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Memo

To

From

Board Meeting Date
Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education
Timothy White, Deputy Chief, Faciliti apriTg and Management

June 27, 2018 [ //P__)
Amendment No. 2 to a Facilities Ledse Agreement - Cahill/Focon Joint Venture

- Fremont High School New Construction Project

Action Requested

Discussion

LBP (Local business

participation percentage)

Recommendation

Fiscal Impact

Attachments

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

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

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

58%

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

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

Fund 21, Measure J

¢ Amendment No. 2, including scope of work
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CONTRACT JUSTIFICATION FORM

@ o ek This Form Shall Be Submitted to the Board Office
S ke T T With Every Consent Agenda Contract.

Legislative File ID No.

Department: Facilities Planning and Management

Vendor Name:  Cahill/Focon JV

Project Name:  Fremont New Construction Project No.: 13158

Contract Term: Intended Start: 7/1/2018 Intended End: 8/30/2019

Annual (if annual contract) or Total (if multi-year agreement) Cost:  $18,339,992.00

Approved by:  Tadashi Nakadegawa -
Is Vendor a local Oakland Business or have they meet the requirements of the
Local Business Policy? @  Yes (No if Unchecked)

How was this Vendor selected?

Lease Leaseback Developer

Summarize the services this Vendor will be providing.

This scope covers inerement 2 and that scope includes, site demolition, site improvement;anga new 2 story pre fab Buil_ding
from Project Frog.

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

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

Revised 06/20/2016 -1-



2) Please check the competitive bid exception relied upon:

L] Educational Materials

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

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

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

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

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

0 Emergency contracts

] Technology contracts

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

responsible bidders may be selected

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

L] Western States Contracting Alliance Contracts (WSCA)

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

[ Piggyback" Contracts with other governmental entities

[] Perishable Food

L] Sole Source

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

§ Other, please provide specific exception

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

Revised 06/20/2016 -2-



LOCAL BUSINESS UTILIZATION EVALUATION FOR FREMONT HS NEW CONSTRUCTION LLB
RFQ/RFP NO. 003-17

B CAKLANE UNIFIED
B SCHORL DILTRIC

May 2017
C LBP - |PROPOSED IV
e LBE/SLBE/ | COMPLIANT | FEELBU
FIRM/TEAM _Firms - SLRBE ¥/N PERCENTAGE NOTES
Cahill/Focon JV Y
Cahill Contractors LBE 58% Pending LBP for
Focon SLBE 42% subcontractors
TOTAL 100% 0%
McCarthy Building
Companies, Inc. Y
McCarthy Building LBE 75% 25%
Adulis CM, Inc. SLBE 15% 15%
A Squared Ventures SLBE 10% 10%
TOTAL 25% 50%

* Based on Local Business Policy, LBE credit has a maximum of 25%

LNnd 5 7 2
APPRGVAL- LBU Compliace Officer

Prepared by 360 Total Concept
5-4-2017

DESIGN_LBU_Evalua tion_OUSD_Fremont_HS_Leaseleaseback_May2017

CONSTRUCTION SERVICES



C, JARLAND UNIHILD
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AMENDMENT NO. 2 TO A LEASE-LEASE
BACK AGREEMENT

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

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

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

The CONTRACTOR agrees to provide the following amended services: The scope covers increment 2- site demolition,

site improvements, and a new 2-story pre fab building from Project frog in the following order:
Increment#2 GMP Estimate / Schedule of Values and General Conditions dated May 30, 2018
Increment #2 Owner Allowance Log Dated May 21, 2018

Increment #2 Construction Schedule dated March 30, 2018

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

2. Terms (duration): [ The term of the contract is unchanged. X The term of the contract has changed.
If term Is changed: The contract term is extended by an additional _12 months , and the amended
expiration date is August 30, 2019 .

3. Compensation: [ The contract price is unchanged. X The contract price has changed.

If the compensation Is changed: The contract price is
X increase of $18,339,992.00 to the original contract amount

[ Decrease of $ to original contract amount

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

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

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

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

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

K999069.002 Rev. 10/30/08 [Coniract No. | [P.O. No.




Amendment to Professlonal Services Contract

OAKLAND UNIFIED SCHOOL DISTRICT

Page 20/ 3

A 6/28/18 CORTRAC
Amlee Eng, President, Date € / 7/ 20/8
Board of Education raptor re Date
6/28/18
Wb _QLA'IR _AtliSony 5 Exgeonve Vg Pr&wgor

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

Print Name, Title

77—

Timothy White, Deputy Chief Date

and Management

“/13/1c

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

EXHIBIT “A” Scope of Work

Contractor Name: Cahill/Focon/JVv

Billing Rate: $18,339,992.00

1.

Description of Services to be Provided

The scope of work reflects increment 2 — site demolition, site Improvements, and a new2-story pre fab
building from Project Frog in the following order:

Increment#2 GMP Estimate / Schedule of Values and General Conditions dated May 30, 2018
Increment #2 Owner Allowance Log Dated May 21, 2018

nc [:] I 1
Increment #2 Qualifications, Assumptions & Excluslons dated May 2

Specific Outcomes:
Create equitable opportunities for learning; and provide accountability for quality.

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

0 Ensure a high quality instructional core 0 Prepare students for success in college and careers
0 Develop sacial, emotional and physical health 0Safe, healthy and supportive schools

X Create equitable opportunities for leaming x Accountabie for quality

0 High quality and effective instruction 0 Full service community district

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

Kg99069.001 Rev. 7/2/03


oufin.saechao
Amiee Eng

oufin.saechao
Kyla Johnson-Trammell


Amendment to Professional Services Contract Page 30of 3

Acquisition Regulation Subp
Excluded Parties Li

.4, and by signing this contract, certifies that this vendor does not appear on the
: -gov/portal/public/SAM

Tadashi Nakadegawd”
Director of Facilities Planning & Management

K999069.001 Rev. 7/2/03



= CAHILL / FOCON
.4};0 JOINT VENTURE

OUSD Fremont High School - #472

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

GENERAL / DIVISION 1 QUALIFICATIONS

1.

9,

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

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

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

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

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

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

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

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

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

425 California Street, Suite 2200; San Francisco, CA 94104 1111 Broadway, Suite 1340; Gakland, CA 94607
P (415) 986-0600 F (415)986-4406 P (510) 250-8500 F (510)250-8520 Page 1 0f 7



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

03-3100 — CONCRETE & SHOTCRETE
1. Reference 033053.2.05 and 3.09, we include chemical cure by spraying curing compound, not wet
cure w/ continuous fog spray or burlap.

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

05-1000 - STRUCTURAL STEEL, METAL STAIRS, AND MISC. IRON
1. We include $4,000 for metal gate and fence hardware as none is specified.

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

since some wall depths will be less than 5.5".

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

zone” note on roof plan.

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

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

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

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

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

glazing is designed by Project Frog.

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

09-6400- FLOORING — CARPET, RESILIENT, WOOD
1. We include VCT tile flooring per the specifications. We do not include Forbo Marmoleum per

OUSD Standards.

2, We include Koster Waterproofing systems Vap | 2000 per specifications for flooring moisture
mitigation. If a cure applied product is substituted (VaporSeal 309 by FloorSeal Technologies) for
moisture mitigation we can offer a savings of $47,650.

10-0010 — MISC. SPECIALTIES AND EQUIPMENT

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

MASTER BUILDERS SINCE 1911 Page 20f7



2,

4.

Y

CAHILL/FOCON
JOINT VENTURE

STATE CONTRACTORS LIC.# 1035872

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

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

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

10-1400 - SIGNAGE

1

We have included an internal budget of $18k for signage once designed. Per subcontractor input
this should be sufficient. ~

12-2000 - WINDOW TREATMENTS

1

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

14-2000 — ELEVATORS

1.

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

22-0010 - PLUMBING

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

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

23-0010 - HVAC

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

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

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

MASTER BUILDERS SINCE 1911 Page 3of 7



c - CAHILL / FOCON
Q_q;o JOINT VENTURE

controis). As we anticipate this scope to be defined in the future, along with coordination of Project
Frog supplied controls, we have included a $20,000 allowance to cover design changes and
incorporation of Cx standards in the design.

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

26-0010 — ELECTRICAL AND LOW VOLTAGE

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

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

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

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

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

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

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

8. We include safe off of existing portables at the future gym site and demo.

31-0010 - SITE DEMO/CLEARING, EARTHWORK, AC PAVING
1. We include a $10,000 allowance for minor abatement (i.e. lead abatement of architectural
structure) if required. Otherwise no abatement is included.

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

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

4. We include a $200,000 allowance for unforeseen scope such as underground obstruction and
undocumented fill removal. Note the geotech report requires the removal of undocumented fill at
the building foundation but the extent of material required to be removed is unclear.

MASTER BUILDERS SINCE 1911 Page 4of 7
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6.

Concrete flat work and AC paving area excavation is based on standard AC and PCC paving, not
heavy duty paving as the site work will not be subject to vehicular traffic. See 32-1600 for further
detail.

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

32-1600 — SITE CONCRETE

1.
2.

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

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

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

32-8000 ~ LANDSCAPE, IRRIGATION AND SITE FURNISHINGS

1.

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

33-0010 - SITE UTILITIES

1.

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

We include $12,500 allowance to provide new fire water for Increment No 3 shown on Drawing 2-
P06 (PJOB-Utility Plan), but not shown on Increment No 2 civil plans as this pipe will run below
Increment No 2 site concrete area.

01-7423 - FINAL CLEANING

1

We include waxing and polishing of newly installed vinyl flooring per OUSD standards.

MASTER BUILDERS SINCE 1911 Page 5 of 7
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STATE CONTRACTORS LIC.# 1035872

CAHILL /FOCON
JOINT VENTURE

OUSD Fremont High School - Increment #2

GMP Estimate

Owner: Oakland Unified School District April 6, 2018
Architect: LCA Architects & Quattrocchi Kwok R1- May 21, 2018
Start Date: Q3 2018
Duratlon: approximately 13 Months
r _BEST.COST
Increment 2
Line Item Description GMP LBE SLBE SLRBE Subcontractor
4/6/18
02-4000  Building Demolitlon and Abatement $0 In earthwork
| 03-3100 Concrete $751,383 $39,679 $28,733 | Berkeley Cement
035400 Gyperete $38,319 $3,521 $2,549 | Cell-Crete
04-2100 Masonry S0
05-1000  Structural Steel, Metal Stairs, and Misc. Iron $366,735 $24,470 $90,946 $17,719 | North American Fence / Kwan-Wo
06-1010  Rough Carpentry $1,233,858 $197,491 $143,011 | Richard Hancock
06-2000  Finish Carpentry $48,298 $28,013 $20,285 | CRV
07-2100 Insulation and Firestopping - $64,542 $16,688 $12,084 | Level5
075000 Roofing and Waterproofing © $287,265 $27,152 $19,662 | Western Roofing
07-6000 Sheet Metal, Flashing, Louvers and Exp Jts $180,059 $14,726 $10,663 | Bay City Mechanlcal
07-9000 Sealants and Caulking $7,000 $4,060 I $2,940 | CFiV
08-1000 Doors, Frames and Hardware $113,203 $10,585 $7,665 | BK Mill
08-3300 Overhead Colling Doors S0
| 084000 Windows, Storefronts, Glazing and Skylights $271,434 $53,974 $39,085 | AHC Glass
09-2200 Metal Stud Framing, Drywall and Fireproofing $481,903 $67,863 $49,142 | MGM/ Bear
09-2400  Exterior Plaster $208,504 $29,644 $147,393 $21,467 | Hartley
09-3000 Tlle and Stone ~ $90,561 $10,488 | $7,595 | Tile west B
09-5000 Acoustical and Wood Slat Ceilings $36,746 $6,523 $4,724 | Arrow Acoustics
09-6400  Flooring - Carpet, Resilient, Wood $283,360 $171,259 $20,111 | Anderson / Assoclated Terrazzo
09-9000  Painting $194,393 $32,250 Picture Painting
10-0010  Misc. Specialties and Equipment $125,579 $50,453 436,535 | ABC/Glendon
10-1400 Signage $18,047 $4,386 63,176 | SignWorks
10-2800 Toilet, Bath Accessories, Partitions $38,004 $15,885 $11,503 | Specialties Etc.
10-8100 Pest Control $0
11-2400  Exterior Building Maintenance System S0
11-3100  Kitchen and Laundry Appliances S0
12-2000 Window Treatments S0 Provided by PF, Install by Elec
13-4200 Modular Construction $1,202,533 $101,940 $73,819 | Project Frog
14-2000  Elevators $141,790 $10,695 $7,745 | otis
21-0020  Fire Sprinklers || $157,971 $12,163 $8,808 | RCM
22-0010 Plumbing $298,798 $20,341 $263,727 $14,730 | Comack Plumbing
23-0010 HVAC $1,025,591 $49,019 $35,496 | Hellwig Mechanical
26-0010  Electrical, Telephone and Data $2,536,468 $389,010 $1,865,762 $281,697 | Tulum Systems
26-3000  Solar Panels - PV and Solar Hot Water $0
31-0010 Earthwork, Site Clearing, AC Paving $1,533,944 $404,263 $899,940 $292,743 | D-line
31-4100 Shoring, Underpinning and Soil Grouting $0 In earthwork
31.6000 Drilled Piers, Caissons, Tie Downs and Piles $0 In earthwork
32-1000 Asphalt Paving and Strlping {in Earthwork) $0 In earthwork
32-1600 Site Concrete $962,466 $68,316 $49,470 | Berkeley Cement
32-8000 landscape, Irrigation and Site Furnishtngs_ $267,014 $240,179 $26,836 | RMT Landscaping
33.0010  Site Utilities $517,622 $62,629 $409,640 $45,352 | D-Line
01-5416  Personnel Hoist S0
015430 Crane Service S0 In rough carpentry
01-5450  Scaffold 685,193 $14,882 $10,776 | Scaffold Solutions




Increment 2

Line Item Description GMP LBE SLBE SLRBE Subcontractor
4/6/18

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

01-7423  Final Cleaning $24,644 $3,111 $2,253 | Capital Bidg
SUBTOTAL $13,777,531 $2,190,138 $3,677,408 $1,511,550

General Conditions $1,887,233

Oakland City Tax 0.18% $28,197

Builder's Risk Insurance $211,980

Liabllity Insurance 1.40% $222,669

Contractor's Fee 5.00% $806,380

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

Escalation 0.00% $0

Developer Contingency 2.00% $340,780

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

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




n CAHILL /FOCON

Client: Oakland Unified School Distrlct

('S JOINT VENTURE Date: 4.6.16 st e Schedule 13 months {2 month overlap with Incr. 1)
STATE CONTRACTORS LIC.4 1035872 Finish Jul-18
OUSD - Fremont High School - Increment #2
Fee Gener. nditlons
CAHILL / FOCON JOINT VENTURE
General Conditlons - Provide MONTHLY costs for each applicable item described below which are general
condltlons or indlcate which other category the item falls under. Attach clarifications as required.
Incl. In General Incl. In General | In Sub-contr'rs
tem Quantity Unlt /Unit Conditlons Incl. In G.C.'s fee| Reguirements Scope Excluded Notes
|Catill VP - projoct 11] menth 47.500.00 582,500 |average 30 hours / manth - 2 mo overlap with Incr. 1
Focon Princlpal - project oversight 11] month 0,000.00 $110,000 average 40 hours / month - 2 mo overlap with Incr. 1
Cahlll Senlor Project Manag 11| month 15,155.00 166,705 1/2 time - 2 mo overlap with Incr. 1
Project Manager - Cahill 11| month $19,918.00 219,098 full time - 2 mo overlap with incr. 1
Assistant Project Manager - Cahlll 11| month 14,722.00 161,942 full time - 2 mo averlap with incr, 1
Project Englneer - Cahlil 13| month $12,990.00 168,870 full time, not carrled in Iner. 1
1 Project Manager - FOCON 16| month 518,186.00 290,976 Only carrled for 3 of 6 mo's on Incr. 1
Accounting admin (project based) - Cahill 11} month $650.00 £7,150 10 hr / month - 2 mo overlap with Incr. 1
Administratlve Staff/Labor Compl - fFOCON 11} month $5,000.00 $§55,000 40 hr / month_- 2 mo overlap with Incr. 1
heduling 11| month $600.00 $6,600 outslde schedule iting - 2 mo overlap with Incr. 1
Superintendent - Cahil 11] month $24,063.00 $264,693 full time - 2 mo overlap with Incr, 1
Asslstant Super - Cahlll will be Included In direct costs, If needed
Assistant Superintendent - FOCON 11| month 518,186.00 $200,046 inder af Ume will be In structural costs
General Labor/Mat'l Hling to be Included a5 a direct cost
Transportation/Parking 11} maonth $500.00 55,500 |in GC's for GC's only subs carry their own costs
Telephones/FAS/N 11| month $750.00 $8,250
Temporary Heat in the finish trades
Temparary Power and Light in electrical
Construction Lifts inthe trades |
Temporary Water in plumblng & sarthwark
Fleld Office/Traller 11| month 25,500 Project site office
DSA Traller 11} month 18,125 D5A traller
Safety and First Ald 11| month $1,000.00 11,000 does not Include safety tralning
Temporary Fire Protection 11 Is $1,500.00 16,500 only baslc FE's; temp fire water will be under trade costs
Scaffolding and Ladders scaffalding Is a separate bid trade |
|3ebrls Disposal 11| months $2,598.00 $28,578 |baslc debrls box (1 / week) additional debrls boxes will also be In trade costs
E dable Tools IF"' trades
rggnigmunt Rental In the trades
Liabllity Insurance line Item on summary bid sheet
Progresslve Cleanup to be included as a direct cost
Final Cleanup separate bid trade line item
P ion of Existing € I |I.11 the trades
Weather Protection [in the trades
Layout and Surveying In the trades
Trafflc Control in the trades
Fences and Barricades 1500 If $10.00 $15,000
Temporary Tollets 11| months $1,000.00 $11,000
Misc. Expenses 11| months $1,200.00 $13,200
Punch lIst monitoring in thee trades
[Slte Security lbid Item




