standards,

"Completion” of wark on 2 project means thal point at which the Qistnct has
« ermined that the work to construct the project is n all respects 100% complete
and that all contract drawings, warranties, certificates, manuals and data have bean
submirted and tratmng completed In accordance with the contract documents.
Divislon of State Architect approval (s not required for a determining Lhat a project s
complele,

"Construction Contract” means the public warks or improvement contract(s),
including ¢design-bid-bulld, design-build, tease-leaseback or other contracts under
which construction of the Projest is done, which will be awarded by the District and
which are  essary to complete the Praject, including subcontracts at any tsr,

"Contractar/Emplayer{s)" means any individual, firm, partnership or corporation, or

combi n thereof. including joint ventures, angd their successors and assigns, that
is an | @n L busir iterprise and entars into a contract with the Distrct or

iy of 118 can ters ¢ antractors at any ber, sith respect to the construction
of any part of the Prc nder contract terms and conditions approved by the

District and which incorparate this Agreement.

“Cootdinator” means a deslgnated Agent(s) of the olstrel with authorlty to act
pursuant Lo this Ag  ‘ment.

"Council” meany the Buildng and Construction Trades Council of Alameda County,
AFL-C10.

“Master or  Agreement” ("MLA") means the Masler Collectiva Bargaming
Agreement of each craft Union(s) signatary (0 Lhis Agreement, incorporated herein
by arence, of whitch a copy of the most current version, ncludmg any
amendmeants shall be made available Lhe District upen requosl.

"Pr¢ " means 8 work of improvement for tha construction of projects desceibed tn
soction 2.3.

"Sale Operator” means @ licensed contracior with no employees and exempled by
the Cantractor's Siale License Board from the requiremeni to carey workers'
compensation insurance, (See: Cakfornw Business and Professions Code section
7125.)

*Trust Fund{s)” mueans an agreemant for an established vacauon, pension or olhor
form of deferred compensation plan, apprenticeship, heatth benefit, and worker
protection and assistance funds established by an applicable Master Labor
aAgreement.

“Upionfs)” means the Bullding and Canstructian Trades Counal of Alamada County,
AFL-C1O and any affiltated Labor Organlzabon signatory ta this Agreement, acting on
Lheir own bebhalf and on behalf of thelr respecuve afffllates and member
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2.6 After installation by the Contractor{s) and upon the issuance of 38 notlce of flnat
completion or formal acceptance of a portion of the | ecl or 3 building system by
the Distriet, it is understocd, the District reserves the right to perform start-up,
operation, repair, maintenance or revision of equipment or systems with employees
of the District. If required, the service represantative may make a final check and
may direct on site craftworkers, covered by this agreement, to maka any necessary
repairs Lo protect the terms of 3 manufacturer's guarantee or warranty prior to start-
up of a picce of equipment,

2.7 1t is expressly agreed and understood by the parties hereto that the District shall
have the right to purchase matetial and equipment from any source, excepl where
hmited by this Agreement, ana the eraftspersons will handie and install such matenal
and equipment.

2.8 Exclusions. The foliowing shali be exciuded from the scope of this Agreament:

2.8.1 The Agreement is not intended to, and shall not affect or govern tha aword of
public works contracts by the District which are not tncluded in the Project,

2.8.2 The Agreement shall not apply to a Contractor/Employer{s)’ non-construction
craft employces, including but nol limited to executives, managerial employees,
engingenng employees and supervisors above the level of Geaeral Foreman (except
thaose covered by existing MLAS), stalf engineers or other professional engineers,
adminstrative and management, This Agreement shall not apply to Professional
Services so long as the work performed is not subject to Prevalling Wage
classifications,

2.8.3 This Agreement shali not apply to any work performed on or near or leading
to the site of work covered by Lhis Agreement that 1s undertaken by state,
county, city or other governmenial bodies or their contractors; or by pubhc or
private utilities or their contractors.

2.8.4 Off-site maintenance of leasad equlpment and on-site supervislon of such
work,

2.8.5 Tne Distrlct shall not be required 10 comply with this Agreement for any work
petformed with its own forces as pesmitted by the Publie Contract Code and
Education Code.

1.9 Award " T~ ' g It 1S understood sad agreed that the District shall have the
absolute rignt 1o select any quabfied hidder for the award of contracts under this
Agreement, and in accord with the District's Lecal Business Polley, The bidder nend
only be willing, ready and abie to execute and ¢comply with this Agrecment.
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slowdowns of any kind, for any reason, by the Uniun(s) or employees
employed on the Project, at the job site of the Project because of a dispute on
the Project or on any olhér District construction prgjects otherwise exempled
or excepted under Article 2 from this Agreement,

5.1.2 As to amployees emploved an the Project, there shall be no lackout of any
kind by a Contractor/Employer{s} covered by the Agreement,

51.3 U & master coliectlve bargaining agreement explres befare the
Contraclor/Empioyer(s) completes the performance of the Construction
Coniract and the Unlon(s) or Contractor/Employer(s) gives notice of demands
for 8 new or medified mastee coflective bargaining agreement, the Union(s)
agrecs that it will st strike on work covered undes this Agreement and the
Union{s} and the Contractor/Employer{s) agree that the cxpired master
coltective bargaining agraement shall continue in fulf force and effect for work
cavergd under this Agreement until 8 new or modified master collective
bargalning agreement is reached. If the new or modified mastar collaclive
bargaining agreement provides that any terms of Lhe master collective
bargatning agregment shall be rctroactive, the Contractor/Employer(s) agrees
to comply with any retecactive terms of the new or modified master collcctive
bargaining agreemant which are applicable to employees who were employed
on the prajects during the mterim, with retroactive payment due withsn seven
{7) days af the effective date of the modified Master Agreement.

5.1.4 Withholding employces for fsilure of a Comtraclor/Employer(s) to
tender trmely Trust Fund{s) contributions as regquited In accordance with
Artitle 16 and/ar for failure Lo imaly meet its weekly payroll is not a violation
of this Article 5: however. the Union{s} shall give the affected
Contractor/Employer{s) and the District written notice sevenly two {72} hours
ptioe to the withho'ding of employees vwhen repeated failure to tender Trust
Fund{s} contributions has occurred. Thera shall be forty-eight (48) hours’
natice when repeated failure to meet waekly payroll has aoccurred, or when
paychacks are determined {¢ be nonnegoliabile by a financlal nstitubon
normally recognized to honor such paychecks. For purposes of this seclion,
repeatad fallure means faillure Lo meet payrall oblgations on at Jeast 2
separate occasions. Union(s) shall stop withholding employees within 24
houts of Cantractor/Employer curing sts ¢entribution ot paycheck violations.

Should o Contractar/Employer(s} performing work on this Projact be
delinguent in the payment of Trust Fund{s) cantributions required under this
Agraement, the Union{s) may request that the general
Contractor/Employer(s) tssue joint checks payable ta the
Contractor/Emplayer{s) and the appropriate emplayee benehit Trust Fund(s),
on behall of the employee(s) until such delinguencies are satisfied, Any Trust
Fundis) clasmmng that 8 Contractor/Empleyer{s) i delinquent in its {iinge
benefit contributions {o the Trast Fund(s} will provide written notice of (he
3lteged delinquency to the alfected Contractor/Empioyer(s), with copies Lo the
General Contractor/Emplayer{s) ond the District, The notice will indicate the
amoaunt of dellnquency assarted and Lthe period that the delinquency covers,
I Is agreed, howevar, with respect to Contractar/Employur(s) delinguest In
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will be in accordance with the Plan for the Selliemuont of Juristhctional Disputes in the
Construction Industry (the “Plan®) or any successor Plah.

6.2 Al jurisdictional disputeés on this Project between or among the Union(s) znd the
Contractor/Employer{s), partics to this Agreement, shall be settled and adjusted
according to the present Plan esiablished Dy the Budding and Construction Trades
Department, or any other plan or method of procedure that may be adogated in the
future by the Building and Construction Trades Daparlment. Decisions rendered
shall be final, binding and ¢onclusive on the Contractor/Employer(s) and Union(s)
partias to this Agreement,

6.2.1 If a dispute arising under this Article involves the Northern Califarnia
Carpenters Regional Councll or any of Its subordinate bodies, an Arbitrator
shall be chosen by the procedures specified In Articte V, Section 5, of the Plan
from a list composed of John Kagel, Thomas Angele, Robert Hirsch, and
Thomas Pagan, and the Arbitrator's hearing on the dispute shall be held at
the offices of the California State Bullding and Canstruction Trades Council in
Sacramento, California, within 14 days of the selection of the Artitrater. Al
other procedures shall be as specdied in the Pian,

6.3  All jurischetional disputes shall he resolved wilhout the acecurrence of any strike, work
stoppare, or slow=-Cown of any nature, and the Contractor/Employer(s)’ assighment
shall be adhered to untit the dispute is resolved. Individuais vioiating this Section
shall be subject to immediate discharge.

