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CONTRACT JUSTIFICATION FORM
% e This Form Shall Be Submitted to the Board Office With Every
. Agenda Contract.

Legislative File ID No. 26-1532
Department: Facilities Planning and Management

Vendor Name: Cordoba Corporation

Project Name: Construction Management Services Project No.: 00918
Contract Term: Intended Start:  July 1, 2026 Intended End: June 30, 2028

Total Cost Over Contract Term: $7.805.285.00

Approved by: Preston Thomas
Is Vendor a local Oakland Business or has it met the requirements of the
Local Business Policy? X Yes (No if Unchecked)

How was this contractor or vendor selected?

The District wishes to continue the services provided by Cordoba Corporation, who was first selected to provide services through an
RFP process that was issued on April 15, 2021.

Summarize the services or supplies this contractor or vendor will be providing.

Cordoba Corporation will provide planning, coordination and construction management through the completion of the District's
Measure J and commencement of Measure Y Bond Programs. Service may include any or all the following: planning, coordination,
and construction management; and District staff augmentation for construction management services.

Was this contract competitively bid? O Check box for “Yes” (If “No,” leave box unchecked)

If “No,” please answer the following questions:

1) How did you determine the price is competitive?

Revised 1/01/2025
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2) Please check the competitive bidding exception relied upon:

Construction Contract:

(] Price is at or under UPCCAA threshold of $60,000 (as of 1/1/19)

1 CMAS contract [may only include “incidental work or service”] (Public Contract Code §§10101(a) and
10298(a)) — contact legal counsel to discuss if applicable

[0 Emergency contract (Public Contract Code §§22035 and 22050) — contact legal counsel to discuss if
applicable

No advantage to bidding — contact legal counsel to discuss if applicable

Sole source contractor — contact legal counsel to discuss if applicable

Completion contract — contact legal counsel to discuss if applicable

Lease-leaseback contract RFP process — contact legal counsel to discuss if applicable

Design-build contract RFP process — contact legal counsel to discuss if applicable

o o o o o o

Energy service contract — contact legal counsel to discuss if applicable

1 Other: — contact legal counsel to discuss if applicable

Consultant Contract:

X Construction project manager, land surveyor, or environmental services — selected based on demonstrated
competence and professional qualifications (Government Code §4526)

I Architect or engineer — use of a fair, competitive RFP selection process (Government Code §§4529.10 et
seq.)

1 Architect or engineer when state funds being used — use of competitive process consistent with
Government Code §§4526-4528 (Education Code §17070.50)

[ Other professional or specially trained services or advice — no bidding or RFP required (Public Contract
Code §20111(d) and Government Code §53060) — contact legal counsel to discuss if applicable

[J For services other than above, the cost of services is $96,700 or less (as of 1/1/21)

] No advantage to bidding (including sole source) — contact legal counsel to discuss if applicable

Purchasing Contract:

(I Price is at or under bid threshold of $96,700 (as of 1/1/21)

[ Certain instructional materials (Public Contract Code §20118.3)

2-
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[ Data processing systems and supporting software — choose one of three lowest bidders (Public Contract
Code §20118.1)

I Electronic equipment — competitive negotiation (Public Contract Code §20118.2) — contact legal counsel
to discuss if applicable

[J CMAS contract [may only include “incidental work or service”] (Public Contract Code §§10101(a) and
10298(a)) — contact legal counsel to discuss if applicable

[ Piggyback contract for purchase of personal property (Public Contract Code §20118) — contact legal
counsel to discuss if applicable

1 Supplies for emergency construction contract (Public Contract Code §§22035 and 22050) — contact legal
counsel to discuss if applicable

[0 No advantage to bidding (including sole source) — contact legal counsel to discuss if applicable

] Other:

Maintenance Contract:

[ Price is at or under bid threshold of $96,700 (as of 1/1/21)
] No advantage to bidding (including sole source) — contact legal counsel to discuss

O Other:

3) Explain in detail the facts that support the applicability of the exception marked above:

e  Construction project manager, land surveyor, or environmental services — selected based on
demonstrated competence and professional qualifications (Government Code §4526)

Revised 1/01/2025
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CONSTRUCTION MANAGEMENT AGREEMENT

This Construction Management Agreement (“Agreement”) is made and entered into effective July 1,
2026, by and between the Oakland Unified School District (“District””) and Cordoba Corporation
(“Construction Manager™).

NOW, THEREFORE, the parties agree as follows:

1. RETENTION OF CONSTRUCTION MANAGER.

District and Construction Manager agree that Construction Manager shall be retained to assist
District staff in the development and construction of some or all construction sites, improvements, and
contracts for the District under Measure J and commencement of Measure Y Bond Programs (the
“Projects,” with a single one referred to as “Project”). A Project may consist of general planning
services for the overall construction program rather than a particular construction site or improvement.
Construction Manager shall perform its services under this Agreement through June 30, 2028, for
every Project that is assigned to it by the District in writing (“Assignment™), and the Construction
Manager shall be one of the District’s representatives and agents for each such Project.

To be valid and enforceable, each Assignment shall be signed by the District’s Chief Systems &
Services Officer and the Construction Manager’s representative prior to performance of any of the
services required for the Project being assigned. Each Assignment shall state (A) a schedule for
performance of the services required for the Project being assigned; (B) the number of full-time
employees that the Construction Manager shall assign to the Project; (C) a detailed description of the
scope of services required for the Assignment; (D) Construction Manager’s total not-to-exceed
compensation for its Basic Services on the Project, which shall be based on Construction Manager’s
written estimate of the maximum total cost of its Basic Services on the Project, which estimate shall
include contingency compensation in the event that more time and costs than originally anticipated
may be necessary to complete the Basic Services; (E) Construction Manager’s total not-to-exceed
compensation for its Reimbursable Expenses on the Project; and (F) Construction Manager’s total not-
to-exceed compensation for its Additional Services on the Project.

The not-to-exceed amount of compensation in an Assignment for Basic Services shall not, when
combined with the not-to-exceed amounts of compensation for Basic Services in all previous
Assignments, exceed the not-to-exceed amount of compensation for Basic Services under this
Agreement (see Section 2.A, below). The not-to-exceed amount of compensation in an Assignment
for Reimbursable Expenses shall not, when combined with the not-to-exceed amounts of
compensation for Reimbursable Expenses in all previous Assignments, exceed the not-to-exceed
amount of compensation for Reimbursable Expenses under this Agreement (see Section 2.B below).
The not-to-exceed amount of compensation in an Assignment for Additional Services shall not, when
combined with the not-to-exceed amounts of compensation for Additional Services in all previous
Assignments, exceed the not-to-exceed amount of compensation for Additional Services under this
Agreement (see Section 2.F below).

Prior to execution of an Assignment, Construction Manager shall submit its calculations, and any other
documentation required, to reasonably support its estimate of the total cost of its services for the
assigned Project. This documentation shall include the anticipated work hours required to provide
Construction Management services for each phase of the assigned Project, including but not limited
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to pre-design, design, plan check, bidding, construction, and post-construction. If Construction
Manager reaches a not-to-exceed amount set forth in an Assignment before its services under the
Assignment are complete, Construction Manager shall complete its services under the Assignment and
shall not be entitled to any further compensation related to that not-to-exceed amount.

However, the execution and approval of this Agreement is not a guarantee that a Project will be
assigned to Construction Manager.

The term of this Agreement shall be through final completion of the Projects and all applicable
warranty periods, which includes completion of all financial transactions (i.e., all progress and final
payments, release of retention, change orders and any claims), except that such term may not exceed

five years from the effective date of this Agreement.

Construction Manager, and its subconsultants, shall not be allowed to bid on any of the Projects’
construction work.

Construction Manager shall comply with any applicable prevailing wage laws.

2. PAYMENT OF CONSTRUCTION MANAGER.

A. For satisfactory performance of the services required by this Agreement (“Basic
Services”) for all Assignments under this Agreement, Construction Manager shall be
compensated according to its hourly rate schedule (see Exhibit A, attached) and the hours
worked (measured in tenths of an hour). Construction Manager’s total compensation for its
Basic Services on all Assignments combined under this Agreement shall not exceed Seven
Million Eight Hundred Five Thousand Two Hundred Eighty-Five ($7,805,285.00).

B. District shall reimburse Construction Manager for reimbursable expenses, as defined
below, as provided in each Assignment for a particular Project. Reimbursable expenses are
those out-of-pocket expenses Construction Manager directly incurs in performing this
Agreement. Reimbursable expenses for this Project are limited to job office/trailer, site move
in/out, trailer utilities, phone, phone system, fax, copier, miscellaneous blueprints, postage,
messenger, computers, vehicle mileage, supplies, furniture, preconstruction expense, and
miscellaneous expense. Reimbursable expenses do not include indirect costs, such as general
overhead (for example, home office overhead, or insurance premiums), for which Construction
Manager must pay out of its compensation for services under Section A., above. Reimbursable
expenses do not include general conditions construction work (including but not limited to
equipment rentals, temporary toilets, dust control, temporary barricades, site security, worker
safety, temporary water, temporary power, and janitorial and debris services), which shall be
included in the bid package to be awarded. Total compensation to Construction Manager for
Reimbursable Expenses on all Assignments combined under this Agreement shall not exceed
Zero dollars ($0.00).

C. For each Assignment, Construction Manager shall submit monthly invoices for its time
and reimbursable expenses. The invoices shall list the employees, their services performed
each day, their hours spent on each service, and all reimbursable expenses for the previous
calendar month. If District disputes a portion of the invoice, it shall notify Construction
Manager within twenty (20) days and meet and confer with Construction Manager to resolve
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the dispute. District shall pay the undisputed amount of any invoice within thirty (30) days of
receipt of the invoice. Failure of District to dispute an invoice within twenty (20) days shall
not act as a waiver of District’s rights to later challenge the validity of the invoice and to
withhold the potentially invalid portion.

D. For any preconstruction phase of Construction Manager’s work, Construction Manager
may only invoice fifteen percent (15%) of the total not-to-exceed compensation.

E. District may withhold from any payments to Construction Manager for an Assignment
to the extent that Construction Manager’s wrongful acts or omissions under any Assignment
under the Agreement caused District to incur damages or costs, including but not limited to
withholding the full amount of any change order necessitated by an error or omission in the
Contract Documents. (“Contract Documents” means all documents that are incorporated into
the construction agreement between the District and the Contractor for the Project, including
plans and specifications; and “Contractor” means the prime contractor.)

F. Construction Manager may separately invoice, on an hourly basis, for services on a
Project that it performs at District’s written direction that are outside the scope of the services
described in the Assignment for that Project (“Additional Services”). Prior to performing these
services for a Project, Construction Manager must (I) provide District with written notice
stating that the requested services are Additional Services and stating a not-to-exceed amount
for performing the Additional Services, and (2) receive written authorization from the District
to perform the Additional Services at the not-to-exceed amount of compensation. Invoices for
Additional Services are also subject to the dispute procedures in Section 2.C., above.
Construction Manager shall not be compensated for any Additional Services required as a
result of Construction Manager’s wrongful acts or omissions in breach of this Agreement, the
applicable standard of care, or the law. Total compensation to Construction Manager for

Additional Services on all Assignments combined under this Agreement shall not exceed Zero
dollars ($0.00).

G. The total not-to-exceed price under this Agreement based on Sections 2.A, 2.B, and 2.F
is Seven Million Eight Hundred Five Thousand Two Hundred Eighty-Five
($7,805,285.00). District has the right to audit Construction Manager’s records regarding any
of the services Construction Manager performs for District on this Project.

3. DUTIES AND RESPONSIBILITIES OF CONSTRUCTION MANAGER.

A. General Duties and Responsibilities.

As may be directed by the District for a Project, Construction Manager will administer all phases of
construction activities to achieve the completion of the construction contracts and the Project in
accordance with the requirements of this Agreement and in accordance with the reasonable care of a
professional construction manager in the circumstances of this Project. All services Construction
Manager performs under this Agreement shall be conducted in a manner consistent with the terms of
this Agreement and with the level of care and skill ordinarily exercised by construction managers, on
similar projects in California with similar complexity and with similar agreements, who are specially
qualified to provide the services the District requires. Construction Manager shall conduct all such
services in conformance to, and compliance with, all applicable Federal, State and local laws,
including but not limited to statutes, decisions, regulations, building or other codes, ordinances,
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charters, the Americans with Disabilities Act (“ADA”), the California Public Contract Code, the
California Civil Code, and the California Government Code. Construction Manager shall provide other
reasonable and necessary services that assist District in maintaining the District’s budget and schedule.
Construction Manager shall perform the services set forth in this Agreement as expeditiously as is
consistent with the orderly progress of the Project, the applicable standard of care, the timelines of this
Project and Agreement, and all applicable law.

1. Staffing. Construction Manager shall provide sufficient staffing to timely
perform its duties and responsibilities under this Agreement, including coordination of the
work to optimize efficiency and minimize conflict and interference between Contractor and, if
applicable, Owner’s own forces or any separate contractors also on-site. Construction Manager
shall provide sufficient on-site employees to perform its duties and responsibilities under this
Agreement, as may be clarified in the Assignment for the Project. All of Construction
Manager’s personnel shall be qualified to perform the services they provide for the Project.
Construction Manager shall obtain District’s written approval of each employee of
Construction Manager who provides services under this Agreement, and written approval for
each change of employees who provides such services. District may, upon fifteen (15) days
written notice, cause Construction Manager to remove a person from the Project if he/she has
failed to perform to District’s satisfaction. Construction Manager shall provide a full-time
Project manager during the construction phase with authority to commit resources of
Construction Manager to monitor, manage and administer all aspects of this Agreement to help
achieve the completion of all construction. Should additional employees be required to timely
and fully perform all of the services required under this Agreement and/or to avoid delay
occurring, Construction Manager shall provide them immediately.

2. Disclosure. Manager shall disclose to District all of Construction Manager’s
subconsultants that are performing services related to the Project. Construction Manager shall
also disclose to District any compensation related to the Project that Construction Manager
receives from parties other than the District so that District may determine if there are any
conflicts of interest.

3. Additional Services. If District directs Construction Manager to perform
services related to the Project that are not within the scope of this Agreement, Construction
Manager shall perform them and invoice the District for such services pursuant to Section 2.F.

4. Obligation to Perform. The Construction Manager shall provide all construction
management duties and functions as specifically directed by the District, even if not specifically
identified in this Agreement. The Construction Manager shall perform all tasks as directed by
the District to complete the Project and Construction Manager’s services. The Construction
Manager may not cease performance of its services under this Agreement for any reason,
including disputes with the District or an alleged breach of contract by the District. The
Construction Manager acknowledges that its priority is to ensure completion of the Project on
time and on, or under, the District’s budget. If the Construction Manager believes that the
District owes it additional compensation under this Agreement, the Construction Manager may
submit a request for additional compensation, but the Construction Manager may not cease or
reduce performance of its services for that reason.