BIM c¢ lon In the MEPS trades

‘otal General Canditlons Costs $1,887,233
ased on a 13 month construgtion schaduile s 145,172

[ d and Profit - Provide fised pi ge Teas for the fallowl
A, Base Contract | | 5.00%
8, Change Orders | | 5.00% fee on additive change orders anly, 0% on deducts
Bond Costs - Provide fixed percentage costs for the followlng:
4. General Contractor Bond [ 1 | | 0.62%
B. Subcontractor Default (DI | | | | 150%
[Other Mar {1f any) - Describ & provide ficed parcentage costs for the following:

A. Insurance !seeclfy types) 1.40%
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CAHILL /FOCON
JOINT VENTURE
STATE CONTRACTORS LIC # 1035672

OUSD Fremont High School - Increment #2
GMP Bid

Owner Allowances

R1 - May 21, 2018

Line Description Allowance $ Comments
05-1000 Gate / Fence Hardware $4,000
08-1000 Doors at Boller Room - Removable Mulllons $20,000
10-0010 Tack Wall $51,000
10-0010 Entry Mats $10,000
22-0010 Pressure Reducing Statlon $7,000
23-0010 Cx Design Integration $20,000
26-0010 MSB Upgrade $50,000 | Pathway and coordination Into existing boiler room
26-0010 Fire Alarm / Intruslon Alarm Tie In $50,000 | Pathways and coordination from Project Frog to Admin
26-0010 Overtime Inspection during FA/IA Testing $5,000
26-0010 Projectors & Projection Screens $36,000
26-0010 Hughes / OUSD B&G / Fire Alarm and Intrusion Alarm Coor. $20,000
31-0010 Abatement $10,000
31-0010 Temp Shoring $70,000
31-0010 Class Il Premlum $157,500
31-0010 Misc / Unforseen Demo / Underground / Fill $200,000 | Undocumented flll ex and import
32-1600 Bic | $500,000
33-0010 Dralnage at retaining walls $15,000
33-0010 FW to Increment #3 $12,500 B
SUBTOTAL OF LINE ITEM ALLOWANCES| $1,238,000
Overtime / Hold Allowance $86,899 | 0.50%
$873,333 | 5%

District Allowance

Cahill Contractors, Inc.




c i CAHILL/FOCON N e
JOINT VENTURE Increment 82
43 AL CRTRACTOVS 1K 4 PO
Taak Nams ration [sm rln!h a1 m |zm Lmiq
i) I ) 1 e 15t Quater 10l Quarter 1601 Quanee
"OUSD Framont 15 Mnderiastion & New Comtruction Tap T 42017 T 13717720 i r
Design / Procewairudion [T YT Tou 4/20/17 Wed 1/2/10 /20 Dasign/
rramant | b Carmau Eriry 185 dayn Tus 4/20/17 Wad 3/24/18 /20—y |recremend 1: New Campus Entry
DIA Review & Approvl Wedey  Tued/20/17 Tus 1/2/18 6/20 (p— 054 Nesies & Approval
Praconmtrucien / Entimete ad  WedsI/17 wed 1/14/18 o721 { Extimate
mcrwmaret ) Prwinh Cagrmmn fulelig & Bte Wi Wadsyw  Mon 12/4/17 Wed11/24/18 /4 49 Increment 2: Prefab Classroom Bullding & She Work
Canstructien Oocuments Wdp  Mon /417 ¥ /0010 12/4 .
50% CO Set Lo OUSD, Cast Estimator 1day Mon 12/4/17 Mon 12/4117 12/4 ¢ 0% OO Sat b0 OUSD, Cout Exthnistor
95% CD Set due from Consutanta Ldw Fd1023/17 /22017 12/22 ¢ 93% O Bot alisn fram Camulists
DA Submktes) Set ade Thu 2/ Thua//18 271 o DSA Sabmiliel Set
Addand: odm e F3/30/20 /30 § BSA RacSubminal with Al
Parminy - D8A / OTIC / EBMUD / PGRE 000y TheE Wed LL/14/18 Nne - Parmits - DLA § OTHC / EAMUD / PEa
Subemit 16 DSA / O5A Review & fiack Chack. dm  Thu/NW FiA2I/18 21 LA
05A Agproval Sday Mon 4/30/18 Mon 4/30/18 4j10 ¢ DSA Approval
EBMUD 0dys Mon 4/30/18 Wed 5/5/18 4o EBMUD
PGAE K0dm  Mond/aas Wad 11/14/18 an PasE
osc Shdun Mon 4/2/18 Fri7ne a2
Precenstruction / Gutimsta 108 dery Tha 2/4/08 LI/ an p——!—q Preconstruction / Estimata
Hikdlay by T a/y/18 T 3110 an. |
| 5| Sel up tatimate / Bld Scopes sdm #2218 The/a1e 2
17 Semd out Bld lavie 1ew i 2/9/10 Fame 2/
[30 | subcontractor Bidding 0dw Hon2/12/18 Tu 13/10 2/12
% st Sutaneéearine fids asal dssbshie BN 1dm wed /1418 a8 3N
[ | GMP Review with OUSD 10y Hon /18 Fa4f10/18 an
[ | et Bttt Rt an LAk Betersinal e 15dws Mon 4/2/18 Frlaj20/18 il
2 Dus to Jcanitn / GMP Amandment in qua for 5/23 Bowe Meetig  23days Mon 4/23/18 Weds/23/18 AfEs
[an Bosrd Approval Oduys wed S/13/18 wed S7N/18 5/23 ¢ Bowd
[ | Nowice to Proceed odm 7608 /618 7/6 ¢ Notlcs 10 Procesd
L Ry 0dm Tue H/1/18 Tus 6/22/10 p
Incramant § & 4: Stadium, Gym, Buiding § an Friv/is/ay wed 1/2/39 9/15 w Increment 3 & 4: Stadlum, Gym, Buliding 8
Design Devwiopmnant 104 Frig/I8/1y e/ 9/15 @ Deslgn Development
100 DO Jat e from samaanty. Odwn Fri9/15/17 F9/15/47 9/1S ¢ 100% DD Set dus from capaultants
00N DO Package 11 DUSD, S slimates Odays Frig/a9/47 F9/29/17 9/20 o 100% DD Packags ts GUID, Coil Exthmatar
Construction Doumrmests Sldm (LR T FA RN 12/1 p— Cqnstruction Documents
50% CD Sel o QUSD, Coxl Enimator ldsy Fi12/1/07 F1a1/47 12/1 ¢ 50% CD Set t= U, Cort Estimator
Rogleler Project for DSA Submitual lday Tue 1/16/18 Tue 1/16/i8 1/16 ¢ Magistar! Project for DSA Submittal
99 CD Set dua fram Consulanta 1wy Frifaie Fi 318 B2 ¢ BY% £O Zu1 dis from Consubianty
D3A Revivw & Appronl 18days  Mon3fr/um Tha 11/3/18 57— DSA Review & Approvel
DSA Review Ledm Mon 5/7/18 The 1371410 LT % - LCA
05 Approval Odep The 1373118 The 11/2/10 11/1 ¢ DSA Approvel
Praconstruction / (et 16 days Men B/7/10 Wwed1/a/20 jar / Estimate
ebve 1 W 1dey Mon 8/7/18 Mon 8/7/18 s
Set up Ermate / Bd Scops 1sap TeesANl Tue 8/29/18 3
Sersd oul Bid e 14y Wed 5/20/18 Wed $30/18 50
Subcontrecior Bidlag 0dm  Thus/ae wed /27/18 5
Tvahate Subcontractor bids dnd Ausambls GHP 1dws The&an ThuT/19/38 628
GMP R with 0USD 1sdm H200 Thaw/3/18 /20
BAAP A ) Apjusval By Sehodl Boark 40dans F 310418 Frl 10/5/18 ”10
Nolice to Proceed Odms Thu 13/3/14 Thu 11/1/18 11/1 ¢ Netlee to Procesd
S Review: / Flnal Constryciion Doguments Changs Ordar wan  FL wed 17219 12
Construaion Tdm  Wed2aU10 Tha 22/17/20 27219
Page |




CAHILL / FOCON
JOINY VENTURE
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OUSD Fremont High School
3302018
Ingement #2

bo |Fusk Name

[SRart

9 Incramant 2: Project Frog 12-pack snd Site Work

l"“"“"“ st o = r
Ant Duntia L D NT-ST
Incremamt 14 Parking / Entry WBay  Wezayw FayIym iy o Iyeremam 1) Parking 7 Eatry
Incrarmase 21 Projec Frog 1i-pesk and Sia Work Wi WHTAVIS  Tsjasie My 4
Shawork ndan Wed7/11/18 Hun TN pe— SHwork
Se1up Tamg Fencing/Barricacies/signage sdupy Wed 71018 Tue2/27/18 M .
USA/Private Si USA 2dm Tue 717118 Wed 7/10/19
Inatall SWoPH 20w Tor 42110 wad 7710/18
Loyoul Demo 1asy wad 728/18 wed 21010
Setup Temp Powar/Wter [ Wed 71W/18 Thu7/18/18
Sale Off MIP's 1oay e 749710 Thura8/1e
Soweut AAConcrets 1wy P 3720010 018
Demo Fendng Yo Fri 22018 Toa 24180
Damo B /Sawt Weti/Fletwori/Platar sdan Mon 7/23/18 F 27
et ot Conmlruction Entrance: Llday Mon 7/30/14 Mon 7/30/18
Demo/ecrcing/o Hpul 14m Toe a1/18 wed /130
Grub Sha 1dm Thu 8/2/18 Frl /319
Survey Nough Grade 1een Mon 8/6/48 Tuenrfn
Grudefbolance she 0dv Teel Mon 0720118
Survey UG Untidas 1dey Turd/at/e Tua&/21/28 21 -
Install UG Utities - 3W, S5, FW, ELEC [an site} How  Wedynis AN/ 822
Grade/Cemty Bulkding Pad aden Mon $/10/48 Thas/13/18 o110
Aotalning Wahs ey Thu p/18/18 Mon 10/8/18 9/18 gump Retaining Walls
Survey Hew Retsinng Wala 1o Thu s3I Thu/13/18 s
Emvate Retwhning Wl footng 2dn Fl5/14/18 Mons/AT/e
Iratali Rafabring Wol) Fiig Ratisr 1dw Tus S/ 1/18 Tus V18/10
PAF Retzining WallFing 10w Wad /19710 Wed 5/18/10
1-5ie Form Retalning Wil 3dan Tha /10 Mons/a4/18
Inaisk Retalning Wel Rebar 16w Tue 9/25/14 Wed 5/26/18
280 Inmiah 2nd Skin Fetalning Wall Forma Adwps Thu 9/27/18 Tus 10/2/18
KXl PAF Retainig Wl fing L1ow Wed 10740 Wed 10/3/18
252 | Sulp Forma/Sack and Petch AW Tiw Thu 10/4/18 Mon 10/8/18 1074 .
253 | Wavesls iy Mon8/10/18 LR 5/10 pemm——y Bloswales
5 | Excrvwte Footng 10den  Mons/10/18 FwaIe ”1o ;
255 | o | Attt f Prace and £ bendernt. Wdm Mon 3/24/18 Fd 10/13/18 /24
75 | Vo Wt { Piace arst Gadh wats S Mon10/18/18 A 11/3/18 10015 .
I Feundation Sdey  Monay/i/l #11/20718 11/5 gy Foundation
) Suvey New Modular Buliding Lday Mon 11/5/18 Mon 11/8/10 /4,
ECR Layout Hew Buiing Footinga/Lisvator Pt 3w Toa 11/6/18 The 10/8/18 176+
ECD Excavate New Foolng/Elevator P 14 N Tow 11/13/18 "
| Elovator [ Wed I/ T aa2Ne N4
| scarend U MLF s ot s Pt 3dm Tue 11/18/18 e 13/13/10 1w
Ea i U WP i e s B p il e Voo /1608 Tos 11720018 116
EZ Backfil UG MePs 20 wedlAVA T lif27/18 "2
| Install Aekar Temptacey/Footing Rebar sdan Wl LI/ Twi 11720
B3 Inatall HO's 1 A 2dw Mon 12318 Tue 12/4/18 s
EB PAF e P 10w Wad 1/5/18 Wd 12/5/18 25
268 Cloan Up Pad GradeyPlare $06 Dralnrock Sdem Thu 12/4/18 Mon 12710118 1276
E7R aprlorm SOG/Smmuss som Mon 12/10/18 F22/14/20 12110 ¢
B Install HO'WAR'S 2dm £ 1214118 Mon 13/17/1 12114
Eil Placa $0G Mol Burrer 3den MonL/UTHS  Wed 1219018 1217
Fi7} Install SO Asbar Idan Thu 12/20/18 Mon 11/24/18 12720
ECR PAF 506 idey wed 12/24/18 Wed 12/26/18 12/24
" Cure 06 3dm Wad 12/26/18 Frl 13/20/18 12/28

ST T T

Fagad




CAMILL / FOCON
JOINY VENTURE
N CTACRM LA BN

OUSD Fremont High School
Fanaom
Incremant #2
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BEEEEER

T gy TH0ire | AT

gy The 12T/ Tew 4f33710
Lavel 1 Bdm The 2727718 Thu 1/91/19 12/27 pemmy Lavel |
L1 Deiver MB Wall Panals/oof Structure 3days Thu 12/17/18 Mon 12/1/18 12727 .
13 lratell Well panels Sdup Wwed 1/2/18 Tua /8119 "n .
1wt Support Columne/Beums 3den Tus i0/19 The 1/10/1% e
L2 U1t Top of Wik LVL's and Ledgars for Dacking sdm Mon 17119 F /1119 7y
install 20 fr Ducling 5dm Moo 1/14/18 Pri2/10/19 114
L2 Inwall Interior el Froming/Backing/tickup Adwt Thu 1/47/19 Mon 1210 mnr
Frama New Sl 1o L2 Tdwn Thu 1/47/19 Friyfas/16 mnt:
L1 Insznll HM Door Frames 2dm Toe 2919 ™ 13119 129
Lt MEP Wall Rowgh In/Up To L2 adeps Fi/iyie Wwed LM/19 ”me
L2 Mot FA/18/19 Wed 3/18/39 1/18 pum— Lavel 2
3 Eles M WD il e St Duching 1am 11019 Tue 22110 ”1e .
L2 Instoll Wl Panals Sden Mon 1/21/19 FAlaane w
L2 ol Roof Froming Sdm Wed 3/21/18 Tue 1/29/18 wa
43 Instvll Ao Dacking Sdn Wad 130019 Te 2319 1730 «
0 Becuial Rough ln M Ar Decking adem Mon 2/4/18 Tha 3/7/19 24
U2 Insiall inior Wil Froming/Backing/Pckup Wwhw  Tue WSS wd /20019 s
L2 PAF LW Concrate Fioor lday Tha 3/21/19 ™ 2723/10 2721
Instal Interior Lobby'Stairal Scatfolds 2dm i 2/22/19 Mon 273519 222
4210180 HM Door Fremes 3dm P 272219 Tue /2819 212 .
LI/L2 Inetel Teratno Fioors 10dm  TeyNNg Wed /8119 2
L2 MEP Wall Rough in/Up To roof 1sdw Thu2/2)/19 Wad 3/15/15 1
xtasior/Reof 0y HL/2a/18 Tua d//18 V2N ge— Ertacar/Rool
‘Window/Curtaly Wl Preconsiruction Mesting 1day e 12/20/08 2/ 12/28
(rescall Extorior Scaffold Ay Mon Y28/19 wed 1/30/29 1728
Install Agof Symtam isdam FAZN9 Mon 344719 n
Window/Curtaln Wa Fratdn-Placa Meeting 140 Wed 1/30/19 wed 1/30/19 170
Install SASAL/ Windows/S1ors ront Doors sam The 111119 Mon /11419 i
Caun Windows insle/Out 4dim Toe V1219 Toa 2/15/19 2,
Cura Window Caulting for Watartest 10dm Wed 2/2019 Tue 3/5/19 220 ¢
Instal Extarbor Bullng Wrap 20wt Thu U9V/19 F 219 n
Instal Bidng Papar/Suces TrimfAcresories sdm Tue /12/19 wed 2/20/10 2,
Wit Test Windows 100% 10dm Wed W19 Tue 3/49/19
Seratch/rown Conl Bking 1dwy wed 3/20/19 wed3/20/18 320,
Cure ScralchBrown Cast 74w Thu WU 1372919 yn .,
Remove Stucen 80 10w Mon4/119 Mon 4fi19 1,
Install Stuocn Finksh ol 2dmp Mon4/1/19 Tue 42119 an
Instatl Cemem Fber Trim and Lap Siding 10dm Mon2/4f19 T 21919 2/4
Caulh Al tucco Stopm Y wed4/y10 Fl 45119 an
Paint Exterior sdm Mon 4/4/19 Fr4/13/19 an
Esterior Punch Wik Ly Mon 4/15/19 Mon 4/13/19 415
Entarior Punch Comection adm Mon 4/13/18 Thu 418719 s
Exterior Back Punch Ldw i 4/19/19 Fri4/13/1¢ 419
Aamove Usherior Seattold/Patch Seatiold Ties 2dmps Mon 4/2/19 Tos 419 422
Intsrior 14dmn Mon 12/24/10 Tha 1/48/19 12/24 pe—y |teriOV
[P sdn Monl/4/ Tus 4/2ie 2/4 puns—— Level 1
Stack Drywell {Both Foors) Loy Man 2/4/19 Man 24/1
L MR Espsai) 011 15 € Fflaia 70 Toa 3519 Wed 3/13/19
U trme Waks 2dem Tue U518 Wed 219
L1 I Drywall and Tl Gacker Soacd sdm Thaa/49 Wed 1319
" 8dwn Mon ¥/14/19 Wil 13y m
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6 CAHILL/ FOCON

