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REQUEST FOR QUALIFICATIONS (RFQ)
1.0 Introduction

Consolidated Tribal Health Project (CTHP) [Owner], a consortium of eight Tribes and Rancherias located
in Mendocino County, CA, operates a comprehensive Tribal health clinic under a 93-638 compact with
the Indian Health Service, including primary care, dental, and behavioral health care. The clinics operate
out of a 1970s era campus which it acquired in the late 1980s. In 2023, CTHP’s health clinic served an
unduplicated population of nearly 5,000, and provided just over 20,000 visits. There is a significant
opportunity to expand services, and improve health outcomes, through the expansion of the existing
clinic, approximately 77% of whom are American Indians or Alaska Natives.

The proposed expansion project will add approximately 14,100 square feet of clinical space to the campus,
together with roof top space. The additional space will consist of up to 16 dental operatories, 10 behavioral
health rooms, two group therapy rooms, two waiting rooms, office space, meeting rooms, and storage.
There will be some exterior work such as parking area expansion and site improvements.

2.0 Purpose

Consolidated Tribal Health Project Request for Qualification (RFQ) to solicit Statements of
Qualifications (SOQ’s) from General Contractors interested in providing Design-Build Services for the
proposed Consolidated Tribal Health Project Expansion Project.

3.0 Notice to Submit a Statement of Qualifications

Notice is hereby given that Consolidated Tribal Health Project has issued the solicitation for Design-
Build Services for the proposed Consolidated Tribal Health Project Expansion Project.

RFQ documents will be provided with this solicitation. If unable to access documents, please contact
the RFQ Coordinator. Other than access to documents, no phone calls and/or verbal request/inquiries
about the content of this RFQ will be accepted. Individuals or Proposers who solicit information about
this RFQ either directly or indirectly from other sources, other than obtaining copies of the RFQ, will
be disqualified.
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4.0 Scope of Services

4.1 The Project has been approved by Consolidated Tribal Health Project Board of Directors

4.2 The proposed Guaranteed Maximum Price (GMP) for the project is approximately
$17,750,000.

4.3 Schedule. Anticipated Notice to Proceed: January 1, 2025 .
Owner Occupancy is anticipated May 4, 2026.
4.4 Procurement Approach: Design Build (DB) delivery method for this project.

4.5 Consolidated Tribal Health Project plans to select the most qualified team based on criteria
described in the RFQ.

4.6 A Price Proposal will be required including the following elements:

A. Price to include Overhead and Profit Fee Percentages.
B. Indian preference applies to this Project. Ten percent of the total number of available rating
points will be given to qualified certified firms.

4.7 After Design-Builder is under contract, and as the design/budgets progresses, the Design- Builder
will collaborate with and update Consolidated Tribal Health Project regarding the development
of the Basis of Design Documents.

4.8 The Design-Builder will produce design documents for the Concept, Schematic, Design
Development, 50% Construction Documents/Permit Set, 100% Construction Documents. The
design documents shall be consistent with RFQ Section 4.0 Project Delivery/4.2 Project
Schedule Outline duration.

Including providing a detailed estimate using CSI Master Format at each design milestone.

e Allow a minimum of two weeks for CTHP Team to review after each design
milestone.

4.9 The Design-Builder shall review, analyze and validate the Owner Provided Information. Design
Builder shall conduct such site investigations, environmental assessments, review of regulatory
and legal authority and restrictions, and all other actions and review and assess other
information as reasonably necessary to verify and validate the Owner provided
information.
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The Design Builder shall engage and work collaboratively with the Owner and designated Project
Work Groups to progress the design to a sufficient state to develop the Basis of Design, the
Guaranteed Maximum Price, and Project Schedule. The timing of the GMP Proposal and the
percentage complete of the designs and specifications will be jointly determined by the Owner
and the Design Builder.

Development of the GMP: Forecasting and development of accurate project cost
estimates throughout each phase of the Project is vital to the Owner’s financial
management and strategy. The Owner relies on the Design-Builder to provide and validate
current and detailed cost estimates and forecasts that will be incorporated into the overall cost
controls for the Owner.

Throughout the Project, the Design-Builder will update estimates and forecasts and provide
data to the Owner to reflect real time information. Design-Builder will provide all pricing,
estimates, and other data to develop the Commercial Terms on an open and transparent basis.
The project controls system used by the Design-Builder shall be acceptable to the Owner
and will be capable of being broken down and reported in a number of different work
breakdown structures, including but not limited to organizing the financial data by cost element
codes, subcontracts, vendors, Construction Documents packages, etc.

Design-Builder will attend weekly meetings with project stakeholders throughout the
design and construction phase.

Be fully responsible for the care, custody, and control of the project during the
construction phase.

Provide all general conditions, general requirements and temporary facilities necessary to
execute the project in an active healthcare facility.

Design-Builder shall provide, testing, and closeout of the Project pursuant to the Contract
Documents. CTHP and the Design-Builder will discuss prior to setting the GMP if commissioning
will be provided by a 3™ party contracted to CTHP or provided by the Design-Builder.

Federal Procurement Guidelines do apply. Davis-Bacon and Related Acts Regulations Apply.
Be fully responsible for the project safety during the construction phase.

Project Goals:

Build a trusting relationship with an honest project team that is committed to the Project, and is
committed to exceeding client expectations by performing to a high standard of care, resulting
in a quality-built Project that will last for future generations.

Through the use of local/regional trade partners, create an efficient facility that can be
maintained with local resources, and provide a long service life.

Expand upon the expertise of the entire Project Team to enable the development of future
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projects.
Achieve completion of the Project within the time frame and budget while providing scope and
quality that exceeds CTHP expectations, while also maintaining a safe and healthy work
environment.

Project Delivery and Project Schedule Summary

5.1 Project Delivery
511 Use of the Design-Build delivery method provides an economic benefit by providing

cost effective design and construction. CTHP is also using the Design-Build delivery method to
contract with a single entity for both design and construction. The Design and Construction
Services shall be set forth in a Design- Build Agreement. A draft form of the Design-Build
Agreement is attached to this RFQ; however, it has not been vetted by Counsel and therefore
CTHP reserves the right to make changes to the attachment Design-Build Agreement. Nevertheless,
we anticipate using the DBIA 530 Form of the Contract as well as the DBIA 535 General
Conditions, and Supplementary Conditions.

A. The Design-Builder Agreement is anticipated to follow the format below:

1) The Design-Builder will be compensated on the basis of the Cost of the Work plus the
Overhead and Profit Percentage Fee Proposal. The Design-Builder compensation
will be subject to the Not to Exceed Amount as well as an established Guaranteed
Maximum Price (GMP) that will be set at or below the Design-Build budget.

2) The Design-Builder will have several phases. A general description of those phases
are below:

B. Phase 1: During Phase 1, the Design-Builder will, among other duties, perform the
following tasks:

1) Complete the validation of all information provided by CTHP as well as the site
investigation.

2) Generate the deliverable set forth in the Phase 1 Scope of Services. Such
deliverables are anticipated to include but not limited to: the Final Basis of Design
Documents, the Final Schedule, and the fully developed GMP estimate budget, all of
which shall be consistent with CTHP established GMP.

C. Phase 2: Phase 2 commences upon CTHP acceptance of the items submitted at the end of
Phase 1, which form the basis of the GMP Agreement. In Phase 2, the Design-Builder
completes final construction documents, secures all necessary permits, and completes
construction pursuant to the Final Basis of Design Documents, the GMP and the Project
Schedule.

5.2 PROJECT SCHEDULE SUMMARY
A preliminary project budget and schedule have been developed and reviewed internally by the client. A
brief summary of current project schedule is as follows.

1.

Commencement of Design-Builder Services: Anticipated January 1, 2025

2. Design and Construction: January 1, 2025 -June 1, 2026
3. Operations DAY 1: May 4, 2026
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PROJECT SCHEDULE OUTLINE

1. Program Confirmation 2 weeks
2. Schematic Design 6 weeks
3. Design Development 6 weeks
4. Construction Documents 10 weeks
5. Permit 4 weeks
6. Pricing & Bidding 6 weeks
7. Construction 30 weeks

Please note that the proposed timeline for the RFP process outlined herein is subject to change
at the discretion of Consolidated Tribal Health Project. While we endeavor to adhere to the
suggested schedule, unforeseen circumstances or adjustments to our internal procedures may
necessitate alterations. We appreciate your understanding and flexibility in this matter.

