
EXECUTION VERSION

SETTLEMENT AGREEMENT AND GENERAL RELEASE

This Settlement Agreementand General Release ("Agreement") is entered into by and
between the Los Angeles Unified School District ("District"), on the one hand, and Tutor-Saliba
Corporation ("TSC"),on the other hand. The District and TSCare referred to jointly as the
"Parties,"and individuallyas a "Party."

RECITALS

WHEREAS, on or about January 5,2004, the District entered into a written contract
("Contract") with TSC, in which TSCagreed to construct a project ('~Contracted Work")
commonlyknown as Central Los Angeles Area New High School No.1, now Helen Bernstein
High School, Contract No. 0410205, Project No. 55.98014 ("Project"); and

WHEREAS, on or about September 28, 2008, TSC submitted a Request for Equitable
Adjustment ("REA';) seeking $32,164,260 for lost productivity, acceleration, and time-related
claims allegedly caused by the District on the Project, and approximately $7,594,690 for then-
unresolved change order proposals and .changeorders;and

WHEREAS, on or about June 10, 2009, TSC submitted a revised valuation of the claims
made in its REA in the total amount of $40,755,227; and

WHEREAS, disputes have arisen between the District and TSC regarding the REA,
change orders, change order proposals, allowances, assessments, withholdings, and punch-list
retention related to the Contracted Work ("Disputes"); and

WHEREAS, additional disputes have arisen between the District.and TSC for labor
Compliance issues ("Labor Compliance Disputes") and the District has withheld funds pursuant
tostop notices filed against the Project; and

WHEREAS,the District is withholding Contract funds from TSC ("Retention Funds"),
relating to asserted deficiencies in TSC'spertormance of the Contract; and

WHEREAS, TSC has asserted, or may have the right to assert, on its behalf or on behalf
of others, including its subcontractors and suppliers, various claims against the District
associated with the Contract and the Project; and . .

WHEREAS, the District and TSC conducted a mediation before Randall Wulff on June
15,2009 ("Mediation"); and

WHEREAS, subject to approval by the School Board of'the District, the Parties agreed to
Settle this matter at the Mediation and, subject again to the approval by the School Board of the
District and the execution ofa mutually agreeable settlement agreement, the Parties preparedand
signed at the Mediation a term sheet ("Mediation Term Sheet"), a copy of which is attached
hereto as Exhibit A; and
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WHEREAS, the Parties intend by this Agreement tofinalize the terms of their settlement
and to resolve the disputes that are the subject of the releases set forth in this Agreement.

NOW THEREFORE, in consideration of the foregoing. and the mutual promises and
covenants hereafter set forth. TSC and the District agree as follows:

TERMS AND CONDITIONS

1. Definitions: As used in this Agreement; the definitions set forth below apply to
the defined terms where capitalized. '

A. TSC Parties: The term "TSC Parties" includes (i) rsc, {ii)any and all
present and past officers, directors. shareholders. agents, representatives, predecessors,
successors, assigns, affiliated entities, sureties, bonding companies, insurance companies,
employees, and attorneys of TSC, (iii) laborers, subcontractors, suppliers, andvendorsofTSC of
any tier, and (iv) each of them, in any and all capacities.

B. District Parties: The term "District Parties" includes (i) the District, (ii)
any and all present and past District officers, board members, directors.executors, agents,
employees, representatives, predecessors, successors, assigns. affiliates,and attorneys,
(iii) construction managers, project managers, architects, engineers and any other District
contractor or consultant of any tier, and •(iv) each of them, ill any and all capacities, but does not
include any of the TSC Parties.

C. Claims: The terms "Claims'land "Claim," subject to the limitations and
restrictions outlined in Paragraph 50f this Agreement, are used in their broadest sense to include
any and all claims for relief. rights, actions, suits, causes of action, damages, debts, .costs,
demands, losses, liens, offsets, charges, contracts, agreements, promises.changes, change
requests, change order proposals, allowances, retention, withholds, contract funds and balances,
time-related claims, extended overhead, withholds, credits, attorneys" fees, expenses, rights
under prompt payment statutes, liabilities and obligations of whatevernature, whetherlegalor
equitable.knownor unknown, past, present or future, fixed or contingent, choate or inchoate,
whether or not asserted and whether asserted affirmatively or defensively, that relate to, or arise
out of, (i) the Contracted Work, the Project, the Contract.the REA, the Disputes, TSC's
Government Code Claim submitted to the District on August 20, 2009, the PRA Request (as
defined below), and the Franklin Steel stop notice litigation, LASC Case No. BC 407048 (the
"Franklin Steel Case"), (ii)the work performed in connection with the Contracted Work. the
Project, and/or the Contract, and/or (iiijpayments made or withheld as retention or otherwise in
connection with the Projectandlor Contract.