6.4  Each Contractor/Employer(s} shail conduct a Pre-Job Conference with the Cauncil
prior to commencing Covered Work., The Primary Employer and the District will be
advised i advance of all such conferences and may participale i they wish, Pre-job
conferences lor different Contractor/Employer(s) may be held togother.

ARTICLE 7
"7 108 CONFERENCES

7.1 Prior to the commencement af any roject Work, the Prime Employer shalt notify the
Councll of the need to convene a preconstruction conference. S\ich conference shall
be held i 3 timely manner & minkium of seven (7) days prior to {he commencement
of each and every construction phase or construction contract for the Project. The
preconsiruction confarence shall be conducted by the Council and hekd pt a location
selncted by the Council. Such preconstruction conference shall be attended by a
representative each feom the participating Contractor{s) and Union(s) and the Primg
Employer.

7.2 Al Contractor{s) at all tiers that are reqinrech ta particpate in the preccnstruction
confergnce shall he prepared to make Craft assignments of work and 1¢ discuss in
detall all issues that may Impact or are rolevant to the particular construction work
being performed and shall include, but not bo lknited to, the information as sat forth
below.
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{a)  Alisting of each Contractor(s)'s scope of work, including the estimated start
and completion dates;

(U) A listing of all sub-contractors performing work under (he direction of each
Contractor{s) panticipating In the preconstruction conference;

{C) The estimated number of craft workers required to perform the work;

(d) A copy af Lthe signed Letter of Assent for each Convracter(s);

{e) A listing of all Sole Operators performing work an the Project and subject to
Article 13.2 of this Agreement.

7.3 Review Meetings - In order Lo ¢nsure the terms of this Agreement are being fulfilled
and all concerns partaining to the Prime Contractor(s), the Union(s), and the
Conlractor{s) are addressed, the Prime Contractor{s), General Contractor(s) and
Secretary-Treasurer of the Council or designaled representatives thereof shall meet
on a periedic basis during the lerm of Construction,

ARTICLE 8

MANAGEMENT RIG "™

8.1  Consistent with the MLAs, the Contractor/Employer(s) shall retain full anc exclusive
authority for the management of Lholr operations, including the right to direct their
work force in their sole discration. No rules, customs or practices shall be permitted
or observed which timit or restrict production, or limit or restrict the working efforts
of umployees except that lawful manning provisions in the MLA shall be recognized.

ARTICLE 9

B ¥ :
9.1 Waork rules shall apply as et forth i the applicable MLA.

ARTICLE 10

Jor~= 9 TRSOTTTTIEE

10.1 The partles Lo this Agreement shall ustablish a four (4) person Joinl Administrative
Committee, This Committee shall be comprised of two (2) represeniatives selected
by the District and two (2) representatives sclected by the Council. The District and
the Council shall designate alternates who shall serve in the absence of designated
represenlatwves for any purpose contemplated by this Agreement, The Joint
Administrative Committee shall meet quanerly, or at the request of oither Party to
this Agreement 1o revigw the implementation of the Agreemant and the progress of
the Projects. 1t shall be tha responsibility of the Coordinator 0 convend and facllitate
the quarterly meetings and any other mectings requested by the Parties.

10,2 The Joint Administrotive Committee shal appoint a  Joint  agmimstrative
Subcormmilee  consisting of one  dstrict  representative and  one  Union(s)
representalive for the purpose of convening 16 confer in 8n attempl to resolve a
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grievance that has been filed cansistent with Anticle 11, Any quest:on regarding the
mearmng, interpgretation, of application of the provisions of this Agreement shall be
referred directly to the Joint Admunistrative Subcomnuttee for reésolution. The Joint
Adminlstrative Subcommitice shall meet as required to resolve grievances by
majority vote with such resolutions to be final and hinding on all signatories of the
Agreament. A fallure of any parly or paclies to  lend said hearing shall not delay
the hearing of evidence or Issuance of an award by the leint Adnunistrative
Subcommittee, if such award is made by a majority vote, and the hearing shalt
proceed ex parte.  If the subcammittee (s unable to resolve the grievance, Lbe
gnevance may be referred in accordance with Step 4 of Aricle 11,

ARTICLE 11

GRIEYANCE PROCEDURE

11.1 Al disputes concerning the Inteipretation and/or application of this Agraement which
do not fall within the Articie 5, No Strikes - No Lockouts procedure or Article 6, Work
Assigninents pnd Jurisdictional Disputes shail be governed by the foliowing grievance
and arbitration procedure.

Employes Gricvances: All disputes involving discphine and/or discharge of employees
working on the Project shall be resolved through Lhe grievance and arbliration
provislen contalned in the MLA far the craft of the affected emplo .. N6 amplayee
veorking on Lthe Project shall be discipiined or dismissed without just cause.

11.2 Grievances Delween the parties regarding tnterpretation and/or application of this
Agreement shall be pursued according to the following provisions:

11.2,1 A gnevance shall be considered null and void of not brought to the attention of
the party against whom the gnevance is filed within ten (1Q) working days
after the grievance is alieged to have occurred hut in na event mare than
thicty (30) days after the charging party became aware of the event giving
rise to the dispute.

11.2.2 Grievances between the pariies regarding provisions of this Agreement shall
be settied or otherwise resolved according to the following Steps and
provisions:

Step 1: A representalive of the grievant and the party against whom
the gravance is filed shall meet and attempt to resolve the grievance.

Step 2: In the event the malter remains unresalved In Step L above,
within five (5} working days, the grievance shall be reduced to writing
awd may then be referred by the grieving party to the other party for
discussion and resclution.

Siep 3: In the event thal (he representatives are unable to resolve the
dspute vithin the five (%) working days after its referral to Step 2,
either mnvolved party may subimit the dispute within five (5) working
days to the Joint Administratlve Subcommittee established in Section
10.2. The Joint Administratlve Subcommittea shall maet within five (5)
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working days after such referrad (or such {onger lime as 15 mutualty
agreed upon by the representatives on the Joint Administrative
Subcommittee) to confer in an attempt tu resolve t  grievance. If a
unlan{s} is parly lo the grievance, regardless of which party has
initaled the gnevance proceeding, prior to the meeting of the Joim
Administrative  Subcommittee, the Umion(s) shall naotify s
International Union Representative(s), which shall advise both panlies
if it intends on partici  ing in the mealing. The participation by the
International Union Reprasentalive in this Step 3 meating shall not
delay the time set herein for tha meeting, unlass otherwise mutually
agreed by the parties. If the dispute is not resolved by the Joint
Administrative Subcommittee, it mady be referred within flve (5)
working days Ly either patty ta Step 4,

At the Ume a grievance Is submitted under this Agreement or any
MLA, the Unlon(s) may request that the District withhold and retain an
amount from whal s due and ewing to the Contaactor/Empioyer(s)
against whom the grievance is filed, sulficient o cover the damages
alleged in the grievance, shoyld the Union{s) prevail.

The amount shall be retained by the Ddstrict wntll such time as the
underlying grievance glving rise tc the retention is withdrawn, settled,
or otherwise resolved, and the retained amount shall be paid to
whomaever the parligs (0 the grievance shall declde, or to whomever
an Arbitrator shall so order,

Step 4 In the event the matter ramains unresolved It Step 3, either
Party may request, within five {5) working days, thatl the dispule be
submitted to arbitration. The time limils set oul in this procedure may,
upon mutual agreement, be cxtended. Any request for arbitration,
fequest for extension of tme bimits., and agreement {0 extend such
time hmits shall be In wnting.