6.0 Proposal Content and Scoring

6.1 GENERAL INFORMATION
The Statement of Qualifications shall demonstrate the Proposers ability to undertake the
Project by providing the following technical and management qualifications of
the Proposer, Team Members, and individual Key Team Members. The Proposer
is responsible for ensuring that contract information contained in their referenced
project profiles is correct. The inability to contact a reference may have a detrimental
impact on the evaluating qualifications.

Emphasis will be placed on experience and expertise in performing substantive work on
projects that are of Similar Scope and Complexity, as described in the definitions above.
CTHP reserves the right to award more points to projects that have more of the
characteristics in the definition of Projects of Similar Scope and Complexity. CTHP also
reserves the right to award more points to successful projects in which Proposer,
Team Members, and/or individual Key Members had substantial responsibility for
their respective scopes of work.

6.2 Statement of Qualifications — Proposer Organization and Responsibilities

A. Provide an organization chart (showing Team Members, Key Team Members and their
firm affiliation) for all phases of the Project from programming through final
acceptance and warranty and maintenance period. Key Team Members should
include but not limited to the following individuals:

a) Corporate executive(s) dedicated to the project.

b) Design-Build Project Manager

¢) Construction Project Manager (if not the Design-Build Project Manager)
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d) Lead Estimator

e) Construction Superintendent
f) Design Manager

g) Lead Designer

h) Designer Project Manager

i) Key Design Consultants

Clearly indicate whether any individuals are proposed to fill multiple roles. CTHP reserves the
right to reject the inclusion of any individual or consultant firm from the winning Design-
Builder.

B. Provide a resume for all Key Team Members. Individual resumes should be no longer than one
page and should include the following information:

1) Description of Key Team Member’s proposed Project role and the percentage of
effort that the Key Team Member will contribute to the Project.

2) lIdentification of Key Team Member’s specialized experience and competence on Projects
of Similar Scope and Complexity in the last 10 years.

3) Ifapplicable, name of college attended, dates of attendance, major course of study,
and degrees/certification.

4) If an architect or engineer, the states in which the architect or engineer is licensed
to practice along with the applicable license numbers.

9) Provide a brief statement of the Key Team Member’s past experience and
employment for the past 10 years.

6) Design Build Institute of America (DBIA) designation, if applicable.

C. Provide a narrative describing the qualifications of Proposer’s Team Members and Key Team
Members and why the Team proposed in this Statement of Qualifications will exceed CTHP’s
Project Goals.

D. Provide litigation/dispute history for the lead Contractor and the Designer-of-record for
the last five years.

6.3 Demonstrate History of Successful Projects of Similar Scope and Complexity

A. Describe the Team'’s experience in successfully managing design-build (or a similar integrated
delivery model) Projects of Similar Scope and Complexity that include management and
communications of an integrated team of design consultants, specialty subcontractors, and trade
contractors. Include a description of any issues or problems that arose on the projects and how
those issues of problems were resolved.

B. Itis not required that all Team Members have experience with Projects of Similar Scope and
Complexity or with the Design-Build delivery method. However, Proposer should cumulatively
possess experience in these areas such that CTHP has confidence in the capabilities of the
Proposerasawhole.

6.4 Budget Adherence
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A. What process will the Proposer implement to ensure that the project is designed and
constructed to a fixed fee and a set GMP? Include in your description projects where the Proposer
creatively managed issues such as: sequencing, scheduling, site access, or other challenges factors.
B. Describe the Proposer’s approach to the following:

e Quality assurance/quality management
e Changes in Scope.

C. What formal and informal protocols and processes will the Proposer implement to ensure a
project that is “designed to the budget” the first time. Include the Proposer’s
experience in commissioning and testing Projects of Similar Scope and Complexity.

D. Describe your project buyout process and how you progress from the preliminary budget to
final construction budget.

6.5 Safety

A. Provide evidence of capacity of the Proposer to provide bonding in the amount of the
estimated GMP. (An actual bond does not need to be submitted with Statement of
Qualifications, but inability to provide the required bond capacity will result in
disqualification).

B. Within a three-year period immediately preceding the due date of the Statement of
Qualifications, not have been determined by a final and binding citation and notice of
assessment issued by department of labor and industries or through a civil judgement
entered by a court of limited or general jurisdiction to have willfully violated, as defined in
RCW 49.48.082, any provision of chapter 49, 46, 49.48, or 49.52 RCW.

C. Provide the Table of Contents of the constructor’s accident prevention program and a brief
overview of its implementation.

D. Provide the safety and accident prevention record of the construction members of
the Proposer’s team. Include other relevant information that documents their safety
record, including Total Recordable Incidence Rate (TRIR)

E. Provide a list of all OSHA, TOSHA, WISHA, or other safety agency citations and their
dispositions for the past five years against the Proposer.

6.6 Past Utilization of TERO Certified Businesses

Describe the Proposer’s successful past utilization of businesses certified by TERO. An Indian-
Owned businesses will be given preference in accordance with CTHP By-laws but non-Indian
ownership does not preclude a business from submitting a proposal or being awarded the
contract.

6.7 Design-Builder Insurance Requirements

7.1 Insurance Types and Limits
Design-Builder shall purchase and maintain insurance of the types, with limits of liability,
containing such endorsements and subject to such terms and conditions as follows, as well as
Article 5 of DBIA Document No. 535, Standard Form of General Conditions of Contract Between
Owner and Design-Builder.
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Design-Builder shall maintain the following insurance, naming the CTHP as an additional

insured:

6.8

a)

b)

Commercial General Liability Insurance in the amount of one million dollars each
occurrence and three million dollars aggregate.

Commercial Automobile Liability Insurance in an amount equal to the greater of
one million dollars for all vehicles used in performance of the services or any other
amount required by applicable law.

Worker’s Compensation Insurance, Disability Benefits Insurance and any insurance
required by applicable law.

No Subrogation. The Design-Builder waives all subrogation rights against CTHP and any
of its Contractors, Subcontractors, Agents, Officers, Employees or Companies.

CTHP Insurance. Design-Builder acknowledges that CTHP is covered under the Federal
Tort Claims Act (FTCA) for tort claims for bodily injury and property damage as provided
by federal law, and that CTHP acquires “gap” insurance only for tort claims caused by
CTHP’s negligence not covered by the FTCA. CTHP shall maintain commercially
reasonable amounts of insurance or self-insurance covering its first party property
damage exposure to damage to its buildings, facilities and business personal property.
Professional Liability Insurance is to be provided by the Design Consultant. Such policies
must provide coverage for the scope of professional services to be provided by or on
behalf of the Design Consultant as set forth in the Agreement.

Professional Liability Insurance is to be provided by Design-Builder. Such policies must
provide coverage for the scope of professional services to be provided by or on behalf
of the Design-Builder as set forth in the Agreement.

Builder’s Risk Insurance. Design-Builder shall procure and maintain from insurance
companies authorized to do business in the state in which the Project is located
builder’s risk insurance on an “all risk” or equivalent policy form upon the entire Project
to the full insurable value of the Project, including professional fees, overtime
premiums and all other expenses incurred to replace or repair the insured property.
The property insurance obtained by Design-Builder shall be the broadest coverage
commercially available and shall include as additional insureds the interests of
CTHP, Design-Builder, Design Consultants and Subcontractors of any tier. Such
insurance shall include but not limited to the perils of fire and extended coverage, theft,
vandalism, malicious mischief, collapse, flood, earthquake, debris removal and other
perils or causes of loss as called for in the Construction Documents. A copy of the
Builders Risk Insurance shall be made available to CTHP.

Bonds and other Performance Security. Design-Builder to obtain performance and
labor and material payment bonds, or other forms of performance security, the
amount, form and other conditions of such security shall be as set forth in the
Agreement. All bonds furnished by the Design-Builder shall be in a form satisfactory
to CTHP.

