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Sacramento City Unified School District - Facilities Lease Agreement

THIS FACILITIES LEASE (“Facilities Lease”), made as of [Month Day, Year]
(“Effective Date”), is entered into by and between [Entity Name], a California
corporation, as sublessor (the “Entity”), and Sacramento City Unified School District, a
school district duly organized and validly existing under the Constitution and laws of
said State of California, as sub lessee (the “District”).

RECITALS

WHEREAS, the District desires to provide for a project that will be constructed as
more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Project”), Pacific Elementary School New Construction including
Sitework and New Building Construction located on the District’'s property at Pacific
Elementary School, 6201 41
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WHEREAS, the parties have performed all acts, conditions and things required
by law to exist, to have happened and to have been performed precedent to and in
connection with the execution and entering into this Facilities Lease in regular and due
time, form and manner as required by law, and the parties hereto are now duly
authorized to execute and enter into this Facilities Lease;

WHEREAS, the District and the Entity further acknowledge and agree that they
have entered into the Site Lease and this Facilities Lease pursuant to Education Code
section 17406 as the best available and most expeditious means for the District to
satisfy its substantial need to construct the Project.

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

ARTICLE 1. DEFINITIONS AND EXHIBITS.

1.1 Definitions. Unless the context otherwise requires, the terms defined in this
Section shall, for all purposes of this Facilities Lease, have the meanings herein
specified. Additional definitions are included in Exhibit D, the General Construction
Terms and Conditions.

1.1.1 “District” means the Sacramento City Unified School District, a school
district duly organized and existing under the laws of the State of California.

1.1.2 “District Representative” means the Superintendent of the District, or any
other person authorized by the Board of Education of the District to act on behalf of the
District under or with respect to this Facilities Lease. The person or persons so
designated to act as District Representative(s) shall be authorized in writing with notice
served to the Entity’s Authorized Representative. Thi tit7(t)2 ( )10 ,3tvw 0 -1.15de 00 (t (ns)4ng wc)
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1.1.6 “Event of Default by District” means one or more events as defined in
Section 9.1 of this Facilities Lease.

1.1
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Exhibit J — WORKERS COMP AFFIDAVIT

Attachment 1 - DVBE GOOD FAITH OUTREACH EFFORT
REQUIREMENTS

Attachment 2 — STANDARD FORMS FOR CONSTRUCTION
Attachment 3 - SAMPLE SKILLED & TRAINED REPORTING FORM
ARTICLE 2. REPRESENTATIONS, COVENANTS AND WARRANTIES.

2.1 Representations, Covenants and Warranties of the District. The District
represents, covenants and warrants to the Entity as follows:

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

2.1.2 Authorization. The District has the full power and authority to enter into, to
execute and to deliver this Facilities Lease and the Site Lease, and to perform all of its
duties and obligations hereunder, and has duly authorized the execution of this
Facilities Lease and the Site Lease. The representatives of District executing this
Facilities Lease and the Site Lease are fully authorized to execute the same.

2.1.3 No Violations. Neither the execution and delivery of this Facilities Lease
nor of the Site Lease, nor the fulfillment of or compliance with the terms and conditions
hereof or thereof, nor the consummation of the transactions contemplated hereby or
thereby, conflicts with or results in a breach or default (with due notice or the passage of
time, or both) under the organizational instruments of the District or any applicable law
or administrative rule or regulation, or any applicable court or administrative decree or
order, or a breach of any of the terms, conditions or provisions of any restriction or any
agreement or instrument to which the District is now a party or by which the District is
bound, or constitutes a default under any of the foregoing, or results in the creation or
imposition of any lien, charge or encumbrance whatsoever upon any of the property or
assets of the District, or upon the Site, except Permitted Encumbrances.

2.1.4 No Litigation. There is no pending or, to the knowledge of the District,
threatened action or proceeding before any court or administrative agency which will
materially adversely affect the ability of the District to perform its obligations under this
Facilities Lease.

2.2 Representations, Covenants and Warranties of the Entity. The Entity represents,
covenants and warrants to District as follows:

2.2.1 Due Organization and Existence. The Entity is a California corporation
duly organized and existing under the laws of the State of California; duly authorized

Sacramento City Unified School District
Pacific Elementary School New Construction, #477
Facilities Lease
Page 7 of 193



and licensed to do business in the State of California; has the power to enter into this
Facilities Lease and the Site Lease; is possessed of full power to own, rent and hold
real and personal property, and to lease and sell the same; has duly authorized the
execution and delivery of all of the aforesaid agreements; and is empowered and fully
capable of undertaking the development and construction of the Project as described
herein and in the documents referred to herein.

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

2.2.3 No Violations. Neither the execution and delivery of this Facilities Lease
and the Site Lease, nor the fulfilment of or compliance with the terms and conditions
hereof or thereof, nor the consummation of the transactions contemplated hereby or
thereby, conflicts with or results in a breach of the terms, conditions or provisions of any
restriction or any agreement or instrument to which the Entity is now a party or by which
the Entity is bound, or constitutes a default under any of the foregoing, or results in the
creation or imposition of any lien, charge or encumbrance whatsoever upon any of the
property or assets of the Entity or the Site, except the Permitted Encumbrances.