5. Professional Development. Construction Manager shall ensure that its
personnel assigned to the Project maintain appropriate professional knowledge, skills, and
training relevant to the services to be provided under this Agreement. Construction Manager
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shall be solely responsible for the costs of any training, continuing education, certifications, or
professional development of its personnel, unless the District expressly approves such costs in
writing in advance. Upon request, Construction Manager shall provide the District with
reasonable information regarding the qualifications, training, and professional development of
personnel assigned to the Project.

6. Annual Performance Review. Construction Manager acknowledges that the
District may periodically evaluate the performance of Construction Manager and its assigned
personnel under this Agreement, including through annual performance reviews or similar
feedback processes. Construction Manager shall reasonably cooperate with such evaluations
and shall make appropriate representatives available to meet and confer with the District
regarding performance, staffing, service levels, and opportunities for improvement.
Construction Manager shall give good faith consideration to District feedback and shall take
reasonable steps to address identified concerns. Notwithstanding the foregoing, neither
Construction Manager nor its personnel shall be deemed District employees by virtue of any
such review, and Construction Manager shall remain an independent contractor as provided
elsewhere in this Agreement.

A. Preconstruction, Planning, Design Review, and Bidding Phase.

The services to be provided during the Preconstruction, Planning, Design Review and Bidding Phases
for the Project may include, but are not limited to the following: Planning support for development
and finalization of Project scope; review and recommendations during design development;
preparation of conceptual and periodic estimates; budget assessment and cost containment advice;
value engineering studies and recommendations; and constructability reviews.

1. Construction Management Plan. The Construction Manager shall prepare a
construction management plan for the Project. The construction management plan shall (1)
provide a preliminary evaluation of the District’s schedule, cost and design requirements for
the Project; (2) develop an anticipated construction schedule; (3) develop a preliminary cost
estimate for each type of work contemplated by the Project; (4) clarify and delineate the
Architect’s duties, the Contractor’s responsibilities, the District’s responsibilities, the
Construction Manager’s responsibilities; and (5) set forth a plan for the administration of all
work on the Project. The plan shall provide for Architect and District review and acceptance.

2. Planning and Scope Development. The Construction Manager shall assist the
District during the planning phase of the Project in determining, refining, and finalizing the
Project scope. Such services may include evaluation of Project needs and priorities,
development of preliminary budget estimates, preparation of anticipated timelines and
milestone schedules, review of phasing or implementation considerations, and
recommendations regarding appropriate procurement strategies. Construction Manager shall
provide recommendations intended to support informed District decision making, however,
final determination of Project scope, budget, schedule, and procurement approach shall remain
with the District.

3. Preliminary Schedule. The Construction Manager shall prepare a preliminary
critical path schedule for the Project using software showing construction activities,
procurement and submittal activities, any other critical path activities, and sequencing and
duration of the Contractor’s work on the Project. The preliminary schedule shall specify the

proposed starting and finishing dates for the contract and the dates by which certain
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construction activities and milestones must be complete. The Construction Manager shall
submit the preliminary schedule to the District for review and approval. The preliminary
schedule will be included in the bid package and will be the initial basis for the schedule during
construction.

4. Project Construction Cost and District’s Budget. The Construction Manager
shall assist the Architect in preparing the Architect’s initial and revised Project Construction
Cost, which shall be estimates of the total construction costs to be paid by the District to the
Contractor. All Project Construction Costs shall include a contingency for additional
construction costs that may arise through higher bids than expected, future increases in
construction costs, and change orders. The Project Construction Cost shall also provide cost
breakdowns based on anticipated trades and/or subcontractors. The Construction Manager
shall also approve in writing any Project Construction Cost the Architect submits. During the
Architect’s design phases, the Construction Manager shall assist Architect in ensuring that the
Project Construction Cost remains equal to, or less than, the District’s budget. The
Construction Manager shall consult with the Architect and District to suggest reasonable
adjustments in the Project scope, if any, and to suggest possible add/delete bid alternatives in
the Contract Documents, to adjust the Project Construction Cost to conform to the District’s
budget.

5. Bid Package. The Construction Manager shall, with assistance from the
Architect, prepare the bid package and ensure that all Project requirements (including general
conditions) are included. Construction Manager will be responsible for assembly of the bid
package and preparation of all cover information to assure that all items listed on the cover are
included in the bid documents.

6. Pre-Bid Conferences. The Construction Manager shall, with the assistance of
the Architect and the District, disseminate the bid package and conduct pre-bid conferences to
familiarize bidders with the bid documents and management techniques. The Construction
Manager shall also assist the Architect with responding to questions from prospective bidders,
and with the issuance of addenda. If requested by the District, the Construction Manager shall
assist the District in pre-qualifying bidders.

7. Project Meetings. The Construction Manager shall conduct Project meetings as
needed, but on at least a weekly basis. The District may request more frequent meetings. The
District, Architect and others shall attend these meetings. The meetings shall serve as a forum
for the exchange of information concerning the Project and the review of design progress. The
Construction Manager shall prepare and distribute minutes of these meetings to the District,
Architect, and others in attendance.

8. Review of Contract Documents. Before the Architect submits the Contract
Documents to the Division of the State Architect (“DSA™), the Construction Manager shall
thoroughly and adequately review the Architect’s proposed Contract Documents and make
detailed written recommendations to the District and the Architect regarding: constructability;
likelihood of resulting in accurate and complete bids; and general completeness, clarity,
consistency, coordination, and cost-effectiveness. Construction Manager shall also make
recommendations regarding value engineering, possible add/delete bid alternatives, timelines
for construction and scheduling. Construction Manager shall provide all of the above
recommendations to the District and the Architect in writing or as notations on the proposed
Contract Documents and Contract Documents. The constructability review shall also ascertain
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whether the Contractor can construct the Project as depicted in the proposed Contract
Documents, and can do so without delays, disruptions, or additional costs. The constructability
review shall include written confirmation that: (a) the Construction Manager’s senior estimator
has directly and thoroughly reviewed and approved all proposed Contract Documents.
Construction Manager shall provide District with evidence of that review; (b) proposed
Contract Documents requirements are consistent with, and conform to, the District’s Project
requirements; and (c) the various components of the proposed Contract Documents prepared
by Architect and its design consultants are coordinated and consistent with each other so as to
minimize conflicts within, or between, the components. In performing the reviews and making
the recommendations, the Construction Manager shall not be assuming responsibility or
liability, in whole or in part, for any aspect of the Project design, design requirements, design
criteria or the substance or contents of the proposed Contract Documents. The Construction
Manager may use building information modeling technology during the constructability
review if District and Construction Manager believe it is advisable for the Project.

The District shall have the sole and exclusive discretion to accept some, all, or none of the
constructability review comments. If the District accepts any of the constructability review comments
and directs Architect to revise the design accordingly, then Construction Manager shall review the
Architect’s revised proposed Contract Documents to confirm that the accepted comments have been
addressed in the proposed Contract Documents.

The Construction Manager shall review the Architect’s Storm Water Pollution Prevention Plan, if
any, and provide written recommendations to the District and Architect as to its adequacy.

9. Project Funding. The Construction Manager shall assist the District in preparing
documents concerning the District’s budget for use in obtaining or reporting on Project
funding. The documents shall be prepared in a format approved by the District. The
Construction Manager shall make recommendations to the District concerning revisions to the
Project and Project Construction Cost that may result from design changes.

10. Schedule Reports. The Construction Manager shall prepare and distribute
biweekly reports that compare actual progress with scheduled progress for the design phases
of the Project.

11.  Project Cost Reports. The Construction Manager shall prepare and distribute
Project cost reports that shall indicate actual or estimated costs compared to the District’s
budget.

12. Bidding, Bid Opening, and Evaluation.

12.1. The Construction Manager shall develop and expedite bidding procedures for bid
document issuance, bid tracking, and receipt of bids. The Construction Manager shall develop bidders’
interest in the Project and shall maintain contact with potential bidders on a regular basis throughout
the bid period. Construction Manager shall conduct a telephone campaign to encourage and maintain
interest in bidding.

12.2.  All construction work, including “general conditions” work, for the Project shall
be competitively bid unless otherwise required by the District.

12.3. Ifthe Project is funded with any State funds, Construction Manager shall comply
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with all applicable State Allocation Board (“SAB”) requirements.

12.4.  The Construction Manager shall coordinate the preparation and placement of the
notices and advertisements to solicit bids as required by law and in cooperation with the District
and Architect. Architect may, with District’s written approval, delegate to Construction
Manager: publication of the invitation to bid in the appropriate regional trade papers and
publications devoted to Disabled Veteran Business Enterprises; and the preparation, and
submission to OPSC, of the appropriate documentation of that publication.

12.5. The Construction Manager shall coordinate and expedite the preparation,
assembly and delivery of bid documents and any addenda to the prospective bidders. This shall
include the following, as applicable: arrange for printing, binding, wrapping and delivery of bid
packages; and make follow-up calls to the prospective bidders. The Construction Manager shall
administer the addenda process and shall provide a review of each addendum during the bid
phase for time, cost, and constructability impact, and make appropriate comments or
recommendations.

12.6. The Construction Manager shall include the following requirements in all
proposed bid package documents: performance and payment bonds at 100% of the contract
amount for public works projects over $25,000; all bond sureties must be admitted California
surety insurers; and insurance in amounts and coverage as directed by the District.

12.7. The Construction Manager shall open and evaluate all bids received, and make
a recommendation to the District for award of the contract or rejection of all bids. Construction
Manager shall assist the District in determining bidders’ responsibility, by among other things,
analyzing any questionnaires, interviewing, investigating and researching, and shall submit a
written report to the District and Architect with information and recommendations.
Construction Manager shall also submit a bid package summary that lists the name of the low
bidder and the low bid amount. If applicable, the summary shall classify the bid according to
SAB cost allowance categories; and when a bid includes work in more than one cost category,
the summary shall assign an appropriate amount to each.

12.8. If the District authorizes re-bidding, the Construction Manager shall assist the
Architect in revising the scope and the quality of work as may be required to reduce
construction costs. The Construction Manager, without additional compensation, shall
cooperate with the District and Architect as necessary to bring construction costs within the
District’s budget.

12.9. Construction Manager shall certify in writing that all of the work in the plans
and specifications for the Project is included in the bid package. If the bid package does not
include I 00% of the work in the plans and specifications, the cost of the additional necessary
work shall offset the Construction Manager’s fees.

12.10. The Construction Manager shall not be a bidder or perform work for the
successful bidder.

13.  Proposal Evaluation and Solicitation. For work which need not be
competitively bid, the Construction Manager shall solicit requests for proposals, evaluate all
proposals received, and make recommendations to the District regarding the Contractor to be
selected for such work.
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14.  Pre-Construction Conferences. With the Architect’s assistance, the
Construction Manager shall conduct pre-construction conferences with the successful bidder,
which shall include providing the Contractor to the various reporting procedures and site rules
prior to the commencement of actual construction. The Construction Manager shall obtain the
certificates of insurance and bonds from the Contractor review and, if acceptable, approve
them, and then forward them to the District.

15.  Equipment Procurement. The Construction Manager shall recommend a
schedule for the District’s purchase, procurement and/or rental of owner-furnished materials
and equipment required for the Project.

16.  Communications. The Construction Manager shall develop a communication
system to ensure clear communication between the District, the Construction Manager, the
Architect, Contractor and other parties involved with the Project. In developing this
communication system, the Construction Manager shall meet with the District, the Architect
and others to determine the type of information to be reported, the reporting format and the
desired frequency for distribution of the various reports.

B. Construction Phase.

1. Construction and Contract Administration. As may be requested by the District,
the Construction Manager shall provide administrative, management, and related services as
required to coordinate work of the Contractor with the activities and responsibilities of the
Construction Manager, the District, and the Architect to complete the Project in accordance
with the Contract Documents and this Agreement, within the District’s budget, as well as
within the District’s cost, time, and quality objectives. As the District’s representative on the
construction site, the Construction Manager shall be the party to whom the Contractor submits
all documents and information, including requests for information, submittals, shop drawings
and proposed change orders. Construction Manager shall be responsible for administration of
the Contract as set forth herein, and for managing the Contractor and its work to optimize
efficiency and minimize conflict and interference between Contractor and, if applicable,
District’s own forces and separate contractors on-site. (“Contract” means a contract between
the District and the Contractor for the Project, as reflected in the Contract Documents.)
Construction Manager shall prepare and provide written monthly progress reports, including
information on progress, problems, potential solutions, schedules, and fiscal conditions.
Construction Manager shall meet with District on an as-needed basis and at the District’s
request.

2. Project Site Meetings. The Construction Manager shall schedule and conduct
preconstruction, construction and progress meetings to discuss all matters relevant to
construction of the Project, including but not limited to procedures, progress, inspections,
necessary corrective work, problems, requests for information, proposed change orders, and
scheduling. During construction, the meetings shall occur at least weekly. The Construction
Manager shall prepare and distribute detailed minutes to all attendees, the District and the
Architect.

3. Budget Management and Cost Control. If the lowest responsible and responsive
bid exceeds the Project Construction Cost, the District may consent to increasing the Project
Construction Cost and/or the District’s budget, or may authorize negotiations (if permissible),
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direct re-bidding of the bid package, or abandon the bid package or the Project, and
Construction Manager shall assist in these activities. The Construction Manager shall prepare
and distribute monthly Project cost reports that shall indicate actual or estimated costs
compared to the Project Construction Cost and the District’s budget, including a summary of
the progress payments and the amounts of potential, proposed and actual change orders. The
Construction Manager shall revise and refine the Project Construction Cost, incorporating
changes as they occur and identifying variances between actual and budgeted or estimated
costs. Construction Manager shall also make recommendations for eliminating future costs so
the predicted Project Construction Cost to be incurred will be within the District’s budget.

4. Schedule. The Construction Manager shall ensure that the bid package requires
the Contractor to submit to Construction Manager a detailed critical path schedule before the
Contractor’s commencement of work on the Project site or within one (I) week of award of the
Contract, whichever is earlier.

During construction, the Construction Manager shall collect monthly updated schedules from the
Contractor as required under the Contract Documents. Construction Manager shall review the
original and updated schedules for the Contractor’s compliance with the scheduling requirements in
the Contract Documents, and shall then, within two weeks of receiving the schedule from the
Contractor, provide the schedule and comments regarding such compliance to the District and the
Architect.

If the Contractor does not submit original or updated schedules as required under the Contract
Documents, then the Construction Manager shall promptly inform the Contractor and demand the
schedule.