2. Settlement Payment: Within sixty (60) days of full execution of the Settlement
Agreement by TSCand the District, the District shall (i) pay TSC a total surn of$12,819,013
(twelve-million-eight-hundred-nineteen-thousand-thirteen dollars) and (ii) promptly release
"Retention Funds" of $2, 177,487 (two-million-one-hundred-seventy-seven thousand-four-
hundred-eighty-seven dollars), for a total of $14,996,500 (fourteen-million-nine-hundred-ninety-
six-thousand-five .•hundred dollars) (coUectively,"Settlement Amount"), less any withholds from
the Settlement Amount pursuant to Paragraphs SA, 5B,and 6 of this Agreement (~'Settlement
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Withholds"). The payment of the difference between the Settlement Amount and the Settlement
Withholds shall constitute the "Initial Payment," which paymenns) shall be made by check
payable to "Tutor-SalibaCorporation" and shall be delivered to TSC'scounsel in an envelope
addressed as follows: Nomi L. Castle, Castle & Associates, 1925 Century Park East, Suite 210,
Los Angeles, CA 90067. TSC shall complete and execute a W-9 form for the Settlement
Amount and deliver the form to the District's counsel prior to delivery of the check for the Initial
Payment(s) in an envelopeaddressedas follows: Daniel D.McMillan, Jones Day, 555 South
Flower Street, Fiftieth Floor, Los Angeles CA 90071. TSC shall not be entitled to any payments
from the District in addition to the Settlement Amount. TSC reserves its rights as to any
Settlement Withholds .and such rights do not fall within the definition of Released Matters as
defined in Paragraph 3. After resolution-ofany labor compliance withholds, the District shall
release such funds and make payment of such released amounts to TSC as get forth in Paragraph
SA.

:3. Release: Provided the Initial Payment is made as set forth inParagraph 2, and
except for the rights and obligations established in this Agreement, and subject to the limitations
and restrictions outlined inParagraphs 5 and 60f this Agreement, the TSCParties generally
release and forever discharge the District Parties, individually and collectively, of and from any
and all Claims and the District generally releases and forever discharges the TSCParties of and
from any and all Claims ("Released Matters"). Additionally, the TSCParties shall make no .
Claim against the District for any payment made by TSCas part of any former or future
settlement with any third party. whether identified in this Agreement or not. Further, provided
the District makes the Initial Payment required by this Settlement, TSC shall not have any Claim
to funds, other than those specified in Paragraph 2.

4. General Release: Subject to the limitations and exclusions outlined in Paragraphs
5 and 60f this Agreement.the Parties intend that the releases set forth in Paragraph 3 shall .
extend to all Released Matters, and shall be binding notwithstanding the discovery of facts not
presently known by the Parties or claims of which .the Parties .are not presently aware. The
Parties understand and have been advised by counsel concerning the meaning ofsection.1542 of
the California Civil Code, which provides as follows:

A general release does not extend to claims which the creditor
does not know or suspect to exist in his or her favor at the time
of executhlg the release, wbich ifkaownby himorher must
have materially affected his or her settlement withtlie debtor.

The Parties waive, release, and relinquish any and all rights and benefits they may have under the
above provisions of section 1542 as it may apply to the Released Matters to the fullest extent the
Parties may lawfully waive these rights or benefits.

5. Limitations and Exclusions from Release: The following matters areexcluded
from the release provided for in Paragraphs 3 and 4 above and are expressly not intended to be
Released Matters: . .