2.2.4 No Litigation. There is no pending or, to the knowledge of the Entity,
threatened action or proceeding before any court or administrative agency which will
materially adversely affect the ability of the Entity to perform its obligations under this
Facilities Lease.

2.2.5 No Encumbrances. The Entity shall not pledge the Lease Payments or
other amounts derived from the Site and from its other rights under this Facilities Lease,
and shall not mortgage or encumber the Site, except as allowed under the provisions of
the Facilities Lease and/or the Site Lease to finance construction of the Project.

2.2.6 Continued Existence. For up to six months following the term of this
Lease, the Entity shall not voluntarily commence any act intended to dissolve or
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an affiliate of the Entity provided that the representations, covenants and warranties in
this Section 2.2 are not impaired or violated. Contracting or subcontracting with licensed
contractors is not an assignment.

ARTICLE 3. PROJECT PHASES.

3.1  Preconstruction Services. Upon execution of this Facilities Lease, Entity shall
commence performance of Preconstruction Services, as defined in and governed by
Exhibit H hereto. Although the District anticipates authorizing Entity to proceed with the
construction services following completion of Preconstruction Services, performance of
Preconstruction Services shall not entitle Entity to perform any construction services.

3.2  Construction of the Project and Post-Construction Lease. Following approval of
the TBR and Lease Payment Schedule by the Board, if the District elects to proceed
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3.2.3 Time of Completion. Following execution of this Facilities Lease and
receipt of the Notice to Proceed with the construction, the Entity shall proceed with the
construction of the Project with due diligence. Construction of the entire Project shall be
fully complete no later than the date stated in the Notice to Proceed, together with such
additional time as may be provided by amendment (change order) pursuant to the
General Construction Terms and Conditions set forth in Exhibit D. Included in this time
to complete is an allowance of up to to_be added by Amendment weather days of
excusable weather delays. “Completion” means completion of all contract work,
including punch list items and final cleaning completed, so that the entire Project can be
occupied for its intended purpose. If the District requires occupancy of any portion of the
Project before Completion has occurred, the District may exercise its right to early
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substantial compliance, with respect to the relevant apprenticeable occupation(s), by
the end of the construction services.

If a subcontractor fails to provide the information to the Entity necessary for the Entity to
verify compliance, the Entity shall notify the District. Repeated failure or refusal of a
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except that, if the delay or extension is the result of a District-caused action or delay
during construction, then the parties shall meet and confer in good faith regarding any
additional financing costs. The term shall commence on [Month, Day, Year] (the
“Commencement Date”).

4.3 Termination of Term. Notwithstanding Section 4.2, the Term of this Facilities
Lease shall terminate upon the earliest of any of the following events:

4.3.1 An Event of Default by District and the Entity’s election to terminate this
Facilities Lease pursuant to Section 9.2 hereof; or

4.3.2 An event of Default by the Entity and the District’s election to terminate
this Facilities Lease pursuant to Section 9.4 hereof; or

4.3.3 The District’s election to terminate this Facilities Lease pursuant to Section
6.2 or Section 9.6 hereof; or

4.3.4 The District’s election not to proceed with construction services; or

4.3.5 The arrival of the last day of the Term of this Facilities Lease and payment
of all Lease Payments hereunder; provided, however, that if on the scheduled date for
expiration of this Facilities Lease the Lease Payments shall not have been fully paid by
District, then the Term of this Facilities Lease and Site Lease shall be extended until the
date upon which all such Lease Payments shall be fully paid, notwithstanding anything
to the contrary in this Facilities Lease and the Site Lease. Notwithstanding the
foregoing, the District’'s withhold of any portion of a Lease Payment as required by law
or permitted in this Facilities Lease shall not prevent the expiration of the Term of this
Facilities Lease.

4.4  Lease Payments.

4.4.1 Obligation to Pay. Subject to adoption of the Lease Payment Schedule
upon determination of the TBR, issuance of a Notice to Proceed, and the provisions of
Article 6 hereof, the District agrees to pay to the Entity, its successors and assigns, as
rental for the use and occupancy of the Project, the Lease Payments commencing with
the month in which the District issues the Notice to Proceed, in the amounts specified in
the Lease Payment Schedule attached hereto as Exhibit C, plus any such approved
allowances or contingencies and incorporated herein by reference. In partial
consideration for the Facilities Lease and the reduced rent specified in the Site Lease,
Entity agrees to abate lease payments from the Commencement Date through Phase |
of the Project, unless otherwise specified in the Lease Payment Schedule approved by
the District's Board. Lease Payments shall be payable on the last day of each
calendar month, unless that date is a weekend or _holiday, in_which case the
Lease Payment is due on the first business date thereafter.
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(4) Payments which may be past due and payable for just
claims against the Entity or any subcontractors for
labor/materials furnished in and about the performance of
work on the Project;

(5) Defective work not remedied;

(6) Completion of the Project if there exists a reasonable
doubt that the Project can be completed for the balance
of the unpaid Lease Payments;

(7) Damage to another contractor;

(8) Potential fees or penalties that may be due in connection
with any failure to construct the Project in accordance
with the terms of this Facilities Lease and the law.