If the Contractor’s work does not progress according to the schedule or does not progress in a manner
that will allow the Contractor to meet the completion deadline in the Contract Documents, then
Construction Manager shall immediately demand a recovery plan from the Contractor as required in
the Contract Documents. Upon receipt, Construction Manager shall distribute the recovery plan, with
the Construction Manager’s recommendations in writing, to the District for its consideration.

5. Trivial Variations in the Work. The Construction Manager may authorize trivial
variations in the work from the requirements of the Contract Documents that (a) do not involve
an adjustment in the Contract price or the Contract time, and (b) are consistent with the overall
intent of the Contract Documents. The Construction Manager shall immediately provide to the
Architect and the District copies of such authorizations.

6. Quality Review and Inspections. The Construction Manager shall establish and
implement a comprehensive program to monitor the quality of the construction, as part of the
Construction Manager’s supervision of the Contractor and its work. The purpose of the
program shall be to assist in guarding the District against work by a Contractor that does not
conform to the requirements of the Contract Documents. The Construction Manager shall
supervise the Inspector of Record to ensure that he/she is performing all necessary inspections,
and shall incorporate the results of the Inspector of Record’s inspections into the Construction
Manager’s inspection and quality program.

7. When it is the opinion of the Construction Manager, Inspector of Record,
District, or the Architect that the Contractor’s means, methods, techniques, sequences or
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procedures of construction will likely lead to a portion of the Contractor’s work not conforming
to the Contract Documents, then the Construction Manager shall immediately so notify the
Contractor in writing. The notice shall also state that the District will reserve all rights to
demand correction of any resulting non-conforming work or to pursue other relief; however,
the notice shall not direct Contractor as to what means, methods, techniques, sequences or
procedures Contractor should use to meet the requirements of the Contract Documents, nor
shall Construction Manager ever provide such direction to the Contractor during the Project.
Except for trivial variations in the work from the requirements of the Contract Documents that
do not involve an adjustment in the Contract price or the Contract time and which are consistent
with the overall intent of the Contract Documents, the Construction Manager is not authorized
to, and shall not, change, revoke, alter, enlarge, relax or release any requirements of the
Contract Documents or approve or accept any portion of the work not conforming to the
requirements of the Contract Documents. Communication between the Construction Manager
and the Contractor with regard to quality review shall not in any way be construed as binding
the Construction Manager, the Architect, or the District to the Contractor, or be construed as
releasing the Contractor from performing the work in accordance with the Contract
Documents. The Construction Manager will not be responsible for the means, methods,
techniques, sequences and procedures of construction a Contractor uses for the Project unless,
contrary to the terms of this Agreement, it directs the Contractor to use certain means, methods,
techniques, sequences or procedures to meet the requirements of the Contract Documents. The
Construction Manager shall use all available means and undertake good-faith efforts to secure
the performance of the Contractor in accordance with the Contract Documents.

8. DSA Construction Oversight Process. The Construction Manager has the
primary responsibility for the Project to supervise, coordinate and manage the compliance of
all parties, including the District’s Inspector of Record/Project Inspector (“IOR™), Contractor,
Architect, laboratories, District and the Construction Manager itself, with the DSA
Construction Oversight Process.

The Construction Manager must communicate and coordinate with the Owner, Contractor, Architect,
laboratories, and the IOR to meet the DSA Construction Oversight Process requirements without
delay or added costs to the Project.

The Construction Manager shall be responsible for any additional DSA foes and delay damages
related to review of proposed changes to the DSA-approved Contract Documents, to the extent
Construction Manager’s performance of, or failure to perform, any duties under this Agreement or
law caused the additional DSA fees, and delay damages.

9. Change Orders and Claims. The Construction Manager shall recommend
necessary or desirable changes to the Architect and the District, review proposed change
orders, assist in negotiating Contractor’s proposed change orders, submit recommendations to
the Architect and District regarding the proposed change orders, and, if they are accepted,
prepare change orders for the Architect’s review and with the understanding that the District’s
governing body must approve all change orders. The Construction Manager shall review the
contents of all proposed change orders from the Contractor regarding the Contract time or
price, endeavor to determine the cause of the proposed change order, assemble information
concerning the proposed change order, and evaluate the merits of the proposed change order.
The Construction Manager shall ensure that all supporting documentation is submitted with
any proposed change order, and shall request additional supporting documentation if
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necessary. The Construction Manager shall provide to the Architect a copy of each proposed
change order, and the Construction Manager shall, in its evaluation of the Contractor’s
proposed change orders, consider the Architect’s comments regarding the proposed changes.
The Construction Manager shall make a final written recommendation to District and Architect
regarding each proposed change order and shall conduct negotiations with the Contractor if
necessary. No change orders will be paid by District without prior approval of the District. The
Construction Manager shall prepare and distribute change order reports on a weekly basis for
the District. The report shall list all District-approved change orders by number, a brief
description of the change order work, the cost, and percent of completion of the change order
work. The report shall also include similar information for proposed change orders and
potential change orders of which the Construction Manager may be aware. To the extent that
the Contractor performs work that is the subject of a proposed change order, the Construction
Manager shall monitor the work and include in the daily report all information necessary to
calculate the Contractor’s costs in performing the work.

If the Contractor submits a claim to the District under its Contract, including one based on the denial
of'a proposed change order, the Construction Manager shall process and evaluate the claim, and make
reasonable efforts to resolve the claim, under the procedures outlined in the Contract Documents.

10.  Progress Payments and Retention Release. Progress payments shall be made as
required by the Contract Documents and by law (including but not limited to Public Contract
Code section 20104.50), and the Construction Manager shall process all such payments and
notify the District when payments are required. The Construction Manager shall develop and
implement procedures for the review and processing of monthly applications by Contractor for
progress payments and final payments. At or before submission of the Contractor’s first
progress payment application, the Construction Manager shall collect from the Contractor a
reasonable schedule of values that accurately allocates the Contract price to the Contract work
items. The Construction Manager shall receive, review, revise and give initial approval to the
progress payment applications. After Construction Manager gives initial approval to the
progress payment applications, it shall distribute them to Architect, and then to the District, for
approval. The applications shall state the total Contract price, total payment to date, total
retention to date, current payment requested based on percentages of work items completed to
date (per the schedule of values), revised total payment, and revised retention. A portion of
this application shall be a recommendation for payment that the Construction Manager shall
sign, and deliver to, the District for the District’s use in making payments to the Contractor.

Retention shall be released as required by the Contract Documents and by law (including but not
limited to Public Contract Code section 7107), and the Construction Manager shall process the
release and notify District of when such release is required.

The Construction Manager shall monitor the District’s grounds for withholding some or all of the
progress payments and/or retention release from the Contractor (including past and future liquidated
damages, and cost of corrective work), and shall advise the District of such grounds before any
progress payment or retention release. The Construction Manager shall withhold from progress
payments and/or retention release for all such grounds unless the District instructs the Construction
Manager to not withhold. The Construction Manager shall not waive any rights, claims or damages
that the District may have against the Contractor without written authority from the District to do so.
The Construction Manager shall take all action necessary to protect, document and preserve the
District’s rights, claims and damages against the Contractor, including but not limited to notification
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of the accrual or assessment of liquidated damages.

The Construction Manager, in conjunction with the District, shall establish and administer an
appropriate Project accounting system and shall maintain cost accounting records on authorized work
performed under unit costs, additional work performed on the basis of actual costs of labor and
materials, or other work requiring accounting records. Construction Manager shall provide monthly
accounting updates.

11.  Contractor Safety Programs. The Construction Manager shall review the safety
programs the Contractor develops under the Contract Documents and shall coordinate all
safety programs for the Project.

12.  Permits and Approvals. The Construction Manager shall assist the District in
obtaining approval and permits from all authorities having jurisdiction over the Project. The
Construction Manager shall also verify that all required permits, bonds, and insurance have
been obtained from the Contractor.

13. Coordination of Technical Inspection and Testing. The Construction Manager
shall assist the District in selecting and retaining the professional services of special consultants
and testing laboratories and coordinate their services. The Construction Manager shall receive
a copy of all inspection and testing reports and shall provide a copy of such reports to the
Architect. The Construction Manager shall coordinate with the District’s testing consultants all
testing required by the Architect, District or third parties.

14.  Interpretation of Contract Documents. The Construction Manager shall consult
with the Architect and the District if the Contractor submits a request for information or other
requests for interpretation of the meaning or intent of the Contract Documents (“RFI”), and
shall assist in the resolution of questions which may arise; however, the Architect shall have
primary responsibility for the interpretation of Project plans and specifications. Within two (2)
business days of receipt of an RFI, the Construction Manager shall either: I) forward the RFI
to the Architect and District; or 2) for an RFI not related to the plans and specifications, review
or reject it. However, if the issue in the RFI is directly impacting the critical path at that time,
the Construction Manager shall forward, review or reject the RFI immediately upon receipt.
Responses received from the Architect shall be immediately forwarded to the submitting
Contractor. Construction Manager shall keep Architect informed of any rejected RFI’s.

15.  Document and Submittal Review Procedures. The Construction Manager shall
review all shop drawings, schedule updates, product data, samples, and other submittals
provided by the Contractor and coordinate submittals with the information contained in the
plans and specifications. The Construction Manager shall transmit all such materials to the
Architect for approval within two business days of receipt, unless the submittal is directly
impacting the critical path at that time, in which case the Construction Manager shall forward
the submittal immediately upon receipt. The Construction Manager shall maintain logs, files
and other necessary documentation. Responses received from the Architect shall be
immediately forwarded to the Contractor that provided the submittal.

16.  Daily Log. The Construction Manager shall record the progress of the Project
by a daily log. The Construction Manager shall submit written reports to the District and the
Architect on a regular basis, as established by the District. The daily log will include, but not
be limited to, information about the weather, Contractor and subcontractors at work and their
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equipment and staffing, work accomplished, problems encountered, rejection of material or
work, the current critical path of the Project, issues that are known to be in dispute and/or may
be the subject of proposed change orders or claims, and other similar relevant data as the
District may require. Construction Manager shall document the Project by use of video,
photographs, and audio, with particular attention to known disputes and/or issues that could
lead to proposed change orders or claims.

17.  Project Site Records. The Construction Manager shall maintain at the Project
site, on a current basis the following documents: A record copy of the Contract, drawings,
specifications, addenda, change orders, and other modifications, in good order and marked to
record all changes made during construction; pre-construction activities documents, including
but not limited to constructability review documents (see Section 2.B., above); shop drawings,
product data, samples, and submittals; records regarding purchases, materials and equipment;
applicable handbooks, schedules, schedule updates and daily logs; records regarding progress
payments, retention, proposed change orders, claims and change orders; maintenance and
operating manuals and instructions; and other related documents and revisions which arise out
of the Contract or work. The Construction Manager shall make all records available to the
District and Architect and deliver them to the District at Project completion or termination of
this Agreement.

18. Security. The Construction Manager shall arrange for storage, protection, and
security of District-furnished materials, systems, and equipment until such items are
incorporated into the Project. Upon District’s request, Construction Manager shall comply with
any fingerprinting or related requirement.

19. Start-Up Operations. The Construction Manager shall review the Contractor’s
checkout of the readiness of utilities, operational systems, and equipment and shall assist the
Contractor in its initial start-up, testing, balancing, adjusting, training of District employees
and preparation of operations and maintenance manuals. The Construction Manager shall
coordinate and assist the District in the move-in for the Project.

20.  Punchlist. Upon notice from the Contractor that the Contractor believes its work
is complete, the Construction Manager, in consultation with the Architect and the Inspector of
Record, shall prepare a list of incomplete work or work which must be corrected due to failure
to conform to the requirements of the Contract Documents (the “Punchlist”). The Construction
Manager shall diligently pursue the Contractor to complete its Punchlist work as quickly as
possible, using all available District powers and rights under the Contract Documents. [f the
Contractor’s Punchlist is not completed within forty-five (45) days of issuance, the
Construction Manager shall provide a written recommendation to the District as to how to best
proceed to secure completion of the Punch list as quickly as possible.

21.  Final Completion and Final Payment. The Construction Manager shall consult
with the Architect and the District and shall determine when the Contractor’s work is fully
complete as required by the Contract Documents. When the Contractor’s work is complete, the
Construction Manager shall notify the District in writing and shall recommend that the District
accept the Contract work as fully complete. The Construction Manager shall draft the
resolution of acceptance for the District’s Board to approve, and shall also, if required for the
Project or if District requests it, draft a Notice of Completion to be recorded with the County
within fifteen (1 5) days after the Board’s acceptance. The Construction Manager shall continue
to process progress payment applications, releases of retention, proposed change orders and
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claims as required by the Contract Documents and the law beyond the completion and
acceptance of the work.

22.  Final Documents. During the Project, the Construction Manager shall secure
from the Contractor and transmit to the District all documents and items required by the
Contract Documents, including guarantees, affidavits, releases, bonds, keys, schedule updates,
manuals, record drawings, and daily logs. Upon completion of the Project, the Construction
Manager shall also forward all of its documents and plans to the District and ensure all such
plans and documents are well organized for any appropriate audit or review of the Project. The
Construction Manager shall collect as-built drawings from the Contractor and review them for
accuracy and completeness, and then forward them to Architect for preparation of a final
complete set of as-built drawings for the Project in its entirety. The Construction Manager, in
cooperation with the District and Architect, shall assist with the coordination and processing
of all necessary paperwork and closeout documents with the Office of Public School
Construction (“OPSC”), DSA, and any other applicable public agencies.

23.  Warranty Inspections. The Construction Manager shall perform warranty
inspections 30 to 60 days prior to expiration of each warranty period applicable to the
Contractor’s work, and shall arrange for, and monitor, Contractor’s work on site and inspect
any resulting warranty work by the Contractor. Immediately after a warranty inspection, the
Construction Manager shall notity the Contractor in writing of all warranty items that require
correction.

4. DISTRICT DUTIES AND RESPONSIBILITIES.

During the term of this Agreement, the District shall:

A. Provide a budget for the Project (“District’s budget™), based on consultation
with the Construction Manager and the Architect;

B. Designate a representative authorized to act on the District’s behalf with respect
to the Project. The District, or such authorized representative, shall examine documents
submitted by the Construction Manager and shall render decisions promptly to avoid
unreasonable delay in the progress of the Project;

C. Furnish structural, mechanical, electrical, and other laboratory tests, inspections
and reports as required by law or by the Contract Documents;

D. Retain an architect to design the Project;
E. Furnish a list of events for inclusion in the schedule(s) that may affect
construction, such as quiet days, fundraising events, meetings, parent nights, or summer

school; and

F. Advise promptly of any fault or defect in the Project, or nonconformance with
the Contract Documents, that the District observes.