Step S: The Partes agree that the Arbitrator who will heac the
grievance shail be selected from tha following: Willlam Riker, Robert
Hirseh, and Barry Winogead. The parties shall flip a coin to determine
who shall strike the first name and shall then alternately sirlke names
irom the list and the last remalning name shall be Lhe neutral third
parly Arbltrator who shall resolve Lthe dispute in a flnal and binding
manner. Should & Party 1o the procedure (Al or refuse to participate
In the heanng, f the Aronrator determines that proper notlce of the
heaning has bean given, sid hearing shall proceed to a defouft award.
The Arbitrator's award shall be final and binding on ali Parties to the
arbitration. The costs of the arbitration, including the Arhitrator's fee
and expenses, shall be borne equally by the Parties. The Arbitrator’s
decision shall be confined to the question(s) posed by ihe grievance
and the Arbitratar shall aot have authoerity to modify amend, alter, add
in, or subtract from, any provistons of this Agreemant.
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11.3  Grievances between a Unien{s) and a Unlon{s)' signatory Conlractor/Employer(s)
involving interpratation or application of the MLA shall be govermed by the gnevance
procedures contained in Lhe MLA.

ARTICLE 12
UNION RECOGNITION AND REPM=“ENTATION
12.1  The Contractor/Brmployer(s) recogniza the Unien(s) signatory hereto as the sole and
exclusive collective bargaining representatives for all cralt employees an the Project,

12.2 The Contractor/Employer(s) shall require all employces who work on a Construction
Contract on or before eight days of consecutive or cumulative employment on the
Praject to comply with the applicable Uniga{s)' secunty pravisions, ang to malntain
compliance for the period of time they are perforniing work on the Project, which
requirement shall be satisfled Ly the tandering of perlodic dues and fees Uniformly
required to the extent allowed by law, Further, there is nothing in this Agreement
that would prgvent non-union employees from joining the Umon(s),

12.3 Authorizea representatives of the Union{s) shall have access tc the site at all times.
Such representatives shall comply with reasonable visiter safety and security tules
established for the Project,

ARTICLE 13
REFERBAL PROCESS

13.  The Union(s) shall be the primary source of all craft labar employed on the Project.
However, in the event that an Oakland Certified Local Business Centractor has s own cere
workforce, ar 3 non-Lecat Contractor/Employer has Qukland Residents an itS own core
warkforce, (collectively "Core Employees”) the following provisions shall apply, consistent
with the MLA hirlng hall provisions:

A, Contraclor/Employers with Qalland Regident employees may request by name, and the
Umion(s) shall honor, referraf of persons who have applied to the local union for Project
work and whe demonstrate the following quahficatiens:

13.1.1 possess any license andfor certifications required by state or federal law for
the Project work to be performed;

13.1.2 have workaed a total of at least one thousand five hundred {1500} hours In the
consiruction cralt during the prior three {(3) years;

13.1.4 were on 1he Contractors” active payroll for al least sty {60) out of one
hundred forty (140} days the Contractor was actively performing werk pror
to the contract aveard;
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13.1.5 have the ability to perform safely the basic functions of the applicable trade;
and

13.1.6 be an Oakland Resident at least six months prior to the award of the contract
for which they are heing dispatched.

B. Oakland Certified Small Local Contractors may requesl by name, and the ynlon{s) shall
honar, referral of persans who have applled to the local unton for Project work and who
demonstrate the following qualifications:

13.1.6 possess any license and/or certifications required by state or federal (ave for
the Project work to be performed;

13.1.7 have worked a total of at teast five hundred (SO0) hours in the construction
craft during the prior three (3} years;

13.3.8 were on the Contractors’ actlve payrofl for at least forty-flve (45) oul ol the
one hundred forty {140) calendar days prior to the contracl award.; and

13.1.9 have the abiity to perform safely the basic funcions of the applicable trade.

1 3.2 A Sole Operator, as defined in this Agreement under saoction 1,10, self-performing
viork an & covered Froject shall nal be required 0 request dispatch from the union
hall with junsdiction over the Sole Operatot's work. Howeaver, if the Sole Operator
hires any additioral employeas subsuquent to starting work on a covered Projoect, tha
Sole Operator will be treated as the core emplayee and any subsequent cmployee(s)
will be dispatehed from the hiring hall. Before hiring an employee(s) on the Project,
the Sole Operator must request permission from the JAC through the Coordinator
and provide evidence of compliance with CLSBE and Workers Compensatien
requirements. For purpcses of lhis Agreement, Teucking Sole Operators vedll be
{reated as the core employee, but must nevertheless be dispatched from the hwing
hall, wili be exempt from trust fund abligations but must pay representakianal fees.
All Sole Ogperalors, Including truckers, must sign this Agreamient's Letter of Assent
prior to starling work on a covered Project

13.3 The Union will first refer to such Loca! or Nan-local Contracter/Employer{sjone
employee from the hiring hall out-of-waork Hst for each atfected craft and val then
refer one of the Core Employees who meaet the listed qualfications. This referral
process shall be repeated untit such Contractor/Employer’s ¢rew requirements are
met or untl such Conlractar has hired five (5) Core workers, whichever oceurs
first. Thereafter, all additional employees in the affected trade oe craft shall be
hired excluslvely from the hiring hall oul-of-work list{s}. Employees shall be lad
off in the same one-for-one manner in the inverse ordar of their hiring. For the
duration of the Contractors' work the ratic shall be malmlained and when the
Contractors’ workflorce is reduted, Employees shall be laid off \n the same ratic of
core employees \¢ hinng hall referrals 3s was applied ia the Intial tinng,
Contractors signmory to a8 Local, Feglonal, and/or Natipnal collective bargaining
agreement{s) with Signatpry Union({s) hereto shall be bound to use the hiring hall
provisions contained in the relevant MUA of the affacted Umion{s), and nothing (n
the referral provisions of this Agreement shall be construed to supersede the tocal
hiring hall provisions of the MLAs as they relate to such Contractors.
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13.4  All Contractors shall be bound by and utihze the registration facilines and referral
systems established or authorized by the Signatory Unlon(s) so long as such
procedures are in compliance with applicable federal, state or local law. The
Contractor shall have the right to determine the competency of all employees and
may reject any raferral for any reason, provided that the Contractor complies with
Article 22, Non-Discrimination, and in accordance with the apphicabla MLA,

13.5 In accordance with the Master Labor Agreement and in the event thot teferra)
facllities maintained by the Union(s) are unable, despite good faith efforts, to fill the
request of a Contractor for employees within a forty-cight (48) hour period after
such request is made by the Contractor, Saturdays, Sundays and Hokdays excludsd,
the Conteactor shall be free to obtain work persons feum any sourca (“Alternative
Employens™). Upon hitng Alternative Employees, the Contractor shall immediately
notify the appropriate Union(s) of the name and address of tho Alternalive
Employees hired, which Alternative Employees shall be tiound by the provisions of
this Article and the Unlon{s)’ hiring hall rules,

13.6 The Union{s) will exert their utmest efforts to recrun sufficient numbers of skiiled
craft persons to fulfill the requirgments of the Contraclors, The parties to this
Agreement support the development of increased numbers of skitled construction
workers (ram the Residents of Qakland / District to meel the needs of the Project
and the requirements of the Industry generally. Accordingly, contingent upon
request by the Contractor, the Unions agree to encourage 1he referral and ullilization
of Resldents as journeyman and apprentites on ihe Projecl and the entrance of
Residents Into apprenticeships and training programs, as leng as such Residents
possess the requsite skills and qualifications.

ARTICLE 14
LOCAL HIRING

14.1  The Partles agren Lo achieve the Inclusion of QUSD graduates and Oakland Residants
in the employment and apprenticeshlp opportunities created by the Covered Work,
which will be known as the Local Hiring Program (LHP). Wilh day-to-day support
from the District, the Joint Administrative Committee (JAC) formed pursuant to the
provisions of Article 8 shall monitot the progress of the LIP and will serve as the
central forum for representatives of all affected parties 0 exchange information and
ideas and ko advise the District staff and consultants concurning the implementation
and enforcement of the LHP.

14.2 The parties agrec lo a goal that for vach censtruction contracl, Residents of the
District will perferm up ta 50 percenl {50%) of all hours worked on all covered
projects, an a craft-by-craft basis, If such workers are avallable, capable and willing
to work on the projects, together with the apprentice goals established in Aeticle 15,
below.