Liquidated Damages

Time is of the essence. CTHP and Design-Builder mutually agree that time is of the essence
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with respect to the dates and times set forth in the Contract Documents.
Design-Builder understands that if Completion is not attained by the Scheduled
Completion Date, CTHP will suffer damages which are difficult to determine and
accurately specify. CTHP will levy a penalty of $1,000/day against the Design Builder
if the project is not completed by CTHP Completion date of May 1,2026. CTHP
and Design-Builder will negotiate final liquidated damages with the GMP
Amendment pursuant to the Agreement.

6.9 Content

Proposals shall be no more than 25 pages. Proposer Statement of Qualifications must include
a Table of Contents and be organized by discrete sections corresponding to the scoring
criteria. A page is defined as an 8.5 x 11 inch (size when printed). For identification
of a Project Table, Proposer may use 11x 17 inch (size when printed). Font size not to
be smaller than 10 point. Statement of Qualifications not following the prescribed
format will lose points. The following are excluded from the 25 page limit:

e Covers, tabs and dividers, provided that they do not contain substantive content

* Resumes

e Table of Contents

e |dentification of Project Tables

e Cover Letter/Letter of Submittal

Provide the following information, in the order listed below:

a. Title Page: State RFQ subject, full name of responding firm, mailing address, name and
email address of contact person, and date of submission.

b. Cover Letter: The cover letter should include statement indicating an understanding of
the work to be performed and interest in performing the scope of work. Submittals
in response to this RFP must be signed by the person in the Design-Builder organization
who has the authority to commit the firm to the scope of work proposed in the
submittal.

C. Firm Background: Describe your firm including ownership structure, service area, volume,
length of time in industry, financial stability and availability to the project locale.
CTHP will give preference points to firms that are Native American owned,
operated and controlled. If applicable, provide documentation to confirm your
firm is at least 60% Native owned.

d. Qualifications/Experience: Describe the Design-Builder experience in preparing the
elements included in this RFP. Include at least three completed projects that are similar
to the project described in this request. For each project, provide the following
information:

= Name and Location of project
e Yearcompleted
e Name and contact information of client
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= Name and contract information of client project manager
= Elements of the project that are similar to the scope elements of this project

e. Approach: Provide a general discussion of your management philosophy. Include a

description of your firm’s involvement from the planning phase through the
completion of the project. Provide specific examples of your methods to ensure quality,
budget and schedule control utilizing inclusive, team-oriented processes.

Staffing Plan: This section should contain a detailed and specific discussion of your firm'’s
proposed staffing plan. Include an organization chart, description of staff roles, resume
and other relevant biographical information as deemed necessary. Describe your plan to
effectively provide services on several concurrent projects.

Schedule and Cost Proposal: Provide a timeline showing the estimated length of time
required for completion of the work described in the proposal. In addition, provide
a detailed cost proposal that identifies all your associated costs and reimbursable for a
not- to-exceed lump sum fee for this work. Also state any items not covered by your
fee.

6.10 Evaluation and Scoring

All proposals received by the July 19, 2024 deadline will be reviewed and evaluated by the selection
committee. Proposals will be scored using the criteria below. The committee may review
references and request interviews/presentations.

The selection committee’s scoring will be tabulated and proposals ranked based on the numerical
scores received. CTHP will be the sole judge for ranking proposals and determining which
proposal best meets the selection criteria and CTHP’s needs. CTHP is not required to explain
or justify its decision process to bidders. CTHP may deem proposals non-responsive and remove
them from consideration if proposals are submitted late, do not follow specified format, or do
notinclude the requested information.

The evaluation criteria, weighting and maximum points, out of 100 are as follows:

Firm Background: Evaluation of firm’s ownership structure, size, service area, financial
stability, and availability to meet the project needs. (0-10)

Experience and Qualifications: Firm’s experience in successful completion of
projects of similar size and scope. (0-15)

Project Approach: Proposed strategies to meet project objectives. (0-10)

Staffing Plan: Ability of project manager and staff assigned to this project, with
consideration given to project experience and staffing levels. (0-15)

Schedule: Firm’s availability to promptly begin project follow the execution of the
contract and identify a realistic and expeditious project schedule (0-20)

Costs: Cost, while a significant criterion, is not the only factor in the selection process. Cost
is particularly important when all of the other evaluation criteria are relatively
equal. (0-20)

Preference points for Native American owned firms (10)

A Native American owned firm must be able to provide proof that the Firm exercises
majority control of the business and is substantially involved in day-to-day
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management and operations.

7.0 Submission Requirements

7.1 Point of Contact:

Brian Sewell, Project Manager, Consolidated Tribal Health Project, is the point of contact (POC)
for all matters concerning this RFQ. Questions regarding this RFQ and materials provided in
response to this RFQ must be submitted to:

Brian Sewell — Mobile: 509-200-0588
brian@palousehillsconsulting.com

All communication between the Proposer and CTHP upon receipt of this RFQ shall be with the RFQ
Point of Contact (POC).

Any other communication will be considered unofficial and non-binding on CTHP. Proposers
are to rely on written statements by the RFQ POC through CTHP.

Communication direct to parties other than the RFQ POC will result in disqualification of the
Proposer.

Any revisions to the RFQ, if it becomes necessary to revise any part of the RFQ, an addendum
will be issued to the Proposers.

7.2 Questions Regarding this RFQ:

Firm may submit questions regarding this RFQ prior to 4:00 pm PST on June 21, 2024. Only written
questions submitted by email to Iguzman@cthp.org will be accepted. No later than June 21, 2024, CTHP will
make available by request a compilation of questions received (de-identify) and answers. Outside of this
Q&A process, no additional information, other than what is included in the RFQ or is publicly available on
CTHP’s website, will be provided to potential bidders.

7.3 Proposal Due Date and Estimated Timeline:

7.3.1 Submission Deadline:

Proposals in response to this RFQ must be received no later than 4:00 pm on July 19,2024.
Proposals to be emailed in pdf format to Iguzman@cthp.org. Electronic Submittal Only.
Submittals shall be limited to the documents specified in the RFQ document and shall not
include additional brochures or other sales material that are not specifically requested in the
RFQ.

It is strongly recommended that you follow up with a phone call to confirm your submittal
has been received prior to the closing date and time. You may contact the RFQ Point of Contact
at the contact information provided in section 7.1 of this RFQ.

7.4 Timeline:


mailto:brian@palousehillsconsulting.com
mailto:lguzman@cthp.org
mailto:lguzman@cthp.org

REQUEST FOR QUALIFICATIONS (RFQ)

The deadlines and timelines included in the RFQ are subject to change by CTHP.

e June 21,2024 Deadline for consultants to submit and questions regarding RFQ.

e Junew 28, 2024 Answers to all RFQ questions distributed to all potential bidders.

e July 19, 2024 Proposals due to CTHP by 4:00 pm PST

e July 30 CTHP Selection Committee to review and score proposals and notify all

respondents.

e Aug 16-19,2024 Interviews if deemed necessary by CTHP.

e Aug 23,2024 CTHP Design-Builder selection and notification to all bidders.
**Site Walk/Project Site Visit has not been schedule, please contact Brian Sewells if Proposer will
require to schedule a site visit. See Section 7.1 of this RFQ for Point of Contact Information.

7.5 Selection Process

The basis of selection will be a scoring of proposals by the selection committee. The selection
committee may invite recommended finalists for interviews based solely upon its evaluation of
the selection criteria. The selection committee, at its sole discretion may forego the
interview process. Selection of the successful firm will be entirely at the discretion of CTHP
and CTHP reserves the right to waive minor irregularities in the selection process and to
reject any and all proposals.

CTHP accepts no responsibility for the costs and expenses incurred by Proposer responding
to this RFQ.

7.6 Contract Requirements

Responding firms agree to comply with the legal requirements of the Consolidated Tribal
Health Project, the standard and customary professional responsibilities for the Design-
Builder Services as well as any special conditions which are made part of this solicitation or
which are subsequently negotiated. Respondents also agree to comply with all applicable
Federal, State, County and local ordinances, statues, rules and laws governing this project
and its financing.

Respondents agrees that it will not sub-contract any part of the contract without the prior
written consent of the Owner. The selection of all sub-consultants, engineers, or related
services will be subject to prior approval from CTHP.

CTHP reserves the right to cancel award of a contract at any time before execution of the
contract by both parties if cancellation is deemed to be in CTHP’s best interest. In no event
shall CTHP have any liability for the cancellation of the award.