5. TERMINATION.
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A. District may terminate this Agreement for any reason, in its absolute discretion
and convenience, by giving Construction Manager fourteen (14) days written notice of
termination. District may also issue a written notice of termination of this Agreement for cause
based on the Construction Manager’s breach of this Agreement if (i) District mails and faxes
to Construction Manager a written notice of intent to terminate with explanation of the
breaches and the cure necessary, and (ii) Construction Manager does not cure, or offer a
reasonable plan to cure, the default within five (5) calendar days of issuance of the written
notice of intent to terminate.

B. In the event of termination by District, the Construction Manager shall be
compensated pursuant to Section 2, above, for all services satisfactorily performed through the
termination date.

6. HOLD HARMLESS/INDEMNIFICATION.

Construction Manager shall indemnify, defend and hold harmless the District, its Board of
Trustees, officers, agents, and employees from any and all claims, damages, losses, liability, causes of
action and demands, including reasonable attorney’s fees and costs, incurred in connection with or in
any manner arising out of Construction Manager’s performance of, or failure to perform, any duties
under this Agreement or the law, including but not limited to breaches of the applicable standard of
care.

7. STATUS OF CONSTRUCTION MANAGER AND RELATIONSHIP TO
DISTRICT.

The Construction Manager shall be District’s principal agent in providing the construction
management services described in this Agreement. In providing the construction management services
contemplated by this Agreement, the Construction Manager shall, on behalf of the District, maintain
a professional working relationship with the District, the Contractor, the Architect and all others. The
Construction Manager’s primary obligation of loyalty is to the District, not the Architect, the
Contractor, a subconsultant, or another party. When performing its duties and responsibilities on the
Project, the Construction Manager must act and make recommendations in accordance with the
District’s best interests, and not the Construction Manager’s, Architect’s, the Contractor’s, or another
party’s best interests. This duty of loyalty to the District requires the Construction Manager to, among
other things, notify the District of any potential deficiencies in Architect’s design of the Project or
potential breaches by Architect of its obligations to the District under law (including the standard of
care) or the agreement between the District and Architect. This duty of loyalty to District also requires
the Construction Manager to, among other things, notify District of any potential deficiencies in the
Contractor’s work or potential breaches by the Contractor of its obligations to the District under law
or under the agreement between the District and the Contractor.

As Construction Manager, the Construction Manager is not an employee of the District. Construction
Manager is understood to be an independent contractor. Nothing in this Agreement shall preclude
Construction Manager from performing similar services for other persons or entities.

Nothing contained in this Agreement shall be deemed to create any contractual relationship between
the Construction Manager and the Architect, the Contractor, or a material supplier for the Project,
nor shall anything contained in this Agreement be deemed to give any third party any claim or right
of action against the District, the Architect or the Construction Manager which does not otherwise
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exist.

8. INSURANCE.

The Construction Manager shall purchase and maintain insurance that will protect the

Construction Manager from the claims set forth below that may arise out of or result from the
Construction Manager’s performance of services or failure to perform services required by this
Agreement:

A. Claims under Workers ’Compensation, disability benefits and other similar
employee benefits acts that are applicable to the work performed;

B. Claims for damages because of bodily injury, occupational sickness or disease
or death of Construction Manager’s employees, agents or invitees;

C. Claims for damages because of bodily injury or death of any person;
D. Claims for damages insured by usual personal injury liability coverage that are
sustained: (1) by any person as a result of an offense directly related to the employment of such

person by the Construction Manager or (2) by any other person;

E. Claims for damages, other than to the work itself, because of injury to or
destruction of tangible property, including loss of use therefrom; or

F. Claims for damages because of bodily injury or death of any person or property
damage arising out of the ownership, maintenance or use of any motor vehicle.

The Construction Manager’s comprehensive general and automobile liability insurance shall be written
for not less than the following limits of liability:

Comprehensive General Liability

Personal Injury: Property Damage:

$1,000,000 Each Occurrence $1,000,000 Each Occurrence

$2,000,000 Aggregate $2,000,000 Aggregate
Comprehensive Automobile Liability

Bodily Injury: Property Damage:

$1,000,000 Each Person $1,000,000 Each Occurrence

$1,000,000 Each Occurrence

Errors and Omissions Insurance

Prior to commencement of services under this Agreement, Construction Manager shall furnish to the
District satisfactory proof that the Construction Manager has, for the period covered by this
Agreement, errors and omissions insurance on claims basis with limits of at least $2,000,000.
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Each policy of insurance above shall operate as primary insurance. The District, its Board of Trustees,
employees and agents shall be named as additional insureds under the policies. A copy of the policies
shall be provided before any work is commenced under this Agreement. Policies shall not be canceled
or reduced in coverage without 30 days prior written notice to District.

9. LICENSING REQUIREMENTS AND QUALIFICATIONS.

Construction Manager represents and warrants that Construction Manager possesses the
appropriate qualifications and licenses required by all applicable provisions of law, including
Government Code sections 4525, et seq.; that Construction Manager is competent and qualified to
perform the services required by this Agreement; that Construction Manager has substantial expertise
and experience in all aspects of construction management for projects of this type, including but not
limited to construction supervision, bid evaluation, cost benefit analysis, claims review and
negotiation, general management and administration of construction projects, furthering of District’s
interests in the management and construction of the Project; and that Construction Manager shall
perform in an expeditious and economical manner consistent with the interests of the District.

10. PAYROLL AND WORKER’S COMPENSATION RESPONSIBILITIES.

Construction Manager will be liable and solely responsible for paying all required taxes and workers’
compensation and other obligations, including, but not limited to, federal and state income taxes and
social security taxes. Construction Manager agrees to indemnify, defend and hold the District
harmless from any liability which Construction Manager may incur to the Federal or State
governments as a consequence of this Agreement. All payments to the Construction Manager shall
be reported to the Internal Revenue Service.

I1. SUCCESSORS AND ASSIGNS.

The District and the Construction Manager, respectively, bind themselves, their successors,
assigns, and representatives to the other party to this Agreement, and to the partners, successors,
assigns, and legal representatives of such other party with respect to all terms of this Agreement.
Neither District nor the Construction Manager shall assign or transfer any interest in this Agreement
without the written consent of the other.

12. SEVERABILITY.

If any provision of this Agreement shall be held invalid or unenforceable by a court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision
of this Agreement.

13. AMENDMENTS.

This Agreement cannot be changed or supplemented orally and may be modified or
superseded only by written instrument executed by all parties.
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14.  EXECUTION BY FACSIMILE OR IN COUNTERPARTS; WARRANTY OF
AUTHORITY

This Agreement may be executed in counterparts such that the signatures may appear on separate
signature pages. A copy, or an original, with all signatures appended together, shall be deemed a fully
executed Agreement. By execution of this Agreement, each person signing on behalf of an entity
warrants that this Agreement is executed on behalf of a valid legal entity; that such entity possesses
the full right and authority to undertake any action this Agreement contemplates; that the execution
of this Agreement by the signatory for a Party has been duly and properly authorized by such entity
on whose behalf said Agreement is executed, in accordance with all applicable laws, regulations,
agreements and procedures governing the authority of such person to execute this Agreement on
behalf of such entity; and that the consent of all persons or entities whatsoever necessary to the Parties
due execution of this Agreement has been obtained. This Agreement shall be binding on the Parties
when all of the Parties have fully executed this Agreement (where each of the parties has signed at
least one counterpart). The Parties agree that the District will not have fully executed this Agreement
until the District’s governing body has approved or ratified the Agreement and the designated District
official has signed it.

15. INTERPRETATION.

The language of all parts of this Agreement shall, in all cases, be construed as a whole,
according to its fair meaning, and not strictly for or against either party.

16. NOTICES.

All payments and any notices or communications under this Agreement shall be in writing
and shall be deemed to be duly given if served personally on the party to whom it is directed or shall
be deemed served forty-eight (48) hours after the same has been deposited in the United States Mail,
certified or registered mail, return receipt requested, or overnight mail, postage prepaid, and
addressed in the case of:

Construction Manager: District:

Cordoba Corporation Oakland Unified School District
Michael Boomsma Preston Thomas

461 Second Street, Suite 454-T Chief Systems and Services Officer
San Francisco, CA 94107

17.  GOVERNING LAW.

This Agreement shall be governed and construed in accordance with the laws of the State of
California, excluding its choice of law rules. Any action or proceeding seeking any relief under, or
with respect to, this Agreement shall be brought solely in the Superior Court of the State of California
for the County in which the District maintains its District office, subject to transfer of venue under
applicable State law, provided that nothing in this Agreement shall constitute a waiver of immunity
to suit by the District.
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18. WORK RECORDS.

All documents, daily logs, and any other written work product generated by Construction
Manager shall be deemed to the sole and exclusive property of District.

19. ENTIRE AGREEMENT.

This Agreement constitutes the entire Agreement between the parties and supersedes all prior
negotiations, representations, or agreements, either written or oral. This Agreement may be amended
only by written instruction signed by both the District and Construction Manager.

20. ATTORNEYS’ FEES AND LITIGATION EXPENSE.

If a party to this Agreement commences a legal action against the other party to enforce a
provision of this Agreement or seek damages related to the services provided under this Agreement,
the prevailing party in the legal action will be entitled to recover all of its litigation expense, costs
and fees from the other party, including reasonable attorneys ’and experts 'fees.

SCHOOL DISTRICT

CORDOBA CORPORATION
Jennifer Brouhard, President, Date : : - / 06/10/2026
Signature Date

Board of Education
President and CEO

Denise Gail Saddler, Ed.D., Date

Interim erintendent & ‘ Print Name, Title
Secre; oard of Education

Preston Thomas (Jun 12, 2026 00:15:40 PDT)

Preston Thomas, Chief Systems & Services Date
Officer o

ChnX- "oty 6/8/2026
Sarah Polito, Esq. Date
Counsel, OUSD
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EXHIBIT A
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c CORDOBA CORPORATION

AR ANFILLES o SANTA ANA & AN N0

May 20, 2026

Oakland Unified School District
Preston Thomas
Chief Systems and Services Officer

Dear Preston,

We are pleased to provide you with Cordoba Corporation's amendment proposal request for
continued construction management services for Oakland Unified School District. Please find
attached Cordoba's staffing plan for 2026-2028. Cordoba's proposed cost for the construction
services from July 2026-June 2028 is a NTE of $ 7,805,285. All work is to be conducted on a
T&M basis. Please note the following:

1. Staffing contains rates for 2026-2028 reflecting

a. Senior Project Manager $ 254 92
b. Project Manager || $230.00
¢. Project Manager | $22093
d. Assistant Project Manager $ 203.50
e. Senior Project Engineer $198.27
f.  Project Engineer $164.28

2. Staffing plan includes addition of new Local Business - UrbanCore Development
Services LLC (UDS). UDS is an integrated real estate services, advisory, and
construction management company dedicated to creating distinctive living, cultural, and
social environments, with an equity, sustainability, and environmental focus. The
company was born out of the idea that they can better serve clients and the community
by leveraging development, consulting, and construction management experiences along
with our relationships and reputation in the greater Bay Area and beyond. The UDS
Construction Management Division offers traditional construction management services.
Through their services, they aim to reduce waste, increase efficiency, foster
collaboration, and partnerships, and reduce costs.

3. CM fees to be billed on an hourly basis and not treated as lump sum or percentage

complete,

We look forward to continuing our work with Oakland Unified School District. If you have any
questions, please don't hesitate to contact me.

Sincerely,

Michael Boomsma, PE, CCM, LEED AP
Senior Vice President, Education & Facilities

MBoomsma@CordobaCorp.com | (714) 391-2208

461 Second Street, Suite 4547, San Francisco, CA 94107
LCORDOBACORP.COM
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ACORD CERTIFICATE OF LIABILITY INSURANCE N e

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

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

PRODUCER ﬁﬁ,’,‘.ﬁ‘}” Lorena Plascencia
Plascencia Risk Intelligence & Insurance Marketing Management, Inc. ngNEn Ext: (213) 986-2562 mé, No):
12100 Wilshire Blvd., Suite 800 Aoess. LorenaP@PRIIMM.com
INSURER(S) AFFORDING COVERAGE NAIC #
Los Angeles, CA 90025 Lic# 6004311 INsURER A : National Fire & Marine Insurance Co. 20079
INSURED INSURERB : Travelers Property Casualty Co. of America 25674
Cordoba Corporation INSURER C: Arch Specialty Ins. Co. (Lead Quota Share: 30%) 11150
1401 North Broadway INsuRerD : Certain Underwriters at Lloyd's N/A
INSURERE : Berkley Insurance Co. 32603
Los Angeles CA 90012 INSURERF :
COVERAGES CERTIFICATE NUMBER: 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. LIMITS SHOWN ARE INCLUSIVE OF AMOUNTS REQUESTED BY THE CERTIFICATE
HOLDER AND MAY NOT REFLECT POLICY LIMIT AMOUNTS IN EXCESS OF THOSE REQUESTED. *Not Applicable in WY

INSR ADDL[SUBR POLICY EFF POLICY EXP
MM/DD, (MM/DD/YYYY)

LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY
B X | X | P-630-6C828151-TIL-26 120026 | 120127 | EATAGE 0 aTeD 3 1,000,000
| cLAMs-MADE OCCUR PREMISES (Ea occurrence) | $ 300,000
- MED EXP (Any one person) $ 5,000
__| PERSONAL & ADV INJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
(X pouey [ 58 [ Jioc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT | ¢ 1,000,000
— . _ (Ea accident) i i

B S| ANY AUTO X | X | 810-0P001565-26-43-G 1/20/26 1/20/27 BODILY INJURY (Per person) | §
= %’T%%DONLY X fﬁ;‘gg“'—ED BODILY INJURY (Per accident)| $
| HIRED S NON-OWNED PROPERTY DAMAGE s

AUTOS ONLY AUTOS ONLY (Per accident)
$
B | X | umereLtauas | X | occur X | X | CUP-4K588805-26-43 1/20/26 1/20/27 | cAcH OCCURRENCE $ 20,000,000
| EXCESS LIAB CLAIMS-MADE AGGREGATE $ 20,000,000
| bED I | RETENTION § $
PER OTH-

B | AND EMPLOYERS LIABILITY YN X | UB-2L801922-26-43-G 120026 | 1r0i27 | X|StRrure | [ER
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 below E.L. DISEASE - POLICY LIMIT | $ 1,000,000

A | Professional Liability / E&O | X | X | 42-EPP-331203-03 9/27/25 | 9/27/26 |Limit/Ea. Claim Ded. | 10,000,000 /200K

c-p| Cyber Liability X | X | Multi Pol.#s - See ACORD 101 9/27/25 | 9/27/26 | Limit 10,000,000

g | Crime BCCR-45005574-21 9/27/25 | 9/27/26 | Limit 2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RE: Verification of Insurance