A. Labor Compliance Matters: TSC and its sureties are not released by the..- ....

District from matters related to Labor Compliance disputes or issues relating to the determination
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of any audit, investigation, formal or informal withholding, or appeal proceeding, whether past,
present, or future,known or unknown, relating to any alleged violations of the District's Labor
ComplianceProgram, or allegedviolations of state or federal labor laws or regulations, by TSC
or any tier of its subcontractorsor suppliers relating to the Contracted Work, including, but not
limited to, any withheld monies from retention or contract funds for or otherwise related to
alleged violations by Kreit Mechanical & Associates. The District shall withhold from the
Settlement Payment Amount any labor compliance withhold imposed for labor compliance
issues; provided, however, the District shall withhold only $850,000 (eight-hundred-fifty-
thousand dollars) for the labor and compliance withhold related to the alleged violations by Kreit
Mechanical & Associates ("Kreit Withhold"). This does not constitute an admission by TSC that
the amount of the Kreit Withhold is appropriateand and TSC reserves its rights asset forth in
Paragraph SF. The 'District and TSCshall continue to tty to reach a mutually agreeable
resolution ,of the Kreit Withhold. Any amounts withheld pursuant to this Paragraph SA shall be
paid to TSC when and if, and to the extent, the withholds are released or otherwise resolved in a
manner that provides for the release of any withheld amount being returned to TSC.

B. Stop Notices: Prior to payment by the District of the funds specified in
Paragraph 2 above and asa condition thereto, TSC shall present the District with releases of all
stop notices, if any, related-to the Project. To the extent any such releases are not provided to the
District, the District shall be entitled to withhold payment to TSC of such funds in an amount
sufficient to satisfy stop notices that have .not been released and such further amount as
statutorily authorized. The District shall withhold from the Settlement Payment Amount any
stop notice withhold. Such amountsshall be paid to TSC when and if the withholds are released.
TSC has represented that it is unaware of any unresolved stop notices and the representative
signing this Agreement on behalf of the District has no actual knowledge of any stop notices that
have not been released as of the date of execution of the Agreement. However, any such
assessment by the District shall be made at the time of processing payment(s) of the Settlement
Amount.

C. Latent Defect and Warranty Claims: Except as specifically provided in
the second sentence of this paragraph, TSC is not released from .any latent defects and/or
warranty work, Ifany, related to the Contracted Work. All warranty calls made by the District in
writing as of the date of the Mediation have been released by the District; provided, however, the
District has not waived such warranty claims to the extent (i) TSC responded to a Warranty call
and the warranty period has been renewed or (ii) such item is listed on Exhibit B.
Notwithstanding anything in this Agreement to the contrary, the warranty obligationofTSC with
respect to the metal rolling gate systems have not been released, TSC acknowledges that it is
contractually obligated to provide a five (5) year warranty for the tile (01140-26) and that it is
responsible for warranty calls for this duration to the extent its supplier does not provide or honor
such warranty, TSCacknowledges that it is contractually obligated to provide a ten (10) year
warranty on distortion and a twenty year (2() warranty on thermal ratings for theglazing .(08800~
05) and that it.is responsible for warranty calls for this duration to the extent its supplier does not
provide or honor such warranty. TSCacknowledges that it is obligated to provide a ten (10) year
warranty on auditorium seats per the terms of the substitution (01740-10) and that it is
responsible for warranty calls for this duration to the extent its supplier/installer does not provide
or honor such warranty. Notwithstanding anything in this Agreement to the contrary, warranty
calls under any of these three extended warranties are not within the scope of the release. TSC
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reserves its right to contest the validity of a warranty calland the adequacy of any response to a
warranty call. If the District finds or makes a call after the execution of the Settlement
Agreement on a latent defect or warrap.ty item that has not been waived, the District shall not
withhold against the Settlement Amount for such item(s) even though the District reserves all
other rights and remedies as to such items.

D. Third P@I1yClaims: Neither the District Parties nor TSC Parties are
released from any future Claims asserted by third parties for personal injury or property damage
arising out of any alleged dangerous or hazardous conditions or substances or defects in the .
Contracted Work, whether latent or patent and the District Parties and TSC Parties reserve all
rights ofindemnity againsteach other arising out of such third party claims. Other than as set
forth above, the indemnities in the Contract are notaltered or extinguished by this Agreement.

E. Subcontractor Claims: Neither TSC nor its sureties are released from any. . . - - - .

Claims asserted by subcontractors} suppliers, or laborers .ofany tier connected with the
Contracted Work for non-payment of or underpayment for labor, services, equipment, or
material furnished for the Contracted Work.

F. TSC's Right to Challenge any Settlement Withholds and Preservation of
Defenses: TSC does not release any rights under law or contract that TSC has to recover any
Settlement Withholds made by the District under this Settlement Agreement and reserves any
and all defenses TSC·may have to any claim or assertion made by the District that the District
has not released by the terms of this Settlement Agreement Nothing in this subparagraph
revives any claims or defenses to the extent a claim or defense had been waived or lost prior to
or independent of this Agreement.