Proposals that are incomplete or conditioned on the acceptance of additional terms by
CTHP, or that contain any erasures, alterations, or that contain irregularities of any kind, or
that are notin conformity with the law may be rejected.
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8.0 Attachments

Attachment 1 - Consolidated Tribal Health Project Concept Drawings*

* Concept Design

e Overall Area Plan

* FloorPlan
Attachment 2 - DBIA Contract Document #530 Standard Form of General Conditions of
Contract Between Owner and Design-Builder — Cost Plus Fee with an Option for a Guaranteed
Maximum Price
Attachment 3 - DBIA Contract Document #535, Standard Form of General Conditions of
Contract Between Owner and Design-Build.

*The preliminary concept designs included in this RFP document are intended solely
for illustrative purposes and do not represent the final design of the facility. Please be
aware that these designs are subject to change, and the actual design, especially
regarding interior design elements, may differ significantly. We encourage prospective
bidders to consider these concepts as indicative of the project vision rather than
definitive representations of the final outcome.
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Attachment 1: Consolidated Tribal Health Project — Concept Designs
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ATTACHMENT 2: DBIA Contract Document #530

DESIGN-BUILD

STANDA FC. VIOF
AGREEMLN. S8E1. 'EEN OWNER
Ai. - °FSIGN-vL JILDER - COST
PLUS "CE

. 'TH A OPTION FOR A

G’ AK~ATEED MAXIMUM PRICE

Document No. 530
Second Edition 2010

© Design-Build

Institute of America
Washington, D
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DESIGN-BUILD
INSTITUTE OF AMERICA

Design-Build Institute of America - Contract Documents
LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this Licens.  ‘eement

License. The Design-Build Institute of America (“DBIA”) provides DBIA Contract Documents and lice. theirusey  Jdwide. You
acknowledge that DBIA Contract Documents are protected by the copyright laws of the United © <. Yr .ave a limited
nonexclusive license to: (a) Use DBIA Contract Documents on any number o.  ~hines owned, leased or | JY your company
or organization; (b) Use DBIA Contract Documents in printed form for bona i antract purposes; and (c, copy DBIA Contract
Documents into any machine-readable or printed form for backup or = ~ificatioi.  oses in suppor  fyour permitted use.
User Responsibility. You assume sole responsibility for the selec ... “fic doc nts or po” s thereof to achieve your
intended results, and for the installation, use, and results obt  _.d fromti  BIA Coi.  +Dr .ients. You acknowledge that
you understand that the text of the DBIA Contract Docums  nas importar  2gal consey, s and that consultation with an
attorney is recommended with respect to use or modit,  ~n of the t You will not represent that any of the contract
documents you generate from DBIA Contract Documents a RIA d° .nents unless (a) the document text is used without
alteration or (b) all additions and changes to, and ¢’ ans from, .t are clearly shown.

Copies. You may not use, copy, modify, or transfei . “ontract. ‘ments, or any copy, modification or merged portion, in
whole or in part, except as expressly provided forintt  lic Reproa.  ~nof DBIA Contract Documents in printed or machine-
readable format for resale or educational purposesise. -ess.  ohibitea.  will reproduce and include DBIA’s copyright notice
on any printed or machine-readable ¢~ ‘. modification, porti  nerged into another document or program.

Transfers. You may not transfer pos. . “~nycopy,n Hificatic - merged portion of DBIA Contract Documents to another
party, except that a party with whomy.  rec. ~ting n  ‘receive and use such transferred material solely for purposes of its
contract with you. You may not sublicense,  ign, o1 . fa, Ais license except as expressly provided in this Agreement, and any
attempt to do so is void.

Term. The license is eff “~r one year from date of purchase. DBIA may elect to terminate it earlier, by written notice to
you, if you fail to comply tha. ~ or conditio.  “this Agreement.

Limited Warranty. DBIAw -ants the . ~ic files ¢ other media by which DBIA Contract Documents are furnished to be free
from defects in materialsai vorkn .nip «. .ormal use during the Term. There is no other warranty of any kind, expressed
orimplied, including, butnot it .o the implied warranties of merchantability and fitness for a particular purpose. Some states
do not - _ .xclusion of ded warranties, so the above exclusion may not apply to you. This warranty gives you specific
legal .its and you may also I 2 other rights which vary from state to state. DBIA does not warrant that the DBIA Contract
Doc 1ents will me~” “requii  ents or that the operation of DBIA Contract Documents will be uninterrupted or error free.
Lim tionsof” wes.  Q’se  celiability and your exclusive remedy shall be: the replacement of any document not meeting
DBIA . Warranty' hich is returned to DBIA with a copy of your receipt, or at DBIA’s election, your money will be
refundea. In no event will  ;IA be liable to you for any damages, including any lost profits, lost savings or other incidental or
consequential damages  ing out of the use or inability to use DBIA Contract Documents even if DBIA has been advised of the
possibility of = ° s€s, or for any claim by any other party. Some states do not allow the limitation or exclusion of liability
for incidental or cunsequential damages, so the above limitation or exclusion may not apply to you.

Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound by its terms and
conditions and that it will be governed by the laws of the District of Columbia. You further agree that it is the complete and
exclusive statement of your agreement with DBIA which supersedes any proposal or prior agreement, oral or written, and any
other communications between the parties relating to the subject matter of this agreement.



REQUEST FOR QUALIFICATIONS (RFQ)

INSTRUCTIONS

For DBIA Document No. 530 Standard Form of Agreement Between Owner and Design-Builder - Cost Plus Fee with

an Option for a Guaranteed Maximum Price (2010 Edition)

Checklist

Use this Checklist to ensure that the Agreement is fully completed and all exhibits are attached.

Page 1 Owner’s name, address and form of business

Page 1 Design-Builder’s name, address and form of business Page

1 Project name and address

Section 2.1.3 Identify other exhibits to the Agreement Section

4.2 Note the optional provisions that are provided

Section 4.3.2 Complete blanks for additional sum for use of Work Product

Section 5.2.1 Complete blanks for calendar days and note the optional language that . vided

Section 5.2.2 Insert any interim milestones (optional)

Section 5.4 Complete blanks for liquidated damages and n. he optional provisions thau
provided

Section 5.5 If the parties select the option provided thev have to -t an amount

Section 5.6 Complete blanks for early completior note ti, tional provi . thatis provided

Section 5.7 Note the optional provisions that Jrovidea

Section 6.1.2 Insert basis for pricing prelimir- _ervices (opti 1)

Section 6.2.1 Choose basis for Fee and co. +e blanks

Section 6.2.2 Insert financial arrangements . ‘‘ustmer  .id note optional provisions

Section 6.3.3 Complete blanks for r  “up; inses At personnel names, etc.

Section 6.3.4 Note the optional prc *hatis prc q

Section 6.4.4 Note the optional prov tis proviu

Section 6.6.1.1 Complete blanks for GMP, dt.  *he optio. rovision that is provided Section

6.6.1.2 Complete blanks for Design-Builder “onti. ¢y
Section 6.6.3.1 Choose r d for sharingsc  1gs; cc  "=te blanks Section

6.7.1 Note. .. ision

Section7.1.1 Complete ks . ofme h

Section 7.2.1 Complete b, *forrewc '+ centage and note optional provision

Section 7.2.2 Note the optio. rovision ti.. > provided

Section 7.4 “amplete blanks1.  terestrate

Section 8.1.. - ~verhead/pr.  nethod for termination for convenience

Section 8.2.1 Compic "« for pei _entages

Section 8.2.2 Comp' .pla.. .ercentages

Section 9.1.1 ns  Jwner’s Senior Representative’s name, etc. (optional)
.n9.1.2 _rt Owner’s Representative’s name, etc. (optional)

Section 9.2.1 >rt Design-Builder’s Senior Representative’s name, etc. (optional)

Section© ? ?

.on 10.2

Section 11.1
| ~<t Page

Il 't Design-Builder’s Representative’s name, etc. (optional) Section 10.1

At. Insurance Exhibit

Insert amount and conditions of bonds or other security and note the options that are
provided

Insert any other provisions (optional)

Owner’s and Design-Builder’s execution of the Agreement

Instruction Sheet for DBIA Document No. 530
©2010 Design-Build Institute of America

Page 1



REQUEST FOR QUALIFICATIONS (RFQ)

General Instructions

No.