Upon the Entity’'s removal of the condition upon which the
withholding is based, the District shall promptly pay the withheld
amount to the Entity.

4.4.2.4 The Total Base Rent includes:
4.4.2.4.1 Construction Contingency Fund in the amount of [to

be added by Amendment]_dollars and no cents ($ TBD .00),
which, except as set
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contravention of any applicable constitutional or statutory limitation or requirement
concerning the creation of indebtedness by the District, nor shall anything contained
herein constitute a pledge of the general tax revenues, funds or moneys of the District.
Lease Payments due hereunder shall be payable only from current funds which are
budgeted and appropriated or otherwise made legally available for such purpose. This
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value of the Project. In making such determination, consideration has been given to the
obligations of the parties under the Facilities Lease and Site Lease, the uses and
purposes which may be served by the Project, and the benefits there from which will
accrue to the District and the general public.

4.7 Quiet Enjoyment. Excepting any interference resulting from the Entity’s
performance pursuant to the General Construction Terms and Conditions and/or the
Plans and Specifications, during the Term of this Facilities Lease, the Entity shall
provide the District with quiet use and enjoyment of the Site, and the District shall during
such Term peaceably and quietly have and hold and enjoy the Site without suit, trouble
or hindrance from the Entity, except as expressly set forth in this Facilities Lease. The
Entity will, at the request of the District, join in any legal action in which the District
asserts its right to such possession and enjoyment to the extent the Entity may lawfully
do so, at the District’s sole cost.

4.8 District’'s Right to do Other Improvements. Following completion of the Project,
the District may have other improvements done at the facility and/or on the site
unrelated to the Project and through its own forces and/or separately retained service
providers. The District shall comply with all laws in connection with such improvements,
be fully responsible for payment for all such improvements, and obtain or cause to be
obtained all required insurances for such improvements. Further, the District's
indemnity obligations owed to the Entity under Section 5.5.1 shall apply to claims,
damages, costs, expenses (including reasonable attorneys’ fees), judgments or
liabilities arising from such improvements.

4.9 Abatement of Rental in the Event of Substantial Interference With Use and
Occupancy of the Project and the Site. The amount of Lease Payments for the Project
and the Site shall be abated during any period of delay before District occupancy of the
Project and the Site, which delay is due to an insured hazard under this Lease, such
that there is substantial interference with the District’'s use and occupancy of the Project
by the date of completion set forth in Section 3.2.3 hereof. Once the Project is restored
to its status as of the date of the event which caused the delay and/or interference with
the District’'s use and occupancy of the Project, the Lease Payments shall resume, with
no reduction for any applicable insurance proceeds received by the Entity under this
Section, and the Lease Payment Schedule and/or Lease Term shall be adjusted
accordingly. Nothing contained herein shall be construed as a waiver of the Entity’s
right to receive any Lease Payments otherwise due as of the initial date of the
abatement or that may become due when the Lease Payments resume.

ARTICLE 5. MAINTENANCE; TAXES; INSURANCE AND OTHER MATTERS.

5.1 Maintenance. During the Preconstruction Services phase and then following
delivery of possession of the Project by the Entity to District, or of any portion on which
the District takes early occupancy, the repair, improvement, replacement and
maintenance of the Project or portion thereof shall be at the sole cost and expense and
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the sole responsibility of the District, subject to all warranties against defects in
materials and workmanship provided in Exhibit D hereto.

5.2  Utilities. From the Notice to Proceed with construction services until completion
of the Project by the Entity, the Entity shall pay all utility costs, including, but not limited
to, temporary gas, temporary electricity, temporary water, temporary heat, temporary
telephone, and refuse disposal as they specifically relate to the work the Entity is
performing to complete the Project. During the Preconstruction Services phase and
then following completion of the Project by the Entity, or of any portion on which the
District takes early occupancy, the cost and expenses for all utility services associated
with the District’s use and occupancy of the completed portions shall be paid by District.

5.3 Taxes and Other Impositions.

5.3.1. Except to the extent that it is exempt from doing so, District shall pay, all
ad valorem real property taxes, special taxes, possessory interest taxes, bonds and
special lien assessments or other impositions of any kind with respect to the Project, the
Site and the improvements thereon, charged to or imposed upon either the Entity or the
District or their respective interests or estates in the Project. In the event any
possessory interest tax is levied on the Entity, its successors and assigns, by virtue of
this Facilities Lease, the Site Lease, or General Construction Terms and Conditions,
District shall pay such possessory interest tax directly, if possible, or shall reimburse the
Entity, its successors and assigns for the full amount thereof within thirty (30) days after
presentation of proof of payment by the Entity. This section does not apply to any taxes
of any kind for labor, equipment or material performed, purchased or used by the Entity,
all of which remain the sole obligation of the Entity.