6. Further Documentation And Punch List Items: TSC, for itself, shall provide the
District with all releases provided for under California Civil Code section 3262, including
unconditional releases on progress and final payments pursuant to section 3262( d) upon receipt
of the Initial Payment set forth in Paragraph 2. Within 30 days of the execution of this
Agreement by the District and TSC, TSCshall execute and/or provide any other documents and
perform such other acts as are necessary and appropriate to effectuate this Agreement. TSC
represents that its sureties on the Project have approved this settlement. TSC shall provide to the
District the as-built submittal drawings and complete the punch list items set forth on Exhibit B
within sixty (60) days of execution of this Agreement by the Parties. To the extent TSC does not
complete such items by the earlier of the specified time period or the Initial Payment, the District
shall be entitled to withhold from the Settlement Amount the amount reflectedon Exhibit B for
each such item not completed by TSC to the reasonable satisfaction of the District. TSC shall
have no further responsibility to the District for each such incomplete item and the District shall
be entitled to retain any such withheld amount and TSCsbaU have no further claim to such
amount regardless of whether the District uses the money to complete such items; provided,
however, TSC reserves the right to contend that any timely efforts to complete the items on
Exhibit B are satisfactory and thatany amounts withheld by the District should be released. TSC
is responsible and is not released from any damage caused to the Project in the performance of
items set forth in Exhibit B, and the withholdamount does not limit TSC's liability to the District
for damage caused in performance of such work. The one year warranty shall apply to all punch
list items on ExhibitB from the date such work iscompleted and accepted by the District. All

-5~
LAI-3081316vZ



EXECUTION VERSION

punch list work items on the pre-Mediation punch list not listed on Exhibit B shall be subject to
the release set forth in Paragraph 3. However, TSC is not released from its obligations to
respond to andresolve inquiries or comments from the Division of State Architect ("DSA")
regarding the MS Anchor Bolts, the Elevator Guide Rails (both of which are referenced in
Exhibit B) and the Speaker Clusters and each Party reserves all rights as to each of these items to
the extent any comments, problems or deficiencies are identified by DSA or there are any other
items identified by DSA to be addressed in order to obtain its acceptance, approval, or
certification of the Project. The District is entitled towithhold against the Settlement Amount
for each of the items list on Exhibit B in the maximum amount Indicated for each item, which in
the aggregate shall be $100,000.

7. Non-Precedent Clause: TSCacknowledgesthat the REA is not a procedure
provided for in the Contract to present or assert Claims and that in entering into this Agreement

. .

the District has not ratified or acquiesced in the use of an REA for any purpose under the
Contract. Both TSCand the District.agree that TSC's useofan REA on the Project will not be a
precedent for the use of an REA on any other project or any other contract awarded by the
District to TSCorany other person. The District expressly reserves and does not waive its right
to require strict compliance with all provisions of its other contracts, including the use of dispute
resolution mechanisms provided for therein. .

8. Indemnity: Except as provided in this Agreement, it is the intent of the Parties
that the Contractandlor the associated Contract funds shall not hereafter be encumbered by any
Claims by TSC or by any individual or entity who supplied or expected to supply work, labor,
services.material.and/or equipment for the Contracted Work underandlor through TSC
("Subcontractors'). If any Claim against the District,the Contract or Contract funds is made by
.anysuch Subcontractor of any tier, notwithstanding the waivers and releases running in favor of
TSCunderthis Agreement, TSC hereby expressly promises to defend, indemnify, save and hold
the District harmless from and against any and all such Claims, including attorneys' fees and
costs, regardless of the validity andlor lack thereof. TSC further promises to payor otherwise
secure the release of such Claims within thirty (30) calendar days after receipt of any notice that
a Subcontractor of any tier has made a Claim against the Contractor Contract funds. The Parties
intend for this indemnity paragraph to be broadly construed in favor of the District Parties.
Moreover, except as provided herein, nothing herein releases TSC of its indemnification
obligations under the General Conditions, including, butnot limited to, Sections 6.57-6.60. The
District also promises to defend, indemnify, save and hold TSC harmless from all claims and
suits brought by the architect, engineers, and any other District contractor or consultant on the
Project against the TSC Parties as a result of.aclaimor action asserted by the District.