QUSD Fremont High School
2302018
Increment #2

[rask Nema [Duration [sun [Finah 017 |m. an I“
1 [y G 1 G
A FimaFain Adan Tus 1V [ i
L Inutad CT Sdom Pl 322/19 Thu W2/ i9 8/22
LLMLP OH Tri/Ligh Fhutures sdm Tue 324119 Tus /15 8726
UL MEP Trim Bathrooms 1dm Y Tus4fain 2
L1 Instad Bathmom Parritions and Accemoriv 1dm Tur 1o Thud/a1e a2
L1 Inus Camewort/Countariops sdwn Mon4/1/19 Fl4/3/10 an
LI Instal Tock Wall Sdm Fd /519 Thu 471118 s
LLMEP Wal Trim adm Thud/ia/1e Mon 4722/19 an .
LU instal Guardrats a1 Stalns aden Tue3/26/19 Fiy/29/19 /28
LLInstd Doons snd Hardware Ydm Mon 4/8/19 Wed 40710 an
L Irstal Interior Glszing 2dmm Wed 4/10/19 Thua/11/19 a0
U1 tnstad Flnish Fioors sdm Tus /s Tun /16119 .
1 Iowt sl Tack Wall Sdm Wed 417/19 Tua 4/23/38 4T -
Lavel 1 Sideys T 2/7/19 Wed /110 Level2
L2 MEP Expasad Ok to Ba Primed 7dws Mon 311119 Tus Y19/19 m
12 Isualte Wals 1dm Thu 2/2/18 Lt .
12 9mtol Drywall and Tl Backar Bowrd 6den Wed 3/13/19 Wed 3/20/19 LZLIN
14 Topa/Hnluy'Sand Drywalt Bdm Mon 3/18/20 Wed 3/22/18 /18,
W Prime/Paint Sdops Tos 26118 Mon d/i/3y /26
12 Iemtoll €7 Sdm Frl /29/10 Tha /4/19 g2
L1 AATH O gl Pt Tdw Tue 4219 Wed 4/10/19 4R
MR T s Séemn Fiyfafie Tus 4/3/15 45
L nntah Bty P ang Arresem 3om Tua #/9/19 Thu4/11/19 an
A1 Il Exverh ety Tim Toadfae wed4/17/19 49
I NP W Trim (173 Mon 4/22/19 Wed S/1/19 422 -
L2 Irstodl Guanira s ot Seains 4don Tu 4219 FApsAS 42
8 it Dt el bty 4doys Thd/1a/18 Tue 4/23/29 418
12 instal Interior Gl 20m Tus 4/28/19 Wed 4/24/19 4/28
LH/12 lestall Window Coverings 2dmn Thud/B/19 Mon 429/10 425
L2 FHinkh Froors 7dm Mon4/21/18 Tus 4/00/10 a2
Elevator Construciion 1004 Tha/uile T t/10/18 128 byt
Irsaall Shaty Roib/upports. 21dm Thu 2/2019 F31/19 78
InsuilfAwsemble Elevatsr Platiorm Aden Mon V419 Wed 3/6/19 V4
Inals) Ervator Siks 14w Wed ¥6/19 Wad 319 76 .
Asemtds tlavator Cab 10din Thu /2/18 Wed 3/20/19 ar
Eevator Wirkng/Pre-Test Sdm wed /20119 Tue Wz8/19 820
Stats Elmvhios trpection 1wy Thu 6/27/19 Thy /18019 72
SR Eeciciral / Low Velege 2sdann Man 11/24/19 Wed 8/20/10 12/ p—— Sits Ectrical / Low Voltage
‘Admin femructure / St FA Panel {Winter drest) Lom Mon 12724/ F /LS 12/24 .
Lt day of sehool 1dey #5818 33119 5,
acaveta Trendhes. Sdens Mon &4/18 FEhNS v
Inatall US Conddk /St Pull Bouas sdw Mon §/10/1% F6/a/18 610
Bachl 1dip Mon 617119 Twe /1019 or
PGAE Shutdown / Demo Existing MSA ddem Mon @319 Th W/a/19 )
Install New MSA lodm fiéf11e Th /30/19 L")
Puwre 1dws FA&aL19 Man€724/19 621
Tia InFowsr /1A S A 2m Tee 6/25/18 Wed 6/26/18 s
Tumever ndm  Tusam The /129 5/2 p— Tumover
Comtruczion Gmaup 49m Thasfate Toas/1s 572 ¢
Inkerlor Punch Walk 260m Mon Y19 Tues/7119 58
Intarlor Punch Comediom sdm Wed $/W10 Tua 10/10 .,
Intadior i<k Punch 26m Wed §/15/19 Thu$/16/19 s
wite vatwry re-Toasng Lo The &/21/18 Wed 77319 o2y,




= CAHILL / FOCON
JOINT VENTURE

OUSD Framant High School
3302018

G’ Incromant #2
R MR LKA N
o [resk Nume ]Dunum ]sun lﬁm o !,.., e o
I T v Sk B

] W Pea-Tesliig Vi Wl 3R o TN N/
N MEP Seart Up/TAR o TueIe The 10029 11
[ ar | Bulking Commissiening 0am IO Ths/13/12 ”s

Ute Satety Pl Tent s F B9 ™S9 e .

/A Final Test 2dm I Man7/29/19 28

Final Clesn 26an Tus 7430/19 W IhUL 7720

0USD Ocxmancy 1dny Thus/u/1e T b3/19 "

Rniarior SHomock/Rutbiing Egrou st Wed424e wed7/¥/18 4/24 wsmm—ny Gxtorior Sitework/Bullding Egress

Survey SRework ParerSestwsta/Grade 2am Wed4j24/29 Thaa/2s/1e 424
[T | Fough Gevve e 1l 4/26/19 Tue 4/30/18 4/26 :
[ | Excavat for Pantany/Seatwall Foothngs 2¢dmn Wad S//19 Thus/ls 1
[56i | Inseall Plastas/Sostwall Rebar and Tamplates 2dam w9 Mon 5/8/19 n -
BT TAF Pt focimg Ldsy Tue 37719 Tua 87419 57
[0y | Inatall Irigation Gramovers 20m Wed /a0 Thus/a/1e 5/
[ | 1-Side Plantes/Sestwall Forme. Idwps Thu 8/8/48 Mon 3/13/19 39
A Install Plomtac/Sumtwall Nebar 20 Tua 5/24/19 Wad /15/19 5714
T nd Sid Plancer/Swstwah Forms )i Thu $/18/19 Mon S/20/19 5/18
Ea PAP Planiar/seatwaly Ldw Tua VY18 Tua 5724/16 s
| S Formy/Claanp 10m Wed /2219 T S/2H/29 522
| 3 | Fin Grode Wrlks Wt of Plarters/Sastwat 1dm Frisas Tus 3/20/19 5724
[am | Form Walkways 1dm Wa3/29/19 Tha 530/ 59
[ | Inarall Welkwey Redar 1dm Fri3yau/18 Mo @19 LYeR
| PAF Walkways Wel of Phanlers/Soarmalls 1dmy Twe E/4NS Tua /419 /4
[ | Survey Walh South oI M8 1day P 428019 Fl426/10 an2e
i Rough Grade Ares Southof MB 1den Mon4/29/19 Toa 4/50/19 PR
@ Drie/Sert Pusts for Gty Syswem 29m wats/1/19 Thus/afts N
- | Lamant o Vaallh St nl a0 20m [ Mon 86119 [7:]
. Ientalk Foourg Mebar and Tompletes 1ony Tusae Tuasf/19 s
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ACCIRLF CERTIFICATE OF LIABILITY INSURANCE e

6/6/2018

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

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

PRODUCER jﬂng Sindy Lara
g\éogg{#g;rﬁggge% ?:?6or 12 [AG: o, Exty; 415-402-6659 (AIG, Noy: 415-989-9923
~San Francisco CA 94111 — | AbbREss: slara@wsandco.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Arch Insurance Company 11150
IasgﬁﬁﬂFocon Joint Venture e INSURER B : Starr Indemnity & Liability Company 38318
1111 Broadway, Suite 1340 INSURER ¢ : Arch Indemnity Insurance Company 30830
Oakland, CA 94607 INSURER D : Indian Harbor Insurance Company 36940
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 1959356797 REVISION NUMBER:

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

NS ADDL|SUBR] POLICY EFF | POLICY EXP
oS TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MI/DDBIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | Y | 71PKGB918114 17112018 112019 EACH OCCURRENCE $1.000.000
| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrance) | $ 300,000
MED EXP {Any one person) § 5,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY JPE& l:l Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY Yy | v | 71PKGsgi18114 1/1/2018 11112019 mf‘“ﬁﬁ LIMIT $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEDULED
O [ JB5=e BODILY INJURY (Per accident)|
X | HIRED X_| NON-OWNED PROPERTY DAMAGE s
|2 | AUTOS ONLY AUTOS ONLY | (Per acident)
$
B UMBRELLA LIAB X | occur Y | Y | 1000584809181 11112018 112019 EACH OCCURRENCE $ 10,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
DED ] | RETENTION $ $
C |WORKERS COMPENSATION Y | 74wCl8945514 1/1/2018 1101 [X | BER 2rE
AND EMPLOYERS' LIABILITY YiIN Stawre | [ ¥
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS bslow E.L. DISEASE - POLICY LIMIT | § 1,000,000
D | Pollution Liability CE0744654201 1/1/2018 1/1/2019 Ea. Occ./Aggregate: $2,000,000
DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schadul hed If moro space Is required)

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

_CERTIFICATE HOLDER CANCELLATION

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

Oakland Unified School District

%5a5k||;:19dh CSX%TSM AUTHORIZED REPRESENTATIVE

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



Policy Number: 71PKG8918114

COMMERCIAL GENERAL LIABILITY
CG 20010413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifles insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

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

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

CG 20010413 ® Insurance Services Office, Inc., 2012 Page 1 of 1



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

CH L

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

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

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

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

All other terms and conditions of this Policy remain unchanged.

Endorsement Number:
Policy Number: 71PKG8918114

Named Insured: Cahill Contractors, LLC

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

Endorsement Effective Date: 1/01/2018

00 CA0070 00 10 13 Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

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

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

SCHEDULE

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

required by contract

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

5. Other Insurance

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

All other terms and conditions of this Policy remain unchanged.

Endorsement Number:

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

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

Named Insured: Cahill Contractors, LLC

I:ndorsement Eflective Date: 1/01/2018

00 CA0116 00 04 10 Page 1 of 1



POLICY NUMBER: 71PKG8918114 COMMERCIAL AUTO
CA04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

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

This endorsement modifies insurance provided under the following:

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

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

modified by the endorsement.

ghis endorsement changes the policy effective on the inception date of the policy unless another date is indicated
elow.

Named Insured:
Endorsement Effective Date:

SCHEDULE

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

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

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

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

CA04441013 © Insurance Services Office, Inc., 2011 Page 1 of 1



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

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

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

employees and agents, and others as required by contract 2810:Roothill Blyd-Ockiand: A,

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

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



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

However:

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

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

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section Ill - Limits Of Insurance:

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

1. Required by the contract or agreement; or

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

whichever is less.

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

Page 2 of 2 ® Insurance Services Office, Inc., 2012 CG 203704 13



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG 201004 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

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

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

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

employees and agents, and others as required by contract 4210 Foetill BivossDaliang G/

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

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



Page 2 of 2

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

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

1. Your acts or omissions; or

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

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

However:

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

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

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

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

-

® Insurance Services Office, Inc., 2012

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

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

With respect to the insurance afforded to these
additional insureds, the following is added to
Section lll ~ Limits Of Insurance:

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

1. Required by the contract or agreement; or

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

whichever is less.

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

CG 201004 13



POLICY NUMBER: 71PKG8918114 COMMERCIAL GENERAL LIABILITY
CG24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

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

SCHEDULE

Name Of Person Or Organization:

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

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

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

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

CG24040509 © Insurance Services Office, Inc., 2008 Page 1 of 1 (]



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

POLICY NUMBER: 74WCI8945514

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

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

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

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

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

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

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

Countersigned By

DATE OF ISSUE: 01-01-18

© 1998 by the Warkers’ Compensation insurance Reting Bureau of Califarnia. All rights reserved.
From the WCIRB's Califomia Workers’ Compensation Insurance Forms Manual © 1999,



WX OAKLAND UNIFIED
> SCHOOL DISTRICT

Cooimnity 5 honls, Tiviviog Stodint:,

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Project Name | Fremont High School New Construction
Project

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

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

Contractor Name Cahill/Focon JV Agency’s Contact | Nick Misakian

QUSD Vendor ID# | V060849 Title Project Manager

Street Address 1111 Broadway, Ste. 1340 City | Oakland | state | CA | zZip | 94607
Telephone 510-250-8501 Policy Expires |

Contractor History Previously been an OUSD contractor? X Yes [] No [ Worked as an OUSD employee? [] Yes X No
OUSD Project # 13158

g . Date Work Will End By

Date Work Will Begin 9-27-2017 (not more than 5 years from start date) 8-30-2019

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

Pay Rate Per Hour (it Hourly) if Amendment, Changed Amount $ 18,339,992.00
Other Expenses Requisition Number

Budge O atio
Resource # Funding Source Org Key Object Code Amount
9450 Fund 21, Measure J 3029905812 6271 $18,339,992.00

Approval and Routing (in order of approval steps)

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

Division Head , Phone | 5105357038 | Fax |  510-535-7082
4, | Dlrector, Facllities Planni gement
SignatUrr—"j""7 %'//A —_— — Date Approved

General Counsﬁl, D‘opartme'ﬁt cp‘ Facilities Planning and Management

% Signature ;}\MA_/ AM\N’\‘ ! Date Approved | @7/‘3//’ f/

Deputy Chief/ Facilities Plaprhf] and-MarGement

3. Signature,//‘ ,7 / A~ s | Date Approved |
Senlor Business Officer, Board of Education
4. | Signature Date Approved

President, Board of Education

5. | Signature Date Approved

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













CC TRACT. ST! ZATION FORM
This Form SI | Be Submitted to the C ce
With Every Consent Agenda C

Legislative File ID No.

Department: Facilities Planning and Management

Vendor Name: Cahill/Focon Joint Venture

Project Name:  Fremont High School New Construction Project .
Contract Term: Intended Start: 9-27-17 Intended End: 10-30-20
(if annual contract) or Total (if multi-year agreement) Cost: $7,093,095

Approved by:  Cesar Monterrosa

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

How was this Vendor selected?

RFQ/P.

Summarize the services this Vendor will be providing.

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

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

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

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

Revised 06/20/2016 -1-



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

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

[ cupccaa Exception (Uniform Public Construction Cost Accounting Act)

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

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

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

O Emergency contracts

O >chnology contracts

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

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

[J Western States Contracting Alliance Contracts (WSCA)

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

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

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

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

3) O Not Applicable - no exception - Pri :ct was competitively bid

Revised 06/20/2016 - 2-
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See attache
AMENDMENT NO. 1 T¢  .CiLiiies Lease - T
FREMONT HIGH SCHOOL NEW CONSTRUCTI'  PROJECT

Ex.1-.1
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Vice President / Principal: $250 / HR
Senior Project Manager: $175/ HR
Project Manager: $115/ HR

Asst. roject Manager: $85/ HR
Project Engineer: 75/t

Accounting/A nin: $65,

Exhibit C to Facilities Lease Page 12 of 23

Fremont High School New Construction Project
DWK DMS 3224054v1
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AMENDMENT NoO. 1 TO FACILITIES LEASE Ex.2-10
FREMONT HIGH SCHOOL NEW CONSTRUCTION PROJECT







































February 15M, 2018

Nick Misakian
Cahill Contractors

1111 Broadway
Oakland, CA 94607

it oje

Dear Mr. Misakian,

Thank you for teaming with Project Frog to participate in the proposed project for OUSD at Fremont High
School, to deliver a high quality, environmentally sustainable and architecturally attractive classroom

building.

Due to inherent lead+imes for material fabrication, and assuming a June 15" Sales Order execution
between Project Frog and Cahill Contractors, Project Frog will require an early release contract of
$660,000 for fabrication of long lead items, in order to ensure an August 1 initial delivery of Project Frog
components.

Respectfully,

Rick Willison

Vice President of Construction
Project Frog Inc.

99 Green Sireet, Second Floor
San Francisco, CA 94111

99 green street, second floar, san francisco, california 84111 | projectfrog.com | (415)814-5198

2016 project frog, Inc. all rights reserved
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Cabhill Contractors, LLC




































Date: February 21, 2018

Re: Cahill Contractors LLC Authorized Signatories

To whom it may concern:

The employees bearing President, Executive Vice President, and Vice President titles are hereby
authorized to sign on behalf of Cahill Contractors LLC and Cahill/Focon Joint Venture.

Sincerely,

Kathryn Cahill Thompson
Chief Executive Officer
Cahill Contractors LLC
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Board Office Use: Legislative File Info,

File ID Number

Introduction Date

Enactment Number

Enactment Date
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Memo
To

From

Board Meeting Date

Subject

Board of Education

Kyla Johnson-Trammell, Superintendent and Secretary, Board of Education
Roland Broach, Interim De Facilities Planning and Management

February 28, 2018

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

Action Requested

Background

Discussion

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

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

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

Following the JV's preconstruction services for Increment 1, District staff and
consultants have negotiated an Increment 1 GMP of Seven Million, Ninety-Three
Thousand, Ninety-Five Dollars (57,093,095), which includes procurement only
of Project Frog components for Increment 2.

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

www.ousd k12.ca.us
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l.LBP (Local Business
Participation Percentage)

Recommendation

Fiscal Impact

Attachments

the Facilities Lease.

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

65%

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

Fund 21, Measure J - $7,093,095.

Amendment No. 1 to Facilities Lease

www.ousd.k12.ca.us
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CONTRACT JUSTIFICATION FORM
9 w A o This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract,

Legislative File ID No.

Department: Facilities Planning and Management

-Vendor Name: - —ff_GahiII/Foeon Joint-Venture

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

Approved by:  Cesar Monterrosa

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

How was this Vendor selected?