Oakland Unified School District, its Board of Trustees, representatives, consultants, officers, employees, agents, and volunteers.
- GL | Schedule Additional Insured with respect to the General Liability, when agreed in a Written Contract (Architects, Engineers, & Surveyors) [CG D4 16 05 08]
——- CONTINUED - SEE PAGE 2 ARS ACORD 101 FORM

CERTIFICATE HOLDER CANCELLATION
Oakland Unified School District SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
955 High St. THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

Oakland, CA 94601-0000

AUTHORIZED REPRESENTATIVE
noe Yo

ACORD 25 (2025/12) © 1988-2025 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID:

LOC #:

- 4,“ L3
A“-O"D ADDITIONAL REMARKS SCHEDULE Page 2 of2
AGENCY NAMED INSURED
Plascencia Risk Intelligence & Insurance Marketing Management, Inc. Cordoba Corp
POLICY NUMBER 1401 North Broadway
Multiple Policies - See Below Los Angeles, CA 90012
CARRIER NAIC CODE
Multiple Insurers - See ACORD 25 EFFECTIVE DATE: See Below
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 2¢ FORM TITLE: Certificate of Liability Insurance

CYBER LIABILITY
C. Cyber Primary: $5M Limit | Pol.#: C-4LPY-079157-CYBER-2025
D. Cyber $5M XS $5M: $10M Total Limit | Pol.#: ESO1040522715

EFFECTIVE DATE:

E&O | 9/27/25 - 9/27/26

Cyber | 9/27/25 - 9/27/26

Crime | 9/27/25 - 9/27/26

Commercial Lines | 1/20/26 - 1/20/27

DESCRIPTION OF OPERATIONS - CONTINUED

- GL | Blanket Waiver of Subrogation when agreed in a written contract or agreement [CG D3 79 02 19 - Provision M]

- GL | Primary Non-Contributory if specifically agreed in a "written contract requiring insurance" provided to Additional Insured [CG D414 04 08]
- AUTO | Additional Insured with respect to the Auto Liability, when agreed in a Written Contract [CA T3 53 02 15]

- AUTO | Blanket Waiver of Subrogation to the extent required by a written contract signed & executed prior to any "accident" or "loss", provided that the
"accident" or "loss" arises out of operations contemplated by such contract; applicable only to designated in such contract. [CA T3 53 02 15]

- WC | Waiver of Right to Recover From Others for which the Insured has agreed by written contract executed prior to loss [WC 00 03 13 (00) -002]

- PL/E&O | Additional Insured but solely as respects to Professional Services, Contractor Services, Media Activities, and/or Technology Services performed for or
on behalf of Cordoba Corp. [EP-AEC-056-07/2016]

- PL/E&O | Additional Insured with respect to Insuring Agreement B. Pollution Liability only, that is required in a written agreement, but solely to the extent the
liability arises out of the performance of Contractor Services

- PL/E&O | Waiver of subrogation rights to the extent it had previously entered into a written agreement

- CYBER | Additional Insured added upon written contract or agreement, but only if contract or agreement is executed before alleged acts, errors, or omissions.
[Section Il. Definitions]

- CYBER | Obligation To Preserve Our Right of Subrogation does not apply to the extent that the right to subrogate is waived under a written contract with that
person or organization, prior to the incident or event giving rise to the claim or loss. [Section IV. Your Obligations G]

YO NG Plairancgy

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




CGD4140408

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - WRITTEN
CONTRACTS (ARCHITECTS, ENGINEERS AND
SURVEYORS)

This endorsement modifies insurance provided under t he following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

1. The following is added to SECTION Il - WHO IS

AN INSURED:

Any person or organization that you agree in a
"written contract requiring insurance” to include as
an additiona | insured on this Coverage Part, but:

a. Only with respect 1o Kability for "bodily injury®,
“property damage” or "personal injury”; and

b. If, and only to the extent that, the injury or
damage is caused by acts or omissions of
you or your subcontractor in the performance
of "your work® to which the “written contract
requining insurance” applies. The person or
organization does not qualify as an additional
insured with respect to the independent acts
or omissions of such person or organization .

The insurance prov ided to such additional insured

is limited as follows:

c. In the event that the Limits of Insurance of
this Coverage Part shown in the Declarations
exceed the limits of kabikty required by the
“written contract requiring insurance”, the in-
surance provided to the addtional insured
shall be limited to the limits of liability required
by that “written contract requiring insurance”.
This endorsement shall not increase the li mits
of insurance described in Section Il - Limits
Of Insurance.

d. This insurance does not apply to the render-
ing of or failure to render any “professional
services”™ or construction management errors
or omissions.

e. This insurance does not apply to “bodily in-
jury” or “property damage” caused by “your
work® and included in the “products-
completed operations hazard" unless the
*written contract requiring insurance® specifi-
cally requires you to provide such coverage
for that additional insured, and then the insur-
ance provided to the additional insured ap-

© 2008 The Travelers Companies, Inc.

plies only to such *bodily injury® or “property
damage” that occurs before the end of the pe-
riod of time for which the “written contract re-
quiring insurance™ requires you to provide
such coverage or the end of the policy period,
whichever is earlier,

2. The following is added to Paragraph 4.a. of SEC-

TION IV « COMMERCIAL GENERAL LIABILITY
CONDITIONS:

The insurance provided to the additional insured
is excess over any valid and collectible “other in-
surance”, whether primary, excess, contingent or
on any other basis, that is available to the addi-
tional insured for a loss we cover. However, if you
specifically agree in the “written contract requiring
insurance” that this insurance provided to the ad-
ditional insured under this Coverage Part must
apply on a primary basis or a primary and non-
contributory basis, this insurance Is primary to
“other insurance® available to the additional in-
sured which covers that person or organization as
a named insured for such loss, and we will not
share with that “other insurance”. But this insur-
ance provided to the additional insured still is ex-
cess over any valid and collectible “other insur-
ance®, whether primary, excess, contingent or on
any other basis, that is available to the additional
insured when that person or organization is an
additional insured under any “other insurance®.

The following is added to SECTION IV - COM-
MERCIAL GENERAL LIABILITY CONDITIONS:

Duties Of An Additional Insured

As a condition of coverage provided to the addi-

tional insured;

a. The addtional insured must give us written
notice as soon as practicable of an "occur-
rence” or an offense which may result in a
claim. To the extent possible, such notice
should include:

Page 10f 2



Page 2of 2

COMMERCIAL GENERAL LIABILITY

I. How, when and where the “occurrence”
or offense ook place ;

ii. The names and addresses of any injured
persons and witnesses; and

fii. The nature and location of any injury or
damage arising out of the “occurrence” or
offense.

If a claim is made or "suit” is brought against

the additional insured, the additional insured

must:

i. Immediately record the specifics of the
claim or "suit* and the date received; and

ii. Notify us as soon as practicable.

The addttional insured must see to it that we
receive written notice of the claim or "suit" as
s00n as practicable,

The additional insured must immediately send
us copies of all legal papers received in con-
nection with the claim or "suit”, cooperate with
us in the investigation or settliement of the
claim or defense against the "suit", and oth-
erwise comply with all policy conditions.

. The additional insured must tender the de-

fense and indemnity of any claim or “suit" to

any provider of other insurance which would
cover the additional insured for a loss we
cover. However, this condition does not affect
whether this insurance provided to the addi-
tional insured is primary to that other insur-
ance available to the additional insured which
covers that person or organization as a
named insured.

4. The following is added to the DEFINITIONS Sec-
tion:
"Written contract requiring insurance” means that
part of any written contract or agreement under
which you are required to include a person or or-
ganization as an additional insured on this Cover-
age Part, provided that the "bodily injury” and
"property damage” occurs and the “personal in-
jury® is caused by an offense committed:

a.

b.

© 2008 The Travelers Companies, Inc.

After the signing and e xecution of the contract
or agreement by you;

While that part of the contract or agreement is
in effect; and

Before the end of the policy period.

CGD4140408



COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

XTEND ENDORSEMENT FOR ARCHITECTS, ENGINEERS
AND SURVEYORS

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITYCOVERAGE PART

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage, However, coverage for
any injury, damage or medical expenses described in any of the provisions of this endorsement may be
excluded or limited by another endorsement to this Coverage Part. and these coverage broadening provisions
do not apply to the extent that c overage is excluded or limited by such an endorsement. The following listing is a
general coverage description only. Read all the provisions of this endorsement and the rest of your policy
carefully to determine rights, duties, and what is and is not covered.

A
B.
Cc.

Non-Owned Watercraft— 75 Feet Long Or Less
Who Is An Insured - Unnamed Subsidiaries

Who Is An Insured — Retired Partners, Members,
Directors And Employees

Who Is An Insured - Employees And Volunteer
Workers —~ Bodily Injury To Co-Employees, Co-
Volunteer Workers And Retired Partners,
Members, Directors And Employees

Who Is An Insured — Newly Acquired Or Formed
Limited Liability Companies

Blanket Additional Insured - Controlling Interest

Blanket Additional Insured -~ Mortgagees,
Assignees, Successors Or Receivers

PROVISIONS

A,

CGD3790219

NON-OWNED WATERCRAFT -
LONG OR LESS

1. The following replaces Paragraph (2) of
Exclusion g., Aircraft, Auto Or Watercraft,
in Paragraph 2. of SECTION | =
COVERAGES - COVERAGE A - BODILY
INJURY AND PROPERTY DAMAGE
LIABILITY:

(2) A watercraft you do not own that is:
(a) 75 feet long or less; and
(b) Not being used to carry any person
or property for a charge;

2. The following replaces Paragraph 2.e. of
SECTION Ii - WHO IS AN INSURED:

e. Any person or organization that, with
your express or implied consent, either

75 FEET

© 2017 The Travelers Indemnity Company. All fights reserved.

Blanket Additional Insured -~ Governmental
Entities - Permits Or Authorizations Relating To
Premises

Blanket Additional Insured - Governmental
Entities ~ Permits Or Authorizations Relating To
Operations

Incidental Medical Malpractice

Medical Payments — Increased Limit
Amendment Of Excess Insurance Condition —
Professional Liability

Blanket Waiver Of Subrogation — When Required
By Written Contract Or Agreement

Contractual Liability - Raillroads

uses or is responsible for the use of a
watercraft that you do not own that is:

(1) 75 feet long or less; and

(2) Not being used to carry any person
or property for a charge;
WHO IS AN INSURED ~
SUBSIDIARIES

The following is added 10 SECTION Il - WHO IS
AN INSURED:

Any of your subsidiaries, other than a partnership

or joint venture, that is not shown as a Named

Insured in the Declarations is a Named Insured

if:

a. You are the sole owner of, or maintain an
ownership interest of more than 50% in, such
subsidiary on the first day of the policy
period; and

UNNAMED

Page 10of 6

Inciudes copyrighted matenal of Insurance Services Office, Inc. with its permission.
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COMMERCIAL GENERAL LIABILITY

b. Such subsidiary is not an insured under
similar other insurance.

No such subsidiary is an insured for "bodily

injury” or "property damage" that occurred, or

“personal and advertising injury" caused by an

offense committed:

a. Before you maintained an ownership interest
of more than 50% in such subsidiary; or

b. After the date, if any, during the policy period
that you no longer maintain an ownership
interest of more than 50% in such subsidiary,

For purposes of Paragraph 1. of Section Il - Who

Is An Insured, each such subsidiary will be

deemed to be designated in the Declarations as:

a. A limited liability company:;

b. An organization other than a partnership,
joint venture or limited liability company; or

c. Atrust;

as indicated in its name or the documents that
govem its structure,

WHO IS AN INSURED ~ RETIRED PARTNERS,
MEMBERS, DIRECTORS AND EMPLOYEES

The following is added to Paragraph 2. of
SECTION Il = WHO IS AN INSURED:

Any person who is your retired partner, member,
director or "employee® that is performing services
for you under your direct supervision, but only for
acts within the scope of their employment by you
or while performing duties related to the conduct
of your business. However, no such retired
partner, member, director or "employee” is an
insured for:

(1) "Bodily injury™:

(a) To you, to youwr current partners or
members (if you are a partnership or
joint venture), 1o your current members
(if you are a limited liability company) or
to your current directors;

(b) To the spouse, child, parent. brother or
sister of that current partner, member or
director as a consequence of Paragraph
(1)(a) above;

(c) For which there is any obligation to
share damages with or repay someone
else who must pay damages because of
the injury described in Paragraph (1)a)
or (b) above; or

(d) Arising out of his or her providing or
failing to provide professional health care
services,

3)

© 2017 The Travelers indemnity Company. All fights reserved.

Unless you are in the business or occupation
of providing professional health care
services, Paragraphs (1)(a). (b), (c) and (d)
above do not apply to "bodily injury” arising
out of providing or failing to provide first aid
or “Good Samaritan services® by any of your
retired partners, members, directors or
"employees”, other than a doctor, Any such
retired partners, members, directors or
“employees” providing or failing 1o provide
first aid or *Good Samaritan services" during
their work hours for you will be deemed to be
acting within the scope of their employment
by you or performing duties related to the
conduct of your business,

"Personal injury™:

(a) To you, to your current or retired
partners or members (if you are a
partnership or joint ventwre), 10 your
current or retired members (f you are a
limited liabilty company), to your other
current  or retired directors or
"employees” while in the course of his or
her employment or performing duties
related to the conduct of your business,
or to your other “volunteer workers"
while performing duties related to the
conduct of your business;

(b) To the spouse, child, parent, brother or
sister of that current or retired partner,
member, director, “"employee® or
"volunteer worker” as a consequence of
Paragraph (2){(a) above;

(c) For which there is any obligation to
share damages with or repay someone
else who must pay damages because of
the injury described in Paragraph (2)(a)
or (b) above; or

(d) Arising out of his or her providing or
failing to provide professional health care
services.

"Property damage® to property:

(a) Owned, occupied or used by; or

(b) Rented 1o, in the care, custody or control
of, or over which physical control is
being exercised for any purpose by;

you, any of your retired partners, members

or directors, your current or retired

"employees” or “volunteer workers®, any

current partner or member (if you are a

partnership or joint venture), or any current

member (if you are a limited lability
company) or current director,

CGD37%50219

Inchudes copyrighted material of Inswrance Services Office, Inc. with its pemission.



CGD3790219

WHO IS AN INSURED - EMPLOYEES AND
VOLUNTEER WORKERS -~ BODILY INJURY
TO CO-EMPLOYEES, CO-VOLUNTEER
WORKERS AND RETIRED PARTNERS,
MEMBERS, DIRECTORS AND EMPLOYEES

The following is added to Paragraph 2.a.(1) of
SECTION Il - WHO IS AN INSURED:

Paragraphs (1)a), (b) and (c) above do not
apply to "bodily injury™ to a current or retired co-
"employee” while in the course of the co-
"employee's" employment by you or performing
duties related to the conduct of your business, or
o "bodily injury” to your other “volunteer
workers” or retired partners, members or
directors while performing duties related to the
conduct of your business.