Subject

Instruction

Standard Forms

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction services. As
standard forms gain acceptance and are used with increased frequency, parties are able to enter
into contracts with greater certainty as to their rights and responsibilities

DBIA Standard
Form Contract
Documents

Since its formation in 1993, the Design-Build Institute of America /" A”) has regularly evaluated
the needs of owners, design-builders, and other parties tothe ©  _n-build proc in preparation
for developing its own contract forms. Consistent with ™ s mission ©¢” omulgating best
design-build practices, DBIA believes that the design-build « -act sh . reflect a balanced
approach to risk that considers the legitimate interests of all pa + 2 design-build -€ss.
DBIA’s Standard Form Contract Documents reflect a modern risk a. sion approact  .ocating
each risk to the party best equipped to manage and minimize that risk, . thegos  promoting
best design-build practices.

Use of Non-DBIA
Documents

To avoid inconsistencies among documents u.  ‘or the same project, DBI,. s Standard Form
Contract Documents should not be use~ = conjunc with non-DBIAd~ 'ments unless the non-
DBIA documents are appropriatel* rthe ac of legal co .. Moreover, care should
also be taken when using diffe. . editions he DBIA dard n Documents on the same
project to ensure consisten~

Legal
Consequences

DBIA Standard Form Contra acums are legally binding contracts with important legal
consequences. Cr ~ting pa. advised and encouraged to seek legal counsel in
completingormoc . heseDoc.  nts.

Reproduction

DBIA hereby grants 1 yurc  ~rsalimi.  “cense to reproduce its Documents consistent with
the License Agreemer. ‘ccon ving the. . Documents. At least two original versions of the
Agr +should besiy dbyt “rties. Any other reproduction of DBIA Documents is strictly
pro. =u

Vifications

Effective con.  ‘ngis acconiplished when the parties give specific thought to their contracting
~als and then 1 the contract to meet the unique needs of the project and the design-build
w ~thatreas. .nese Documents may require modification for various purposes including,
forer . ~omply with local codes and laws, or to add special terms. DBIA’s latest revisions
tr  Docume.. provide the parties an opportunity to customize their contractual relationship
_ selecting various optional contract clauses that may better reflect the unique needs and risks
associated with the project.

v modifications to these Documents should be initialed by the parties. At no time should a
. .cument be re-typed in its entirety. Re-creating the document violates copyright laws and
destroys one of the advantages of standard forms-familiarity with the terms.

Execut’

It is good practice to execute two original copies of the Agreement. Only persons
authorized to sign for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 530 Page 2
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REQUEST FOR QUALIFICATIONS (RFQ)

Specific Instructions

Section

Title

Instruction

General

Purpose of This
Agreement

DBIA Document No. 530 (“Agreement”) should be used when the parties intend that Owner
pay Design-Builder the Cost of the Work plus a Fee, with or without a Guaranteed Maximum
Price (“GMP”). If there is uncertainty about Owner’s Project Criteria, or the Project Criteria
remain to be developed by Owner and Design-Builder together, a cost-plus/GMP contracting
approach is desirable.

If there is certainty as to Owner’s Project Criteria, a lump sum fix=  .ice for the completion of
all design and construction services may be suitable, esper’ when the Owner procures
Design-Builder’s services by competitive means. In such ¢ JBIA Docums  No. 525 should
be used.

General

Purpose of These
Instructions

These Instructions are not part of this Agreement, but are ledt . the parties ir their
understanding of the Agreement and in completing the Agree..

General

Related Documents

This Agreement shall be used in conjunction with the General Cona:. " of Cor  .t. Other
related Contract Documents are listed in icle 2 of this Agreement.

General

Date

On Page 1, enter the date when both parties » a final understanding. It is possible, due to
logistical reasons, that the date ~e parti ‘ecute the Ar .nent may be different.
Once both parties executeth  reeme:  reeffec.  ‘ateof*  igreement will be the date
recorded on Page 1. This®  dJdoes not, hc  ver, detel ~7  _ract Time, which is measured
according to the terms rticle 5.

General

Parties: Owner and
Design-Builder

On Page 1, ent > legal na cull address of Owner and Design-Builder, as well as the
legal form of e. . ‘ty, e.g., «  >ration, partnership, limited partnership, limited liability
company, or oth.

21.2

GMP Exhibit, GMP
Proposal

If a GMP is establic dup  xecution  .nis Agreement, the GMP Exhibit must be attached
p- tanttoSection.  1.1.1 P is established after execution of this Agreement, the GMP

~ust be atta  2d purs. to Section 6.6.2. Both the GMP Exhibit and GMP Proposal
Wi luac ~ Basis  Design Locuments Design-Builder uses as the basis for its GMP.

215

Construc’ ~n
Docun

After exev 1 of the Ag, _ement, and consistent with the requirements of Section 2.4 of the
General Con.  =s of Contract, Design-Builder will prepare Construction Documents, subject
~wner'srevic  d approval.

33

Order of

) . Nacuments are listed in Section 2.1 in the order of their precedence. The GMP

~hibit ana VP Proposal are based on the Basis of Design Documents, which are comprised
of various documents. The parties should strongly consider establishing the priority of the
various documents comprising the GMP Exhibit or GMP Proposal to avoid disputes should
discrepancies arise among the documents. Moreover, Section 2.1.3 recognizes that there may
be other exhibits attached to this Agreement. If this is the case, the parties should discuss
whether these exhibits should be part of the Basis of Design Documents. If these exhibits are
not made part of the Basis of Design Documents, these exhibits will not take priority over the
Basis of Design Documents in the event of a conflict.

.dons

Terms, words and phrases used in the Agreement shall have the same meanings used in
the General Conditions of Contract.

34

Design
Specifications

The Owner is cautioned that if it includes design specifications in its Project Criteria there is
case law holding that the Design-Builder is entitled to rely on such information, and to the
extent such information is not accurate, the Design-Builder will be entitled to an adjustment in
the Contract Price and/or Contract Time. Accordingly, the Owner to avoid such potential
liability should consider using performance specifications.




REQUEST FOR QUALIFICATIONS (RFQ)

Section Title Instruction
This Agreement provides that the Design-Builder shall retainc~ ~ ,ofthe Work "  uctit
4.1 Work Product produces, but obligates Design-Builder to grant a limited license ~ Ywner tou- e Work
Product according to the terms and circumstances described in Secu 42,4~ +and4.5.
Design-Builder shall grant Owner, at Owner’s risk, a limited license to use the Work Product
Owner’s Limited at the completion of the Work i~ ~action Owner’s occur  n of the Project. This
4.2 License Upon Section also provides the parti Wi “tion o1 <ferring o /ship of some or all of the
Payment in Full Work Product to the Owne’  un paymet full for a rkr srmed. Generally, where the
Owner desires ownersk™  .r Work Prod’ it is sufficic transfer ownership of unique
architectural and desig. ments.
Owner should r ~ use the nir  .n for Convenience Clause to obtain Design- Builder’s
Owner’s Limited valuable desig. ~pts, ana seek lower bids from other design- builders. Therefore,
License Upon where Owner te . < this Ag, ent for its convenience, and then decides to complete
Oowner’s the Project with 1 ow. thirdpar..  -ces, Design-Builder shall grant Owner the rights set
Termination for forth in Section 4.. wovic  Qwner p.  Design- Builder all amounts due Design-Builder as
43 Convenience or r-  ‘ved by the Con ct Do.  ~nts, including paying Design-Builder an additional sum per
Design-Builder’s « " 2fortheu. ofthe. ‘<Product. In the event Design-Builder elects to terminate
Election to th.  reen. “ar cau  for reasons set forth in Section 11.4 of the General Conditions of
Terminate Conti.  *hese sc ~t  ‘ions apply to Owner’s use of the Work Product.
Tominimize  “utes, the parties should negotiate prior to the execution of the Agreement the
432 Additic ~ount Owne. Il pay Design-Builder for the use of Design-Builder’'s Work Product in the
Compensat c. S mer tet..inates this Agreement for its convenience or Design-Builder elects to
Aina. “greement for cause. Enter this amount.
“wner’s Limite
4.4 _icense Upon If Design-Builder is properly terminated for default, Owner is granted a limited license to use
Design-Builder’s the Work Product, to complete the Project, and Owner shall thereafter have the same rights
and obligations as set forth in Section 4.2.
Owner’s Owner’s use or alteration of the Work Product shall be at its sole risk, and Owner must agree
45 Indemnificat” for to defend, indemnify and hold harmless Design-Builder and anyone working by or through
Useof ' « Design-Builder, including Design Consultants of any tier.
= <t
vate of Design-Builder’s obligation to commence work is triggered by its receipt of a Notice to Proceed
5.1 Commencement unless the parties mutually agree otherwise.
Enter the calendar days duration by which Substantial Completion has to be achieved. The
Substantial parties in this Section have the option of modifying the definition of Substantial Completion set
. forth in the General Conditions of Contract if they want to use a Temporary Certificate of
5.2.1 Completion of the . . . . .
Entire Work OccupancY as the benchmark. If this option is selected, Subst.a.ntlal Completion will .be.deeme.d
to be achieved no later than the date a Temporary Certificate of Occupancy is issued if
applicable to the Project.