RFQ/P.

Summarize the services this Vendor will be providing,

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

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

If No, please answer the following:

1) How did you determine the price is competitive?
JV was competitively selected pursuant to Education Code section 17406 and the District's adopted Best Value Methodology.

Thereafter, the JV engaged in competitive bidding for subcontractors for all scopes of work more than 0.5% of the GMP.

The final GMP was negotiated between the JV and District staff and consultants.

Revised 06/20/2016 4=




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

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

U cupccaa Exception (Uniform Public Construction Cost Accounting Act)

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

L3 Construction related Professional Services such as Architects, DSA inspectors, Environmental
Consultants and Construction Managers (require a "fair, competitve selection process)

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

U Emergency contracts

U Tech nology contracts

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

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

[J Western States Contracting Alliance Contracts (WSCA)

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

0 Piggyback" Contracts with other governmental entities
O perishable Food
O Sale Source

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

Other, please provide specific exception Lease-leaseback, Education Code section 17406,

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

Revised 06/20/2016 -2-
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Memo

To

From

Board Meeting Date
Subject

Board of Education

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

By: Vernon Hal, Senior Business Officer
Joe Dominguez, Deputy Chief, Facilities Planning and Management

September 27, 2017

Adoption of Resolution No. 1718-0010 and Appraval, Execution and delivery of
site lease agreement, Facilities Lease Agreement and Other Acts Relating to
the Construction of the Fremont High School New Construction (Project”),
Located at 4610 Foothill Blvd., Oakland, CA.

Action Requested

Discussion

LBP (Local Business
Participation Percentage)

Current
Considerations

Adoption of Resolution No. 1718-0010 and Approval by the Board of Education
of the Lease Leaseback delivery of the Tenant Improvements for construction
of the Fremont High School New Construction, through the approval of the Site
Lease Agreement, Facilities Lease Agreement and related construction
documents.

California Education Code section 17406 permits the governing board of a
school district , without advertising for bids, to lease to any person, firm or
corporation any real property owned by the District if the instrument by which
such property is leased requires the lessee to construct on the leased premises,
or provides for the construction thereon, a building or buildings for the use of
the school district, during the term of the lease, and provides that title to the
building(s), and underlying real property, shall vest back in the school district
at the expiration of the lease. This is known as the Lease-Leaseback method of
construction delivery, and is an Office of Public School Construction (OPSC)
approved method of the construction and modernization a of California public

schools.

100.00%

The lease Leaseback Agreements before the Board of Education provide for
CAHILL/FOCON Joint Venture, a California State License Board Licensed
general contractor, (Developer), will be required to provide a Guaranteed
Maximum Price (“GMP”) for the Project. As part of the District review of the
GMP, the District will expect to have access to all subcontractor bids,
allowances breakdown and tracking documents, contingency break-down and
tracking documents, general conditions breakdown and tracking documents,
and Respondent’s fees. The GMP shall include all cost for labor, materials,
equipment, overhead and profit, general conditions, contractor contingency
and allowances, if any, but shall specifically exclude the amount of the District
contingency. In the event the selected developer realizes a savings on any
aspect of the Project, such savings shall be acknowledged as a credit to the

www.ousd.k12.ca.us
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District. The Facilities Lease will be amended to include the agreed upon GMP,
if the District proceed with the construction phase of the Project.

Recommendation Approve the Site Lease Agreement, Facilities Lease Agreement and related
construction documents for construction of the Tenant Improvements for the
Fremont High School New Construction (“Project”).

Fiscal Impact Measure J

Attachments e Site Lease
o Facilities Lease and all Exhibits thereto;

e Resolution of the Board of Education No: 1718-0010

www.ousd.k12.ca.us



RESOLUTION NO. 1718-0010
OF THE
OAKLAND UNIFIED SCHOOL DISTRICT BOARD OF EDUCATION
RESOLUTION SUPPORTING AWARD OF LEASE-LEASEBACK
AGREEMENTS

WHEREAS, the Oakland Unified School District ("District”) is currently
undertaking a project known as at the Fremont High School New Construction Project

(“Project”); and

WHEREAS, on January 23, 2017, the District’s Board of Education (“Board"”)
adopted Resolution No. 17-0158, adopted and published required procedures and
guidelines (“Best Value Methodology”) for evaluating the qualifications of proposers
that ensure the best value selections by the District are conducted in a fair and
impartial manner pursuant to Education Code section 17406; and

WHEREAS, the District incorporated the Best Value Methodology in a Request
for Qualifications and Proposals, which was advertised in the Oakland Post, a
newspaper of general circulation published in the District, once a week for two
weeks, commencing on September 28, 2017, and completed on December 31,
2018, with the latest notice published at least 10 days before the date for receipt of

the proposals; and

WHEREAS, the Request for Qualifications and Proposals, which was also
advertised in £/ Mundo Oakland, a newspaper of general circulation published in the
county where the project is located, on March 2, 2017, the notice was published at
least 10 days before the date for receipt of the proposals; and

WHEREAS, attached hereto as Exhibit “A” to this Resolution are copies of
the Proofs of Publication; and

WHEREAS, District staff, in conjunction with District consultants, have
reviewed proposals for the Project submitted in response to the Request for
Proposals issued on March 1, 2017 in accordance with the adopted Best Value
Methodology and taking into consideration the proposers’ demonstrated competence
and professional qualifications necessary for the satisfactory performance of the
services required; and

WHEREAS, the Request for Qualifications and Proposals provided that the
“[s]elected developer must be able to execute the District’s standard form of Site
Lease and Facilities Lease ... attached to this RFQ/P...;” and

WHEREAS, Education Code section 17406 provides that “if the selected
proposer refuses or fails to execute the tendered instrument, the governing board of
the school district may award the instrument to the proposer with the second highest
best value score if the governing board of the school district deems it to be for the
best interest of the school district;” and

DWK DMS 3090025v1



WHEREAS, the highest ranked proposer sought changes to the District’s
standard form of Site Lease and Facilities Lease that were not acceptable to the
District and ultimately did not execute the tendered instrument attached to the
Request for Qualifications and Proposals; and

WHEREAS, it is in the best interest of the District to use the funds currently
budgeted to provide facilities to the deserving students and staff at Fremont High
School New Construction as soon as possible; and

WHEREAS, after consideration of all of the proposals, the Board hereby
awards the Site Lease and Facilities Lease (“Lease-Leaseback Agreements”) to
Cahill/Focon Joint Ventures, who was the second highest best value score according
to the adopted Best Value Methodology for the Project; and

WHEREAS, Cahill/Focon Joint Venture. have been prequalified pursuant to
Public Contract Code section 20111.6; and

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

NOW THEREFORE, the Oakland Unified School District Board of Education
hereby resolves, determines, and finds the following:

Section 1. That the foregoing recitals and the findings are true.

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

Section 3. That itis in the best interest of the District to award to the Lease-
Leaseback Agreements to the proposer with the second highest best value score,
Cahill/Focon Joint Ventures, who has demonstrated competence and professional
qualifications necessary for the satisfactory performance of the services required.

Section 4. That the Superintendent and her desighees are authorized
pursuant to this Resolution to take any and all actions that are necessary to carry out,
give effect to and comply with the terms and intent of this Resolution.

[CONTINUED ON THE NEXT PAGE]
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APPROVED, PASSED AND ADOPTED by the Board of Education the Oakland Unified
School District on this 27th day of September 2017, by the foliowing vote:

Jumoke Hinton Hodge, Shanthi Gonzales, Aimee Eng, Jody London, Roseann Torres,
AYES:  vice President Nina Senn, President James Harris

NOES: None

~ [

IN: None L.y 1\\a
ABSTAIN ﬁM M
-\f__“,—f ” U AL

ABSENT: None

James Harris
Presldent, Board of Education of the
Oakland Unified School District

Attested to:% ; ;/,: z

Kyla JohnsorfTrammell
Secretary, Board of Education of the
Oakland Unified School District

SENMON DigTRICT
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“Allorney at Law
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EXHIBIT “A”
PROOF(S) OF PUBLICATION

Starts on next page.
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EXHIBIT “B”

FINDINGS REGARDING THE AWARD OF THE LEASE-LEASEBACK AGREEMENT
FOR THE FREMONT HIGH SCHOOL NEW CONSTRUCTION PROJECT

WHEREAS, Cahill/Focon Joint Venture complied with the District’s S/LBE
policy (BP & AR 7115); and

WHEREAS, Cabhill/Focon Joint Venture received 124 out of 125 points for
Price Points criteria; and

WHEREAS, Cahill/Focon Joint Venture received 187 out of 200 points for
Technical Expertise criteria; and

WHEREAS, Cahill/Focon Joint Venture received 25 out of 25 points for Safety
criteria; and

WHEREAS, Cahill/Focon Joint Venture received 41 out of 50 points for
Schedule criteria; and

WHEREAS, Cahill/Focon Joint Venture received 48 out of 50 points for
Staffing criteria; and

WHEREAS, Cahill/Focon Joint Venture received 50 out of 50 points for
Financial Strength criteria; and

WHEREAS, Cahill/Focon Joint Venture's overall combined score was 475 out
of 500 points based on the Request for Qualifications and Proposals (RFQ/P)
evaluation criteria, which was the greatest number of points in accordance with the
methodology described in the RFQ/P, and was ranked as the best value to the
District out of the two (2) proposals submitted.
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SITE LEASE
For all or a portion of the following Site:
Fremont High School New Construction Project
4610 Foothill Blvd.
Oakland, CA 94601
APN: 035-2404-001-02
By and between
Oakland Unified School District
955 High Street
Oakland, CA 94601
And
Cahilll/Focon Joint Venture
1111 Broadway, Suite 1340
Oakland, CA 94607

Dated as of , 2017



SITE LEASE

This site lease ("Site Lease”) dated as of , 2017 (“Effective Date"), is
made and entered into by and between the Oakland Unified School District, a school district
duly organized and validly existing under the laws of the State of California, as lessor !
(“District™), and Cahill/Focon Joint Venture, a California joint venture duly organized and
existing under the laws of the State, as lessee (“Developer”) (together, the “Parties”).

RECITALS

WHEREAS, the District currently owns a parcel of land located at 4610 Foothill
Blvd., Oakland, CA 94601, known as Fremont High School, as more particularly described in
Exhibit A and shown on Exhibit B attached hereto and incorporated herein by this
reference (“School Site”); and

WHEREAS, the District desires to provide for the development and construction of
certain work to be performed on portions of the School Site. That work will include
construction of improvements to be known as Fremont High School New Construction
Project (“Project”); and

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

WHEREAS, the Governing Board of the District ("Board”) has determined that it is in
the best interests of the District and for the common benefit of the 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 Faclilities 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
District by means of the Facilities Lease, and the Board has duly authorized the execution
and delivery of this Site Lea§e in order to effectuate the foregoing; and
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WHEREAS, the Parties have performed all acts, conditions and things required by
law to exist, to have happened, and to have been performed prior to and in connection with
the execution and entering into this Site Lease, and those conditions precedent do exist,
have happened, and have been performed In regular and due time, form, and manner as
required by law, and the Parties hereto are now duly authorized to execute and enter into
this Site Lease; and

WHEREAS, Developer as lessee is authorized and competent to lease the Project
Site from District and to develop and cause the construction of the Project on the Project
Site, and has duly authorized the execution and delivery of this Site Lease.

NOW, THEREFORE, in consideration of the promises and of the mutual
covenants contained herein, and other valuable consideration, the receipt and sufficiency of
which is heréby acknowledged, the Parties hereto do hereby agree as follows:

1. Definitions

Unless the context clearly otherwise requires, all words and phrases defined in the Facilities
Lease shall have the same meaning in this Site Lease.

2. Exhibits

The following Exhibits are attached to and by reference incorporated and made a part of this
Site Lease,

2.1. Exhibit A - Legal Description of the School Site: The descriptions of the
real property constituting the School Site

2.2. Exhibit B - Description of the Project Site: The map or diagram depiction
of the Project Site

3. Lease of the Project Site

The District hereby leases to the Developer, and the Developer hereby leases from the
District the Project Site, subject only to Permitted Encumbrances, in accordance with the
‘provisions of this Site Lease, to have and to hold for the term of this Site Lease. This Site
Lease shall only take effect if the Facilities Lease is executed by the District and Developer
within three (3) days of execution of this Site Lease.

4, Leaseback of the Project Site

The Parties agree that the Project Site will be leased back to the District pursuant to the
Facilities Lease for the term thereof.

5. Term

The term of this Site Lease shall commence as of the Effective Date and shall terminate on
the last day of the Term of the Facilities Lease, provided the District has paid to the '
Developer, or its assignee, all payments which may be due under the Facilities Lease, and
provided this Site Lease has not been terminated pursuant to the termination provisions of

the Facllities Lease. ¢

Site Lease Page 2
Fremont High School New Construction Project
DWK DMS 3164878v1




6. Payment

In consideration for the lease of the Project Site by the District to the Developer and for
other good and valuable consideration, the Developer shali pay One Dollar ($1.00) to the
District upon execution of this Site Lease.

7.  Termination
7.1. Termination Upon Purchase of Project

If the District exercises its option to purchase the Project pursuant to the Facilities
Lease, then this Site Lease shall terminate concurrently with the District’s buy out and
termination of the Facilities Lease.

7.2. Termination Due to Default by Developer

If Developer defaults pursuant to the provision(s) of the Facilities Lease and the District
terminates the Facilities Lease pursuant to the Facllitles Lease provision(s) allowing
termination, then the Developer shall be deemed to be in default of this Site Lease and
this Site Lease shall also terminate at the same time as the Facilities Lease.

7.3. Termination Due to Default by District

If District defaults pursuant to the provision(s) of the Facilities Lease, the Developer, or
its assignee, will have the right, for the then remaining term of this Site Lease, to:

7.3.1. Take possession of the Project Site.

7.3.2. If it deems it appropriate, cause appraisal of the Project Site and a study
of the then reasonable uses thereof.

7.3.3. Re-let the Project Site; and

7.3.4. Stop all Work associated with the Site Lease.

8. Title to School Site

During the term of this Site Lease, the District shall hold fee title to the School Site,
including the Project Site, and nothing in this Site Lease or the Facilities Lease shall change,
in any way, the District's ownership interest in the School Site.

9, Improvements

Title to all improvements made on the Project Site during the term hereof shall be held, vest
and transfer pursuant to the terms of the Facilities Lease.

10. No Merger

The leaseback of the Project Site by the Developer to the District pursuant to the Facilities
Lease shall not effect or result in a merger of the estates of the District in the Project Site,
and the Developer shall continue to have a leasehold estate in the Project Site pursuant to
this Site Lease tr}r,oughout the term hereof.
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11. Right of Entry

The District reserves the right for any of its duly authorized representatives to enter upon
the Project Site at any reasonable time to inspect the same, provided the District follows all
safety precautions required by the Developer.

12. Quiet Enjoyment

Subject to any rights the District may have under the Facilities Lease (in the absence of an
Event of Default) to possession and enjoyment of the Project Site, the District hereby
covenants and agrees that it will not take any action to prevent the Developer from having
quiet and peaceable possession and enjoyment of the Project Site during the term hereof
and will, at the request of the Developer, to the extent that it may lawfully do so, join in any
legal action in which the Developer asserts its right to such possession and enjoyment.

13. Waste

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

14. Further Assurances and Corrective Instruments

The Parties shall, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Project Site hereby leased or intended so to be or for carrying out the
expressed intention of this Site Lease and the Facilities Lease.

15. Representations of the District

The District represents, covenants and warrants to the Developer as follows:
15.1. Due Organization and Existence

The District is a school district, duly organized and existing under the Constitution and
laws of the State of California.

15.2. Authorization

The District has the full power and authority to enter into, to execute and to deliver this
Site Lease, and to perform all of its duties and obligations hereunder, and has duly
authorized the execution of this Site Lease.

15.3. No Violations

To the best of the District’s actual knowledge, neither the execution and delivery of this
Site Lease nor the Facilities Lease, nor the fulfillment of or compliance with the terms
and conditions hereof or thereof, nor the consummation of the transactions
contemplated hereby or thereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the
District is now a party or by which the District is bound, or constitutes a default under
any of tne foregoing, or results in the creation or imposition of any lien, charge or
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encumbrance whatsoever upon any of the property or assets of the District; or upon the
Project Site, except Permitted Encumbrances.

15.4. CEQA Compliance

The District has complied with all assessment requirements imposed upon it by the
California Environmental Quality Act (Public Resource Code Section 21000 et seq.
("CEQA”) in connection with the Project, and no further environmental review of the
Project is necessary pursuant to CEQA before the construction of the Project may
commence.

15.5. Condemnation Proceedings

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

15.5.2. If for any reason the foregoing covenant is determined to be
unenforceable or in some way invalid, or if District should fail or refuse to abide
by such covenant, then, to the extent they may lawfully do so, the Parties agree
that the financial interest of Developer shall be as indicated in the Facilities
Lease. -

15.6." Use and Zoning
To the best of the District’s actual knowledge, the Project Site is properly zoned for its
intended purpose and the use or activities contemplated by this Site Lease will not
conflict with local, state or federal law.

15.7. Taxes

To the best of the District’s actual knowledge, all taxes and assessments are paid
current and such taxes and assessments will continue to be paid to the extent that the
District is not exempt.

16. Representations of the Developer
The Developer represents, covenants and warrants to the District as follows:
16.1. Due Organization and Existence
The Developer is a California company duly organized and existing under the laws of the
State of California, has power to enter into this Site Lease and the Facilities Lease; is
possessed of full power to lease, leaseback, and hold real and personal property and has
duly authorized the execution and delivery of all of the aforesaid agreements.
16.2. Authorization
The Developer has the full power and authority to enter into, to execute and to deliver

this Site Lease, and to perform all of its duties and obligations hereunder, and has duly
au,:thorized the execution of this Site Lease.
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16.3. No Violations

Neither the execution and delivery of this Site Lease or the Faclilities Lease, nor the
fulfillment of or compliance with the terms and conditions hereof or thereof, nor the
consummation of the transactions contemplated hereby or thereby, conflicts.with or
results in a breach of the terms, conditions or provisions of any restriction or any
agreement or instrument to which the Developer is now a party or by which the
Developer is bound, or constitutes a default under any of the foregoing, or resuits in the
creation or imposition of any lien, charge or encumbrance whatsoever upon any of the
property or assets of the Developer, or upon the Project Site, except for Permitted
Encumbrances.