WHO IS AN INSURED - NEWLY ACQUIRED
OR FORMED LIMITED LIABILITY COMPANIES

The following replaces Paragraph 3. of
SECTION Il - WHO IS AN INSURED:

3. Any organization you newly acquire or form,
other than a partnership or jont venture, and
of which you are the sole owner or in which
you maintain an ownership interest of more
than 50%, will qualify as a Named Insured if
there is no other similar insurance available
to that organization. However:

a. Coverage under this provision is
afforded only:

(1) Until the 180th day after you acquire
or form the organization or the end
of the policy period, whichever is
earlier, if you do not report such
organization in writing to us within
180 days after you acquire or form it:
or

(2) Until the end of the policy period,
when that date is later than 180 da ys
after you acquire or form such
organization, if you report such
organization in writing to us within
180 days after you acquire or formit;

b. Coverage A does not apply to "bodily
injury* or “property damage" that
occurred before you acquired or formed
the organization; and

¢. Coverage B does not apply to "personal
and advertising injury® arising out of an
offense committed before you acquired
or formed the organization.

For the purposes of Paragraph 1. of Section

I - Who Is An Insured, each such

F.

© 2017 The Travelers Indemnity Company. Al fights reserved.

COMMERCIAL GENERAL LIABILITY

organization will be deemed to be

designated in the Declarations as:

a. A limited liability company;

b. An organization other than a partnership,
joint venture or imited liability company;
or

C. Altrust;

as indicated in s name or the documents
that govern its structure.

BLANKET  ADDITIONAL
CONTROLLING INTEREST

1. The following is added to SECTION Il -
WHO IS AN INSURED:

Any person or organization that has financial
control of you is an insured with respect to
liability for "bodily injury”, "property damage”
or "personal and advertising injury” that
anses out of:

a. Such financial control; or

b. Such person's or organization's
ownership, maintenance or use of
premises leased to or occupied by you,

The insurance provided to such person or
organization does not apply to structural
alterations, new construction or demolition
operations performed by or on behalf of such
person or organization.

2. The following is added to Paragraph 4. of
SECTION Il = WHO IS AN INSURED:
This paragraph does not apply to any
premises owner, manager or lessor that has
financial control of you,

BLANKET  ADDITIONAL INSURED -
MORTGAGEES, ASSIGNEES, SUCCESSORS
OR RECEIVERS

The following is added to SECTION Il - WHO IS
AN INSURED:

Any person or organization that is a mortgagee,
assignee, successor or receiver and that you
have agreed in a written contract or agreement
to include as an additional insured on this
Coverage Part is an insured, but only with
respect to its liability as mortgagee, assignee,
successor or receiver for "bedily injury”, “property
damage" or “personal and advertising injury”
that:
a. Is "bodily injury” or "property damage” that
occurs, or is "personal and advertising injury”
caused by an offense that is committed,

INSURED -

Page 3of 6
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COMMERCIAL GENERAL LIABILITY

subsequent to the signing of that contract or
agreement; and

b. Arises out of the ownership, maintenance or
use of the premises for which that
mortgagee, assignee, SUCCessor or receiver
is required under that contract or agreement
to be included as an additional insured on
this Coverage Part.

The insurance provided to such mortgagee,

assignee, successor or receiver is subject to the

following provisions:

a. The limits of insurance provided to such
mortgagee, assignee, SUCCesSSor or receiver
will be the minimum limits that you agreed to
provide in the written contract or agreement,
or the limits shown in the Declarations,
whichever are less.

b. The insurance provided to such person or
organization does not apply to:

(1) Any "bodily injury” or "property damage®
that occurs, or any ‘personal and
advertising injury” caused by an offense
that is committed, after such contract or
agreement is no longer in effect; or

(2) Any "bodily injury”, "property damage” or
“personal and advertising injury® arising
out of any structural alterations, new
construction or demolition operations
performed by or on behalf of such
morigagee, assignee, SuUCCessor or
receiver,

BLANKET  ADDITIONAL INSURED -
GOVERNMENTAL ENTITIES - PERMITS OR
AUTHORIZATIONS RELATING TO PREMISES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any governmental entity that has issued a permit
or authorization with respect to premises owned
or occupéed by, or rented or loaned to, you and
that you are required by any ordinance, law,
building code or written contract or agreement to
include as an additional insured on this
Coverage Part is an insured, but only with
respect to liability for "bodily injury®, “property
damage” or "personal and advertising injury”
arising out of the existence, ownership, use,
maintenance, repair, construction, erection or
removal of any of the following for which that
governmental entity has issued such permit or
authorization:  advertising signs, awnings,
canopies, cellar entrances, coal holes,
driveways, manholes, marquees, hoist away

© 2017 The Travelers indemnity Company. All fights reserved.

openings, sidewalk vaults, elevators, street
banners or decorations.

BLANKET  ADDITIONAL INSURED -
GOVERNMENTAL ENTITIES - PERMITS
OR AUTHORIZATIONS RELATING TO
OPERATIONS

The following is added to SECTION Il - WHO IS
AN INSURED:

Any governmental entity that has issued a permit
or authorization with respect 1o operations
performed by you or on your behalf and that you
are required by any ordinance, law, building code
or written contract or agreement to include as an
additional insured on this Coverage Part is an
insured, but only with respect to liability for

*bodily injury®, “property damage" or "personal

and advertising injury* arising out of such

operations.

The insurance provided to such governmental

enlity does not apply to:

a. Any “bodily injury”, “property damage® or
"personal and advertising injury” arising out
of operations performed for the
governmental entity; or

b. Any "bodily injury" or “property damage"
inchuded in  the “products-completed
operations hazard®.

. INCIDENTAL MEDICAL MALPRACTICE

1. The following replaces Paragraph b. of the
definiion of “occurrence® in  the
DEFINITIONS Section:

b. An act or omission committed in
providing or failing to provide “incidental
medical services®, first aid or "Good
Samaritan services® to a person, unless
you are in the business or occupation of
providing professional health care
services.

2. The following replaces the last paragraph of
Paragraph 2.a.(1) of SECTION Il - WHO IS
AN INSURED:

Unless you are in the business or occupation

of providing professional health care

services, Paragraphs (1)(a). (b), () and (d)

above do not apply to "bodily injury™ arising

out of providing or failing to provide:

(a) "Incidental medical services" by any of
your “"employees® who is a nurse,
nurse assistant, emergency medical
technician, paramedic, athietic trainer,
audiologist, dietician, nutritionist,

CGD37%50219
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occupational therapist or occupational
therapy assistant, physical therapist or
speech-language pathologist; or

(b) First aid or "Good Samaritan services”
by any of your "employees” or “volunteer
workers®, other than an employed or
volunteer doctor. Any such “employees”
or "volunteer workers" providing or failing
to provide first aid or "Good Samaritan
services” during their work hours for you
will be deemed to be acting within the
scope of their employmenmt by you or
performing duties related to the conduct
of your business.

The following replaces the last sentence of

Paragraph 5. of SECTION Il = LIMITS OF

INSURANCE:

For the purposes of determining the
applicable Each Occurrence Limit, all related
acts or omissions committed in providing or
faiing to provide “incidental medical
services”, first aid or "Good Samaritan
services” 1o any one person will be deemed
to be one "occurrence”.

The following exclusion is added 1o
Paragraph 2., Exclusions, of SECTION | -
COVERAGES - COVERAGE A - BODILY
INJURY AND PROPERTY DAMAGE
LIABILITY:

Sale Of Pharmaceuticals

"Bodily injury™ or "property damage” arising
out of the violation of a penal statute or
ordinance relating to the sale of
pharmaceuticals committed by, or with the
knowledge or consent of the insured.

The following is added to the DEFINITIONS
Section:

"Incidental medical services"” means:

a. Medical, surgical, dental, laboratory, x-
ray or nursing service or treatment,
advice or instruction, or the related
furnishing of food or beverages; or

b. The furnishing or dispensing of drugs or
medical, dental, or surgical supplies or
appliances.

. The following is added to Paragraph 4.b.,

Excess Insurance, of SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

This insurance is excess over any valid and
collectible other insurance, whether primary,
excess, contingent or on any other basis,

K.
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COMMERCIAL GENERAL LIABILITY

that is available to any of your "employees”
for "bodily injury” that arises out of providing
or faiing to provide “incidental medical
services” to any person to the extent not
subject to Paragraph 2.a.(1) of Section Il -
Whao Is An Insured,

MEDICAL PAYMENTS —~ INCREASED LIMIT

The following replaces Paragraph 7. of

SECTION lll - LIMITS OF INSURANCE:

7. Subject to Paragraph 5. above, the Medical
Expense Limit is the most we will pay under
Coverage C for all medical expenses
because of "bodily injury” sustained by any
one person, and will be the higher of:

a. $10,000; or

b. The amount shown in the Declarations of
this Coverage Pant for Medical Expense
Limi

AMENDMENT OF EXCESS INSURANCE
CONDITION - PROFESSIONAL LIABILITY

The following is added to Paragraph 4.b.,
Excess Insurance, of SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

This insurance is excess over any of the other
insurance, whether primary, excess, contingent
or on any other basis, that is Professional
Liability or similar coverage, to the extent the
loss is not subject 1o the professional services
exclusion of Coverage A or Coverage B,

BLANKET WAIVER OF SUBROGATION -
WHEN REQUIRED BY WRITTEN CONTRACT
OR AGREEMENT

The following is added to Paragraph 8., Transfer
Of Rights Of Recovery Against Others To Us,
of SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS:

If the insured has agreed in a written contract or

agreement to waive that insured's right of

recovery against any person or organization, we

waive our right of recovery against such person

or organization, but only for payments we make

because of:

a. "Bodily injury" or “property damage" that
occurs; or

b. "Personal and advertising injury” caused by
an offense thatis committed,;

subsequent to the signing of that contract or

agreement.

Page 5of 6
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COMMERCIAL GENERAL LIABILITY

N. CONTRACTUAL LIABILITY — RAILROADS

1. The following replaces Paragraph c. of the
definition of “insured contract" in the
DEFINITIONS Section:
c. Any easement or license agreement;

2. Paragraph £.(1) of the definition of "insured
contract" in the DEFINITIONS Section is
deleted.

Page6of 6 © 2017 The Travelers Indemeity Company. All fights reserved. CGD3790219
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COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. However, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to the Coverage Part, and these coverage broadening provisions do not apply to
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general cover-
age description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this en-
dorsement and the rest of your policy carefully to determine rights, duties, and what is and is not covered.

A.
B.

C.
D.
E.
F.

G.

BROAD FORM NAMED INSURED
BLANKET ADDITIONAL INSURED
EMPLOYEE HIRED AUTO
EMPLOYEES AS INSURED

SUPPLEMENTARY PAYMENTS - INCREASED
LIMITS

HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE ~ INDEMNITY BASIS

WAIVER OF DEDUCTIBLE - GLASS

PROVISIONS

A.

CAT3530215

BROAD FORM NAMED INSURED

The following is added to Paragraph A.1., Who Is
An Insured, of SECTION Il - COVERED AUTOS
LIABILITY COVERAGE:

Any organization you newly acquire or form dur-
ing the policy period over which you maintain
50% or more ownership interest and that is not
separately insured for Business Auto Coverage.
Coverage under this provision is afforded only un-
til the 180th day after you acquire or form the or-
ganization or the end of the policy period, which-
ever is earber,

BLANKET ADDITIONAL INSURED

The following is added to Paragraph c. in A.1..
Who Is An Insured, of SECTION Il - COVERED
AUTOS LIABILITY COVERAGE:

Any person or organization who is required under
a written contract or agreement between you and
that person or organization, that is signed and
executed by you before the "bodily injury” or
“property damage" occurs and that is in effect
during the policy period, to be named as an addi-
tional insured is an "insured” for Covered Autos
Liabity Coverage, but only for damages to which

L o

z
.
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HIRED AUTO PHYSICAL DAMAGE -~ LOSS OF
USE - INCREASED LIMIT

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES - INCREASED LIMIT

PERSONAL PROPERTY
AIRBAGS

NOTICE AND KNOWLEDGE OF ACCIDENT OR
LOSS

BLANKET WAIVER OF SUBROGATION
UNINTENTIONAL ERRORS OR OMISSIONS

this insurance applies and only to the extent that
person or organization qualfies as an “insured”
under the Who Is An Insured provision contained
in Section Il

EMPLOYEE HIRED AUTO

1. The following is added to Paragraph A.1.,
Who Is An Insured, of SECTION Il - COV-
ERED AUTOS LIABILITY COVERAGE:

An "employee” of yours is an “insured” while

operating an “auto” hired or rented under a

contract or agreement in an “employee’s”

name, with your permission, while performing
duties related to the conduct of your busi-
ness.

2. The following replaces Paragraph b. in B.S.,
Other Insurance, of SECTION IV - BUSI-
NESS AUTO CONDITIONS:

b. For Hired Auto Physical Damage Cover-
age, the following are deemed to be cov-
ered "autos” you own:

(1) Any covered "auto® you lease, hire,
rent or borrow; and

(2) Any covered “auto” hired or rented by
your "employee® under a contract in
an “employee's™ name, with your

Page 1of 4
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COMMERCIAL AUTO

E.

F.

Page 2of 4

permission, while performing duties
related to the conduct of your busi-
ness.

However, any "auto” that is leased, hired,
rented or borrowed with a driver is not a
covered "auto”.

EMPLOYEES AS INSURED

The following is added to Paragraph A.1., Who Is
An Insured, of SECTION Il - COVERED AUTOS
LIABILITY COVERAGE:

Any "employee” of yours is an “insured” while us-
ing a covered "auto® you dont own, hire or borrow
in your business or your personal affairs.

SUPPLEMENTARY PAYMENTS — INCREASED
LIMITS

1. The following replaces Paragraph A.2.a.(2),
of SECTION Il - COVERED AUTOS LIABIL-
ITY COVERAGE:

(2) Up to $3,000 for cost of bail bonds (in-
cluding bonds for related traffic law viola-
tions) required because of an “accident”
we cover. We do not have to fumish
these bonds.

2. The following replaces Paragraph A.2.a.(4).
of SECTION Il - COVERED AUTOS LIABIL-
ITY COVERAGE:

(4) AN reasonable expenses incurred by the
“insured” at our request, including actual
loss of eamings up to $500 a day be-
cause of time off from work.