14.3  The Contractors shall make goad faith clforts to reach these goars, as described in
Article 14.4 below and to reach these goals In accordance with the hiring hall
procedures listed In the MLAs and tha procedures identified In Article 15.4. The
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District and the Unions shall make good faith efforts Lo assist the Conlractoer In
reaching this goal.  In cases of alleged noncompliance, the issue may be ntiafly
referred to the JAC for resolution, If the JAC can make no resolution, the issue may
then be referred to the griavance precedure nascribed in Articie 1) for a final and
binding determination. For purposes of resolution of any dispute arising under this
Section or Articte, the Distelet shall be ¢ansidered & party-in-interest with full rght of
participation in the arbitration proceeding,

144 In accordance to the MLA dispatch procedures, the Contractors must lake, and
require Lheir subcontractors 1o take, the fellawing good faith steps v demonstrate
that \hey hava made every effort to reach the Local Hiring Goals:

14.4.1 The Contractors shall atterndd the scheduled pre-job meetings dentified in
Article 7. Al this meeting, the Conltractor must submil whitten warkforce
projections and projected man-hours on a crall-by-craf basis, consistant with
the Contractor's bid proposal, In the event the pre-job meeting is walved,
the Contractor must submit written workfarce projections to the Coordinator
within five (§) days.

14.4.2 Within one week of the issuance of the Notice \c Proceed, the Contraclors
shall meet with the Oistricl te review and approve the Contracier’s
compliance plan for reaching the Local Hiring and apprentice Goals, using the
required cumpliance plan form provided by the Distaict.

14.4.3 The Contractors shall submit coples of hiring hall dispatch requesis and
responses Lo the Coordinator within ten (10} days of Coardinatot’s request at
any poinl dutlhg the execution of the Praject,

14.4.4 The Conlractors shall immediately contact the Distnel if a wnian hiring hal!
dispatcher, upon requesi of the Contractor, i1s unabie to dispatch local
Restdents.

14.4.5 The Contractors shall use the "Name Call,” "Rehire” or other available hinng
hall precedures Lo reach qoals and shall peovide deacumentation of such
requests Lo Lhe Coordinater upon request per subsection.

14.4.6 The Conlraclors shall use community based organizations from the st
approved by the District and the Councd as a resource for local labor
resources, if p union cannot provide local Residents as requested.

14.4.7 The {Contractors shall sponsct local Residents as defined here:n for
apprenticeship, when possible.

14.4.8 The Contractors shall malntaln records far each Resident of Oakiand/Dsstrict
who was reletred but not hired along with an explanatioh why the worker was
not hired. Upon request, such records shall be made available for review by
the District, Courdinator, and JAC for the duration of the Covered Projects.

14.4.9 The Contractors shall document participation in any local employment training
programs and submit documentation of such to the Coordinator within ten
{10} days if roquested by Coordinator.
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14,410 In the evenl that Local Unjions are unable to fill any request for local
employees within forty-cight (48) hours afier such request s made by the
Contractor (Saturdays, Sundays, and holidays axcepted), the Contractor may
employ local residents from any other available source, ncluding District
apprentice  program qraduates and communily-based pre-apprentice
organizations located within the District. However they must be dispatched
thraugh the union halls through the dispatch pracedures outlined tn tha MLAS,

14.5 To the extent posstble, the parties agree to implement the Local Hiring Program
while complying with the District’s Local Business programs for the covered project.
To the extent that the Distnct determines, in Il sole discretion, that there g a
conflict between the Local Hiring Program established in this Agreement and the
District's Local Business Program, the confiict shall be resolved in faver of the Local
Hirtng Program on the constructian wark covered by this Agreement,

14,6 For the purposes of reaching the goal astablished in this Arlicle, a Contraclor may
qualify for full credit toward the goal by empioying QUSD Graduates and Qakland
Residents for olhier work the Contractor Is performing in any of the nine Bay Area
counties of: Alsmeda, Contra Costd, San Francisca, San Mateo, Santa Clara, Matln,
Sofano, Napoa and Sonoma. Credit will only be given for werk performed during the
life of the Covered Project. In order to receive such credit, the Contraclor must
submut certified payrofls as dacumentation to the Coordinatar, No credit for off-site
work will be aliowed until the Contractor has received approval from the District.

ARTICLE 15
APPRENTICES

15.1. The Districl and Unions recognize the need to maintain continuing support of
programs designed to develop adequate numbers of compctent werkers 1n the
construction (ndustry., The District and the Unions agree to provide financlal and
othar assistance to enhance and sustain such programs through appropriate sources.
The Contraclor{s) will employ apprentices in the respective crafts, which are
performing work on the Covered Project, and within the junsdiction of the crafl In
which those apprentices are working.

15.2. Subject Lo any restrictions contained In faw, the Parties agree to a goal that
apprentices vl perform up to twenly percent {20%} of the total craft work hours
The Unions agrees (o cooperate wilh the Contractor in furnisting apprentices as
requested and in accordance to the dispatch procedures of the MLAs.

153, The parties adree to a goal that anly Gakland residents, especially District graduates
shall be utilized as apprentices. The Controctor shall make good falth efforts ta reach
thws goal through the uhdiration af MLA hiring hall and apprentice procedures and,
when apprentices are not available: Contractors shafl work with community-based
organizations such as, bui not timited to, the Cyprass iMandela Training Center and
the West Oakland Jobs Resource Center to idemtify potential apprentices.
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a. For the purposes of meeting the goals established In Section 15,2 and 15.3, a
Contractor may qualify for up to one-half (1/2) of the goal by employing
Qakland resldent apprentices, especlally Distrlel graduales on non-Covered
work the Contractor is pertorming &t the same time it Is working on Covered
Project. In order lo recelve such credit, the Contractor must submil request
for off-sile ¢redut ateng with supporlive documentation such as but not limited
to certified payroll reports to the Coordinator. No credit for olher work will be
aliowed untid the Contractor has received wntten approval from the
Coordinator.

b. For the purposes of meeting the goal established in Section 15.2, District
apprentices hired to porform Covered Project who have graduated and
become journeypersons may continue to be counted towards the goal for the
duratien of the Covered Praject or until sueh Uime as they are lald-off In the
normal course of warker reductions at the end of the contractor's scepe of
work, whicheéver I3 sooner. In order te receive such ¢redit, the Contractor
must submil request for graduated apprentice ¢redit along with supportive
documentation such 25 but oot limited to certificd payroll reports to the
Coordinator.

15.4. For each Covered Project, a Contractor and/or Its subcontractors must hire at loast
one (1) Qualifying Apprentice (as descnbed in 15.6a) for the hirst one million dallars
{$1 millton) of construction bld value, For each additional five mithan dollars ($5
raddlion) of tonstruction bld valuu {(beyond the first 51 miltion), o Contractor and/er
s subcomtraclors must hire ot least ene (1) additionatl Qualifying Apprentice.

a. A Contractor sholl make a gacd faith effort to maximlze the Covered Project
tours for the Qualifying Apprentices and shall report those hours ta the JAC
theough the Coordinator, which will evaluate those good falth cfforts. A
Coniractor cannot hire more than one (1) Qualifying Apprentices exclusively
for 8 sihgle trade to satisfy Lthe hining goais in this section unless approved by
the JaC.

L. A Contractar shall make all requests for apprentices in writing. The Contractor
shall report the number of Qualfying Apprentices, date of hire and hours
worked te the Coorainator as well as any infermation ahout {he Contractor’s
hiring efforts. The Coordinator will gvatuate such infermation to determine
whather thie Contractor has acted in good falth to comply with this seclion,

¢ In accordonce with the dispaich procedures of the MLAs. each Signatory
Union will be responsible for dispatchng/referring Distngt residents as
Qualifying Apprentites to a Contractor on & prionty basis if they are available,
capabte and wilbng 1o work an Covered Project., If apprant:Ce{s] are noY
available, a Contractor shail be (ree Lo gbtain Qualifytng Apprentices from the
District,

d¢. The Coordinator will track all Contractor requests for Distilct Qualifying
Apprentices and the Unlon responses to such requests. Copies of the writlen
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requests shall be provided to the Coordinator within ten (10) days of request
by the Coordinator.