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

There is no pending or, to the knowledge of Developer, threatened action or proceeding
before any court or administrative agency which will materially adversely affect the
abllity of Developer to perform its obligations under this Site Lease or the Facilities
Lease.

172. Insurance and Indemnity

The Developer and the District shall comply with the Insurance requirements and the
indemnity requirements as indicated in the Facilities Lease.

18. Assignment and Subleasing

This Site Lease may be assigned and/or the Project Site subleased, as a whole or in part, by
the Developer only upon the prior written consent of the District to such assignment or
sublease, which shall not be unreasonably withheld,

19, Restrictions on_ District

The District agrees that it will not mortgage, sell, encumber, assign, transfer or convey the
Project Site or any portion thereof during the term of this Site Lease in any way that would
interfere with or diminish Developer’s interests indicated in this Site Lease.

20. Liens and Further Encumbrances

Developer agrees to keep the Project Site and every part thereof free and clear of any and
all encumbrances and/or liens, including without limitation, pledges, charges,
encumbrances, claims, mechanic liens and/or other liens for or arising out of or in
connection with work or labor done, services performed, or materials or appliances used or
furnished for or in connection with the Project Site or the Project. Pursuant to the Facilities
Lease, Developer further agrees to pay promptly and fully and discharge any and all claims
on which any encumbrance and/or lien may or could be based, and to save and hold District
free and harmless from any and all such liens, mortgages, and claims of liens and suits or
other proceedings pertaining thereto. This subsection does not apply to Permitted
(Encumbrances.
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21, Notices

All notices, certificates or other. communications hereunder shall be sufficiently given and
shall be deemed to have been received five (5) days after deposit in the United States mail
in registered or certified form with postage fully prepaid or one (1) business day after
deposit with an overnight delivery service with proof of actual delivery:

If to District: If to Developer:

Oakland Unified School District Cahill/Focon Joint Venture

955 High Street 1111 Broadway, Suite 1340

QOakland, CA 94601 Oakland, CA 94607

Attn: Cesar Monterrosa, Director of Attn: Blair Allison, Executive Vice
Facilities, Facilities Planning & President, Cahill Contractors LLC; Michael
Management Department Seals, President, Focon, Inc.

With a copy to:

Deidree Y.M.K. Sakai

DANNIS WOLIVER KELLEY

275 Battery Street, Suite 1150
San Francisco, CA 94111

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

22. Binding Effect

This Site Lease shall Inure to the benefit of and shall be binding upon the Developer and the
District and their respective successors and assigns.

23. No Adgitiohgl Waiver Implied by One Waiver

In the event any agreement contained in this Site Lease should be breached by either party
and thereafter waived by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive future compliance with any term hereof
or any other breach hereunder.

24, Severability

In the event any provision of this Site Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof, unless elimination of such invalid provision materially alters the
rights and obligations embodied in this Site Lease or the Facilities Lease.

25. Amendments, Changes and Modifications

Except as to the termination rights of both Parties as indicated in the Facilities Lease, this
Site Lease may not be amended, changed, modified, altered or terminated without the
written agreement of both Parties hereto.
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26. Obligations Absolute

The Developer agrees that the obligations of the Developer are absolute and unconditional
and not subject to any charges or setoffs against the District whatsoever.

27. Execution in Counterparts

This Site Lease may be executed in several counterparts, each of which shall be an original
and all of which shall constitute one and the same instrument.

28. Developer and District Representatives

Whenever under the provisions of this Site Lease approval by the Developer or the District
is required, or the Developer or the District is required to take some action at the request of
the other, such approval or such request shall be given for the Developer by the Developer
Representative and for the District by the District Representative, and any party hereto shall
be authorized to rely upon any such approval or request.

29. Applicable Law

This Site Lease shall be governed by and construed in accordance with the laws of the State
of California, and venued in the County within which the School Site is located.

30. Attorney's Fees

If either party brings an action or proceeding involving the School Site or to enforce the
terms of this Site Lease or to declare rights hereunder, each party shall bear the cost of its

own attorneys’ fees.

31. Captions

The captions or headings in this Site Lease are for convenience only and in no way define,
limit or describe the scope or intent of any provisions or sections of this Site Lease.

32. Prior Agreements

This Site Lease and the corresponding Facilities Lease collectively contain all of the
agreements of the Parties hereto with respect to any matter covered or mentioned in this
Site Lease and no prior agreements or understandlng pertaining to any such matter shall be
effective for any purpose,

33. Further Assurances

Parties shall promptly execute and deliver all documents and instruments reasonably
requested to give effect to the provisions of this Site Lease.

34. Recitals Incorporated

The Recitals set forth at the beginning of this Site Lease are hereby incorporated into its
terms and provisions by this reference.
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35. Time of the Essence

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

36. Force Majeure

A party shall be excused from the performance of any obligation imposed in this Site Lease
and the exhibits hereto for any period and to the extent that a party is prevented from
performing such obligation, in whole or in part, as a result of delays caused by the other
party or third parties, a governmental agency or entity, an act of God, war, terrorism, civil
disturbance, forces of nature, fire, flood, earthquake, strikes or lockouts, and such non-
performance will not be a default hereunder or a grounds for termination of this Site Lease.

37. Interpretation

None of the Parties hereto, nor their respective counsel, shall be deemed the drafters of this
Site Lease or the Facilities Lease for purposes of construing the provisions of each. The
language in all parts of this Site Lease shall in all cases be construed according to its fair
meaning, not strictly for or against any of the Parties hereto.

IN WITNESS WHEREOF, the Parties have caused this Site Lease to be executed by their
respective officers who are duly authorized, as of the Effective Date.

ACCEPTED AND AGREED on the date indicated below:

Dated: «//Z & , 2017 Dated: , 2017

OAKM@W CAHILL/FOCON JOINT VENTURE
Kyl# R. Johnson-Trammell (__ﬁ\
By: Secretary, Board of Education By ;

Name: \ h"')s [t Name: DA Arctsod
Titl @i wM‘) : Title: ExX€CYTIVE JICE PRES DT

James Harris
President Board of Education

ol D‘CTNCT

I
ARER L)fO‘(J\'\ 2 l' ‘|AI\!CE

[ (,_L\ _\L_ VAAN

Alorney at Law
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EXHIBIT A
LEGAL DESCRIPTION OF SCHOOL SITE
Attached is the Legal Description for:

Fremont High School New Construction Project
4610 Foothill Blvd.
Oakland, CA 94601

The land refetred to Is situated In the County of Alameda, City of Oakland, State of California,
and Is described as follows:

Parcel One: .

Beginning at the point of intersection of the Southeastern line of High Street with the
Northeastern fine of Foothill Boulevard; and running thence Northeasterly along said line of
High Street, 217 feet to an angle point thereon; thence continuing along said line of High
Street, 155,22 feet to the Intersection thereof with the Southwestem Iine of Yanacio Avenue;
thence along sald Southwestern line of Ygnacio Avenue and the direct extension Southeasterly
thereof, 881 feet to the intersection thereof with the Northwestern line of 47th Avenue; thence
along sald Northwestern line of 47th Avenue, 360 feet to the Northeastern line of Foothill
Boulevard; thence along sald Northeastern line of Foothill Boulevard, 950.08 feet, more or less,
to the point of beginning.

Belng a portion of Plot 7, as lald down and delineated on that certain Map entitlied "Map of
Patterson Ranch, Subdivided December, 1877", which accompanies the Referee's Report in the
Suit for Partition by Solomon B. Boswell vs. Levi Stevens, et al, in the 3rd District Court in and
for the County of Alameda, Case No. 4189, and which said Map Is affixed to the Final Decree of
Partition and recorded in Liber 187 of Deeds, at Pages 228 and 229 in the Office of the County
Recorder of said Alameda County.

Parcel Two:

All that portion of Ygnacio Avenue, as described in the Deed to the County of Alameda,
recorded September 26, 1907 In Book 1415 of Deeds, Page 40, Alameda County Records, lying
between the Southwesterly prolongation of the Southeastern line of 46th Avenue, formerly
Deering Street, and the Northwestern line, extended, of 47th Avenue, formerly Bryant Street,

Being all that partion of Ygnacio Avenue vacated by Ordinance No, 8032, C.M.S. of the Council
of the City of Oakland, passed by sald Council on September 11, 1969, a certified copy of which
was recorded September 29, 1969 as Series No. 69-109523, Reel 2485, Image 943 of Official
Records of Alameda County,

APN: 035-2404-001-02
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EXHIBITB
DESCRIPTION OF PROJECT SITE

>$mn=mn__mmm:,.mvo_.&mn_.m:_m_.os;:wn:o_onmﬁo:o:_..own_._oo_m#mn__m:m m...E_oonnOnEmm#ormmmmm:n:uo:
which Developer will construct the Project. :
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FACILITIES LEASE

For all or a portion of the following Site:

Fremont High School New Construction Project
4610 Foothill Blvd.

Oakland, CA 94601

APN: 035-2404-001-02

By and between

Oakland Unified School District
955 High Street

Oakland, CA 94601

And

Cahill/Focon JoInt Venture
1111 Broadway, Suite 1340
Oakland, CA 94607

Datedasof _  ,2017
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FACILITIES LEASE

This facilities lease (“Facilities Lease”), dated as of " .. ' |, 2017 (“Effective
Date”), is made and entered into by and between Cahill/Focon Joint Venture ("Developer”),
a California joint venture duly organized and existing under the laws of the State of
California, as sublessor, and Oakland Unified School District, a school district duly organized
and validly existing under the laws of the State of California, as sublessee ("District")

(together, the “Parties”).
RECITALS

WHEREAS, the District is authorized under Section 17406 of the Education Code of
* the State of California to lease a site to a developer and to have that developer develop and
construct the project on the site and to lease back to the District the site and the completed

project; and

WHEREAS, the District desires to provide for the development and construction of
certain work to be performed on portions of the School Site which will include construction
of improvements to be known as the Fremont High School New Construction Project

(“Project”); and

WHEREAS, on the date hereof, the District has leased to Developer, a parcel of land
located at 4610 Foothill Blvd., Oakland, CA 94601, known as Fremont High School,
particularly described in EXhlbIt A and shown on Exhiblt B attached hereto and
incorporated herein by reference ("School Site”); and

WHEREAS, District and Developer have executed a site lease at the same time as
this Facilities Lease whereby the District is leasing the Project Site to the Developer ("Site
Lease”); and

WHEREAS, District has retained LCA Architects / Quattrochi Kwok Architects (QKA)
(“Architect”) to prepare plans and specifications for the Project ("Plans and Specifications”)
and to act as the Design Professional in General Responsible Charge for the Project; and

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

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

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

manner; and

WHEREAS, Developer has reviewed the Lease Documents; and

WHEREAS, Developer represents that it has the expertise and experience to
——— —perform-the-services-setforth-in-this-Facilities-Lease; and

WHEREAS, the Parties have performed all acts, conditions and things required by
law to exist, to have happened and to have been performed precedent to and in connection
with the execution and entering into of this Facllities Lease and all those conditions
precedent do exist, have happened and have been performed in regular and due time, form
and manner as required by law, and the Parties hereto are now duly authorized to execute
and enter into this Facllities Lease; and

WHEREAS, Developer is authorized to lease the Project Site as lessee and to
develop the Project and to have the Project constructed on the Project Site and to lease the
Project and the Project Site back to the District, and has duly authorized the execution and
delivery of this Facilities Lease.

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

1.  Definitions

In addition to the terms and entities defined above or in subsequent provisions, and unless
the context otherwise requires, the terms defined in this section shall, for all purposes of
this Facilities Lease, have the meanings herein specified.

1.1

1.2

1.3

1.4

1.5

1.6

“"Developer” or “Lessor” means Cahill/Focon Joint Venture, a joint venture
partnership, organized and existing under the laws of the State of California,
Contractor's license number 970231 issued by the State of California, _
Contractors’ State License Board, in accordance with division 3, chapter 9, of
the Business and Professions Code, and its successors and assigns.

“"Developer’s Representative” means the Managing Member of Developer,
or any person authorized to act on behalf of Developer under or with respect
to this Facilities Lease.

“Contract Documents” are defined in Exhibit “D” to this Facilities Lease.

"District” or "Lessee” means the Oakland Unifled School District, a school
district duly organized and existing under the laws of the State of California.

"District Representative” means the Superintendent of the District, or any
other person authorized by the Board of Education of the District to act on
behalf of the District under or with respect to this Facilities Lease.

“Permitted Encumbrances” means, as of any particular time:
1.6.1 Liens for general ad valorem taxes and assessments,. if any, not

then delinquent, or which the District may permit to remain
unpaid;
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1.6.2 The Site Lease.
1.6.3 This Facilities Lease.

1.6.4 Easements, rights of way, mineral rights, drilling rights and other
rights, reservations, covenants, conditions or restrictions which
exist of record as of the date of this Facilities Lease.

1.6.5 Easements, rights of way, mineral rights, drilling rights and other
rights, reservations, covenants, conditions or restrictions
established following the date of recordation of this Facilities Lease
and to which Developer and the District consent in writing which
will not impair or impede the operation of the Project Site.

2. - Exhibits

The following Exhibits are attached to and by reference incorporated and made a part of this
Facilities Lease:

2.1 Exhibit A - Legal Description of the School Site: The descriptions of the
real property constituting the School Site.

2.2 Exhibit B - Description of the Project Site: The map or dilagram depiction
of the Project Site.

2.3 Exhibit C - Guaranteed Maximum Price and Other Project Cost,
Funding, and Payment Provisions: A detailed description of the
Guaranteed Maximum Price and the provisions related to the payment of that
amount to the Developer, including Attachment 3, the Schedule of Lease
Payments and Payoff Dates and Amounts.

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

2.5 Exhibit D-1 - Special Conditions Provisions: The provisions describing
conditions specific to the Project’s construction.

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

2.7 Exhibit F - Construction Schedule

2.8 Exhibit G - Schedule of Values

2.9 Exhibit H — Project Labor Agreement

2.10 Exhibit I — Local, Small Local and Small Local Resident Business
Enterprise Program

2.11 Exhibit J - Disabled Veterans Business Enterprise Participation Policy

T
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3. Lease of Project and Project Site

3.1  Developer hereby leases the Project and the Project Site to the District, and
the District hereby leases said Project and Project Site from Developer upon
the terms and conditions set forth in this Facilities Lease.

3.2 The leasing by Developer to the District of the Project Site shall not affect or
result in a merger of the District’s leasehold estate pursuant to this Facilities
Lease and its fee estate as lessor under the Site Lease. Developer shall
continue to have and hold a leasehold estate in the Project Site pursuant to
the Site Lease throughout the term thereof and the term of this Facilities
Lease.

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

4.1 Facilities Lease is Legally Binding

This Facillties Lease is legally binding on the Parties upon execution by the
Parties and the District Board’s approval of this Facilities Lease. The Term of
this Facilities Lease for the purposes of District’s obligation to make Lease
Payments shall commence on the earlier of the following two (2) events,
whichever occurs first (*Commencement Date”):

4.1.1 The date the District takes beneficial occupancy of the Project; or

4.1.2 The date when Developer delivers possession of the Project to
District and when all improvements to be provided by Developer
are determined by the District to be completed as set forth in
Exhibits D and D-1 to this Facilities Lease.

Uniess earlier terminated pursuant to the provisions of the Contract
Documents, the Term of this Facilities Lease for the purposes of District’s
obligations to make Lease Payments shall terminate one (1) year thereafter
or upon payment of the final lease payment.

4.2  After Developer has completed construction of the Project and the District has
accepted the Project, the Parties shall execute the Memorandum of
Commencement Date attached hereto as Exhibit E to memorialize the
commencement date of the Lease Payments and expiration date of the Term.
Notwithstanding this Term, the Parties hereby acknowledge that each has
obligations, duties, and rights under this Facllities Lease that exist upon
execution of this Facilities Lease and prior to the beginning of the Lease
Payment obligations.

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

4.3.1 An Event of Default by District as defined herein and Developer’s

election to terminate this Facilities Lease as permitted herein, or
s
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4.3.2 An Event of Default by Developer as defined herein and District’s
election to terminate this Facilities Lease as permitted herein, or

4.3.3 Consummation of the District’s purchase option pursuant to the
Guaranteed Maximum Price and Other Project Cost, Funding, and
Payment Provisions indicated In Exhibit C (*Guaranteed Maximum
Price Provisions”).

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

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

5. Payment

In consideration for the lease of the Project Site by the Developer back to the District and
for other good and valuable consideration, the District shall make all necessary payments
pursuant to the Guaranteed Maximum Price Provisions indicated in Exhibit C.

6. Title

6.1 During the Term of this Facilities Lease, the District shall hold fee title to the
School Site, including the Project Site, and nothing in this Facilities Lease or
the Site Lease shall change, in any way, the District's ownership interest.

6.2 During the Term of this Facilities Lease, Developer shall have a leasehold
interest in the Project Site pursuant to the Site Lease.

6.3 During the Term of this Facilities Lease, the Developer shall hold title to the
Project improvements provided by Developer which comprise fixtures, repairs,
replacements or modifications thereto.

6.4 If the District exercises its Purchase Option pursuant to the Guaranteed
Maximum Price Provisions indicated in Exhibit C or if District makes all
necessary payments under the Guaranteed Maximum Price Provisions
indicated in Exhibit C, all right, title and interest of Developer, its assigns
and successors in interest in and to the Project and the Project Site shall be
transferred to and vested in the District at the end of the Term. Title shall be
transferred to and vested in the District hereunder without the necessity for
any further Instrument of transfer; provided, however, that Developer agrees
to execute any instrument requested by District to memorialize the
termination of this Facilities Lease and transfer of title to the Project.