5.3.2. Entity shall pay all taxes charged against trade fixtures, furnishings,
equipment or any other personal property belonging to Entity. Entity shall try to have
personal property taxed separately from the Site. If any of Entity's personal property is
taxed with the Site, project and/or improvements, Entity shall pay District the taxes for
the personal property within fifteen (15) days after Lessee receives a written statement
from District for such personal property taxes.

5.3.3 At its sole cost and expense, Entity shall give all notices and comply with
all laws, ordinances, rules, regulations, and lawful orders of any public authority bearing
on the performance of the Work; pay all local, state, and federal taxes, except as
otherwise expressly provided herein; and pay all benefits, insurance, taxes, and
contributions for Social Security and Unemployment which are measured by wages,
salaries, or other remunerations paid to Entity’s employees. Upon the District’'s request,
Entity shall furnish evidence satisfactory to the District that any or all of the foregoing
obligations have been fulfilled.

5.4 Insurance. During the term of this Facilities Lease the Entity shall maintain all of
the insurance coverages as set forth in the Site Lease and in Exhibit E hereto.
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liability occasioned as a result of the violation by the Entity, the Entity’s
agents, employees, or independent contractors, Subcontractors or
suppliers of any provisions of federal, state or local law, including
applicable administrative regulations.

5.5.2.4 The Entity’s defense and indemnity obligations also expressly
extend to and include any claims, demands, damages, costs, expenses,
or liability occasioned by injury to or death of any person, or any property
damage to property owned by any person while on or about the Site or as
a result of the work for the Project, whether such persons are on or about
the Site by right or not, whenever the work is alleged to have been a
contributing cause in any degree whatsoever.

5.5.2.5 Nothing contained in the foregoing indemnity provisions shall be
construed to require the Entity to indemnify the District in contravention of
Section 2782 of the Civii Code for the sole negligence or willful
misconduct of the District, its agents, employees, or independent
contractors.

5.5.2.6 In claims against any person or entity herein indemnified that are
made by an employee of the Entity or an employee of any of the Entity’s
agents, independent contractors, Subcontractors or suppliers, a person
indirectly employed by the Entity or by any of the Entity’'s agents,
independent contractors, Subcontractors or suppliers, or anyone for
whose acts the Entity or any of the Entity’s agents, independent
contractors, Subcontractors or suppliers may be liable, the defense and
indemnification obligations herein shall not be limited by any limitation on
amount or type of damages, compensation, or benefits payable by or for
the Entity or the Entity’s agents, independent contractors, Subcontractors
or suppliers under workers’ compensation acts, disability acts, or other
employee benefit acts.

5.5.2.7 The Entity’s defense and indemnification obligations shall not be
limited by any assertion or finding that the person or entity indemnified is
liable by reason of a non-delegable duty.

5.5.2.8 Nothing contained in the foregoing defense and indemnity
provisions shall be construed to require the Entity to defend or indemnify
the District to the extent the claims, damages, costs, expenses,
judgments, fines, penalties or liabilities arise out of the actions or inaction
of the Architect or its subconsultants, or any other person, firm or entity
providing design or other professional services in connection with the
Project.
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5.5.2.9 Should the Entity be required to investigate or defend any third
party claims or actions that are subsequently determined not to be the
sole responsibility of the Entity, the District shall then reimburse the Entity
its unrecovered out-of-pocket costs, including reasonable attorneys’ fees
and any insurance deductibles, to the proportionate extent that the Entity
is determined not to be responsible.

ARTICLE 6. EMINENT DOMAIN; DAMAGE AND DESTRUCTION.

6.1 Eminent Domain.

6.1.1 Eminent Domain Takings. If all of the Project and the Site shall be taken
permanently under the power of eminent domain, the Term of this Facilities Lease shall
cease as of the day possession shall be so taken, provided that if the taking occurs prior
to full completion of the Project, the Entity shall be entitled to the value of the
construction completed, plus reasonable costs of termination, plus a pro rata share of
overhead and profit, less any Lease Payments and other payments made prior to the
taking. If less than all of the Project and the Site shall be taken permanently, or if all of
the Project and the Site or any part thereof shall be taken temporarily, under the power
of eminent domain: (1) this Facilities Lease shall continue in full force and effect and
shall not be terminated by virtue of such taking and the parties waive the benefit of any
law to the contrary, and (2) there shall be a partial abatement of Lease Payments as a
result of the application of the net proceeds of any eminent domain award to the
prepayment of the Lease Payments hereunder.

6.1.2 From Eminent Domain Award. The net proceeds of any eminent domain
or condemnation shall be payable to the District.