HIRED AUTO -~ LIMITED WORLDWIDE COV-
ERAGE — INDEMNITY BASIS

The following replaces Subparagraph (5) in Para-
graph B.7., Policy Period, Coverage Territory,
of SECTION IV - BUSINESS AUTO CONDI-
TIONS:

(5) Anywhere in the world, except any country or
jurisdiction while any trade sanction, em-
bargo. or similar regulation imposed by the
United States of America applies to and pro-
hibits the transaction of business with or
within such country or jurisdiction, for Cov-
ered Autos Liability Coverage for any covered
"auto® that you lease, hire, rent or borrow
without a driver for a period of 30 days or less
and that is not an “auto” you lease, hire, rent
or borrow from any of your "employees”,
partners (if you are a partnership), members
(f you are a limited RKabilty company) or
members of their households.

© 2015 The Travelers Indemnity Company. AR nghts reserved

(a) With respect to any claim made or "suit*
brought outside the United States of
America, the territories and possessions
of the United States of America, Puerto
Rico and Canada:

(i) You must arrange to defend the "in-
sured” against, and investigate or set-
tle any such claim or “sult” and keep
us advised of all proceedings and ac-
tions.

(ii) Neither you nor any other involved
“insured” will make any settiement
without our consent,

(iii) We may, at our discretion, participate
in defending the "insured” against, or
in the settlement of, any claim or
"suit*.

(iv) We will reimburse the “insured" for
sums that the "insured” legally must
pay as damages because of "bodily
injury” or "property damage" to which
this insurance applies, that the “in-
sured” pays with our consent, but
only up to the limit described in Para-
graph C., Limits Of Insurance, of
SECTION I - COVERED AUTOS
LIABILITY COVERAGE.

(v) We will reimburse the “insured” for
the reasonable expenses incurred
with our consent for your investiga-
tion of such claims and your defense
of the “insured” against any such
"suit®, but only up to and included
within the BEmit described in Para-
graph C., Limits Of Insurance, of
SECTION I - COVERED AUTOS
LIABILITY COVERAGE, and not in
addition to such lmit, Our duty to
make such payments ends when we
have used up the applicable limit of
insurance in payments for damages,
seltlements or defense expenses,

(b) This insurance is excess over any valid
and collectible other insurance available
to the “insured” whether primary, excess,
contingent or on any other basis.

(c) This insurance is not a substitute for re-
quired or compulsory insurance in any
country outside the United States, its ter-
ritories and possessions, Puerto Rico and
Canada.

CAT3530215
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You agree to maintain all required or
compulsory insurance in any such coun-
try up to the minimum limits required by
local law. Your failure to comply with
compulsory insurance requirements will
not invalidate the coverage afforded by
this policy, but we will only be lable to the
same extent we would have been liable
had you complied with the compulsory in-
surance requirements.

(d) It is understood that we are not an admit-
ted or authorized insurer outside the
United States of America, its territories
and possessions, Puerto Rico and Can-
ada. We assume no responsibility for the
furnishing of certificates of insurance, or
for compliance in any way with the laws
of other countries relating to insurance.,

G. WAIVER OF DEDUCTIBLE -~ GLASS

J.

CAT3530215

The following is added to Paragraph D., Deducti-
ble, of SECTION Il - PHYSICAL DAMAGE
COVERAGE:

No deductible for a covered “auto” will apply to
glass damage if the glass is repaired rather than
replaced.

HIRED AUTO PHYSICAL DAMAGE -~ LOSS OF
USE - INCREASED LIMIT
The following replaces the last sentence of Para-

graph A.4.b., Loss Of Use Expenses, of SEC-
TION Il - PHYSICAL DAMAGE COVERAGE:

However, the most we will pay for any expenses
for loss of use is $65 per day, to a maximum of
$750 for any one "accident”.

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES - INCREASED LIMIT

The following replaces the first sentence in Para-
graph A.d.a., Transportation Expenses, of
SECTION Il - PHYSICAL DAMAGE COVER-
AGE:

We will pay up to $50 per day to a maximum of

$1,500 for temporary transportation expense in-
curred by you because of the total theft of a cov-
ered "auto” of the private passenger type.

PERSONAL PROPERTY

The following is added to Paragraph A.4., Cover-
age Extensions, of SECTION Il - PHYSICAL
DAMAGE COVERAGE:

Personal Property

We will pay up to $400 for "loss”™ to wearing ap-
parel and other personal property which is:

(1) Owned by an "insured®; and

L
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(2) In or on your covered "auto”.

This coverage applies only in the event of a total

theft of your covered "auto”,

No deductibles apply to this Personal Property

coverage.

AIRBAGS

The following is added to Paragraph B.3., Exclu-

slons, of SECTION Il - PHYSICAL DAMAGE

COVERAGE:

Exclusion 3.a. does not apply to “loss" to one or

more airbags in a covered "auto” you own that in-

flate due to a cause other than a cause of "loss”

set forth in Paragraphs A.1.b. and A.1.c., but

only:

a. If that "auto® is a covered "auto” for Compre-
hensive Coverage under this policy;

b. The airbags are not covered under any war-
ranty; and

¢. The airbags were not intentionally inflated,

We will pay up to a maximum of $1,000 for any
one "loss”.

NOTICE AND KNOWLEDGE OF ACCIDENT OR

LOSS

The following is added to Paragraph A.2.a., of

SECTION IV —~ BUSINESS AUTO CONDITIONS:

Your duty to give us or our authorized representa-

tive prompt notice of the "accident® or “loss® ap-

plies only when the "accident® or "loss" is known
to:

(a) You (if you are an individual);

(b) A partner (if you are a partnership);

(c) A member (if you are a limited liability com-
pany);

(d) An executive officer, director or insurance
manager (if you are a corporation or other or-
ganization); or

(e) Any "employee” authorized by you to give no-
tice of the "accident” or "loss”.

BLANKET WAIVER OF SUBROGATION

The following replaces Paragraph A.5., Transfer

Of Rights Of Recovery Against Others To Us,

of SECTION IV - BUSINESS AUTO CONDI-

TIONS :

5. Transfer Of Rights Of Recovery Against
Others To Us
We waive any right of recovery we may have
against any person or organization to the ex-
tent required of you by a written contract
signed and executed prior to any “accident”
or "loss®, provided that the "accident” or "loss”
arises out of operations contemplated by
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COMMERCIAL AUTO

such contract. The waiver appes only to the
person or organization designated in such
contract.

N. UNINTENTIONAL ERRORS OR OMISSIONS
The following is added to Paragraph B.2., Con-
cealment, Misrepresentation, Or Fraud, of
SECTION IV - BUSINESS AUTO CONDITIONS:

The unintentional omission of, or unintentional
error in, any information given by you shall not
prejudice your rights under this insurance. How-
ever this provision does not affect our right to col-
lect addtional premium or exercise our right of
cancellation or non-renewal,

Page 4 of 4 © 2015 The Travelers indemnity Compa nry. Al rights resernved . CAT3530215
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TRAVELE RS? WORKERS COMPENSATION

AND
ONE TOWER SQUARE
HARTFORD CT 06183 EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00) - 002

POLICY NUMBER: UB-2L801922-26-43-G

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

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.)

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE

DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED

BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

INCLUDING:

SOUTHWEST GAS CORPORATION 13471 MARIPOSA RD., VICTORVILLE,
CA

Any person or organization for which the employer has agreed by written contract,
executed prior to loss, may execute a waiver of subrogation. However, for purposes of
work performed by the employer in Missouri, this waiver of subrogation does not apply
to any construction group of classifications as designated by the waiver of right to
recover from others (subrogation) rule in our manual.

DATE OF ISSUE: 02-17-26 ST ASSIGN: PAGE 1 OF1



ENDORSEMENT

This endorsement, effective 12:01AM:  September 27, 2025
Forms a part of Policy No.:  42-EPP-331203-03
Issued to:  Cordoba Corporation
By: National Fire & Marine Insurance Company

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

PROFESSIONAL FIRST - ARCHITECTS, ENGINEERS &
CONSULTANTS PROFESSIONAL LIABILITY POLICY

In consideration of the premium for this Policy, it is hereby understood and agreed that IV. Definitions Q. “Insured” is
amended to include following listed individual(s) or entity(ies), but solely as respects to a Claim arising out of
Professional Services, Contractor Services, Media Activities, and/or Technology Services performed for or on behalf
of the Named Insured:

Oakland Unified School District, its Board of Trustees, employees, and agents
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955 High Street
Oakland, CA 94601

All other terms and conditions of this Policy remain unchanged.
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Professional Liability / E&O Primary: Pol.#: 42-EPP-331203-03

B. Notice of Breach/Extortion Threat

The Insured shall, as a condition precedent to their rights under this Policy give the Insurer
notice in writing of any such Breach or Extortion Threat as soon as practicable after Executive
Management discovers such Breach or is made aware of such Extortion Threat, but in no
event later than sixty (60) days after the end of the Policy Period.

C. Potential Claims

Solely as respects Insuring Agreements A, B, C and D.1,, if, during the Policy Period, the
Insured becomes aware of a circumstance that may reasonably be expected to be the basis of
a Claim and if the Insured, during the Policy Period, provides the Insurer with a written report
of the circumstance including:

1. When and how the Insured first became aware of such circumstance;

2. Any Wrongful Act or Pollution Incident asserted or believed to be at issue, and the
Professional Services, Contractor Services, Media Activities or Technology Services
involved in the circumstance; and

3. The nature of any potential Damages as well as the dates, persons and entities involved;

then any Claim which is subsequently made against the Insured arising out of such
circumstance will be deemed to have been made on the date the Insured received the written
report of the circumstance. Notice of any subsequent Claim shall be given to the Insurer as
soon as practicable in accordance with XII A. Notice of Claim. Except as otherwise provided in
this Policy, all notices under any provision of this Policy shall be in writing and given by email,
prepaid express courier or certified mail properly addressed to the appropriate party. Notice
to the Insurer shall be given to the respective address shown in the Declarations. If notice is
given as described above, it shall be deemed to be received and effective upon the date of
transmittal, subject to proof of transmittal.

Xlll. Other Insurance and Subrogation

A. Other Insurance

All amounts payable under this Policy will be specifically excess of, and will not contribute
with, any other valid and collectible insurance, including but not limited to project specific
insurance, unless the other insurance is written specifically excess of this Policy. This Policy will
not be subject to the terms of any other insurance policy.

B. Subrogation

1. Inthe event of any payment under this Policy, the Insurer shall be subrogated to all of the
Insureds’ rights of recovery and the Named Insured shall execute all papers required and
shall do everything that may be necessary to secure such rights, including the execution of
such documents as may be necessary to enable the Insurer to effectively bring suit in the
name of the Named Insured. The Insured shall do nothing to prejudice such rights.
However, the Insurer hereby waives its subrogation rights against a client of the Insured
or project owner to the extent that the Insured had, prior to the Claim or circumstance,
entered into a written agreement to waive such rights.

2. Inthe event the Insurer recovers amounts it paid under this Policy the Insurer will have
priority over the Insured in the allocation of recovered amounts. The Insurer will reinstate
the applicable Limits of Liability of this Policy, less the Insurer’s costs incurred in obtaining
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Section Il. Definitions

Additional Insured

Means any person or entity that the Insured Organization has agreed to add as an additional insured
under this Policy through a written contract or agreement, but only if the contract or agreement was
executed before the date the Insured Organization first committed the alleged acts, errors, or omissions.

Adverse Publication

Means any report or communication to the public through any media format (including television, print
media, radio, internet, and social media) by a third party of information previously unavailable to the
public, specifically concerning a security failure, systems failure, data breach, cyber extortion, or
privacy liability.

Multiple adverse publications relating to the same security failure, systems failure, data breach, cyber
extortion, or privacy liability shall be considered a single adverse publication and will be deemed to have
occurred on the date of the first such adverse publication.

Al Security Event

Means the failure of security of the applicable computer systems, IT Provider computer systems, or
Non-IT Provider computer systems, caused by any malicious use of artificial intelligence technology,
including through the use of machine learning or prompt injection exploits.

Application
Means all applications, including any attachments thereto and supplemental information, submitted to us
by or on behalf of the Named Insured in connection with the underwriting of this Policy.

Betterment Allowance
Means the costs to:

1. upgrade or enhance covered computer software that is damaged, destroyed, lost, altered, or
corrupted, with more secure software; and

2. replace computers or any associated equipment or devices with a more secure functionally
equivalent item(s).

Provided, however, that the betterment allowance cannot exceed an additional 25% of the cost that
would have been incurred to restore or replace the covered digital assets, computers, or associated
equipment or devices to the level or condition which existed prior to the security failure.

Breach Notice Law
Means any statute or regulation that requires:
1. notice to individuals whose personally identifiable information was, or reasonably likely to have
been accessed or acquired by an unauthorized person; or

2. notice to regulatory agencies of such an incident.

Breach Response Costs
Means the following reasonable and necessary costs, fees, and expenses you incur with our prior written
consent in response to an actual or suspected security failure or data breach:

1. for a computer forensic professional to determine the existence, cause, and extent of a security
failure or data breach;

2. for an attorney to advise you on your investigation of a security failure or data breach and to
determine whether you are legally obligated under a breach notice law to notify individuals or
applicable regulatory agencies of such security failure or data breach;

3. for an attorney to advise you in complying with Payment Card Industry (“PCI”) operating
regulation requirements for responding to a data breach compromising payment card data, and
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1. asenior executive requests permission from the law enforcement or governmental authority to
share the information with us as soon as practicable after receiving the order;

2. you withhold from us only the portion of information you are instructed not to share by the
authority; and

3. you provide us full notice of the incident as soon as you are legally permitted to do so.

D. Duty to Cooperate

You will cooperate with us in all investigations related to this Policy, responding to reasonable requests
for information (including forensic investigations and reports), executing necessary documents, and
assisting as requested. You will refrain from any action or conduct that increases our exposure under this
Policy. Additionally, you will cooperate with us and counsel in defending all claims and responding to all
events, including attending any hearings, depositions, trials and other proceedings, securing and
providing evidence (including the attendance of witnesses), enforcing any right to contribution or
indemnity against a third party which may be liable to you, and providing all information necessary for
appropriate and effective representation.

E. Proof of Loss
1. For Business Interruption and Cyber Crime Coverages, you must complete and sign a written,
detailed, and affirmed proof of loss within 90 days of notifying us of a loss (unless extended by us
in writing). This must include:

a. a full description of the circumstances, including the time, place, and cause of the loss;
and

b. adetailed calculation of any loss, and all underlying documents and materials that relate
to or form part of the proof of such loss.

2. We will pay proof of loss preparation expenses up to the Limit stated in [tem 5 of the
Declarations. Any other costs you incur in connection with establishing or proving loss are not
covered under this Policy.

3. Regarding the verification of loss under Business Interruption and Cyber Crime Coverages, you
agree to allow us to examine and audit your books and records related to this Policy at any time
during the policy period and up to 12 months following our receipt of any proof of loss in
accordance with this Section.