7. Quiet Enjoyment

Upon District’s possession of the Project, Developer shall thereafter provide the District with
quiet use and enjoyment of the Project, and the District shall during the Term peaceably
and quietly have and hold and enjoy the Project, without suit, trouble or hindrance from
Developer, except as otherwise may be set forth in this Facilities Lease. Developer will, at
the request of the District and at Developer’s cost, join in any legal action in which the

District asserts its right to such possession and enjoyment to the extent Developer may
.
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lawfully do so. Notwithstanding the foregoing, Developer shall have the right to inspect the
Project and the Project Site as provided herein.

8. Representations of the District

The District represents, covenants and warrants to the Developer as follows:

8.1

8.2

8.3

8.4

Due Organization and Existence

The District is a school district, duly organized and existing under the
Constitution and laws of the State of California.

Authorization

The District has the full power and authority to enter into, to execute and to
deliver this Facilities Lease, and to perform all of its duties and obligations
hereunder, and has duly authorized the execution of this Facilities Lease.

No Violations

Neither the execution and delivery of this Facilitles Lease nor the Site Lease,
nor the fulfillment of or compliance with the terms and conditions hereof or
thereof, nor the consummation of the transactions contemplated hereby or
thereby, conflicts with or results in a breach of the terms, conditions or
provisions of any restriction or any agreement or instrument to which the
District Is how a party or by which the District is bound, or constitutes a
default under any of the foregoing, or results in the creation or Imposition of
any lien, charge or encumbrance whatsoever upon any of the property or
assets of the District, or upon the Project Site, except Permitted
Encumbrances. :

Condemnation Proceedings

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

8.4.2 If for any reason the foregoing covenant is determined to be
unenforceable or in some way invalid, or if District should fail or
refuse to abide by such covenant, then, to the extent it may
lawfully do so, District agrees that the financial interest of
Developer shall be as indicated in this Facilities Lease.

9, Representations of the Developer

The Developer represents, covenants and warrants to the District as follows:

9.1 Due Organization and Existence
The Developer is a California company duly organized and existing under the
faws of the State of California, has the power to enter into th¥s Facilities Lease
Facilities Lease Page 6

Fremont High School New Construction Project
DWK DMS 3165417v1




and the Site Lease; is possessed of full power to lease, lease back, and hold
real and personal property and has duly authorized the execution and delivery
of all of the aforesaid agreements.

9.2 Authorization

Developer has the full power and authority to enter into, to execute and to
deliver this Facllities Lease, and to perform all of its duties and obligations
hereunder, and has duly authorized the execution of this Facilities Lease.

9.3 No Violations

Neither the execution and delivery of this Facilities Lease and the Site Lease,
nor the fulfillment of or compliance with the terms and conditions hereof or
thereof, nor the consummation of the transactions contemplated hereby or
thereby, conflicts with or results in a breach of the terms, conditions or
provisions of any restriction or any agreement or instrument to which
Developer is now a party or by which Developer is bound, or constitutes a
default under any of the foregoing, or results in the creation or imposition of
any lien, charge or encumbrance whatsoever upon any of the property or
assets of Developer, or upon the Project Site, except Permitted
Encumbrances.

9.4 No Bankruptcy

Developer is not now nor has it ever been in bankruptcy or receivership.

9.5 No Encumbrances

Developer shall not pledge any District payments of any kind, related to the
Site Lease, this Facilities Lease, or in any way derived from the Project Site,
and shall not mortgage or encumber the Project Site, except as may be
specifically permitted pursuant to the provisions of this Facilities Lease related
to Developer’s financing the construction of the project.

9.6 Continued Existence

Developer shall not voluntarily commence any act intended to dissolve or
terminate the legal existence of Developer, at or before the latest of the

following:

9.6.1 Eighteen (18) months following completion of the Project.

9.6.2 One (1) year following expiration or earlier termination of the
Term.
9.6.3 After dismissal and final resolution of any and all disputes between

the Parties and/or any third-party claims related, in any way, to
the Project.

While the lease documents are in effect, Developer shall give District one
hundred twenty (120) days written notice prior to dissolving or terminating
the legal existence of Developer. L
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10. Pre-construction Services
10.1 Scope of the Preconstruction Services

Developer shall perform management and coordination services, plan and
specification constructability reviews, provide value-engineering reviews and
recommendations and other reviews as necessary to verify that the drawings
and speclifications are clear and reasonably accurate to minimize the need for
changes during the construction phase of the project, including but not
limited to the following:

10.1.1 General Services

10.1.1.1 Developer shall attend regular meetings during Project
development between the Architect, the District, District site
personnel, and any other applicable consultants of the
District as required to discuss the Project, including budget,
scope and schedule.

10.1.1.2 Developer shall assist the Architect with making formal
presentations to the governing board of District. Such
assistance is anticipated to include floor plans and
elevations necessary for any architectural presentation.

10.1.1.3 Developer shall prepare a rough schedule in Microsoft
PROJECT and update as necessary.

10.1.1.4 Developer shall prepare and update the components of the
Guaranteed Maximum Price and shall be primarily
responsible for ensuring that the Project can and is
constructed for no more than that amount,

10.1.1.5 While the Architect is anticipated to provide primary
assistance, Developer shall reasonably assist District with
City land use issues;

10.1.1.6 Architect shall act as lead and Developer will assist District
and Architect with DSA review, input, and timeframe for
same;

10.1.1.7 Architect shall act as lead and Developer will assist with
review and comment upon geotechnical / soils investigation
and report;

10.1.1.8 Architect shall act as lead and Developer will assist with
review and comment upon survey of the Project site;

10.1.2 Review of Design Documents.

10.1.2.1 Review Project design and budget with the District and the
Architect based on the Design Development Documents,
50% Construction Documents, and the 100% Construction
Documents submitted to DSA tof
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10.1.2.1.1 Provide recommendations on site use and
improvements, selection of materials, building
systems and equipment and methods of Project
delivery;

10.1.2.1.2 Provide recommendations on relative feasibility of
construction methods, availability of materials and
labor, time requirements for procurement,
installation and construction of the Project and
subparts thereof if requested, and factors relating to
cost including, but not limited to, construction costs
of alternate designs of materials, preliminary
budgets and possible economics that could be
achieved through alternate methods or substitutions;

10.1.2.1.3 Provide interim design phase estimates to establish
and maintain the Project budget and scheduled
costs; and

10.1.2.1.4 Provide plan review.

10.1.2.1.5 Value-engineering. Prepare a value-engineering
report for District review and approval that:

10.1.2.1.5.1 Details areas of cost saving (e.g.
construction processes/procedures, specified
materials and equipment, and equipment or
other aspects of the design documents that
can be modified to reduce costs and/or the
time for achieving final completion of the
Project and/or to extend life-cycle and/or to
reduce maintenance/operations costs, without
diminution in the quality of
materials/equipment/workmanship, scope or
intended purposes of the Project);

10.1.2.1.5.2 Provides detailed estimate for proposed
value-engineering items;

10.1.2.1.5.3 Defines methodology or approaches that
maximize value; and

10.1.2.1.5.4 Identifies design choices that can be more
economically delivered.

10.1.2.1.6 Constructability Review. Prepare detalled
interdisciplinary constructability review within
twenty-eight (28) days of receipt of the plans from
the District that:

10.1.2.1.6.1 Ensures construction documents are well
coordina'ted‘a_nd reviewed for errors, but
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10.1.3

Developer is not responsible for undiscovered
design errors and omissions;

10.1.2.1.6.2 Identifies to the extent known,
construction deficiencies and areas of
concern;

10.1.2.1.6.3 Back-checks design drawings for inclusion
of modifications, but Developer is not
responsible for back-checking changes not
identified by the Architect;

10.1.2.1.6.4 Provides the District with written:

10.1.2.1.6.4.1 Reccommendations regarding the
suitability of the District's Project
requirements and design standards.
District acknowledges that the
Architect is responsible to design per
the District Standards.

10.1.2.1.6.4.2 Confirmation that various
components have been coordinated
and are consistent with each other so
as to minimize conflicts within or
between components of the design
documents.

10.1.2.2 Confirm Modifications to Design Drawings. If the District
accepts Developer's comments, including the value-
engineering and/or constructability review comments,
review the design documents to confirm that those
comments are properly incorporated into the final design
documents.

Budget of Project Costs.

10.1.3.1 At each stage of plan review indicated above, Developer will
update and refine the budget of the Guaranteed Maximum
Price based on the most recent set of design documents.
Developer shall also advise the District and the Architect if it
appears that the total construction costs may exceed the
Guaranteed Maximum Price established by the District and
shall make recommendations for corrective action.
Developer will further provide input to the District and
Architect relative to value of construction, means and
methods for construction, duration of construction of
various building methods and constructability.

10.1.3.2 In each budget of the Guaranteed Maximum Price,
Developer shall include values of scopes of work subdivided
into component parts in sufficient detail to serve as the
basis for progress pdyments during construction. This
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10.1.4

10.1.5

budget of the Guaranteed Maximum Price shall include, at a
minimum, the following information divided into at least the
following categories for each site:
10.1.3.2.1 Overhead and profit;
10.1.3.2.2 Supervision;
10.1.3.2.3 General conditions;
10.1.3.2.4 Layout & Mobilization (not more than 1%)
10.1.3.2.5 Submittals, samples, shop drawings;
10.1.3.2.6 Bonds and insurance;
10.1.3.2.7 Close-out documentation;
10.1.3.2.8 Demolition;
Construction Schedule and Phasing Plan
Developer shall prepare a preconstruction schedule to guide the
design team through to bid dates. That schedule shall show the
mulitiple phases and interrelations of design, constructabllity-
review, and estimating. Developer shall also prepare a full
construction schedule for the Project detailing the phasing and
construction activities. Developer shall further investigate,
recommend and prepare a schedule for the District's purchase of

materials and equipment requiring long lead time procurement,
and coordinate the schedule with the early preparation of portions

of the Contract Documents by the Architect,

Construction Planning and Bidding

10.1.5.1 For all of Developer’s activities relating to construction

planning and bidding, Developer shall comply with all
applicable legal requirements, including but not limited to
those set forth in Education Code section 17406.

10.1.5.2 Consult with District staff in relation to the existing site.

Selected developer should make site visits, as needed to
review the current site conditions. During this evaluation,
Developer may make recommendations relating to soils
investigations and utility locations and capacities, in order
to minimize unforeseen conditions.

10.1.5.3 Attend meetings at the Project site with the Architect and

the design team every two {2) weeks, until plans are ready
for submittal to DSA (approximately 6 to 8 weeks, meeting
duration is approximately 2 hours).

e
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10.1.5.4

10.1.5.5

10.1.5.6

10.1.5.7

10.1.5.8

10.1.5.9

10.

10.

10.

10.

Provide plan review and constructability services with an
emphasls on ensuring that the Project can be completed
within the established schedule and within the available
budget.

Provide a detailed analysis of all major Project systems with
an emphasis on possible value engineering possibilities.

Prepare and distribute specifications and drawings provided
by District to facilitate bidding to Developer's
subcontractors.

Review the drawings and specifications to eliminate areas of
conflict and overlapping in the work to be performed by
various subcontractors, and with a view to eliminating
change order requests by the Architect or subcontractors,
but Developer is not responsible for undiscovered design
errors or omissions.

Conduct pre-bid conferences. Coordinate with District and
the Architect in responding to subcontractor questions or
providing clarification to all subcontractors.

DSA approved plans shall be utilized to receive
subcontractor bids and develop the final GMP in accordance
with the lease-leaseback agreement forms, including the
requirement that the bidding shall be Initiated within one
(1) week of notice of DSA approval and delivery of DSA
approved plans and specifications.

1.5.9.1 Developer shall engage in competitive bidding for
subcontractors for all scopes of work on the Project
that constitute more than one half of one percent
(0.5%) of the total GMP,

1.5.9.2 Developer shall provide public notice of availabllity
of work to be subcontracted in accordance with the
publication requirements applicable to the
competitive bidding process of the school district,
including a fixed date and time on which
qualifications statements, bids, or proposals will be
due.

1.5.9.3 Developer shall establish reasonable qualification
criteria and standards for District review and
approval, which shall not be unreasonaby withheld.

1.5.9.4 The District representative shall be present during
the receipt of bids from subcontractors. Developer
shall provide all bids received from all subcontractors
to the District.

e
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10.1.5.9.5 Developer shall award the subcontract on a best
value basis.

10.1.5.9.6 Developer will endeavor to receive at least three
(3) bona fide bids from subcontractors for all scopes
of work, or seek the Disrict’s prior approval if it
wishes to provide fewer than the minimum number
of bona fide bids from subcontractors.

10.1.5.9.7 The process may include prequalification or short-
listing.

10.1.5.10The GMP shall be presented to the District in the following
manner within a three ring binder as well as electronically
on an external memory device such as a CD, USB drive, or
other comparable device: '

10.1.5.10.1 Cover sheet, signed by the Developer indicating
the GMP dollar amount with a certification, indicating
that the GMP is all inclusive per the plans,
specifications and addenda (contract documents).
Also include certification stating, "Developer hereby
certifies that they have reviewed all subcontractor
proposals and whether the subcontractor excluded
portions of their scope the Developer has included all
costs for a complete GMP in accordance with plans,
specifications and addenda.”

10.1.5.10.2 A bid tabulation sheet indicating the breakdown
by subcontractor/trade along with the appropriate
general condition amount, other fees (as submitted
with the response to the RFQ/P). -

10.1.5.10.3 Behind the bid tabulation sheet mentioned in
subdivision 10.1.5.10.2 above should be a sheet that
indicates what is included in the general conditions,
which should match what was submitted in the
response to the RFQ/P.

10.1.5.10.4 Copies of all subcontractor bids received divided
by trade that corresponds to the final spread sheet
with a cover sheet indicating the scope and
subcontractors that provided. bids as well as those
that were asked to bid, but did not submit a
proposal. This sheet should have the dollar amounts
for each subcontractor that provided a bid with the
first column being the proposed subcontractor for
that trade.

10.1.5.10.5 Behind subdivision 10.1.5.10.4 above should be
the bids for that trade with the proposed
subcontractor bid on top and the other subcontractor
bids in descending dollar order.
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10.1.5.11Produce detailed construction CPM schedules to be
incorporated Into the Project documents including
identification of the Project critical path and agency
approvals.

10.1.5.12Plan the phases and staging of construction, staging areas,
temporary fencing, office trailer placement, access, etc. as
required.

10.1.5.13Any other services that are reasonable and necessary to
control the budget and schedule. List those areas where
subconsultants will be required and where the Developer
has in-house expertise. Provide resumes of persons
providing each of these services and for key personnel
assigned to the Project.

10.2 Schedule

Preconstruction services outlined above will commence on the date the
District issues a Notlce to Proceed with Preconstruction Services for the
Agreement;, and conclude upon approval of the Amendment to the Lease
Agreements by District’s Board or termination of this Agreement by either
party per the Agreement’s terms. Any extension shall be subject to
reasonable approval in writing by the parties.

10.3 Ownership of Records

It is mutually agreed that all materials prepared by Developer under this
Agreement shall become the property of the District and Developer shall have
no property right therein whatsoever. Developer hereby assigns to District
any copyrights associated with the materials prepared pursuant to the
Agreement,

10.4 Open Book Policy

There will be an open book policy with Developer and its construction team.
District shall have access to all subcontractor bids, value engineering back-up,
contingency breakdown & tracking, and Developer fees.

10.5 Compensation to Developer for Preconstruction Services

District agrees to reimburse Developer in the total amount not to exceed Four
Hundred Four Thousand, Seven Hundred Ninety and 00/100 Dollars
($404,790.00 ), for the performance of preconstruction services contemplated
by this Agreement. Developer shall be paid monthly for the actual fees and
allowed costs and expenses for all time and materials required and expended
for work requested and specified by the District as completed. Said amount
shall be paid within thirty (30) days upon submittal to and verification by the
District of a monthly billing statement showing completion of the tasks for
that month on a line item basis. In the event Developer and District reach
an agreement on the GMP for the Project, Developer’s reimbursement for
preconstructlon services shall be capped at Two Hundred Thousand Dollars
($200,000), and this compensation for services rendered will be included as a
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line item part of the GMP summary, and payments made to date will be
shown as billed and paid to date to Developer by District. In the event
project savings exist upon completion of Construction, unpaid preconstruction
expenses established by verified time and materials billing statements (in
excess of the paid $200,000) may be paid to Developer up to the value of the
project savings. Project savings, if any, shall be determined based on the
~— —agreed-upon GMP, including Contingency and excluding Allowances:

Developer shall be responsible for any and all costs and expenses incurred by

_ Developer, including but not limited to the costs of hiring sub-consultants,
contractors and other professionals, review of the Project’s Plans and
Specifications, review and preparation of necessary documentation relating to
the development of the Project, all travel-related expenses, as well as for
meetings with District and Its representatives, long distance telephone
charges, copying expenses, salaries of Developer staff and employees
working on the Project, overhead, and any other reasonable expenses
incurred by Developer in performance of the preconstruction services
contemplated by this Agreement.

10.6 Termination before Construction Phase

10.6.1 Before the notice:to proceed with the Construction Phase is issued
by the District, this Agreement may be terminated at any time
without cause by District upon fourteen (14) days written notice to
Developer. In the event of such a termination by District, the
District shall pay Developer for all undisputed services performed
and expenses incurred per this Agreement, supported by
-documentary evidence; including, but not limited to, payroll
records, invoices from third parties retained by Developer pursuant
to this Agreement, and expense reports up until the date of notice
of termination plus any sums due Developer for Board-approved
extra services. In ascertaining the services actually rendered
hereunder up to the date of termination of this Agreement,
consideration shall be given to completed work and work in process
that would best serve the District if a completed product was
presented. '

10.6.2 In the event that the parties do not reach an agreement on the
GMP, this Agreement will be terminated at that time. In the event
of such a terminatlon, the District shall pay Developer no more
than the not to exceed amount in Section 10.5 above.