15.5. The partigs to this agreement shall exarcise, to the extent of their authority, thair
best efforts to recruit District qraduates as apprenticaship program applicants, In
coordination with the District, the Unlons will conducl outreach activities lo recruit
and refer gualified District graduates to apprenticeship praograms. la addition, The
Unions agree, for the life of this Agreement, to the annual enrollment of no iess than
twenty-five (25) District graduates, at least ten (10) of whom will gnter the List
Trades. The responsibility of the District, working with {he Unions and apphkcable
community based organizations, Is to maintain, provide and track a list of such
graduates. These District graduates will become part of a2 pool of Qualfying
Apprentices for the Contractar/Employers to draw from for hiring on Covered Project.
The requirements of this Section are in addition to any other goals and requirements
diseussed (h this Article,

15.6. For pumposes of monitoring and compliance with respect to the enrolment
requirements of Seetion 15.5, the District and the Umions agree to the following
procass:

a. The District sha!l maintain and make available {c the Unions a database of
OUSD students enrolled 1n Distrct sponsored construction related acadermies
and District graduates of those academies, The District graduates must have
graduated from MC3 approved pre-apprenticestip programs. Those would
Include, but may not be himited to, Cypress Mandela and Rising Sun,. Thise
Distriet students/graduates shall be reférred to as "Qualifying Apprentices” for
the purposes of assuting there is an adequate poot of Qualifying Apprentices
for the Contractor/Employers to draw from on each Covered Project.

b. On an annual basis, In January, the Council shall submit a Man for
implemantation (Plan) for apprgval by the JAC, The Pian will include
projections/schedules for new apprentice intakes. It may also include the
Umion's commitment (o fob fairs, financial or human supporl in tutoring of
District resldents for math exam preparation, opportunities for Dlstrict
restdents to enrofl in union pre-apprenticeship programs, supporl of and
partiapation in District high school construction acagomies, ete,

¢, The Council wili submit a bi-annual report to JAC on the status of recruitment,
placement and retention of District apprentices, including details of outreach
in the District. The reports should be made In person and with &
representative of the applicable JATC present for participation In questions
and dlscussian,

d. if the Council is found to be In apparent non-complionce with Article 15.5, the

District may request that the Council to present to the JAC as to why the
goals are not being met..
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e. If the Union falls to meat the gaals of the ravised Plan, the Coordinator may
recommend to the JAC that the Union be referred to the grievance procedure
outlined in Article 11.

f. At any time before referral arbitration, the Unlen will have the opportunity ta
migke a satisfactory suttiement agreement with the District.

15.7. Sancllons may be imposed for follure to meet, ar demanstrate "goot falth” effort to
meet, any of the goals In this Arlicle. In cases o! alleged noncompliance, the issue
may be eeferred to the JAC for resolution, [f a majority of the JAC con make no
resolution, Lthe ssue may then be referred to the gqricvance procedure of Artigle 11
{Grievance Procedure) for submission to an arbitrator for a final and binding
detarmination. For purposes of resolution of any dispute arising under this Section,
the District and the Coordinator shail be considered a party-in-interest with full right
of participation In the arbitration proceeding.

ARTICLE 16
TTT "TTRENYICESHIP PROGRAMS

16.1  District and Urtrons are fully committed to workfarce dovelopment, promoting lacal
hiring and growing a pipeltng of future eniployees wha are Oakland residents tg work on
Dlstrict capltal projects funded with Dakland voter approved bands. In order to achieve
these gaals the Parties hereby establishes the Canstruction and Bunlding Trades Pre-
Apprenticaship Program.

The Construction and Bullding Trades Pre-Apprenticeship Program is:

a. A pathway similar to the Oakland College & Career Readiness For Ali Fund, aka
Measura N, in that & will create career based learning and real-world work
experiences for Oakland students;

1. Will offer intensive, Individualized support to ¢reate conditions for all studenis to
succeed; and

2. Will ensure thal students who are interested In construction and Dinlding fradaes have
the skills and knowledge necessary for Union apprenticeship programs.

The specific goais of the Construction and Buliding Trades Pre-Apprenticeship Program are:
lo Increase high schoal graduation rates, decrease the high schoai dropout rate, Increase
high school students' readiness to succaed In college and career and to create a local
workiorce to work on District capttal projects.

16.2 In orcer to implement the Construction ard Bwlding Trades Pre-
Apprenticeship Program, the District shall:
16.2.1 Establish and fund a Summer Pre-apprenticeship Intermship Program and o 3-

year Sehool Year Pre-Apprenticeshlp Program. The goal is to ¢réate sunsmer pre-
appranticeshlps for at least thirty students at workforce developmant in the Bulldeng Trades.,
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The District will actlvely seek to duvelop at least one such program that focuses on gender
equity in the bullding trades. Tho District anticipates that there may be more than one
program or pathway that will meet the needs of Oakland studenls, Anoually, for the 2017-
18, 2018419 and 2019-20, the Superintendent shall allocate $G0,000 from Measure ] for the
summer Pre-apprenticeship Internship program.

16,2.2 The District shall, with the support of the Alameda County Building Trades
Coundil, co-sponser two Building & Construction Trades Career Fairs during each school year
that provide exposure to Oakland students and families. The purpose of the career fair is to
wform students and their families about career opportunities in the buwlding trades and to
inform student pathway selectlon and summer pre-apprenticeship programs in the building
trades, Tho first career falr shall occur in the Fall of 2016 with the intent of exposing middic
schootl and high school studants te the trades,

16.2.3 Establish a Workiorce Development Fund. The District will require that afi
contraclors working under the Project Labor Agresment (*PLA®) contribute $.20 per work-
hour performed under the PLA to 8 Workforce and Apprenticeshlp Development Pund
administered by the District with the advice of the Joint Administration Committee of the
PLA, The District shall establish an account fer receipt and disiribution of the funds. The
Fund shall be audited annually 3s & part of the annus! bond audit, 20% of the Fund may he
used by the District for the costs of Imptementation and management of the Construction
and Bulding Trades Pre-Apprenticeship Pragrams, No fess than 804 of the Fund shall be
used 10 fund direct work based learning programs and apgrenticeships for Oakfond
students.

16.2.4. In collaboration with the Councll, establish an Industry Partnership Council
specifically focused on the Bullding and Construction Trades to support the successful
implementailon of this program including but not tsmited to:
« Establishing clear commitments for devetoping student pre-apprenticeships,
¢ Setting clear targets and goals for work based learning experiences, apprenticeships,
and student outcomes.
+ ldentification of key Industry standards necessary to achiove mastery in key industry
standaeds
¢ Providing teedback on developed curnculum
s Pravithing feedback on the gevelaped curricuium $o support impivmentation including
practical cases relevant for occupalional expectise,
s Reflect yearly an the overall goals and targets that we sat the previois year and
track long term trends for student entry into the workfarce.

ARTICLE 17
Wi~ SCALES AND FRINGE BENEFIVS
17.1 Al Contraclor/Employer(s) agrae o pay contributions to the eslablished vacation,
pension anc other form of geferred compensation plan, apprenticeship, health
benefit funds, and all other contributions estabtished by the apphcable MLA for each
hour worked on the Project in the amounts desigrated in the MLAs of the appropriate
Unian{s) nnd pald In accordance with the MLA. The Contractor/Employors(s) shall not
be required to pay contributions to any other trust funds or other contributlons that
are not contalned In the published prevailing wage determination to satisfy their
obligation under this Artigle, except that these Contractor/Employer(s) who are
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signatory to the MLAs with the respective trades sha!l continue to pay all trust tund
or other contributions as outlined in such MLA's.

Wages, Hours, Terms and Conditions of Employment: The wages, hours and other
terms and conditions of employment on the Project shall be governed by the MLAs of
the respective Unlon(s), copies of which shall be made avallskle upon request to the
District (o the extent such MLA [5 not inconsistent with this Agreament.

17.2 Holidays: [H{olidays shall be astablished as set forth in {he applicable MLA,
ARTICLE 18
HEALTH AND SAFETY

18.1 The employees covered by the terms of this Agreement shall at all times, while in the
employ of tha Contractor/Employer{s}, be bound by the reasonable safety rulps and
requlations as established by the Olstrict and Comractor/Employer{s} and In
atcordance with OSHA/Cal-OSHA, These rules and regulations will be puttished and
posted al consplcuous places throughout the Project,

18.2 In accordance wilh the requirements of OSHA/Cal-OSHA, i shall be the exclusive
responsibllity of each Contractor/Employer(s) on Lthe Froject to dssure safe working
conditions for its employees and ¢compliance by them with any safety rules cortained
herein or established by the Contractor/Employer(s}.