F. Obligation to Not Incur Expense or Admit Liability

You will not admit or assume any liability, make any payment, assume any obligation, incur any expense,
make any offer to negotiate or terminate a cyber extortion, enter into any settlement (except as
specifically provided in Section V.C. Settlement), stipulate to any judgment or award, or dispose of any
claim without our prior written consent.

G. Subrogation

We will be subrogated to all your rights of recovery regarding any payment of loss under this Policy. You
will take all reasonable steps to fully secure and preserve these subrogation rights, including executing
any documents necessary for us to bring suit in your name. You will not do anything to prejudice our
position or any rights of recovery. However, the obligation to preserve our right of subrogation will not
apply if the Insured has agreed in a written contract with any person or entity, to waive the right of
recovery against a person or entity, provided that such contract was executed before the event giving rise
to a claim or loss.

H. Recovery

All recoveries from any third parties (made by either you or us) for payments made under this Policy, after
first deducting the costs and expenses incurred in obtaining such recovery, will be applied in the
following order of priority:

1. first, to the Named Insured to reimburse the Insured for loss sustained that would have been
covered under this Policy but for the fact that the loss was in excess of the applicable limit(s);
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FINGERPRINTING NOTICE AND ACKNOWLEDGEMENT

FOR ALL CONTRACTS EXCEPT WHEN CONSTRUCTION EXCEPTION IS MET

(Education Code Section 45125.1)

Other than business entities performing construction, reconstruction, rehabilitation, or
repair who have complied with Education Code section 45125.2, business entities entering into
contracts with the District must comply with Education Code sections 45125.1. Such entities are
responsible for ensuring full compliance with the law and should therefore review all applicable
statutes and regulations. The following information is provided simply to assist such entities
with compliance with the law:

1.

You (as a business entity) shall ensure that each of your employees who interacts
with pupils outside of the immediate supervision and control of the pupil’s parent
or guardian or a school employee has a valid criminal records summary as
described in Education Code section 44237. (Education Code §45125.1(a).) You
shall do the same for any other employees as directed by the District. (Education
Code §45125.1(c).) When you perform the criminal background check, you shall
immediately provide any subsequent arrest and conviction information it receives
to the District pursuant to the subsequent arrest service. (Education Code
§45125.1(a).)

You shall not permit an employee to interact with pupils until the Department of
Justice has ascertained that the employee has not been convicted of a felony as
defined in Education Code section 45122.1. (Education Code §45125.1(e).) See
the lists of violent and serious felonies in Attachment A to this Notice.

Prior to performing any work or services under your contract with the District,
and prior to being present on District property or being within the vicinity of
District pupils, you shall certify in writing to the District under the penalty of
perjury that neither the employer nor any of its employees who are required to
submit fingerprints, and who may interact with pupils, have been convicted of a
felony as defined in Education Code section 45122.1, and that you are in full
compliance with Education Code section 45125.1. (Education Code §45125.1(%).)
For this certification, you shall use the form in Attachment B to this Notice.

If you are providing the above services in an emergency or exceptional situation,
you are not required to comply with Education Code section 45125.1, above. An
“emergency or exceptional” situation is one in which pupil health or safety is
endangered or when repairs are needed to make a facility safe and habitable. The
District shall determine whether an emergency or exceptional situation exists.
(Education Code §45125.1(b).)

If you are an individual operating as a sole proprietor of a business entity, you are
considered an employee of that entity for purposes of Education Code section
45125.1, and the District shall prepare and submit your fingerprints to the
Department of Justice as described in Education Code section 45125.1(a).
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(Education Code §45125.1(h).)

I, as [insert “owner” or officer title] of
[insert name of business entity] , have read the foregoing and agree that
[insert name of business entity] will comply with the requirements of Education
Code §45125.1 as applicable, including submission of the certificate mentioned above.

Dated:

Name:

Signature:

Title:
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ATTACHMENT A

Violent and Serious Felonies

Under Education Code sections 45122.1 and 45125.1, no employee of a contractor or
subcontractor who has been convicted of or has criminal proceedings pending for a violent or
serious felony may come into contact with any student. A violent felony is any felony listed in
subdivision (c) of Section 667.5 of the Penal Code. Those felonies are presently defined as:

(M
(@)
3)

“4)
)
(6
(7

Murder or voluntary manslaughter.
Mayhem.

Rape as defined in paragraph (2) or (6) of subdivision (a) of Section 261 or
paragraph (1) or (4) of subdivision (a) of Section 262.

Sodomy as defined in subdivision (¢) or (d) of Section 286.
Oral copulation as defined in subdivision (c) or (d) of Section 288a.
Lewd or lascivious act as defined in subdivision (a) or (b) of Section 288.

Any felony punishable by death or imprisonment in the state prison for
life.

(8) Any felony in which the defendant inflicts great bodily injury on any person other

€]

(10)
(an
(12)
(13)
(14
(15)

than an accomplice which has been charged and proved as provided for in Section
12022.7, 12022.8, or 12022.9 on or after July 1, 1977, or as specified prior to July
1, 1977, in Sections 213, 264, and 461, or any felony in which the defendant uses
a firearm which use has been charged and proved as provided in subdivision (a) of
Section 12022.3, or Section 12022.5 or 12022.55.

Any robbery.

Arson, in violation of subdivision (a) or (b) of Section 451.

Sexual penetration as defined in subdivision (a) or (j) of Section 289.

Attempted murder.

A violation of Section 18745, 18750, or 18755.

Kidnapping.

Assault with the intent to commit a specified felony, in violation of
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Section 220.
(16)  Continuous sexual abuse of a child, in violation of Section 288.5.
(17)  Carjacking, as defined in subdivision (a) of Section 215.

(18) Rape, spousal rape, or sexual penetration, in concert, in violation of Section
264.1.

(19)  Extortion, as defined in Section 518, which would constitute a felony violation of
Section 186.22 of the Penal Code.

(20)  Threats to victims or witnesses, as defined in Section 136.1, which would
constitute a felony violation of Section 186.22 of the Penal Code.

(21)  Any burglary of the first degree, as defined in subdivision (a) of Section 460,
wherein it is charged and proved that another person, other than an accomplice,
was present in the residence during the commission of the burglary.

(22)  Any violation of Section 12022.53.
(23) A violation of subdivision (b) or (c) of Section 11418.

A serious felony is any felony listed in subdivision (¢) Section 1192.7 of the Penal Code. Those
felonies are presently defined as:

(1) Murder or voluntary manslaughter; (2) Mayhem; (3) Rape; (4) Sodomy by force,
violence, duress, menace, threat of great bodily injury, or fear of immediate and unlawful
bodily injury on the victim or another person; (5) Oral copulation by force, violence,
duress, menace, threat of great bodily injury, or fear of immediate and unlawful bodily
injury on the victim or another person; (6) Lewd or lascivious act on a child under the age
of 14 years; (7) Any felony punishable by death or imprisonment in the state prison for
life; (8) Any felony in which the defendant personally inflicts great bodily injury on any
person, other than an accomplice, or any felony in which the defendant personally uses a
firearm; (9) Attempted murder; (10) Assault with intent to commit rape, or robbery; (11)
Assault with a deadly weapon or instrument on a peace officer; (12) Assault by a life
prisoner on a non-inmate; (13) Assault with a deadly weapon by an inmate; (14) Arson;
(15) Exploding a destructive device or any explosive with intent to injure; (16) Exploding
a destructive device or any explosive causing bodily injury, great bodily injury, or
mayhem; (17) Exploding a destructive device or any explosive with intent to murder;
(18) Any burglary of the first degree; (19) Robbery or bank robbery; (20) Kidnapping;
(21) Holding of a hostage by a person confined in a state prison; (22) Attempt to commit
a felony punishable by death or imprisonment in the state prison for life; (23) Any felony
in which the defendant personally used a dangerous or deadly weapon; (24) Selling,
furnishing, administering, giving, or offering to sell, furnish, administer, or give to a
minor any heroin, cocaine, phencyclidine (PCP), or any methamphetamine-related drug,
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as described in paragraph (2) of subdivision (d) of Section 11055 of the Health and Safety
Code, or any of the precursors of methamphetamines, as described in subparagraph (A)
of paragraph (1) of subdivision (f) of Section 11055 or subdivision (a) of Section 11100
of the Health and Safety Code; (25) Any violation of subdivision (a) of Section 289
where the act is accomplished against the victim’s will by force, violence, duress,
menace, or fear of immediate and unlawful bodily injury on the victim or another person;
(26) Grand theft involving a firearm; (27)carjacking; (28) any felony offense, which
would also constitute a felony violation of Section 186.22; (29) assault with the intent to
commit mayhem, rape, sodomy, or oral copulation, in violation of Section 220; (30)
throwing acid or flammable substances, in violation of Section 244; (31) assault with a
deadly weapon, firearm, machine gun, assault weapon, or semiautomatic firearm or
assault on a peace officer or firefighter, in violation of Section 245; (32) assault with a
deadly weapon against a public transit employee, custodial officer, or school employee,
in violation of Sections 245.2, 245.3, or 245.5; (33) discharge of a firearm at an inhabited
dwelling, vehicle, or aircraft, in violation of Section 246; (34) commission of rape or
sexual penetration in concert with another person, in violation of Section 264.1; (35)
continuous sexual abuse of a child, in violation of Section 288.5; (36) shooting from a
vehicle, in violation of subdivision (c) or (d) of Section 26100; (37) intimidation of
victims or witnesses, in violation of Section 136.1; (38) criminal threats, in violation of
Section 422; (39) any attempt to commit a crime listed in this subdivision other than an
assault; (40) any violation of Section 12022.53; (41) a violation of subdivision (b) or (¢)
of Section 11418; and (42) any conspiracy to commit an offense described in this
subdivision.
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ATTACHMENT B

Form for Certification of Lack of Felony Convictions

Note: This form must be submitted by the owner, or an officer, of the contracting entity before it
may commence any work or services, and before it may be present on District property or be
within the vicinity of District pupils.

Entity Name:
Date of Entity’s Contract with District:
Scope of Entity’s Contract with District:

1, [insert name] , am the [insert “owner” or officer
title] for [insert name of business entity] (“Entity”), which
entered a contract on ,20__, with the District for

I certify that (1) pursuant to Education Code section 45125.1(f), neither the Entity, nor any of its
employees who are required to submit fingerprints and who may interact with pupils, have been
convicted of a felony as defined in Education Code section 45122.1; and (2) the Entity is in full
compliance with Education Code section 45125.1, including but not limited to each employee
who will interact with a pupil outside of the immediate supervision and control of the pupil’s
parent or guardian having a valid criminal background check as described in Education Code
section 44237.

I declare under penalty of perjury that the foregoing is true and correct to the best of my
knowledge.

Date: ,20 Signature:
Typed Name:
Title:
Entity:
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LOCAL BUSINESS PARTICIPATION WORKSHEET

Prime
Project Name
Project Number

Proposed Total Contract Amount

BASE BID AMOUNT

Proposed Total LBU Amount (%)

Oakland Unified School District

Local Business Uitilization

Cordoba Corp

Bid Opening Date

CM Services

Time:

Project Manager:

7,805,285

Architect:

17,805,285

| 36

ESLE

S 5 OAKLAND UNIFIED
%. % SCHOOL DISTRICT

e Community Schools, Thriving Students

Victor Manansala

Small, Local Business Enterprise(s)/Small Emerging, Local Business Enterpise(s)

Total Amount of Contract
(as a $ amount)

Local Business Enterprise

(LBE)

Small, Local Business Enterprise
(SLBE)

Small, Local Resident Business
Enterprise (SLRBE)

Company Name

Certifying Agency

$

%

Cordoba Corp 4,986,992
Address. City/State Certification No. (if available)
461 Second St, 454T. SF | % % %
Company Name Certifying Agency 622 376 7
Baines Group, Inc |City of Oakland ’ -9
Address. City/State Certification No. (if available)
Yo % %
562 - 14th St, Oakland " &
Company Name Certifying Agency 2 1 9 5 9 1 7 2 8 1
UDS City of Oakland I '
Address. City/State Certification No. (if available)
809 Wood St, Oakland % % %
Company Name Certifying Agency
Address. City/State Certification No. (if available)
% % %
Company Name Certifying Agency
Address, City/State Certification No. (if available)
% % %o
Company Name Certifying Agency
Address. City/State Certification No. (if available)
% %o %
TOTAL PARTICIPATION 7,805,285 0.00 0.00 % 36 %

TierANY KNUuCKLES

APPROVAL - LBU Compliance Officer

NOTE: All Local Business Utilization documentation must be included with bid form at the time of bid opening.

Revised 12-2023
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Ll DS TRICT

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Facilties Planning & Management Project “site lotg |

Basic Directions

Services cannot be provided until the contract is awarded by the Board or is entered by the Superintendent pursuant to
authority delegated by the Board.

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

Contractor Information

Contractor Name Cordoba Corporation Agency’s Contact | Michael Boomsma

OUSD Vendor ID # 001201 Title Owner

Street Address 461 Second Street, Ste. 454T City | San Francisco | State | CA | Zip | 94107
Telephone 415-930-9987 Policy Expires

Contractor History Previously been an OUSD contractor? X Yes [0 No | Worked as an OUSD employee? [0 Yes X No
OUSD Project # 00918

Term of Original/Amended Contract

Date Work Will Begin (i.e., Date Work Will End By (not more than 5 years from start
effective date of contract) 07-01-2026 | date; for construction contracts, enter planned completion date) | 6-30-2028

New Date of Contract End (If Any)

Compensation/Revised Compensation

If New Contract, Total If New Contract, Total Contract Price

Contract Price (Lump Sum) $ (Not to Exceed) $7,805,285.00
Pay Rate Per Hour (if Hourly) $ If Amendment, Change in Price $

Other Expenses Requisition Number

Budget Information

If you are planning to multi-fund a contract using LEP funds, please contact the State and Federal Office before completing requisition.

Resource # Funding Source Org Key Object Amount
Code
9657/7000 Fund 21/Measure Y | 210-9657-0-0000-8500-6289-918-9180-9906-9999-99999 6289 $7,805,285.00
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 | 4. | Phone | 510-535-7038 | Fax | 510-535-7082
1. Executive Direcm%aion
. Sele Nadel-Hayes (Jun 12, 2026 06:55:36 PDT)
Signature Date Approved
9 Counsel, Department of Facilities Planning and Management
. Signature - 0 o | Date Approved | 6/8/2026
Chief Syste ices Officer AAIAAIAAAA
3. Signature - | Date Approved | UO/ 1£/£UZ0
e
Chief Financial Officer
4. Signature Date Approved
President, Board of Education
5. Signature Date Approved
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