6.2 Damage and Destruction. If the Site and/or the Project is totally or partially
destroyed due to fire, acts of vandalism, flood, storm, earthquake, Acts of God, or other
casualty beyond the control or responsibility of either party hereto, the Lease Payments
shall abate, in accordance with Section 4.9, during the time that the Site and/or the
Project, or a portion thereof, is unusable for District’s intended use. The Entity and
District agree that the obligation to repair or replace the Site shall be in accordanc 7 (danc)1.56 160.3
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work completed by the Entity, plus reasonable costs of termination, less any Lease
Payments previously made. Any remaining insurance proceeds will be retained by
District. In the alternative, District may elect to continue with the Facilities Lease in
effect and have the Site and/or the Project rebuilt utilizing the insurance proceeds,
which shall be exclusively used for that purpose. The Entity shall have no obligation to
contribute funds for the rebuilding of the Site and/or the Project should the cost of
rebuilding exceed the insurance proceeds. Anything less than a Total Destruction of the
Site and/or the Project shall be deemed a “Partial Damage or Destruction.”

6.2.3 Partial Damage or Destruction. In the event that the Site and/or the
Project is partially damaged or destroyed before final completion, the Entity shall repair
and/or have repaired the Site and/or the Project utilizing the proceeds from insurance
which were deposited into the Escrow up to the amount of the Entity’s actual costs for
the repair or reconstruction, and District shall pay the Entity any excess amounts
needed to pay the costs of repair or reconstruction. In the event the costs of repair or
reconstruction do not exceed the amount held in the Escrow, the remaining funds shall
be released to District. In the event that the Site and/or the Project is partially damaged
or destroyed after final completion but before expiration of the Lease Term, the District
shall repair or have repaired the Site and/or the Project utilizing the proceeds from
insurance which were deposited into the Escrow. If District fails or refuses to repair or
reconstruct as provided herein, then the Entity shall have the right to repair and restore
the Site and/or the Project, in which case the Entity shall be entitled to a disbursement
of the funds in the Escrow up to the amount of the Entity’s actual costs for the repair or
reconstruction, and District shall pay the Entity any excess amounts needed to pay the
costs of repair or reconstruction. In the event the costs of repair or reconstruction do
not exceed the amount held in the Escrow, the remaining funds shall be released to
District.
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construct the Project pursuant to this Facilities Lease. Following the acceptance of the
Project by District, the Entity may enter the Project at reasonable times with advance
notice and arrangement with District for purposes of making any repairs required to be
made by the Entity.

7.2 By District. The District shall have the right to enter upon the Site at reasonable
times for whatever purpose the District chooses, providing that during construction, the
District shall comply with all safety precautions required by the Entity.

7.3 Disclaimer of Warranties. The Entity acknowledges that under the terms of the
Site Lease, the Entity is leasing the Site from the District in an “AS IS” condition. The
Entity further acknowledges that the District makes no other warranties except as
specifically set forth in the Site Lease and this Facilities Lease or in Exhibit D hereto.
The Entity agrees that it or its authorized contractor shall provide to the District an
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will pay the difference to the District. The District will assume any accounts payable and
contractual obligations that cannot be cancelled or terminated for labor, materials or
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9.7
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10.4 Further Assurances and Corrective Instruments. The Entity and the District
agree that they will, from time to time, execute, acknowledge and deliver such
supplements hereto and such further instruments as may reasonably be required for
correcting any inadequate or incorrect description of the Site or the Project hereby
leased or intended to be leased.

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

10.6 Applicable Law. This Facilities Lease shall be governed by and construed in
accordance with the laws of the State of California.

10.7 The Entity and District Representatives. Whenever under the provisions of this
Facilities Lease the approval of the Entity or the District is required, or the Entity or the
District is required to take some action at the request of the other, such approval or
such request shall be given for the Entity by the Entity’'s Representative and for the
District by the District's Representative, and any party hereto shall be authorized to rely
upon any such approval or request.

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

10.9 Interpretation. It is agreed and acknowledged by District and the Entity that the
provisions of this Facilities Lease and its Exhibits have been arrived at through
negotiation, and that each of the parties has had a full and fair opportunity to revise
portions of this Facilities Lease and its Exhibits and to have such provisions reviewed by
legal counsel. Therefore, the normal rule of construction that any ambiguities are to be
resolved against the drafting party shall not apply in construing or interpreting this
Facilities Lease and its Exhibits.

10.10 Time. Time is of the essence of each and all of the terms and provisions of this
Facilities Lease and its Exhibits.

10.11 Force Majeure. Except as otherwise provided herein, a party shall be excused
from the performance of any obligation imposed in this Facilities Lease and the exhibits
hereto for any period and to the extent that a party is prevented from performing such
obligation, in whole or in part, as a result of delays caused by the other party or third
parties, other than third parties under the control or supervision of the party hereto
charged with the delay, a governmental agency or entity, an act of God, war, terrorism,
civil disturbance, forces of nature, fire, flood, earthquake, strikes or lockouts, and such
non performance will not be a default hereunder or a grounds for termination of this
Facilities Lease.
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10.12 Estoppel Certificates. Each party, within twenty (20) days after written notice
from the other party, shall execute, acknowledge and deliver to the other party in
recordable form an estoppel certificate certifying that this Facilities Lease is: (i)
unmodified and in full force and effect, or if there have been modifications, that the
same is in full force and effect as modified and stating the modifications; (ii) the amount
of the Lease Payments and any Additional Payments then owing but currently unpaid;
and (iii) stating whether or not the other party is in default in the performance of any
provision of this Facilities Lease, and if so, specifying each such default of which the
party may have knowledge. Each party shall only be required to certify the foregoing
information to the extent that such information is truthful and accurate.