9. Dismissals; Upon receipt of the Initial Payment identified in Paragraph 2, TSC
shall dismiss with prejudice any litigation,arbitration,or claim made against the District in any
forum of any kind, whether such action is known or unknown to the District, relating to the
Disputes. Within fifteen days of executing this Agreement, the District shall filea request for
dismissal of its cross-claim against TSC in the Franklin Steel Case.

10. Binding on Successors: This Agreement shall be binding upon and shall inure to
the benefit of each Party and to the respective representativeasuccessors, assigns, trustees, and
co-trustees of each Party.
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11. Non-Admission: The settlement, releases, and other matters set forth in this
Agreement are a compromise and settlement of disputed and contested claims between the
Parties,and nothing contained herein '§hall be construedasanadmission by any Party of any
obligation, liability, or fault of any kind.

12. Choice of Law:.Venue: This Agreement (and any disputes arising under this
Agreement) shall be governed by, construed, and enforced in accordance with the laws of the
Stateof'California without giving effect to the provisions, policies, or principles thereof relating
to choice of Iawor conflict of laws. Each of the Parties consents to personaljurisdiction in the
Superior Court for the County of Los Angles, Califomia, with respect to any dispute relating to
Orarising out of this Agreement and such forum shall be the exclusive forum for such disputes.
The Parties waive any rights to remove any such dispute to federal court or to have the dispute
arbitrated. .. ..

13. Attorneys' Fees: The Settlement Amount already reflects a reduction of $3,500
forattorneys' fees of the District in connection with the resolution ofits cross-claim in the
Franklin Steel Case. This is noted solely for the District's internal accounting purposes. Subject
to the first two sentences of this Paragraph, .the Parties shall bear their own attorneys' fees and
costs incurred in connection with the Released Matters, the Disputes, the Mediation, the Franklin
Steel Case, any litigation and/or arbitration related to the Project and/or ContractedWork,any
Public Records Act Requests.and the negotiation and preparation of this Agreement.

14.
Contract.

Audit: Nothing in this Agreement releases the District's audit rights under the

15. Public Records Act Request: Timothy Buresh submitted a Public Records Act
request to the District on behalf ofTSC by letter dated on or about May 7, 2009, and engaged in
subsequent discussions regarding information sought by him on TSC's behalf ("PRA Request").
Provided the District makes the Initial Payment identified in Paragraph 2, thePRA Request shall
be deemed to be withdrawn and no further action shall be taken by either party in connection
with the PM Request.

16. Joint Preparation ,andConsultation with Counsel: The language of this
Agreement is the result of negotiations between the Parties. Therefore, the presumption that
language shall be construed against the drafter shall not apply to this Agreement. The Parties
acknowledge they have had the opportunity to consult with legal counsel regarding the terms of
this Agreement.

17. Severability: If any paragraph, section, sentence, clause, or phrase in this
Agreement shall become illegal,null, or void for any reason, or shall be held by a court of
competent jurisdiction to be illegal.null, void, or against publicpolicy.the remaining
paragrapha.sections, sentences, clauses, or phrases herein shall not be affected thereby and the
balance of the Agreement shall remain fully enforceable.

18. Authorization: Each person executing this Agreement represents and warrants
that he or she has full and complete authority to bind and commit each such signatory to this
Agreement and to its provisions.
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19. Counterparts: This Agreement may be executed in counterparts and that facsimile
and/or e-mail pdf image signatures have the same force and effect as original signatures. A copy
of the signed original of the Agreemeqt may be used for all purposes to which a signed original
can be used.

20. Modification: This Agreement maynot be amended, modified, or otherwise
changed except by a written instrument duly signed by authorized representativesofthe Parties.

21. No Exoneration of Bonds: Nothing herein shall be deemed to limit.or exonerate
any payment or performance bonds issued by any surety relating to the Contractand/orthe
Project. Nothing in this Agreement is intended to enlarge the existing obligations of the sureties
under the bond or to limit any rights or defenses of the sureties except to the extent the
Agreement constitutes a final resolution of Released Matters.

22. Headings: Paragraph headings are provided for convenience and do not control
the interpretation of this Agreement.

23. Continuing Obligations: Except as expressly set forth herein, the Parties
acknowledge the termsof this Agreement shall not alter their ongoing obligations under the
Contract, or any payment or performance bond issued in connection with the Contract and/or
Project.

24. Limitation on Use: Except for the enforcement of the provisions of this
Agreement, the Parties shallnot use this Agreement or any of its terms for any purpose,
including as evidence or for impeachment, in any litigation or other dispute resolution process,
and that they will comply in all respects with sections ·1152 and 1154 of the California Evidence
Code and Rule 408 of the Federal Rules of Evidence.