Instruction Sheet for DBIA Document No. 530
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REQUEST FOR QUALIFICATIONS (RFQ)

Section

Title

Instruction

522

Interim Milestones

It may be that some portions of the Work must be completea “  Lsorwithinap: .ibed
period of time to accommodate Owner’s needs. The parties may, eir option, if  .iy these
portions of the Work to be completed prior to Substantial Completic.  *heent” .Jork. Enter
the calendar days, starting from the ™ -~ of Commencement, foo. " g Substantial
Completion of these identified portions of . ‘/ork. If these portions of tt.  vork are required
to be substantially completed by certain m, ‘ne dates, enter those dates. As presently
drafted, no remedy is provided* vner it . terim mileste: . not met. If the Owner
has special requirements as i .atestc  rim mu aes, the .ner may want to consider
a remedy for the Design-F .er’s failure neetanun. v  _:stone, as well as providing a
bonus to the Design-B© for satisfying  _hinterimmi.  .ne.

54

Liquidat
Damage.

Owner should r “e a goo.  *h dJation of the amount that is reasonably necessary to
compensate it ‘ay. Owne «uld not establish liquidated damages to penalize Design-
Builder. Moreov 1. ~eventa " is not established upon execution of the Agreement, it
appears prudenti the  tiestore. from establishing liquidated damages until such time
as the GMP is estal.  hed.

“ " establishe grace, ~d between the Scheduled Substantial Completion Date
an S ass. ~nt of | idated aamages in order to prevent disputes as to which party bears
respc ility for . ~t.  days of delay. The parties should enter the calendar days that may
pass foh. g the Scnc d Substantial Completion Date before liquidated damages will be
assessed.

The parties a -0 provided the option of establishing liquidated damages if the Design-
. ajls to ac .eve Final Completion within a specified number of days after Substantial
Pre “*his option is selected, the parties have to negotiate the number of days, as well
s the liquiaaced damages amount. The parties in negotiating liquidated damages should keep
in mind that the amount of liquidated damages for failing to achieve Final Completion should
be a considerably scaled down amount and should reflect the financial harm to the Owner. In
no case should the total amount of liquidated damages for the Project exceed an amount that
is reasonably necessary to compensate Owner for Project delay.

The parties also have the option here of eliminating liquidated damages altogether, in which
case the Owner can recover actual damages for Project delay at an amount that is capped by
the parties. The Owner is cautioned that it still cannot recover consequential damages, as they
are waived under Section 10.5.1 of the General Conditions of Contract.

55

Liquidated
Damages Cap

The parties can agree to cap liquidated damages for delay at a negotiated amount.

Instruction Sheet for DBIA Document No. 530 Page 5
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REQUEST FOR QUALIFICATIONS (RFQ)

Section

Title

Instruction

5.6

Early Completion
Bonus

If the Project economics justify liquidated damages, then it >
liquidated damages with an early completion bonus. The parties ld enter tb-
calendar days prior to the Scheduled Substantial Completion Date ti.  ill set t'
Also, enter the amount of the bonus to ' vaid per day that will allo. ; to share with
Design-Builder the economic benefits of ea.  “mpletion. Moreover, inth  venta GMP is not
established upon execution of the Agreement, 'nears prudent for the parties to refrain from
establishing an early completior atil suc.  ~e asthe GMF  _stablished. The parties
also have the option in Ser ping th “ly com”  .on bonus at a negotiated
amount.

.priate to cou’  .nese
.mber of

~onus Date.

. 5.6 0.

5.7

Compensation for
Force Majeure Events

The parties are provided .
compensation”  arce Majc
Section 8.2.2 oy ~eral Con
how many cumu ive 's of Forc
entitled to either « =2go. 1 amoun.
result of such delay.

‘oport:  y of providing the Design-Builder the right to receive
ats. By selecting this option, the parties agree to modify
as of Contract, in which case the parties have to negotiate

‘sjeure delays must occur before the Design-Builder is

day for delay or the direct costs it has incurred as a

6.1.2

Optional Pricing

the p. - the flexibility to establish within the Contract Price a
or certan, preliminary portions of the Work which may be necessary

* Desig. “der  furnish Owner with a GMP. Alternatively, the parties may use DBIA
Docum.  Mo. 520 rm certain preliminary design services prior to setting the GMP.
Enter a de.  tion of any such services, the basis for determining the price, and the price to
be paid.

~ement allo.
a. 2N, 2nt basi
to pu

6.2.1

Design-Buila
Fee

Er ~~unt of Design-Builder’s Fee as a sum certain or as a percentage of the Cost of the
ork. Desi, duilder’s Fee shall be commensurate with the services it provides and the risk it
assumes in providing single point responsibility to Owner.

Adjust~ants to
r "’S

Fee

For additive Change Orders, the parties have to negotiate the Fee the Design-Builder will
receive. For deductive Change Orders, the parties have the option by checking the appropriate
Yox to signify whether there will be no additional reduction or whether there will be an
additional reduction based on a negotiated percentage.

6.3.3

Wages for” .gn-
“uilder’s loyees
.cipalor
Branch Offices

DBIA endorses reimbursing salaries and associated benefits of Design-Builder’s Project
personnel, such as accountants, stationed at offices other than the field office, when to do so
is more efficient and cost effective. Enter the percentage markup to be applied for Project-
related overhead associated with such personnel. Insert, or attach as an exhibit, a list of such
personnel and their job functions.

6.3.4

Employee Benefits

It may be simpler for the parties to agree on a multiplier (rather than actual costs) to
compensate the Design-Builder for employee benefits. Accordingly, the parties may want to
insert the multiplier to be applied to the wages and salaries of such reimbursable employees.

Instruction Sheet for DBIA Document No. 530
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REQUEST FOR QUALIFICATIONS (RFQ)

Section

Title

Instruction

6.3.7

Costs for
Defective/Non-
Conforming Work

The Cost of the Work shall include the costs to repair or corrc '~ .ive or non- cc ming
Work (including warranty or corrective work performed after Su ‘ntial Compls ) unless
caused by Design-Builder’s negligence. DBIA believes that Desi. lilder 4ld not be
penalized for inadvertent mistakes whir’ re inevitable when desigr. > _onstructing a
Project. To do so would encourage ultra- cc vatism in every task, the u,  .ate cost of which
would be greater than a proactive approach 1. forming the Work.

6.3.23

Warranty Escrow

At this section, the parties 7 .rovided .  »pportu, "o est”  .n prior to Final Completion
an escrow accountinar  dated amour > be used . "~ _drse the Design-Builder for its
costs incurred in perfc ~ ~g warranty V< If funds remc 1 in the escrow account after the
expiration of the warrar, sriod, t*  unds are returned to the Owner subject to Design-
Builder’s share  any savii.,, Ne  _nat even if the escrow account is exhausted, if funds
remain under P, the C is still obligated to reimburse the Design-Builder for its
warranty Work.