10.13 Attorneys’ Fees; Disputes. In the event that either party is required to institute
legal proceedings to enforce this Lease, in whole or in part, the prevailing party shall be
entitled to recover its reasonable attorneys’ fees, costs and expenses. The parties
further agree that any action of proceeding brought to enforce the terms and conditions
of this Facilities Lease shall be maintained exclusively in Sacramento County,
California.

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

Signatures on following page
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EXHIBIT A
THE PROJECT

The name of the Project is Pacific Elementary School New Construction Project to be
constructed at 6201 41st Street, Sacramento, CA 95824 consists of construction, in
accordance with the Plans and Specifications prepared by Lionakis,

The Project shall include, but not be limited to, construction of the approximately 65,000 square
feet replacement campus will be designed to accommodate approximately 650 students, grades
PK through 6™. Four new buildings will include library, multi-purpose room, platform,
kitchen/servery and administrative and support spaces. The construction type for all buildings is
to be Type II-B with automated fire sprinkler system. Site work shall include demolition of the
existing campus in its entirety, and new construction including new parking lots with solar panel
shade canopies above, driveways with drop-off areas, playground and outdoor learning
equipment, shade structures, hardscape and landscape.
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EXHIBIT B

DESCRIPTION OF THE SITE

The Site leased is all of that area inside
the
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1 EXHIBIT C
2
3 LEASE PAYMENT SCHEDULE/TBR CALCULATION
4
5
6 [ACTUAL TO BE ADDED BY AMENDMENT]
-
8
9
10
11
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EXHIBIT C (Continued)

QUALIFICATIONS & ASSUMPTIONS

[LLB developer to provide as part of their TBR & to be added by Amendment at time of TBR]
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EXHIBIT C (Continued)

LIST OF PLANS, SPECIFICATIONS AND OTHER DOCUMENTS
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EXHIBIT D

GENERAL CONSTRUCTION TERMS AND CONDITIONS

Table of Contents

Acknowledgements
Article  Subject
1 Definitions and Principles of Interpretation
2 Construction Documents
3 Bonds
4 Permits, Licenses, Ordinances, and Regulations
5 Interpretation of Plans and Specifications
6 Subcontractors
7 State Requirements Regarding Wages, Hours, and Equal Opportunity
8 Supervision and Labor
9 Inspection and Testing
10 Protection of Workers, Public, and Property
11 Submittals, Substitutions and Materials
12 Lease Payments
13 Time of Work
14 Delays and Extensions of Time
15 Changes to the Work
16 Not Used
17 Rejection and Replacement of Work and Materials
18 Not Used
19 Preservation and Cleaning
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63

67
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87

93

94

95

96

Page 40 of 193



O©CoOoO~NOoO Ok WDN P

10
11
12
13
14

20

21

22

23

24

Completion, Inspection, and Occupancy by District
Project Closeout

Guarantees

Claims and Disputes

Additional Provisions

Division 1 — General Requirements

01 3100 Project Management Internet Communication Requirements

01 3119 Project Meetings & Procedures
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ARTICLE 1. DEFINITIONS AND PRINCIPLES OF INTERPRETATION
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Contract Time, or both, and which shall be used in the absence of total agreement with the Entity on
the terms of a Change Order or when time does not permit processing of a Change Order prior to
implementation of the change.

Section 1.09. Contract Change Document (CCD).

A “Contract Change Document” or “CCD” shall mean the following documents, which may be
required to be submitted to DSA for approval prior to being implemented and incorporated into a
Change Order: Architect’s Instruction Bulletins, Construction Change Directives, Interpretations,
RFI's or Substitutions. Any CCD including any change to the Plans and Specifications related to
Structure, Fire, Life and Safety and Accessibility must be accompanied by a DSA-stamped and
signed Form DSA-140 for a “Category A” change for which DSA approval is required or a “Category
B” change for which DSA approval is not required in the professional opinion of the Architect. The
Entity is not authorized to proceed with any work specified on a Form DSA-140 unless and until
approval is received from DSA and provided to the Entity.

Section 1.10. Construction Documents.

The “Construction Documents” shall include the Plans and Specifications including any addenda,
these General Construction Terms and Conditions, Change Orders, Interpretations, Directives,
Supplemental Drawings, the Entity’s Guarantee Form, Architects Instruction Bulletins, the
Performance Bond and the Payment Bond, and other documents as defined in the Facilities Lease
to be prepared and/or assembled by Architect with input from Entity to define the Work to be
constructed as part of the Project.

Section 1.11. Construction Schedule.
The “Construction Schedule” is the schedule produced by the Entity for the construction of the
Project. See Article 13 for specific requirements.
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completion of the entire Work, and authorizes the Entity to begin construction.

Section 1.25. Office of Public School Construction (OPSC).
“Office of Public School Construction” is the California State agency responsible for apportionment,
disbursement and monitoring of state provided school district capital improvement funds.