16.3 A convement supply of cold and potable drinking watur shall be provided by the
Contractor/Employer(s),

18.4  The Comtracior/Employer(s) and Union(s) agree that the work site shall be a drug
free workplace. Parties agree Lo recognize and use the Subsiance Abuse Prevention
Program contained In each applicable Union{s)’ MLA.

ARTICLE 19
HELMET™ ~~ HARDHATS
19.1  The parties recognize a deslre to facllitate the entry inle the Bullding and
Construction Trade Union(s) of Veterans who are Interested in careers in Lhe bulding
and construclion industry. The parbies agree to utilize the services of the Center for
Military Recruitmunt, Assessment and Veleran's Employment (hereinafier “Center”)
and the Center's “Helmels lo Hardhats® program to serve as a resource for
preliminary onentalion, assessment of construction aptitude, referral to

apprenticeship programs or hiring hails, counseling and mentaring, support network,
empioyment opportunitics and ather needs as identified by the parties.

19.2 ‘The Unlon{s) and Contractor/Emplayer(s) agres to coordinate with the Center to
parlicipate in an ntegrated database of Velerans interested i working on this
Project and of apdrenticeship and emplaymoent ppporlunities for this Project. To the
extunt permitted by law, the Union{s) will give credit to such Velerans far bona fide,
provable past axperience,
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ARTICLE 20
MISCELLANEOUS PROVISIONS

20.1  Counterparts. This Agreement may be executed In counterparts, such that original
signatures may appear on separate pages, and when bound together ail necessary
signatures shall constitute an original. Signature pages transnutted separately to
other parties to this Agreement shalt be deemed edulvalent to originat signatures.

20.2  Warranty of Authonity. Each of the persons signing this Agreement represents anc
warrants that such person has been duly authorized ta sign this Agrecment on behall
of the party indicated, and each of the parties by signing this Agrecment warrants
and represents thal such party is fegally authonzed and entitied to enter into this
Agreement.

20.3  Non-Discrimination. The Contractor/Employer(s) and Union(s} agree \c comply with
ol anti-discrimination provisions of federal, state and local law, to prolect employeas
and applicants for employmant on {he Project.

ARTICLE 21
GENERAL £ ***""1GS CLAUSE

21.1 U is not the Intentian of the partias Lo viclate any laws governing the subject matter
of this Agreement. 1Y any Article or provistan of this Agreement shatl be declared
Invalld, inoperative, or unenforceable by any competent authority of the excqutlve,
legisiative, judicial or administrative branch of the federal, state or local government,
the parties shall suspend the oparation of each such Article or provision during the
perlad of invalidity, Such suspension shaill not aifect the operation of any other
provision covered (n this Agreement to which the law or regulation 18 not applicable,
Furthar, the District and Council agree that if and when any or all provisions of this
Agregment are finally held or determined to be llegal or void by a Court of
competent jurisdictlon, the parties will promptly eater inte negotiat:ons concerning
the substance affected by such decision for the purpose of achieving conformity with
the requirements of an applicable law ang the intent of the parties hereto.

ARTICLE 22
RURAYION OF AGREEMENT

This Agreement shall become effective an the day the Distrct ralifies this Agreement and
shall continue n full force and eHect for a penod of five years. The partiess may multually
agree 10 wiriting tc amend, extend or terminate this Agreement at any hime.

ACCEPTED AND AGREED on the date indicated belgw:
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Uniteg Association of Journeymen and By: __
Apprentices Fitting Industry, Underground
Utifity & Landscape, Local 355

Uniled Associslion of Steamfitters, By: _
Pipefitters, Plumbers, & Gas Filters,

Lacal 342

Northern California Carpenters By:

Regional Council {on behalf of Carpenters,
Local 783, Carpenters, Local 2236, Lathers,
Local 68L, Milwrighls, Lacal 102,

Plle Davers, Local 34)

District Council No. 16 Northern By:
Callfornia International Union of

Palnters & Alled Trades {on behall of

Auto & Marine Painitrs, Local 1176,

Carpel & Linofeum Layers, Local 12,

Glazlers, Architectural Matal

& Glassworkers, Local 169,

palnters & Tapers, Local 3)
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ADDENDUM A
AGREEMENT TO BE BOUND

The undersigned party confirms thal it agrees and assents to comply with and (o be bound
by the Project, [NAME OF PROJECT LABOR AGREEMENT) as such Agreement may, from Hime

to time, be amended by the parties or interpreted pursuant to its terms,

By execuling this Agreement To Be Bound, the underslgned party subscribes lo, adopts and
adrees to be bound by the writlen terms of the legally established trust agreements, as sel
forth In Artlcle 17.1, specifying the detailed basis upon which contributions are to be made
into, and benefits made out of, such Trust Fund(s) and ratifies and accipts the trustees
appomnted by the parties to such Trust Fund(s). The undersigned party agrees Lo execute 3

separatc Subscription Agreement(s) when such Tryst Fund(s} requires such document(s).

Such assent and obligation {o comply with and to be bound by this Agreement shall extend
to all wark covered by said Ayreement undertaken by the undersigned porty for the [NAME
OF PROJECT|. The undersigned party shall require all of its subcontraciors, of whatever tier,
to become simitarly bound for all thelr wark within the scope of this Agreement by signing

3n identicat Agreemant To 8¢ Bound.

This tetter shall constitute a subscription agreement, to the extest of the terms of the letter.

Dated: . . e e ——  Pmject:

Su..;-f:;.vre of Authorized O-Hice—r o Aut'no;;:d Off:;;:;ntle

Name of Contrac(o;;%plo;'.e;(s)_—“ ) Cnntmd;:;;;ym(;J—;i.dr‘t;s_ o
(:,;L; - o ;;a -Cade nl;;;ne
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E-mail and/or Fax Motor Carnes {CA) Permit Number
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Attached iIs the District’s Board Policy and Administrative Regulations or
Disabled Veterans Business Enterprise Participation Policy, applicable to tmis
Project, which Developer agrees to be bound.

Exnibit J to Facilities Lease ' - —Page i1









A complaint of discrimination or noncompiiance cencerning DVIE participation initiated by any party after
contractaward will be processed In accordance veith District Policy.

1. if the District Contract Compliance Consultant determinas that there is cause to believe that
3 contracter has faied to comply with any of these requirements, the District's Contract
Compliance Censuitant shall attempt te resolve the noncompliance through conciliation.

2. If the nencompliance cannot be resolved, tha District's Contrart Compliance {onsultant sha!l
submit to the centracter end the District Board of E£ducation a written Finding of Non-
Compliance. The contracter sha!l be given ten {10} calendar days to appea’ the Finding to the
Board of Education otherwise the Finding is final.

B. Wilfulor Bad Fa" * “‘ancomr

1. If tha District's Contract Compliznze Consultant determines that there is cause ta believe that
any construction-related professional service provider, contractor, or subcontractor has failed to
comply in good feith with any of these requirements of District Policy, or contract provisions
pertaining to DVBE utilization, the District’s Contract Compliance Consultant is empoviered to
conduct an invest gation. After affording the contractor notice and an opportusnity to be heard,
the District’s Cantract Compliance Consultant may impose sanctions for each violation. These
sanctions shall include but are not [imited to:

a. I the contractor is a DVBE, deletion from OUSD's list of DVBE certified entities and advise
identified agencles of the District’s actions.

b. Declare the contractor non-respsnsive and inelig:ble to receive the award.

c. Detlare the contractor an izzesponsible bidder and d'squaify the contractor from eligibllity
for providing zoods or services to the District for 3 period of five (5} vears, with a right to
review and reconsideration by the District after two (2] years upon showing of corrective
action Indicating violatiors are not likely to recut,

d. Determing that the contractor has wvillfuliy failed to comply with the provisions of District
Policy and impose as liquidated damages vihichever is the greatest of:

1) Anamount equal to the contractor’s net profit on the contract.
2) Ten percent {10%) to the total amount of the contract.
3) One thousand doliars ($1,0€0.00).

I3

The contractor or subcontractor may withn ten (1C} calendar days appea’ the District’s Contract
Compliance Consultant’s decision to the District Board of Education which may sustain, reverse
or ntedify the Contract Complimnce Consu'tant’s findings &nd sanctions imposed, or take such
other actien as will effectuate the purpese of this prezram.

An appeal by an spgrieved business under this subsection shall mot stay the Contract
Administrator’s findings.

3. The District’s Contract Compliance Consuitant may require such reperts, infornation, and
documentation from contractors as are reasonab!y necessary to determine complianze with the
requirements of District Policy.