6.4.4

Allowance Value

6.L

.« Guarantt
Maximum P

This section recogr.  sthce  ° parties. agree that certain items of Work should be treated
2 ~ Allowance Itei 'nd pr. " based on Allowance Values. The Allowance Value for which

. ~-Builder w be ent,  to receive compensation includes direct cost of labor,
m. Al o ~ent,t  sportation, taxes and insurance associated with the Allowance Item.
Allov. -ostsas. “~6  ‘ththe Allowance Item, such as design fees, general conditions costs
and fee, deemed . Acluded in the Contract Price. However, by checking the box, the
partiesagre  atin the event the actual cost of the Allowance Item is greater than or less than
+he Allowance ‘e by a negotiated percentage, then Design-Builder’s right to Fee and markup
. determir, . pursuant to Section 6.2.2.

This Agreement provides the parties flexibility in establishing the Contract Price. Parties can
establish a GMP before or after entering into this Agreement, or elect to proceed on the basis
of costs plus a fee, without a GMP.

If a GMP method is elected, the GMP should not be established until the Basis of Design
Documents are sufficiently defined to make the GMP realistic and meaningful. Setting it too
early does not permit reasonable opportunity for scope definition and evaluation of Project
risk. On the other hand, setting it too late may not achieve Owner’s objective of having an early
price guarantee to enable it to make decisions relative to the Project.

Instruction Sheet for DBIA Document No. 530 Page 7
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REQUEST FOR QUALIFICATIONS (RFQ)

Section

Title

Instruction

6.6.1.1

GMP at Agreement
Execution

Enter the GMP, if appropriate. Attach as an exhibit to this > .nt the Basis ~  asign
Documents used to establish the GMP. These documents compris > GMP Exhibi*  .ich shall
become a Contract Document pursuant to Section 2.1.1 of the Agre.  ~t. The  .ign-Builder
does not guarantee any specific line item»  avided as part of the GMP.

By selecting the alternate option *' Nesign-r or agrees to gua'  tee the line item in its
GMP for general conditions r o... e Des cilder agre  .nat it is responsible for
paying general conditions .S in exce  f this . “em. . Design-Builder does not
guarantee any other line ns in the GM!

6.6.1.2

GMP Conti

ancy

Enter the amoun* of Desig. ilder” . ntingency. The Contingency is for the exclusive use of
the Design-Bui’ ad covers (ticipated costs incurred that are not the basis of a Change
Order. This seci forth by of example only the type of costs that would be funded
out of the Contii  'n.  “ther cos. ch as but not limited to any deductibles the Design-
Builder is obligate o p.  vould be ‘act to reimbursement. The Design-Builder is also
re~uired to provide = Ow, vith a munthly status report accounting for the Contingency,

- all reasonak.  foresec as and potential uses of the Contingency for the upcoming
t me.

While n.  -ovided to. che Contingency provision, DBIA recognizes that there may be
situations w > the Owner will want to recapture the Contingency prior to Final Completion.
“~rexample, t.  wner may want to use amounts in the Contingency to fund changes to the
T The Own.’s desire has to be balanced against the Design-Builder’s need to use the

nge fund unanticipated costs for which it is liable. Accordingly, balancing these
.ompeting concerns is usually accomplished by releasing some of the Contingency to the
Owner after the Design-Builder has bought out the Subcontractors, providing that the Design-
Builder is not obligated to release Contingency amounts in excess of amounts identified for
reasonably foreseen uses or potential uses of the Contingency.

Instruction Sheet for DBIA Document No. 530 Page 8
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REQUEST FOR QUALIFICATIONS (RFQ)

Section

Title

Instruction

6.6.2.1

GMP Proposal
After
Execution of This
Agreement

At the request of Owner, Design-Builder shall submit its GMP . -, which shallir e the
items listed in Sections 6.6.2.1.1 t0 6.5.2.1.9. If the parties agree .  'ditionsorde’ .ns from
this list, modify this Section 6.6.2.1 appropriately.

The Agreement provides the parties wit. ‘ibility as to when the Gi.  Proposal will be
submitted after execution of the Agreement. r to execution of th= Agreement the parties
should discuss when Owner des’ -Buila. submit its GM roposal.

6.6.2.1.4

Schedule

Given that expedited deli- , is one of th  rimary fac < .1g many owners to select the
design-build method, ©  « strongly beli- s that the pai . should discuss and understand
what each party must a. support ' roject schedule. The entire Work, both design and
construction, sh- 'ld be sci. 'ad = schedule should indicate the dates for the start and
completion of ‘ious stag. .ne Work, including the date when Owner information and
approvals are r 1, and any aer created constraints. The Agreement also provides
flexibility to estax.  h .  “chedulec 'stantial Completion Date prior to submission of the

GMP Proposal.

6.6.2.3

Acceptance of
GMP Proposal

~~cepts the. 1P Prop. the parties should amend this Agreement to add the final
G rop. ~aCon ctDocurient pursuant to Section 2.1.2.

6.6.2.4

6.6.3

Failure to Acc.
SGMP Propos

This Ay ment pro. ree options for Owner in the event it fails to accept the GMP

Proposala  '~o choices or Design-Builder if Owner fails to exercise any of the three options.

These option.  ~ specifically designed to prevent one party from receiving a windfall in the
*the partie.  inot agree on the GMP and the Agreement is terminated.

e partie. uuld take note that if Owner exercises its option to terminate for convenience,
or Design-Builder suspends performance, Design-Builder will not be entitled to payment for
uncompleted Work provided by Section 8.2. However, additional payment for Owner’s use of
Work Product will be due Design-Builder pursuant to Section 4.3, if Owner proceeds to
complete the Project using Design- Builder’s Work Product.

Savings

One of the benefits of a GMP approach is the possibility that with good management by Design-
Builder and timely support from Owner the actual Cost of the Work and Fee may be less than
the GMP. This creates a savings pool that should result in a benefit to both Design-Builder and
Owner. Sharing these savings creates an incentive for Design-Builder to save costs. Some
factors to consider in determining how the Savings are shared include the timing for the
establishment of the GMP and the amount of Design-Builder’s Fee established under Section
6.2.1.

6.6.3.1

Savings
Calculations

This section provides that if the actual Cost of the Work and Design-Builder’s Fee is less than
the GMP, as such GMP may have been adjusted, the savings, if any, shall be shared. The
Agreement offers two choices for distributing Savings. Choose a method and enter the
appropriate figures.
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Section

Title

Instruction

6.7

Performance
Incentives

In addition for the potential of the Design-Builder to share 1 d as set forth i©  ction
6.6.3, there may be other performance incentives that will ini. ~e Project s’ 5S. Such
incentives may include award fees tied to the Design-Builder ac ‘ng cer . standards
relative to client satisfaction, safety, and rsonnel retention. The pa. - zncouraged to
discuss the use of such incentives during nc ~ 'ation of this Agreement. A .greement on the
use of incentives should be set forth in an ext, ~ttached to this Agrrement.

7.1.1

Progress Payments

Enter the day of the mo: when Des  Builder s sut . its Application for
Payment.

7.21

Retainage

Enter the percentage Ow vill ret~  rom Progress Payments to Design-Builder until fifty
percent (50%) *he Worn -+  .eted. Owner should recognize that it creates undue
hardship to hc = ‘nage on ~ontractors that have completed their work early in the
Project. Owner o. according  ansider releasing retainage on Subcontractors that
complete work ec ‘in Project, . iding that these Subcontractors have satisfactorily
performed their po. »n o ‘Work.

. Na e provid. the opti  of modifying the retainage provision by checking the box.

Thi ione.. < fro.  etainage the Design-Builder’s General Conditions costs and amounts

paid t.  <ign-Bun. sign Consultant. The rationale for selecting this option is that the

Design-B.  +isobligate. .0 pay its General Conditions costs in full each month and that under

the design-. vild delivery method, the Owner typically does not retain sums from its
-iener.

7.2.2

Release of
Retainage

L ~uires the Owner to release retainage to the Design-Builder. If the Design-Builder
.1d Owner 1.uve established a warranty reserve in accordance with Section 6.3.2.4, the parties

shall establish an escrow account at this time.

7.5

The parties should enter the rate at which interest will accrue on Design-Builder’s payments if
unpaid five (5) days after due. Late payment creates a hardship for Design-Builder, its Design
Consultants and Subcontractors.