25. Entire Agreement: This Agreement constitutes the sole and entire agreement
between the Parties, and supersedes all prior agreements,negotiations, and discussions between

III

III

III

III

III

III

III

III
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the PWe$. including tbe Mediation Temi Sheet. with respect to tbe StIIbjeetmatter covered
bereby. 'I'm PartieswmacltnowBedgc1hatby¢D~riq abisAgreemcnt.theyto not relying
uponanyrepresentation,prom., er wattanty (l{her thanby term.sandp:rovisionsset forthin this
Agr.eement.

By.

Title:

n.f~: dL-t --10

ZOftICR ~Jm.1tJ::,

By:
nde;:

Dated:_,..".. .••••••~~~_~~ __ ~_
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SETTLEMENT AGREEMENT AND GENERAL RELEASE o~ TiC w t~
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This Settlement Agreement ("Agreement") IS entered mto by and between the Los ~~~<3""ifsI"'"
Angeles Unified School District ("District"), on the one hand, and Tutor-Saliba Corporation ctVfcCl-k )
("'TSC"), on the other hand. The District and TSC are referred to jointly as the "Parties," and
individually as a "Party." 0 S<.l+lf'ilW\\-{>4'i~

s\)..6It~\-- to
RECITALS Ltt6pv CW"AY'IIUAU

IN'~ \;t•..t dot
WHEREAS, on or about January 5, 2004, the District entered into a written contract with

TSC, in which TSC agreed to construct a project commonly know as Central Los Angeles High
School No. 1, Contract No. 0410205 ("Contract"), Project No. 55.98014 ("Project");

!!

WHEREAS, on or about September 28, 2008, TSC submitted a Request for Equitable
Adjustment ("REA") seeking $32,164,260 for loss productivity, acceleration, and time related
claims allegedly caused by the District on the Project and approximately $7,594,690 for
unresolved change order proposals and change orders;

WHEREAS, the District is withholding Contract funds from TSC ("Retention Funds"),
relating to asserted deficiencies in TSC's performance of the Contract;

WHEREAS, TSChas asserted, or may have the right to assert, on its behalf or on behalf
of others, including its subcontractors and suppliers, various claims against the District
associated with the Contract and the Project; and

WHEREAS, the District and TSC conducted a mediation before Randall Wulff on June
15 and June 16,2009 (the "Mediation");

WHEREAS, subject to approval by the Board of the District, the Parties agreed to settle
this matter at the Mediation and, subject again to the approval by the Board of the District and
the execution of a mutually agreeable settlement agreement, the Parties prepared and signed at
the Mediation a term sheet, a copy of which is attached hereto as Exhibit A; and

WHEREAS, the Parties intend by this Agreement to fmalize the terms of their settlement
and to resolve the matters that are the subject of the releases set forth in this Agreement.

NOW THEREFORE, in consideration of the foregoing, and the mutual promises and
covenants hereafter set forth, TSC and the District agree as follows:

TERMS AND CONDITIONS

1. Definitions: As used in this Agreement, the definitions set forth below apply to
the defined terms where capitalized.

A. TSC Parties: The term "TSC Parties" includes (i) TSC, (ii) any all present
and past officers, directors, shareholders, agents, representatives, predecessors, successors,
assigns, affiliated entities, sureties, bonding companies, insurance companies, employees, and
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attorneys of TSC, (iii) laborers, subcontractors, suppliers, and vendors ofTSC of any tier, and
(iv) each of them, in any and all capacities.

B. District Parties; The term "District Parties," includes the District and (i)
any and all present and past District officers, board members, directors, executors, agents,
employees, representatives, predecessors, successors, assigns, affiliates, attorneys,
(ii) construction manager, project manager, architect, and any other District contractor or
consultant of any tier, and (iii) each of them, in any and all capacities, but does not include the
TSC Parties.

C. Claims: The terms "Claims" and "Claim" are used in their broadest sense
to include any and all claims for relief, rights, actions, suits, causes of action, damages, debts,
costs, demands, losses, liens, offsets, charges, contracts, agreements, promises, changes, change
requests, change order proposals, retention, withholds, contract funds and balances, time-related
claims, extended overhead, withholds, credits, attorneys' fees, expenses, liabilities and
obligations of whatever nature, whether legal or equitable, known or unknown, past, present or
future, fixed or contingent, choate or inchoate, whether or not asserted and whether asserted
affirmatively or defensively, that relate to or arise out of the Project, the Contract, the REA, the
PRA Request (as defined below), the work performed in connection with the Project and/or
Contract, and/or payments made or withheld as retention or otherwise in connection with the
Project and/or Contract.