10.7 Construction Phase

Developer shall not commence any construction work before DSA approval of
the Plans and Specifications.

11. Construction of Project
11.1 Construction of Project

11.1.1 Developer agrees to cause the Project to be developed,
constructed, and installed in accordance with the terms hereof and
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11.1.2

11.1.3

11.1.4

the Construction Provisions set forth in Exhibit D, including those
things reasonably inferred from the Contract Documents as being
within the scope of the Project and necessary to produce the stated
result even though no mention is made in the Contract Documents.

Contract Time / Construction Schedule

The Parties intend for this Project to proceed in at least three (3)
phases. It is hereby understood and agreed that the Contract Time
for this Project shall be nine hundred sixty-three (963) calendar
days, commencing with the date upon which the District Issues the
Notice to Proceed with Construction for the first phase of the
Project and ending with the date of Developer's completion of the
Work for the last phase of the Project (“Contract Time”). Each
phase will have a portion of the Contract Time (i.e., a specific
number of calendar days) allotted to it under the Construction
Schedule. Contract Time for a phase will only run/accrue from the
date District issues the Notice to Proceed with Construction for that
phase through the date of Developer’s completion of the Work for
that phase. The Construction Schedule must be approved by the
District. The Construction Schedule may be amended by written
agreement of both Parties.

11.1.2.1 The Construction Schedule shall include, at least, the
following milestone dates for completing the Work for
the Project:

© | iCompletion -
L :'_f.‘::l'-"_--_e_ Date..

Phase 1 - Visitor Parking/School Entry Plaza | April 18, 2018

Phase 2 - 12 Classroom Pre-Fab Structure January 1, 2019

Phase 3 - Gym/Building B Renovation/Field July 31, 2020

Schedule of Values

The Developer has provided a schedule of values, approved by the
District, which will be attached hereto as Exhibit G (“Schedule of
Values”). The Schedule of Values must be approved by the
District.

Liquidated Damages

Time is of the essence for all work Developer must perform to
complete the Project and to complete each phase of the Project. It
is hereby understood and agreed that it is and will be difficult
and/or impossible to ascertain and determine the actual damage
that the District will sustain in the event of and by reason of
Developer's delay; therefore, Developer agrees that it shall pay to
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11.1.5

11.1.6

11.1.7

¢

the District the amounts listed below per day as liquidated
damages for each and every day's delay in completion of any
phase of the Project beyond the Contract Time allotted to that
phase of the Project under the Construction Schedule.

11.1.4.1 Liquidated damages amounts by phase:
11.1.4.1.1 Phase 1: One Thousand Doliars ($1,000) per day.

11.1.4.1.2 Phase 2: Two Thousand One Hundred Eighty
Dollars ($2,180) per day.

11.1.4.1.3 Phase 3: Two Thousand Five Hundred Dollars
($2,500) per day.

11.1.4.2 It is hereby understood and agreed that this amount is
not a penalty.

11.1.4.3 In the event any portion of the liquidated damages is
not paid to the District, the District may deduct that
amount from any money due or that may become due
the Developer under this Facilities Lease. The District's
right to assess liquidated damages is as indicated herein
and in Exhibit D.

11.1.4.4 The time during which the construction of the Project is
delayed for cause as hereinafter specified may extend
the time of completion for a reasonable time as the
District may grant.

Guaranteed Maximum Price

Developer will cause the Project to be constructed within the
Guaranteed Maximum Price as set forth and defined in the
Guaranteed Maximum Price Provisions in Exhibit C, and Developer
will not seek additional compensation from District in excess of that
amount, excepting modifications to the Guaranteed Maximum Price
by Change Order or Allowance Expenditure Directive.

Modifications

If the DSA requires changes to the Contract Documents submitted
by District to Developer, and those changes change the
construction costs and/or construction time for the Project, then
those changed costs or time will be handled as a modification
pursuant to the provisions of Exhibit D.

Labor Compliance Monitoring and Enforcement by
Department of Industrial Relations

This Project is subject to labor compliance monitoring and
enforcement by the Department of Industrial Relations pursuant to
Labor Code section 1771.4 and Title 8 of the California Code of
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Regulations. Contractor specifically acknowledges and understands
that it shall perform the Work of this Agreement while complying
with all the applicable provisions of Division 2, Part 7, Chapter i, of
the Labor Code.

11.1.8 Project Labor Agreement
This Project is subject to the extension or renewal of a project
labor agreement entered into by the District prior to January 1,
2017, attached to the Facilities Lease as Exhibit H.

11.1.8.1 Skilled and Trained Workforce.

Pursuant to Education Code section 17407.5, Developer
is not required to establish its enforceable commitment
to use a Skilled and Trained Workforce, as defined in
Chapter 2.9 (commencing with Section 2600) of Part 1
of Division. 2 of the Public Contract Code, as Developer
and all its subcontractors at every tier will become a
party to the District’'s Project Labor Agreement.

11.1.9 Local, Small Local and Small Local Resident Business
Enterprise Program (L/SL/SLRBE)

This Project is subject to a minimum fifty percent (50%)
mandatorty local participation requirement, pursuant to Board
Policy BP 7115 and Administrative Regulations AR 7115, attached
to the Facilities Lease as Exhibit 1.

12_. Maintenance

Following delivery of possession of the Project by Developer to District, the repair,
improvement, replacement and maintenance of the Project and the Project Site shall be at
the sole cost and expense and the sole responsibility of the District, subject only to all
punch list items and warranties against defects in materials and workmanship of Developer
as provided in Exhibit D. The District shall pay for or otherwise arrange for the payment of
the cost of the repair and replacement of the Project resulting from ordinary wear and tear.
The District waives the benefits of subsections 1-and 2 of Section 1932 of the California Civil
Code, but such waiver shall not limit any of the rights of the District under the terms of this
Facilities Lease,

13. Utilities

Following delivery of possession of the Project by Developer to District, the cost and
expenses for all utility services, including, but not limited to, electticity, natural gas,
telephone, water, sewer, trash removal, cable television, janitorial service, security,
heating, water, internet service, data transmission, and all other utilities of any type shall
be paid by District.

14, Taxes and Other Impositions

All ad valorem real property taxes, special taxes, possessory interest taxes, bonds and
special'lien assessments or other impositions of any kind with respect to the Project, the
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15.2 District’s Insurance
15.2.1 Rental Interruption Insurance

District shall at all times from and after District’s acceptance of

. _the Project, for the benefit of District and Developer, as their -
interests may appear, maintain rental interruption insurance to
cover loss, total or partial, of the use of the Project due to damage
or destruction, in an amount at least equal to the maximum
estimated Lease Payments payable under this Facilities Lease
during the current or any future twenty-four (24) month period.
This insurance may be maintained as part'of or in conjunction with
any other insurance coverage carried by the District, and such
insurance may be maintained in whole or in part in the form of
participation by the District in a joint powers agency or other
program providing pooled insurance. This insurance may not be
maintained in the form of self-insurance. The proceeds of this
insurance shall be paid to the Developer.

15.2.2 Property Insurance

District shall at all times from and after District’s acceptance of the
Project, carry and malntain in force a policy of property insurance
for 100% of the insurable replacement value with no coinsurance
penalty, on the Project Site and the Project, together with all
improvements thereon, under a standard “all risk” contract insuring
against loss or damage. Developer shall be named as additional

--Insureds or co-insureds thereon by way of endorsement, and - -
District shall make a copy available to Developer upon request.
District shall not be relieved from the obligation of supplying any
additional funds for replacement of the Project and the
improvements thereon in the event of destruction or damage
where insurance does not cover replacement costs. District shall
have the right to procure the required insurance through a joint
powers agency or to self-insure against such losses or portion
thereof as is deemed prudent by District. '

16. Indemnification and Defense

16.1 To the fullest extent permitted by California law, Developer shall indemnify,
keep and hold harmless the District and its respective Board Members,
officers, representatives, employees, consultants, the Architect and
Construction Manager in both individual and official capacities and their
consultants ("Indemnitees”), against all suits, claims, damages, losses, and
expenses, including but not limited to attorney’s fees and costs, caused by,
arising out of, resulting from, or incidental to, the performance of the Work
under this Contract by the Developer or its Subcontractors, vendors and/or
suppliers, including any suit, claim, damage, loss, or expense attributable to,
without limitation, bodily injury, sickness, disease, death, patent violation or
copyright infringement, or injury to or destruction of tangible property
(including damage to the Work itself) and including the loss of use resulting
therefrom, except to the extent caused wholly by the active negligence or
willful misconduct of the Indemnitees. This indemniflcation and hold harmless
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obligation includes any failure or alleged failure by Developer to comply with
any law and/or provision of the Contract Documents, including, without
limitation, any stop payment notice actions or liens, including Civil Wage and
Penalty Assessments and/or Orders by the California Department of Industrial
‘Relations.

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

16.3 The Developer shall give prompt notice to the District in the event of any
reportable injury (including death), loss, or damage included herein. Without
limitation of the provisions herein, if the Developer’s agreement to indemnify
and hold harmless any of the Indemnitees or its agreement to defend any of
the Indemnitees as provided herein against liability for damage arising out of
bodily injury to persons or damage to property caused by or resulting from
the negligence of any of the Indemnitees shall to any extent be or be
determined to be void or unenforceable, it is the intention of the parties that
these circumstances shall not otherwise affect the validity or enforceability of
the Developer's agreement to indemnify, defend, and hold harmless the rest
of the Indemnitees, as provided herein, and in the case of any such suits,
claims, damages, losses, or expenses caused in part by the default,
negligence, or act or omission of the Developer, any Subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any
of them may be liable, and in part by any of the Indemnitees, the Developer
shall be and remain fully liable on its agreements and obligations herein to
the fullest extent permitted by law,

16.4 In any and all claims against any of the Indemnitees by any employee of the
- Developer, any Subcontractor, anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, the Developer's
indemnification obligation herein shall not be limited in any way by any
limitation on the amount or type of damages, compensation, or benefits
payable by or for the Developer or any Subcontractor under workers’
compensation acts, disability benefit acts, or other employee benefit acts.

16.5 The District may retain so much of the moneys due to the Developer as shall
be reasonably necessary, until disposition of any such suit, claims or actions
for damages or until the District, Architect and Construction Manager have
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16.6

received written agreement from the Developer that Developer will
unconditionally defend the District and its respective Board Members, officers,
representatives, employees, consultants, the Architect and Construction
Manager and their sub-consultants and pay any damages due by reason of
settlement or judgment in conformance with the terms of the Contract.

The indemnification and defense obligations hereunder shall survive the
completion of Work, including the warranty/guarantee period, and/or the
termination of the Contract.

17. Eminent Domain

17.1

17.2

17.3

Total Taking After Project Delivery

If, following delivery of possession of the Project by Developer to District, all
of the Project and the Project Site is taken permanently under the power of
eminent domain, the Term shall cease as of the day possession shall be so

taken.

17.1.1  The financial interest of Developer shall be limited to the amount of
principal payments pursuant to the Guaranteed Maximum Price
Provisions indicated in Exhibit C that are then due or past due
together with all remaining and succeeding principal payments
pursuant to the Guaranteed Maximum Price Provisions indicated in
Exhibit C for the remainder of the original Term. For example, if all
of the Project and the Project Site is taken at the end of the third
year of the Term, Developer shall be entitled to receive from the
eminent domain award -the sum of all principal payments pursuant
to the Guaranteed Maximum Price Provisions indicated in Exhibit C
that would have been owing for the fourth year through the end of
the Term had there been no taking.

17.1.2 The balance of the award, if any, shall be paid to the District.
Total Taking Prior to Project Delivery

If all of the Project and the Project Site is taken permanently under the power
of eminent domain and the Developer is still performing the work of the
Project and has not yet delivered possession of the Project to District, the
Term shall cease as of the day possession shall be so taken. The financial
interest of Developer shall be the amount Developer has expended to date for
work performed on the Project, subject to documentation reasonably
satisfactory to the District.

Partial Taking.

If, following delivery of possession of the Project by Developer to District, less
than all of the Project and the Project Site is taken permanently, or if all of
the Project and the Project Site or any part thereof is taken temporarlly,
under the power of eminent domain.
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17.3.1  This Facilities Lease shall continue in full force and effect and shall
not be terminated by virtue of that partial taking and the Parties
walve the benefit of any law to the contrary, and

17.3.2 = There shall be a partial abatement of any principal payments

_. _pursuant_to_the Guaranteed Maximum-Price_Provisions-indicated-in—- - --

Exhiblt C as a result of the application of the net proceeds of any
eminent domain award to the prepayment of those payments
hereunder. The Parties agree to negotiate, in good faith, for an
equitable split of the net proceeds of any eminent domain award
and a corresponding reduction in the payments required pursuant
to the Guaranteed Maximum Price Provisions indicated in Exhibit C.

18. Damage and Destruction

If, following delivery of possession of all or a portion of the Project by Developer to District,
the Project is totally or partially destroyed due to fire, acts of vandalism, flood, storm,
earthquake, Acts of God, or other casualty beyond the control of either party hereto, the
Term shall end and District shall no longer be required to make any payments required
pursuant to the Guaranteed Maximum Price Provisions indicated in Exhibit C that are then
due or past due or any remaining and succeeding principal payments pursuant to the
Guaranteed Maximum Price Provisions indicated in Exhibit C for the remainder of the
original Term. Nothing in this section shall relieve District of its obligations, nor deny
Developer its rights, under section 15.2.

19. Abatement

19.1 If, after the Parties have executed the Memorandum of Commencement Date
attached hereto as Exhibit E, the Project becomes destroyed or damaged
beyond repair, the District may determine its use of the Project abated.
Thereafter, the District shall have no obligation to make, nor shall the
Developer have the right to demand, the Lease Payments as indicated in the
Guaranteed Maximum Price Provisions indicated in Exhibit C to this Facilities
Lease. The Term shall cease at that time. Nothing in this section shall relieve
District of its obligaitons, nor deny Developer its rights, under section 15.2.

19.2 The Parties hereby agree that the net proceeds of the District’s rental
interruption insurance that the District must maintain during the Term, as
required herein, shall constitute a special fund for the payment of the Lease
Payments indicated in the Guaranteed Maximum Price Provisions indicated in
Exhibit C.

19.3 The District shall as soon as practicable after such event, apply the net
proceeds of its insurance policy intended to cover that loss (*Net Proceeds”),
either to:

19.3.1  Repair the Project to full use.

19.3.2  Replace the Project, at the District’s sole cost and expense, with
property of equal or greater value to the Project immediately prior
to the time of the destruction or damage, and that replacement,
once completed, shall be substituted in this Facilities Lease by
appropriate endorsement; or
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20.

21.

19.4

19.3.3 Exercise the District’s purchase option as indicated in the
Guaranteed Maximum Price Provisions.indicated in Exhibit C to this
Facilities Lease.

The District shall notify the Developer of which course of action it desires to

—take-within-thirty-(30) days-after the-oceurrence-of-the-destruction or

damage. The Net Proceeds of ail insurance payable with respect to the
Project shall be available to the District and shall be used to discharge the
District's obligations under this Section.

Access

20.1

20.2

By Developer

Developer shall have the right at all reasonable times to enter upon the
Project Site to construct the Project pursuant to this Facilities Lease.
Following the acceptance of the Project by District, Developer may enter the
Project at reasonable times with advance notice and arrangement with
District for purposes of making any repairs required to be made by Developer.

By District

The District shall have the right to enter upon the Project Site at all times.
District shall comply with all safety precautions and procedures required by
Developer.

Assignment, Subleasing

21.1

21.2

Assignment and Subleasing by the District

Any assignment or sublease by District shall be subject to all of the following
conditions: :

4

21.1.1  This Facilities Lease and the obligation of the District to make the
payments required pursuant to the Guaranteed Maximum Price
Provisions indicated in Exhibit C shall remain obligations of the
District; and

21.1.2  The District shall, within thirty-(30) days after the delivery thereof,
furnish or cause to be furnished to Developer a true and complete
copy of any assignment or sublease.

Assignment by Developer

Developer may assign its right, title and interest in this Facilities Lease, in
whole or in part to one or more assignees, only after the written consent of
District, which District will not unreasonably withhold. No assignment shall be
effective against the District unless and until the District has consented in
writing. Notwithstanding anything to the contrary contained in this Facilities
Lease, no consent from the District shall be required in connection with any
assignment by Developer to a lender for purposes of financing the Project as
long as there are not additlonal costs to the District.
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22, Termination, Default And Suspension

22.1 Termination; Lease Terminable Only As Set Forth Herein

22.1.1

22.1.2

22.1.3

22.1.4

Except as otherwise expressly provided in this Facilities Lease, this
to terminate this Facilities Lease or be entitled to the abatement of
any necessary payments pursuant to the Guaranteed Maximum
Price Provisions in Exhibit C or any reduction thereof. The
obligations hereunder of District shall not be otherwise affected by
reason of any damage to or destruction of all or any part of the
Project; the taking of the Project or any portion thereof by
condemnation or otherwise; the prohibition, limitation or restriction
of District’s use of the Project; the interference with such use by
any private person or contractor; the District’'s acquisition of the
ownership of the Project (other than pursuant to an express
provision of this Facilities Lease); any present or future law to the
contrary notwithstanding. It is the intention of the Parties hereto
that all necessary payments pursuant to the Guaranteed Maximum
Price Provisions indicated in Exhibit C shall continue to be payable
in all events, and the obligations of the District hereunder shall
continue unaffected unless the requirement to pay or perform the
same shall be terminated or modified pursuant to an express
provision of this Facilities Lease.

_ Facllities Lease shall not terminate, nor shall District have any right -

Nothing contained herein shall be deemed a waiver by the District
of any rights that it may have to bring a separate action with
respect to any Event of Default by Developer hereunder or under
any other agreement to recover the costs and expenses associated
with that action. The District covenants and agrees that it will
remain obligated under this Facilities Lease in accordance with its
terms.