Section 1.26. Product Data.

“Product Data” shall mean illustrations, standard schedules, performance charts, instructions,
brochures, diagrams and other information furnished by the Entity to illustrate a material, product or
system for some portion of the Work.

Section 1.27 . Project
The total design amd constr@ctionfof which the Work perfdrmedsunder the Contract Documents may 0
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does not constitute authorization or direction to proceed with any changed or additional work.
Changed or additional work must be separately authorized by the Owner.

1. Should the Contractor require clarification or additional information of the Contract
Documents, and after the Contractor has consulted with the Project Inspector, the Contractor will
direct the request to the District Representative on a Request for Information (RFI) form. (See
appendix.)

2. Each RFI will be submitted to the District Representative un-numbered. The District
Representative will number each RFI sequentially and will maintain an RFI log. The Contractor shall
describe on the RFI the problem or clarification being requested. The description provided should be
complete and adequate to permit a written response without additional communications with the
Contractor. The Contractor shall attach any related information or correspondence that may have
been received from Subcontractors or vendors on the subject. In instances where the Contractor
believes there may be a conflict between elements of the plans and specifications, the Contractor
should identify the conflict and indicate the manner in which it interprets the Contract Documents.

3. The District Representative will review the request and take one or more of the following
steps:

a. Return the request to the Contractor for additional information.

b. Forward the request to the Architect for response, copying the Project Inspector.

C. Provide response and return to the Contractor with copies to the Architect and Project
Inspector.

4. The Architect or other appropriate party receiving the RFI, will attempt to provide a response
to the District Representative within seven (7) calendar days of receipt. The District Representative
will in turn review the response and forward it to the Contractor. Should the response to an RFI be
required by a specific critical date the Contractor shall indicate that date on the RFI.

5. If the Architect's review indicates a change or revision is necessary to the Contract
Documents, the Architect will prepare the appropriate drawings and/or specifications required to
define the change or revision and obtain DSA approval, if necessary. These documents will be
transmitted to the District Representative for review and incorporation into the Contract Documents.
The District Representative will transmit the revised documents to the Contractor.

6. If the Contractor believes the clarification or direction provided by the response to the RFI will
impact the cost or schedule of the Project, the Contractor shall provide prompt notification to the
District Representative, according to the General Conditions. After consultation with the Architect,
the District Representative may prepare a Request for Proposal, PCO/Work Order and/or Change
Order (see appendix) that shall be processed as outlined in the Change Order Procedure section of
the Manual.

Section 1.34. Request for Proposal (REP).

A “Request for Proposal”, or “RFP” is the name given to a document issued by the District
Representative requesting pricing information and/or an adjustment in Contract Time for a described
scope of Work. An RFP is not a Change Order, a Directive or a direction to proceed with the scope
of work described in the RFP. The Entity’s response to the RFP shall be in the form of a Proposed
Change Order.
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Section 1.35. Samples.
“Samples” shall mean physical examples, which illustrate materials, equipment or workmanship and
establish standards by which the Work will be judged.

Section 1.36. Shop Drawings.

“Shop Drawings” shall mean drawings, diagrams, schedules and other data specifically prepared for
the Work by the Entity or any Subcontractor, manufacturer, supplier or distributor to illustrate some
portion of the Work.

Section 1.37. Special Inspector.

The “Special Inspector” shall mean the person or persons employed or engaged as (an)
independent contractor(s) by the District to inspect the performance of specific aspects of the work
as required by Title 24, California Code of Regulations.

Section 1.38. Specifications
That portion of the Contract Documents consisting of the written requirements for materials,
equipment, systems, standards, execution and workmanship for the Work, and performance of
related services.

Section 1.39. Subcontractor.
“Subcontractor” shall mean each person or firm who is required by law to be and who is licensed to
and will perform work, labor, or render services to the Entity in or about the construction of the Work,
or who, under subcontract to the Entity, fabricates and installs a portion of the Work. To the extent
the term Subcontractor is referred to as if singular in number it shall include the plural and shall
means a Subcontractor or an authorized representative the Subcontractor.

Section 1.40. Submittal.

“Submittal” shall include all product data, shop drawings, manufacturers’ installation instructions,
samples, equal or substitution requests and all other submissions that the Entity is required to make
to the District and/or Architect.

Section 1.41. Substantial Completion

The stage in the progress of the Work when the Work or designated portion thereof is sufficiently
complete in accordance with the Contract Documents so Owner can occupy or utilize the Work for
its intended use, and only minor corrective Work remains to be performed, all required approvals,
certificates of occupancy and other sign-off from any public agencies with jurisdiction have been
obtained, (provided such approvals are not delayed as a result of causes unrelated to Entity's or its
Subcontractors', Sub-subcontractors', or Suppliers' performance or failure to perform the Work or to
satisfy its obligations under the Contract Documents) and Entity has cleaned up and removed all
equipment, tools and other materials from the Work area. Entity shall secure and deliver to Owner
written warranties and guaranties from its Subcontractors, Sub-subcontractors and Suppliers
bearing the date of Substantial Completion or some other date as may be agreed to by Owner and
stating the period of warranty as required by the Contract Documents.