2. Settlement Payment: Within ninety (90) days of approval of this Agreement by
the District'sl~paI~an~itsexecution by TSC and the District, the Districtwill IJ~yTS9atotal
sum of [~SEl\T:AM()~] and will release Retention Funds of[INSE:R:r4MQ~ll
(collectively, "Settlement Amount"). Payment of the Settlement Amount shall be made by check
payable to Tutor-Saliba Corporationandshall b~deliye~ed ~o(~~$B'I~~MQNI in an
envelope addressed as follows: llW$~'1J'}tlJl$QI~~n8$$l TSC shall complete
and execute aW -9 form for the Settlement Amount and deliver the form to the District's counsel
prior to delivery of the check for Settlement Amount in an envelope addressed as follows:
Daniel D. McMillan, Jones Day, 555 South Flower Street, Fiftieth Floor, Los Angeles CA
90071.

3. General Release: The TSC Parties, individually and collectively, hereby
generally release and forever discharge the District Parties, individually and collectively, from
any and all Claims. The Parties intend that the foregoing release shall extend to all Claims that
the rsc Parties have or may have, whether known or unknown, against the District Parties, and
shall be binding notwithstanding the discovery of (i) facts not presently known by the TSC
Parties or (ii) Claims of which the TSC Parties are not presently aware. The TSC Parties are
aware and have been advised by counsel concemingthe meaning of section 1542of the
California Civil Code, which provides as follows:

A general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of
executing the release, which iflmown by him must have
materially affected his settlement with the debtor.
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The TSC Parties hereby acknowledge, waive, and relinquish any and all rights and benefits they
may have under the provisions of section 1542 as it may apply to the Claims to the fullest extent
they may lawfully waive these rights or benefits.

4. District's Waiver of Liquidated Damages: The District hereby waives all
liquidated damage claims it has under the Contract relating to the Project and claims for which
the District withheld the Retention Funds being released pursuant to this Agreement. Except for
the waiver set forth above in this paragraph 4, the District does not intend to, and does not waive,
release, discharge, relinquish, modify, or extinguish (i) any right, remedy, or recourse available
to the District, including. without limitation, any direct damages, costs of repair, claims for
defective work, latent defect claims, warranty claims, labor compliance issues, and prevailing
wage claims, or (ii) any obligation or duty of TSC or its sureties owed to the District under the
Contract, under any performance or payment bonds, or by law. The Retention Foods being
released do not include any withholding by the District of funds to satisfy actual or asserted labor
compliance violations.

5. Non-Precedent Clause: TSC acknowledges that the REA is not a procedure
provided for in the Contract to present or assert Claims and does not meet the requirements of a
Claim as specified in the Contract, and that in entering into this Agreement the District has not
ratified or acquiesced in the use of an REA for any purpose under the Contract. Both TSC and
the District disclaim the use of an REA as a precedent on any other project or any other contract
awarded by the District to TSC or any other person. The District expressly reserves and does not
waive its right to require strict compliance with all provisions of its contracts, including the use
of dispute resolution mechanisms provided for therein.

6. Stop Notices: Prior to payment by the District of the funds specified in paragraph
2 above and as a condition thereto, TSCshail present the District with releases of all stop notices
filed on the Project and labor compliance withholds, ifany, that have been filed on the Project.
To the extent any such releases are not provided to the District, the District shall be entitled to
withhold payment to TSC of such funds in an amount sufficient to satisfy stop notice or labor
compliance obligations that have not been released.

7. Indemnity: TSC shall indemnify, defend and hold harmless, the District Parties of
and from any claim, liability, or expense, including but not limited to reasonable attorneys' fees,
arising out of (i) any claims for payment related to the Project made by any and all laborers,
subcontractors, suppliers, vendors, or any other person of any tier for nonpayment against TSC
and/or its subcontractors or suppliers of any tier, and (ii)any challenge to this Agreement
brought by any person or entity. The Parties intend for this indemnity paragraph to be broadly
construed in favor of the District Parties. Moreover, nothing herein releases TSC of its
indemnification obligations under the General Conditions, including but not limited to Sections
6.57-6.60 of the General Conditions.