Following completion of the Project, the District will not take any
action to terminate, rescind or avoid this Facilities Lease,
notwithstanding the bankruptcy, insolvency, reorganization,
composition, readjustment, liquidation, dissolution, winding-up or
other proceeding affecting Developer or any assignee of Developer
in any such proceeding, and notwithstanding any action with
respect to this Facilities Lease which may be taken by any trustee
or receiver of Developer or of any assignee of Developer in any
such proceeding or by any court in any such proceeding. Following
completion of the Project, except as otherwise expressly provided
in this Facilities Lease, District waives all rights now or hereafter
conferred by law to quit, terminate or surrender this Facilities
Lease or the Project or any part thereof,

District acknowledges that Developer may assign an interest in
some or all of the necessary payments pursuant to the Guaranteed
Maximum Price Provisions indicated in Exhibit C to a lender in order
to obtain financing for the cost of constructing the Project and that
the lender may rely on the foregoing covenants and provisions in
connection with such financing.
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22.2 District's Right to Terminate Developer for Cause

22.2.1

Grounds for Termination

The District, in its sole discretion, without prejudice to any other
right or remedy, may terminate the Site Lease and Facilities Lease
and/or terminate the Developer’s right to perform the work of the
Facilities Lease based upon any of the following:

22.2.1.1
22.2.1.2

22.2.1.3

22.2.1.4

22.2.1.5
22.2.1.6
22.2.1.7
22.2.1.8

22.2.1.9

Developer refuses or fails to execute the Work or any
separable part thereof; or

Developer fails to complete said Work within the time
specified or any extension thereof; or

Developer persistently fails or refused to perform Work
or provide material of sufficient quality. as to be in
compliance with the Facilities Lease; or

Prior to completion of the Project, Developer is adjudged
a bankrupt, files a petition for relief as a debtor, or a
petition Is filed against the Developer without its
consent, and the petition not dismissed within sixty (60)
days; or

Prior to the completion of the Project, Developer makes
a general assignment for the benefit of its creditors, or a
receiver is appointed on account of its insolvency; or

Developer persistently or repeatedly refuses and/or fails,
except in cases for which extension of time is provided,
to supply enough properly skilled workers or proper
materials to complete the Work in the time specified; or

Developer fails to make prompt payment to
Subcontractors, or for material, or for labor; or

Developer persistently disregards laws, or ordinances, or
instructions of District as indicated in Exhibit D, or
otherwise in violation of Exhibit D; or

Developer fails to comply with the District’s Project
Labor Agreement; or

22.2.1.10Developer fails to comply with the District’s Local, Small

Local and Small Local Resident Business Enterprise
Program; or '

22.2.1.11Developer fails to supply labor, including that of

Subcontractors, that Is sufficient to prosecute the Work
or that can work in harmony with all other elements of

labor employed. or to be employed on the Work; or i
i }
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22,2.2

22.2.1.12Developer or its Subcontractor(s) is/are otherwise in

material breach, default, or in substantial violation of
any provision of this Facilities Lease, including but not
limited to a lapse in licensing or registration.

Notification of Termination

22.2.2.1 Upon the occurrence of any of the above conditions, or

upon Developer’s failure to perform any material
covenant, condition or agreement in this Facilities Lease,
District may, without prejudice to any other right or
remedy, serve written notice upon Developer and its
Surety of District's termination of this Facilities Lease
and/or the Developer’s right to perform the work of this
Facilities Lease. This notice will contain the reasons for
termination.

22.2,2.1.1 Unless, within fifteen (15) days after the
service of the notice, any and all
condition(s) shall cease, and any and all
violation(s) shall cease, or arrangement
reasonably satisfactory to District for the
correction of the condition(s) and/or
violation(s) be made, this Facilities Lease
and the Site Lease shall cease and
terminate.

22.2.2.1.2 If the failure stated in the notice cannot
be corrected within fifteen (15) days after
the service of notice, District may consent
to an extension of time, provided
Developer instituted and diligently
pursiued corrective action within the
applicable fifteen (15)-day period and
until the violation is corrected. Upon
District’s reasonable determination,
Developer shall not be entitled to receive
any further payment until the entire Work
is finished.

22.2.2.2 Upon Termination, District may immediately serve

written notice of tender upon Surety whereby Surety
shall have the right to take over and perform this
Facilities Lease only if Surety:

22.2.2.2.1 Within three (3) days after service upon it
of the notice of tender, gives District
written notice of Surety’s intention to take
over and perform this Facilities Lease; and

22.2.2.2.2 Commences performance of this Facilities
Lease within three (3) days from, date of
serving of its notice to District.
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22.2.3

22.2.2.3

22.2.2.4

Surety shall not utilize Developer in completing the
Project if the District notifies Surety of the District’s
objection to Developer’s further participation in the
completion of the Project. Surety expressly agrees that
any developer which Surety proposes to fulfill Surety’s
obligations is subject to District’s approval.

If Surety fails to notify District or begin performance as
indicated ‘herein, District may take over the Work and
execute the Work to completion by any reasonable
method it may deem advisable at the expense of
Developer and/or its Surety. Developer and its Surety
shall be liable to District for any reasonable excess cost
or other damages the District incurs thereby. Time is of
the essence in this Facilities Lease, If the District takes
over the Work as herein provided, District may, without
liability for so doing, take possession of and utilize in
completing the Work all materials, appliances, plan, and
other property belonging to Developer as may be on the
Site of the Work, in bonded storage, or previously paid
for.

Effect of Termination

22.2.3.1

22.2.3.2

22.2.3.3

If District terminates the Site Lease and the Facilities
Lease pursuant to this section, the Project Site and any
improvements built upon the Project Site shall vest in
District upon termination of the Site Lease and Facilities
Lease, and District shall thereafter be required to pay
only the principal amounts then due and owing pursuant
to the Guaranteed Maximurm Price Provisions indicated in
Exhibit C, less any damages incurred by District due to
Developer’s default, acts, or omissions.

The District shall retain all rights it possesses pursuant
to this Facilities Lease including, without limitation.

22.2.3.2.1 The right to assess liquidated damages
due because of any project delay; and

22.2.3.2.2 All rights the District holds to demand
performance pursuant to the Developer's
required performance bond.

Developer shall, only if ordered to do so by the District,
immediately remove from the Site all or any materials
and personal property belonging to Developer that have
not been incorporated in the construction of the Work,
or which are not in place in the Work. The District
retains the right, but not the obligation, to keep and use
any materials and personal property belonging to
Developer that have not been incorporated in the
construction of the Work, or which are ndt in place in
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the Work. The Developer and its Surety shall be liable
upon the performance bond for all damages caused the
District by reason of the Developer’s failure to complete
the Work under this Facilities Lease,

— —22.2.3.4 Inthe event that the District shall-perform-any-portion— ———
of, or the whole of the Work, pursuant to the provisions
of the General Conditions, the District shall not be liable
hor account to the Developer in any way for the time
within which, or the manner in which, the Work is
performed by the District or for any changes the District
may make in the Work or for the money expended by
the District in satisfying claims and/or suits and/or other
obligations in connection with the Work.

22.2.3.5 In the event that the Site Lease and Facilities Lease are
terminated for any reason, no allowances or
compensation will be granted for the loss of any
anticipated profit by the Developer or any impact or
impairment of Developer’s bonding capacity.

22.2.3.6 In the event that the Site Lease and Facilities Lease are
terminated for cause, if the expense to the District to
finish the Work exceeds the unpaid Guaranteed
Maximum Price, Developer and Surety shall pay
difference to District within twenty-one (21) days of
. District's request. District may apply any amounts
otherwise due to Developer to this difference.

22.2.3.7 The District shall have the right (but shall have no
obligation) to assume and/or assign to a replacement
contractor or construction manager, or other third party
who is qualified and has sufficient resources to complete
the Work, the rights of the Developer under its
subcontracts with any or all Subcontractors. In the
event of an assumption or assignment by the District, no
Subcontractor shall have any claim against the District
or third party for Work performed by Subcontractor or
other matters arising prior to termination of the Facilities
Lease. The District or any third party, as the case may
be, shall be liable only for obligations to the
Subcontractor arising after assumption or assignment.
Should the District so elect, the Developer shall execute
and deliver all documents and take all steps, including
the legal assignment of its contractual rights, as the
District may require, for the purpose of fully vesting in
the District the rights and benefits of its Subcontractors
under Subcontracts or other obligations or
commitments. Developer must include this assignment
provision in all of its Facilities Leases with its
Subcontractors.
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22.2.3.8 All payments due the Developer hereunder shall be
subject to a right of offset by the District for expenses,
damages, losses, costs, claims, or reimbursements
suffered by, or due to, the District as a result of any
default, acts, or omissions of the Developer.

22.2.3.9 The foregoing provisions are in addition to and not in
limitation of any other rights or remedies available to
District.

22,3 Termination of Developer for Convenience

22.3.1

" District in its sole discretion may terminate the Facilities Lease

upon five (5) days written notice to the Developer. Under a
termination for convenience, the District retains the right to all the
options available to the District if there is a termination for cause.
In case of a termination for convenience, the Developer shall have
no claims against the District except: :

22.3.1.1 The actual cost for labor, materials, and services
performed that is unpaid and adequately documented
through timesheets, invoices, receipts, or otherwuse,
and

22.3.1.2 In addition to the Developer’s fee earned at the time of
notice of terimation, five percent (5%) of the total cost
of work performed as of the date of termination, or five
percent (5%) of the value of the Work yet to be
performed, whichever Is less. This five percent (5%)
amount shall be full compensation for all Developer's -
and its Subcontractor(s)’ mobilization and/or
demobilization costs and any anticipated lost profits
resulting from termination of the Developer for
convenience.

22.4 Developer Remedies Upon District Default

22.4.1

Events of Default by District Defined

The following shall be “Events of Defauit” of the District under this
Facilities Lease. The terms “Event of Default” and “Default,” -
whenever they are used as to the District in the Site Lease or this
Facilities Lease, shall only mean one or more of the following
events:

22.4.1.1 Failure by the District to pay payments required
pursuant to the Guaranteed Maximum Price Provisions in
Exhibit C, and the continuation of this failure for a perlod
of thirty (30) days.

22.4.1.2 Failure by the District to perform any material covenant,
condition or agreement in this Facilities Lease and that
failure continues for a period of thirty (30) days after
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22.4.2

Developer provides District with written notice specifying
that failure and requesting that the failure be remedied;
provided, however, if the failure stated in the notice
cannot be corrected within the applicable period,
Developer shall not withhold its consent to an extension
of time if corrective action is instituted by the District
within the applicable period and diligently pursued until
the default is corrected.

Remedies on District’s Default

If there has been an Event of Default on the District’s part, the
Developer may exercise any and all remedies granted pursuant to
this Facllities Lease; provided, however, there shall be no right
under any circumstances to accelerate any of the payments
required pursuant to the Guaranteed Maximum Price Provisions in
Exhibit C or otherwise declare those payments not then past due
to be immediately due and payable.

22.4.2.1

22.4.2.2

Developer may rescind its leaseback of the Project Site
to the District under this Facilities Lease and re-rent the
Project Site to another lessee for the remaining Term for
no less than the fair market value for leasing the Project
Site, which shall be:

22.4.2.1.1 An amount determined by a mutually-
. agreed upon appraiser; or

22.4.2.1.2 If an appraiser cannot be agreed to, an
amount equal to the mean between a
District appraisal and a Developer
appraisal for the Project Site, both
prepared by MAI-certified appraisers.

District’s obligation to make the payments required
pursuant to the Guaranteed Maximum Price Provisions
indicated in Exhibit C shall be:

22.4.2.2.1 Increased by the amount of costs,
expenses, and damages incurred by the
Developer in re-renting the Project Site;
and

22.4.2.2.2 Decreased by the amount of rent
Developer receives in re-letting the
Project Site.

22.4.2.3 The District agrees that the terms of this Facilities Lease

constitute full and sufficient notice of the right of
Developer to re-rent the Project Site in the Event of
Default without effecting a surrender of this Facilities
Lease, and further agrees that no acts of Developer in
re-renting as permitted herein shall constitute a
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22.4.3

22.4.4

surrender or termination of this Facilities Lease, but
that, on the contrary, in the event of an Event of Default
by the District the right to re-rent the Project Site shall
vest in Developer as indicated herein.

District’s Continuing Obligation

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

No Remedy Exclusive

No remedy herein conferred upon or reserved to Developer is
intended to be exclusive and every such remedy shall be
cumiulative and shall be in addition to every other remedy given
under this Facilities 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 waiver thereof, but any such right and
power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle Developer to exercise any
remedy reserved to it in this article, 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

22.5.2.1.3 That the suspension of Work was the
dire’r;._t or indirect result of Developer's
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failure to perform any of its obligations
hereunder.

22.5.1.2 Any adjustments in cost of performance may have a
fixed or percentage fee as provided in the section on
Format for Proposed Change Order in Exhlbit D. This
amount shall be full compensation for all Developer’s
and its Subcontractor(s)’ changes in the cost of
performance of the Facilities Lease caused by any such
suspension, delay or interruption.

23. Notices

All notices, certificates or other communications hereunder shall be sufficiently given and
shall be deemed to have been received five (5) days after deposit in the United States mail
in registered or certified form with postage fully prepaid or one (1) business day after
deposit with an overnight delivery service with proof of actual delivery:

If to District: If to Developer:

Oakland Unified School District Cahill/Focon Joint Venture

955 High Street 1111 Broadway, Suite 1340

Oakland, CA 94601 Oakland, CA 94607

Attn: Cesar Monterrosa, Director of Attn: Blair Allison, Executive Vice
Facilities, Facilities Planning & President, Cahill Contractors LLC; Michael
Management Department Seals, President, Focon, Inc.

With a copy to:

Deidree Y.M.K. Sakai

DANNIS WOLIVER KELLEY

275 Battery Street, Suite 1150
San Francisco, CA 94111

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

24, Binding Effect

This Facilities Lease shall inure to the benefit of and shall be binding upon Developer and
the District and their respective successors, transferees and assigns.

25. No Additional Waiver Implied by One Waiver

In the event any agreement contained in this Facilities Lease should be breached by either
party and thereafter waived by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other breach hereunder.

26. Severability

In the event any provision of this Facilities Lease shall be held invalid or unenforceable by
any court of competent jurisdiction, that holdingfshall not invalidate or render unenforceable
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any other provision hereof, unless elimination of the invalid provision materially alters the
rights and obligations embodied in this Facilities Lease or the Site Lease,

27. Amendments, Changes and Modifications

- Except.asto the termination_rights of both_Parties_as_indicated_herein, this_Facilities Lease
may not be amended, changed, modified, altered or terminated without the written
agreement of both Parties hereto.

28. Net-Net-Net Lease

This Facllities Lease shall be deemed and construed to be a "net-net-net lease” and the
District hereby agrees that all payments it makes pursuant to the Guaranteed Maximum
Price Provisions in Exhibit C shall be an absolute net return to Developer, free and clear of

any expenses, charges or set-offs.

29. Execution in Counterparts

This Facilities Lease may be executed in several counterparts, each of which shall be an
original and all of which shall constitute one and the same instrument.

30. Developer and District Representatives

Whenever under the provisions of this Facilities Lease the approval of Developer or the
District is required, or Developer or the District is required to take some action at the

. request of the other, the approval or request shall be given for Developer by Developer’s
Representative and for the District by the District’s Representative, and any party hereto
shall be authorized to rely upon any such approval or request.

31. Applicable Law

This Facilities Lease shall be governed by and construed in accordance with the laws of the
State of California, and venued in the County within which the School Site is located. '

32. Attorney's Fees

If either party brings an action or proceeding involving the Property or to enforce the terms
of this Facilities Lease or to declare rights hereunder, each party shall bear the cost of its

own attorneys’ fees.

33. Captions

The captions or headings in this Facilities Lease are for convenience only and in no way
define, limit or describe the scope or intent of any provisions or sections of this Facilities
Lease.

34. . Prior Agreements

This Facilities Lease and the corresponding Site Lease collectively contain all of the
agreements of the Parties hereto with respect to any matter covered or mentioned in this
Facilities Lease and no prior agreements or understanding pertaining to any matter shall be

effective for any purpose. .
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35. Further Assurances

Parties shall promptly execute and deliver all documents and instruments reasonably
requested to give effect to the provisions of this Facilities Lease.

36. Recitals and Exhibits Incorporated

The Recitals set forth at the beginning of this Facilities Lease and the attached Exhibits are
hereby incorporated into its terms and provisions by this reference.

37. Time of the Essence

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

38. Force Majeure

A party shall be excused from the performance of any obligation imposed in this Facilities
Lease and the exhibits hereto for any period and to the extent that a party is prevented
from performing that obligation, in whole or in part, as a result of delays caused by the
other party or third parties, a governmental agency or entity, an act of God, war, terrorism,
civil disturbance, forces of nature, fire, flood, earthquake, strikes or lackouts, and that non-
performance will not be a default hereunder or a grounds for termination of this Facilities

Lease.

39. Interpretation

None of the Parties hereto, nor their respective counsel, shall be deemed the drafters of this
Facilities Lease for purposes of construing the provisions thereof. The language in all parts
of this Facilities Lease shall in all cases be construed according to its fair meaning, not
strictly for or against any of the Parties hereto.

IN WITNESS WHEREOF, the Parties have caused this Facilities Lease to be executed by
their respective officers who are duly authorized, as of the Effective Date.

ACCEPTED AND AGREED on the date indicated below:

Dated: Qz 2§ 2017 Dated: , 2017

CAHILL/FOCON JOINT VENTURE

A

Nammffphﬂjmnqw - . Name: BLAMR A1 San -
Secretary, Boa
T ry, rd of Education Title: G"'T,GC VOIVE VICE PRESOGYT
OAKLAND UNIFIED SCHONL DISTRICT
C ("of(“onp,rl\'euJ

W ‘F/J» ) FOR Fi !\‘\UBQTANCE

& LL b W
————— -Atorey att oW - e =
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