4. The Diatrict’s Contract Compliance Consultzat shil! send a written noti to the Facilities
Planning and Mznagement Qffice to advise the Cistrict’s Controlier that a deterntination of bad
faith non-compliance hss bean made znd that all peyments due the contractor sha!l be withhe'd

OAXLEND UNIFIED >LrtuuL uin LRICT DVY3k raLiur
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in the amount of the penalty assessed, a5 agreed to by the contractor or subcontractor and the
District.

1.0? COMPLAINT PROCEDURES

Any contractor or subcontractor, who has submitted a bid for a particular project and has knowledza of or
suspects a violation of Oistrict DVBE policy by another contractor or subcontractor warranting that contractor or
subcontractor’s bld be rendered non-responsive because of the violations, may file 3 Forma! 8ld Protest by
identifing in writing the vioiation, particular project and date of bid opening within five (5] catendar days of
opening. Awritten protest should be zddressed as follows:

Facilities Planninz & Kfanagement
Attention: Ceputy Chief

Director of Facilities

955 High Street

Oeklsnd, California 94601

With a copy to:

Davilller-Sioan, !nc. Jake Sioan, Centract Compliance Consultzant
1630 12" Strest
Oakiand, California 34607

Office of the State Administrator
Secretzry to the Beard of Education
1050 2™ Avenue, Workspace B-237
Qakland, California 94606

Oaswanu UNIFIED 5CHJOL D1I5TRIGT DV=e roL'vY
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i deciare, under panalty of perjury under the ‘aws of tha State of Californis, that | am wtklzing ths abo-a DVBE tors 3ng sub for's ts a3 reflacted [n tha

bld documents for this profact.
Owner/Authorired Reprasentstive {Signature/ Print) Title . e
DAKLANDUN K. _ ... —L DIETRIC.. ov8E PaLICY

ison Park Acadeny Projact Prez T afF
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PART Il - SUBCONTRACTOR/SUPPLIER AND SUSORDINATE SUBCONTRACTOR/SUPPLIER CHECK LIST

Your bid/proposal should contain the following: Copy of your and your subordinate ontractor's certification of
DVBE status.

CERTIFICATION

\ certity that | am this firm's Chief Executive Officer. | am aviare of
Section 12560 et seq. or me wovernment wode provid:ng for the imposition of treble damages for making false
claims against the State and Section 10115.10 of the Pubfic Contract Code making it a crime for intentiona'ly
making an untrue statement in this certlfication.

Stznature of Chler execunve Omcer Date
OASNLAND Uliricu svnout iz imius B wyac rul.lz‘f—'
Madison Park Academy Expansian Profect Paga f9if
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c”A CNA PARAMOUNT

Contractors' General Liabilitv Extension Endorsement

coverage granted by this paragraph does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of, or for such additional insured.

E. Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor's real estate manager, but
only with respect to liability for bodily injury, property damage or personal and advertising injury arising out of
the ownership, maintenance or use of such part of the premises leased to the Named Insured, and provided that
the occurrence giving rise to such badily Injury or property damage, or the offense giving rise to such personal
and advertising Injury, takes place prior to the termination of such lease. The coverage granted by this
paragraph does not apply to structural alterations, new construction or demolition operations performed by, on
behalf of, or for such additional insured.

F. Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or receiver's
liability for bodily injury, property damage or personal and advertising Injury arising out of the Named
Insured's ownership, maintenance, or use of a premises by a Named Insured.

The coverage granted by this paragraph does not apply to structural alterations, new construction or demolition
operations performed by, on behaif of, or for such additional insured.

G. State or Governmental Agency or Subdivision or Political Subdivisions — Permits

A state or governmental agency or subdivision or polfitical subdivision that has Issued a permit or authorization but
only with respect to such state or governmental agency or subdivision or political subdivision's liability for bodily
injury, property damage or personal and advertising injury arising out of:

1. the following hazards in connection with premises a Named Insured owns, rents, or controls and to which
this insurance applies;

a. the existence, maintenance, repair, construction, erection, or removal of advertising signs, awnings,
canapies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway openings, sidewalk
vatiits, street hanners, or decorations and similar exposures; or

b. the construction, erection, or removal of elevators; or

¢. the ownership, maintenance or use af any elevators covered by this insurance; ar
2. the permitted or authorized operations performed by a Named Insured or on a Named insured’s behalf.
The coverage granted by this paragraph does not apply to:

a. Bodily injury, property damage or personat and advertising injury arising out of operations performed
for the state or governmental agency or subdivision or political subdivision; or

b. Bodily injury or property damage included within the products-completed operations hazard.

With respect to this provision's requirement that additional insured status must be requested under a writien
confract or agreement, the Insurer will treat as a written contract any governmenial permit that requires the
Named Insured to add the governmental entity as an additional insured.

H. Trade Show Event Lessor

1. With respect to a Named Insured’s participation in a trade show event as an exhibitor, presenter or displayer,
any person or organization whom the Named Insured is required fo include as an additional insured, but only
with respect te such person or organization's liability for bodily injury, property damage or personal and
advertising Injury caused by:
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cNA CNA PARAMOUNT

Contractors' General Liability Extension Endorsement

a. the Named Insured's acts or omissions; of

b. the acts or omissions of those acting on the Named Insured's behalf,

in the performance of the Named Insured's ongoing operations at the trade show event premises during the
trade show event.

2. The coverage granted by this paragraph does not apply to bodity injury or property damage included within
the products-campleted operations hazard.

2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED'S INSURANCE

The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Seciion is amended to
add the following paragraph:

If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and non-
contributory refative to an addifional insured's own insurance, then this insurance is primary, and the Insurer will not
seek contribution from that other insurance. For the purpose of this Provision 2., the additional insured's own
insurance means insurance on which the additional insured is a named insured. Otherwise, and notwithstanding
anything fo the contrary elsewhere in this Condition, the insurance provided {o such person or organization is excess
of any other insurance available to such parson or organization.

3. BODILY INJURY — EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the foflowing:

Bodily injury means physical injury, sickness or disease sustained by a person, including death, humiliation, shock,
mental anguish or mental injury sustained by that person at any fime which results as a consequence of the physical
injury, sickness or disease.

4, BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

Under CONDITIONS, the condition entitied Duties in The Event of Occurrence, Offense, Clain or Suit is amended
to add the following provisions:

A. BROAD KNOWLEDGE OF OCCURRENCE

The Named Insured must give the Insurer or the Insurer's authorized representative nofice of an occurrence,
offense or claim only when the occurrence, offense or claim is known to a nalural person Named insured, to a
partner, executive officer, manager or member of a Named Insured, or an employee designated by any of the
above to give such notice.

B. NOTICE OF OCCURRENCE

The Named insured’s rights under this Coverage Part will not be prejudiced if the Named Insured fails to give
the Insurer notice of an occurrence, offense or claim and that failure is solely due to the Named Insured’s
reasonable belief that the bodily injury or property damage is not covered under this Coverage Part. However,
the Named Insured shall give written notice of such occurrence, offense or cfalm to the tnsurer as soon as the
Named Insured is aware that this insurance may apply to such occurrence, offense or claim.

§. BROAD NAMED INSURED
WHO IS AN INSURED is amended fo delete its Paragraph 3. in its entirety and replace i with the following:

3. Pursuant to the limitations described in Paragraph 4. below, any organization i which a Named Insured has
management control:

a. on the effective date of this Coverage Patt; or

CNA74705XX (1-1o5 Policy No: 4028730910
Page 4 of 17 Endorsement No: 1
VALLEY FORGE INSURANCE COMPANY Effective Date: 04/01/2017

Insured Name: VILA CONSTRUCTION COMBANY, INC.
Copynight CNA Ali Righls Reserved. includes copyrighted matertal of Insurance Services Office, inc., with ity permission.




20020001040287309106723

e
R—
[
ni—
oD
E——
—
—
—_—
pemace]
—
==
=
[ S—

CNA CNA PARAMOUNT

Genetral Aggregate Limit - Per Project Endorsement

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

it is understood and agreed as follows:

L

i

.