8. Continuing Obligations: The Parties acknowledge the terms of this Agreement
shall not alter their ongoing obligations under the Contract and any payment or performance
bond issued in connection with the Contract and/or Project, except as expressly set forth herein.
C\0f( ov~ 6- \"'\"(m~
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9. Audit: The Agreement, its performance and compliance herewith shall be subject
to the audit rights set forth in the Contract.

10. Public Records Act Request: Timothy Buresh ofTSC submitted a Public Record
Act request to the District dated May 7, 2009 (the "PRA Request"). The PRA Request shall be
deemed to be withdrawn and no further action shall be taken by either party in connection with
the PRA Request.

11. Non-Admission: The settlement, releases, and other matters set forth in this
Agreement are a compromise and settlement of disputed and contested claims between the
Parties, and nothing contained herein shall be construed as an admission by any Party of any
obligation, liability, or fault of any kind.

12. Limitation on Use: Except for the enforcement of the provisions of this
Agreement, the TSC Parties covenant and agree that they will not use this Agreement or any of
its terms for any purpose, including as evidence or for impeachment, in any litigation or other
dispute resolution process, and that they will comply in all respects with sections 1152 and 1154
of the California Evidence Code and Rule 408 of the Federal Rules of Evidence.

13. No Exoneration of Bonds: Nothing herein shall be deemed to limit, release, or
exonerate the performance and payment bonds issued by any surety for TSC relating to the
Contract and/or the Proj ect.

14. Choice of Law; Venue: This Agreement (and any disputes arising under this
Agreement) shall be governed by, construed, and enforced in accordance with the laws of the
State of California without giving effect to the provisions, policies, or principles thereof relating
to choice of law or conflict of laws. Each of the Parties consents to personal jurisdiction in the
state courts located in the State of California with respect to any dispute relating to or arising out
of this Agreement and such forum shall be the exclusive forum for such disputes. The Parties
waive any rights to remove any such dispute to federal court.

15. Attorneys' Fees: Except as expressly provided herein, each Party shall bear its
own attorneys' fees and costs incurred in connection with the Project, Contract, REA, the
Mediation, and negotiation and preparation of this Agreement. In any action to enforce the terms
of this Agreement, including any action to recover damages for any violations hereof, the
prevailing party shall be entitled to recover its reasonable attorneys' fees and disbursements in
addition to costs of suit.

16. Joint Preparation and Consultation with Counsel: The language of this
Agreement is the result of negotiations between the Parties. Therefore, the presumption that
language shall be construed against the drafter shall not apply to this Agreement. The Parties
acknowledge they have had the opportunity to consult with legal counsel regarding the tenus of
this Agreement.

17. Severability: If any paragraph, section, sentence, clause, or phrase in this
Agreement shall become illegal, null, or void for any reason, or shall be held by a court of
Competent jurisdiction to be illegal, null, void, or against public policy, the remaining
Paragraphs, sections, sentences, clauses, or phrases herein shall not be affected thereby.
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18. Authorization: Each person executing this Agreement represents and warrants
that he or she has full and complete authority to bind and commit each such signatory to this
Agreement and to its provisions.

19. Counterparts: The Parties agree this Agreement may be executed in counterparts
and that facsimile signatures have the same force and effect as original signatures.

20. Modification: This Agreement may not be amended, changed, or modified,
except by a written instrument signed by the Parties.

21. Entire Agreement: This Agreement constitutes the sole and entire agreement
between the Parties, and supersedes all prior agreements, negotiations, and discussions between
the Parties, with respect to the subject matter covered hereby.

TUTOR-SALIBA CORPORATION

Dated: ~ ~

By:

Title:

" LOS ANGELES UNIFIED SCHOOL DISTRICT

Dated: ~ _

By:

Title:
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EXHIBIT B



EXHIBITB

Maximum Withhold Amount:

$31,000

Water Intrusion at Corridor of Main Gym and Room G131 $7,500

Elevators Guide Rails and Elevator Button Heights

Conduit in Seismic Separation in Bldg. A Parking Structure $23,000

MS 1, 2, 3 Anchor Bolts $14,000

Roofing Issues Including Water Ponding $10,000

As-Built Drawings (Underground Plumbing Drawings and Sheet 201) $3,500

As-Built Drawings (Electrical Drawings for Bldgs. D, E, F & G and
Resubmit Submittals for Bldgs. A, B, and C) $11,000

$100,000

LAI-3077966vl