Section 1.42. Substitution.
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DSA approval prior to fabrication or use.

Section 1.43. Supply.
“Supply” shall mean to furnish only, complete and ready for installation, including shipping, delivery,
protection, and any assembly required prior to installation.

Section 1.44. Work.

The construction and services required from Entity by the Contract Documents, whether completed
or partially completed, and includes all other labor, materials, equipment and services provided or to
be provided by Entity to fulfill its obligations to provide a complete, usable and functional Project
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Specifications, shall have full force and effect as though printed in the Specifications.

Section 2.04. Ownership and Use of Documents.

The Plans and Specifications prepared by the Architect are and shall remain the property of the
District.

Section 2.05. Written Notice.

Written notice may be accomplished by personal delivery, United States mail, overnight mail,
facsimile, e-mail (with confirmation of receipt), or any other form of commercially accepted
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ARTICLE 3. BONDS

Section 3.01. Bonds: Time to Submit.
Within ten (10) days after receipt of a Notice to Proceed for Construction, the Entity shall furnish and
deliver to the District bonds as set forth below in Sections 3.03 and 3.04.

Section 3.02. Qualifications of Surety.

All bonds shall be duly executed by a responsible corporate surety listed in the current version of the
United States Department of the Treasury circular entitled “Companies Holding Certificates of
Authority as Acceptable Sureties on Federal Bonds and as Acceptable Reinsuring Companies,”
admitted by the State of California Department of Insurance to do business in the State of California
and acceptable to District.

Section 3.03. Performance Bond.

The Entity shall submit a faithful Performance Bond on the form provided by the District, conditioned
upon the faithful performance by the Entity of all requirements of the Facilities Lease and the
Construction Documents. The amount of the bond shall be in a sum no less than one hundred
percent (100%) of the Total Base Rent.

Section 3.04. Labor and Materials Payment Bond.

The Entity shall also submit a bond on the form provided by the District, which in all respects
complies with Civil Code sections 3247-3252, inclusive. This bond, hereinafter referred to as a
“Payment Bond,” shall be in a sum no less than one hundred percent (100%) of the Total Base
Rent.

Section 3.05. Additional Bonding Requirements.
All bonds submitted shall include the following:

1. Full name and address of the Entity, Surety, and District

2. Effective Date of the Facilities Lease

3. Total Base Rent

4. Project name and address

5. Signature of the Entity

6. Corporate Seal if Applicable

7. Signature of authorized Surety representative

8. Notarization of the Entity and Surety

9. Power of Attorney

10. Local contact for Surety, with name, phone number, and address to which legal notices may
be sent
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ARTICLE 4. PERMITS, LICENSES, ORDINANCES, AND REGULATIONS

Section 4.01. Basic Standard.
The Entity shall conduct the Work so that all laws and ordinances for the protection of the public and
the workers shall be obeyed fully both by the Entity and by all Subcontractors on the Site.

The Entity shall comply with the requirements of the California State Licensing Board and have a
valid contractor’s license, which is to be active and maintained in “Good Standing” throughout full
completion of the Project.

The Entity, and any used subcontractor shall be registered pursuant to Labor Code section 1725.5
prior to executing any contract or engaging in any work, whichever is earlier, that involves the
performance of any public work contract that is subject to the requirements of Division 2, Part 7,
Chapter 1 of the California Labor Code, and shall maintain current registration throughout the term
of this Contract.

Section 4.02. Permits.

The District shall pay all fees required by the Division of the State Architect, Department of General
Services, State of California. The District shall reimburse the Entity for specific construction permits
related exclusively to the project and/or project location that could include but are not limited to
encroachment permits, water usage permits, meter permits, fire alarm permits, elevator permits,
confined space and special work permits, storm water permits, erosion control permits and any
applicable State, County or City permits related to agency inspections, utility connection fees,
encroachment permits, utility service charges other than temporary utility charges unless otherwise
indicated, necessary for the completion of the Work. All other fees and permits shall be at the
expense of the Entity. Proper documentation of fee, permit, and utility service charges shall be
submitted to the District through the District's Representative. No mark-up shall be allowed the
Entity on these reimbursable charges.
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to define in greater detail the intent of the Plans and Specifications. In furnishing additional drawings
or instructions, the Architect shall have the authority to make minor changes in the Work, not
involving any extra cost, and not inconsistent with the overall design of the Project. Any Architect’s
Instruction Bulletin including a change to the Plans and Specifications must be accompanied by a
Form DSA-140. If extra cost is known to be involved, and time permits, these instructions will be
accompanied by a RFP. The Entity shall have up to ten (10) days to respond to the RFP in the form
of a Proposed Change Order which shall be accompanied by the supplemental drawings or
instructions signed by the Entity. Upon approval of the PCO, the supplemental drawings or
instructions shall become a part of the Construction Documents; the Entity shall make its Work
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preparation and submissio