VI

For each single construction or service project away from premises the Named Insured owns or rents, a separate
Project General Aggregate Limit, equal to the amount of the General Aggregate Limit shown in the Declarations, is the
most the nsurer will pay for the sum of:

A. alt damages under Coverage A, except damages because of bodily injury or property damage included in the
products-completed operations hazard; and

B. all medical expenses under Coverage C;

that arise from occurrences or accidents which can be attributed solely to ongoing operations at that project. Such
payments shall not reduce the General Aggregate Limit shown in the Declarations, nor the Project General Aggregate
Limit applicable to any other project.

Al
A. damages under Coverage B, regardless of the number of locations or projects involved;

B. damages under Coverage A, caused by occurrences which cannot be attributed solely to ongoing operations at
a single project, except damages because of bhodily injury or property damage included in the products-
completed operations hazard; and

C. medical expenses under Coverage €, caused by accidents which cannot be attributed solely to ongoing

operations af a single project,
will reduce the General Aggregate Limit shown in the Declarations.

The limits shown in the Declarations for Each Cccurrence, for Damage To Premises Rented To You and for Medical
Expense continue to apply, but will be subject to either the Project General Aggregate Limit or the General Aggregate
Limit shown in the Declarations, depending on whether the occurrence can be attributed solely to ongoing operations
at a particular project.

When coverage for liability arising out of the products-completed operations hazard is provided, any payments for
damages because of bodily injury or property damage included in the products-completed operations hazard will
reduce the Products-Completed Operations Aggregate Limit shown in the Declarations, regardless of the number of
projects involved.

Iif a single construction or service project away from premises owned by or rented to the Named Insured has heen
abandoned and then restarted, or if the authorized contracting parties deviate from pians, blueprints, designs,
specifications or timetables, such project will stif be deemed to be the same project.

The provisions of LIMITS OF INSURANCE not otherwise modified by this endorsement shall continue to apply as
stipulated.

All other terms and conditions of the Policy remain unchanged.

This encorsement, whicn rorms & part of ana ts for anachment to the rolcy issued by the designated insurers, takes effect
oh the effective date of said Policy at the hour stated in said Policy, unless another effective dale is shown below, and
expires concurrently with said Policy.
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CNA

Blanket Additional Insured - Owners, Lessees or

Contractors - with Products-Completed
Operations Coverage Endorsement

This endorsement madifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

it is understood and agreed as follows:

The WHO IS AN INSURED section is amended to add as an Insured any person or organization whom the
Named Insured is required by written contract to add as an additional insured on this coverage part,
including any such person or organization, if any, specifically set forth on the Schedule attachment to this
endorsement. However, such person or organization is an Insured only with respect to such peeson or
organization’s liability for:

A. unless paragraph B. below applies,

1. bodily injury, property damage, or personal and advertising injury caused in whole or in part by
the acts or omissions by or on behalf of the Named Insured and in the performance of such Named
Insured’s ongoing operations as specified in such written contract; or

2. bodily injury or property damage caused in whole or in part by your work and included in the
products-completed operations hazard, and only if

a. the written contract requires the Named Insured to provide the additional insured such coverage;
and

b. this coverage part provides such coverage.

B. bodily injury, property damage, or personal and advertising injury arising out of your work described
in such written contract, but only if:

1. this coverage part provides coverage for bodily injury or property damage inciuded within the
products completed operations hazard; and

2, the written contract specifically requires the Named Insured to provide additional insured coverage
under the 11-85 or 10-01 edition of CG2010 or the 10-01 edition of CG2037.

Subject always to the terms and conditions of this policy, inciuding the limits of insurance, the insurer will not
provide such additional insured with:

A. coverage broader than required by the writtent contract; or
B. a higher limit of insurance than required by the written contract.

The insurance granted by this endorsement to the additional insured does not apply to bodily injury, property
damage, of personal and advertising injury arising out of;

A. the rendering of, or the failure to render, any professionai architectural, engineering, or surveying services,
including:
1. the preparing, approving, or failing to prepare or approve maps, shop drawings, opinions, reports,
surveys, field orders, change orders or drawings and specifications; and
2. supervisory, inspection, architectural or engineering activities; or

B. any premises or work for which the additional insured is specifically listed as an additional insured on
another endorsement attached to this coverage part.

Notwithstanding anything to the contrary in the section entitted COMMERCIAL GENERAL LIABILITY
CONDITIONS, the Condition entitled Other Insurance, this insurance is excess of all other insurance available
to the additional insured whether on a primary, excess, contingent or any other basis. However, if this
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CNA

Blanket Additional Insured - Owners, Lessees or

Contractors - with Products-Completed
Operations Coverage Endorsement

insurance is required by written contraet to be primary and non-contributory, this insurance will be primary and
non-contributory refative sotely to insurance on which the additional insured is a named insured,

V. Solely with respect to the insurance granied by this endorsement, the section entited COMMERCIAL
GENERAL LIABILITY CONDITIONS is amended as follows:

The Condition entitled Duties In The Event of Occurrence, Offense, Claim or Suit is amended with the
addition of the foliowing:

Any additional insured pursuant to this endorsement will as soon as practicabie:
1. give the Insurer written notice of any claim, or any occurrence or offense which may result in a claim;

2. except as provided in Paragraph 1V. of this endorsement, agree to make available any other insurance
the additional insured has for any loss covered under this coverage part;

3. send the Insurer copies of ail legal papers received, and otherwise cooperate with the insurer in the
investigation, defense, or settlement of the claim; and

4. tender the defense and indemnity of any claim to any other insurer or self insurer whose policy or
program applies to a loss that the Insurer covers under this coverage part. However, if the written
contract requires this insurance to be primary and non-contributory, this paragraph (4) does not apply
to insurance on which the additional insured is a named insured.

The Insurer has no duty to defend or indemnify an additionatl insured under this endorsement untif the
insurer receives written notice of a claim from the additional insured.

VI. Solely with respect to the insurance granted by this endorsement, the section entitled DEFINITIONS is
amended to add the following definition:

Written contract means a written contract or written agreement that requires the Named Insured to make a
person or organization an additiona! insured on this coverage part. proviged the coniract or agreement:

A. is currently in effect or becomes effective during the term of this policy; and
B. was executed prior to;
4. the bodily injury or property damage; or
2. the offense that caused the personal and advertising injury
for which the additional insured seeks coverage.
Any caverage granted by this endorsement shali apply solely to the extent permissibie by law.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated insurers,
takes effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is
shown below, and expires concurrently with said Pnlicv
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CNA

Waiver of Transfer of Rights of Recovery Against
Others to the Insurer Endorsement

This endorsement modifies insurance provided under the following:

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

SCHEDULE

Name Of Person Or Organization:

kny person or organization with whom you have agreed in writing
in a contract or agreement to waive any right of recovery
against such person or organization, but only if the contract
or agreement:
1. Is in effect cr becomes effective during the term
of this policy; and

2. Was executed prior to loss.

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

it is understood and agreed that the condition entitied Transfer Of Rights Of Recovery Against Others To The

Insurer is amended by the addition of the following:

Solely with respect to the person or organization shown in the Schedule above, the insurer waives any right of
recovery the insurer may have against such person or organization because of payments the Insurer makes for
injury or damage arising out of the Named Insured’s ongoing operations or your work done under a contract with

that person or organization and included in the products-completed operations hazard.

All other terms and conditions of the Poticy remain unchanged.

This endorsement, wnich forms a part of and is for attachment to the Policy issued by the designated Insurers,
takes effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is

shown below, and expires concurrently with said Policy.
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POLICY NUMBER: 4028730891 COMMERCIAL AUTO
CA 20480299

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
DESIGNATED INSURwD

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

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

This endorsement identifies person(s) or organization(s) who are “insureds” under the Who Is An Insured
Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

This endorsement changes the policy effective on the inception date of the policy unless another date 1s
indicated below.

(nnaorscmcn{ cffective: Countersigned By:

INAIMICA 1ISUICa:
{ Avitharizad Dnn.—nnnn4—n+ive)

SCHEDULE

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

Any person or organization that the Named Insured is obligated to provide Insurance where required by a
written contract or agreement is an insured, but only with respect to legal responsibility for acts or
omissions of a person for whom Liability Coverage is afforded under this policy.

(If no entry appears above, information required to complete this endorsement will be shown in the
Declarations as applicable to the endorsement.)

Each person or organization shown in the Schedule is an “insured” for Liability Coverage, but only to the
extent that person or organization qualifies as an “insured” under the Who Is An Insured Provision
contained in Section II of the Coverage Form.

CA 20480299 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1
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