Record Keeping

The Owner is provided access to Design-Builder’s accounting information as it relates to Costs
of the Work. However, if the parties have agreed to multipliers or markups, the time to
challenge and negotiate those percentages is at the time the parties execute the Agreement
and not during the Project or after it has been completed. Accordingly, the Owner can at any
time audit these percentages only to confirm that such percentage has been properly charged
and not to challenge the composition of such percentage.
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Section Title Instruction
The parties should choose prior to execution of the Agreeme  ~  :thod that wi”  used
to determine overhead and profit paid to Design-Builderintheev.  wnertermir . Design-
Termination for Builder for its convenience. The parties may choose to set percenta,  ~tesfor  zrhead and
Convenience: profit prior to execution of the Agreemer’ r may choose to determinc. =~ ule sums to be
8.13 Overhead and paid for overhead and profit at the time *he termination. If the p. s choose to set
Profit overhead and profit rates prior to executio: *he Agreement, the percentages should be
entered in Section 8.1.3.
Although it is important Owner to I a proce. v ninating this Agreement for
convenience, the proc nust consider . interests of . .gn-Builder. If Owner terminates
this Agreement for its ou anvenien” .ompensating Design-Builder for its costs will not be
. adequate becav ~ Design-.  'er©  nave committed its resources for a small amount of
Termlnat.|0n for revenue. Thert 1 additio .¢ overhead and profit paid in Section 8.1, Owner shall pay
8.2 Convewence: Design-Builder  a.  nnal sum,  -ulated as a percentage of the remaining balance of the
Additional Contract Priceor, Y C hasnotb astablished, the remaining balance of the most recent
Payments estimated Contrac ‘rice.  “er the p. _ntages Owner shall pay Design-Builder if Owner
tr ~inates this Agre entfc own convenience prior to or after the start of construction.
Own. “ould .. 2« Termination for Convenience clause to obtain Design- Builder’s
Termination for valuable  -ign conce, .d then seek lower bids from another design- builder. If Owner
83 Conven’ -~ terminates Agreement for its own convenience, and chooses to proceed with the Project
Owner’'s ec using Design-.  ‘er’'s Work Product, Owner should pay an additional sum for the use of
Work Prc <t Ruilder’s  .rk Product pursuant to Section 4.3.
.cer the \. e, title, address and telephone number of Owner’s Senior Representative and
Owner’s Representative at Sections 9.1.1 and 9.1.2, respectively.
Enter the name, title, address and telephone number of Design-Builder’s Senior Representative
Ar 2 Rep~ s of and Design-Builder’s Representative at Sections 9.2.1 and 9.2.2, respectively.
e Partic
The parties can elect to establish these Representatives during the performance of the Project
rather than at the time of execution of this Agreement. If Representatives are identified after
execution of the Agreement, an appropriate amendment should be made to the Agreement at
the time these individuals are designated.
Attach an Insurance Exhibit setting forth in detail the insurance coverages required for the
10.1 Insurance Project. Parties are advised to familiarize themselves with the terms of Article 5 of the General
Conditions of Contract, Insurance and Bonds, and to consult their insurance advisor.
Enter the type and amount of bonds or other performance security required for the Project.
10.2 Bonds Where bonding is not required by statute, Owner may want to evaluate the project risks versus
the bonding costs in deciding what type of performance security to require.
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Section Title Instruction
Insert any other provisions. For example, the parties may . aave disputes Jlved
1.1 Other Provisions through I|t.|gat|on rather than arbitration in which case the optic anguage in Section
should be included.
Instruction Sheet for DBIA Document No. 530 Page 12
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DBIA

Standard Form of Agreement Between C .ner
and Design-Builder - Cost Plus Fee with
an Option for a Guaranteed Maximum . ‘<e

This document has important legal consequences. Consultation with ar,
attorney is recommended with respect to its completion or modification.

This AGREEMENT is made as of the day of _
in the year of 20 , by and between the following r >roserv, in connectic  .th the Project
identified below:

OWNER:

(Name and address)

DESIGN-BUILDER:

(Name and address)

PROJECT:

(Inclu~' ame and locai < will appear in the Contract Documents)

In consideration of the mutual covenants and obligations contained herein, Owner and Design-Builder agree as set
forth herein.

DBIA Document No. 530 Page 1
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Article 1
Scope of Work

1.1 Design-Builder shall perform all design and construction services, and provide all material, equipment, tools
and labor, necessary to complete the Work described in and reasonably inferable from the Contract Documents.

Article 2
Contract Documents

21 The Contract Documents are comprised of the following:

2.1.1  All written modifications, amendments, minor changes, and Change Orders  *his Agre  znt
issued in accordance with DBIA Document No. 535, Standar ' Form of General Condi. o’ atract
Between Owner and Design-Builder (2010 Edition) (“General Co.  *ons of Contract”);

2.1.2 The GMP Exhibit referenced in Section 6.6.1.1' ar,ifa,.  able, the GMP  posal accepted
by Owner in accordance with Section 6.6.2 herein;

2.1.3 This Agreement, including all exhik” List for exar 2, performa.  standard requirements,
performance incentive arrangements, markup ibits, allor  ces, unit prices, or exhibit detailing offsite
reimbursable personnel) but excluding € applica.  *he” .- Exhibit;

2.1.4 The General Conditionsof Cor . ~d

21.5 Construction Documents prepar. ana  °roved inn  .cordance with Section 2.4 of the General
Conditions of Contract.

r. ©3

). -oretation and Intent

31 Design-Build.  ind Owne *+a execution of the Agreement (and again, if applicable, at the time of

acceptance of the GMi  -opos .y Owi.. . accordance with Section 6.6.2 hereof), shall carefully review all the

Contrac* "~cuments, ine ' .ne various documents comprising the Basis of Design Documents, for any conflicts

or .igu. 5. Design-BL  :r and Owner will discuss and resolve any identified conflicts or ambiguities prior to
cution of the Agreemer. -, if applicable, prior to Owner’s acceptance of the GMP Proposal.

~

4 ontrac. ocun ats are intended to permit the parties to complete the Work and all obligations
) .y the Contra  Jocuments within the Contract Time(s) for the Contract Price. The Contract Documents are
intended to be comr nentary and interpreted in harmony so as to avoid conflict, with words and phrases
interpreted in a m-  _r consistent with construction and design industry standards. In the event inconsistencies,
conflicts, _dities between or among the Contract Documents are discovered after execution of the
Agreement, or It applicable, after Owner’s acceptance of the GMP Proposal, Design-Builder and Owner shall attempt
to resolve any ambiguity, conflict or inconsistency informally, recognizing that the Contract Documents shall take

precedence in the order in which they are listed in Section 2.1 hereof. (Note, the parties are strongly encouraged to establish in
the GMP Exhibit or GMP Proposal (as applicable) the priority of the various documents comprising such exhibit or proposal.)
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3.3 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have the
meanings given them in the General Conditions of Contract.

3.4 If Owner’s Project Criteria contain design specifications: (a) Design-Builder shall be entitled to reasonably
rely on the accuracy of the information represented in such design specifications and their compatibility with other
information set forth in Owner’s Project Criteria, including any performance specifications; and (b) Design-Builder
shall be entitled to an adjustment in the Contract Price and/or Contract Time(s) to the extent Des ~n-Builder’s cost
and/or time of performance have been adversely impacted by such inaccurate design specifica*’

3.5 The Contract Documents form the entire agreement between Owner ar  .esign-Builde and by
incorporation herein are as fully binding on the parties as if repeated herein. No ¢ representat’ or other
agreements have been made by the parties except as specifically stated in the Contract ~ument
Article 4
Ownership of Work Produ
41 Work Product. All drawings, specifications and otk ments «  electronic ¢, including such
documents identified in the General Conditions of Contr , furnis by Des.  Ruilder Owner under this
Agreement (“Work Product”) are deemed to be instrume  of serviceal  Jesign-Bu. . retain the ownership
and property interests therein, including but not lii  d to any int* ctual propen, .ights, copyrights and/or

patents, subject to the provisions set forth in Sections 4.  -ough4  :low.

4.2 Owner’s Limited License upon Projet nletion a ayment in Full to Design-Builder. Upon Owner’s
payment in full for all Work performed undert. (. act Docu  ts, Design-Builder shall grant Owner a limited
license to use the Work Product in connection *h v  =r's occ., -y of the Project, conditioned on Owner’s
express understanding that its alteration of the ok 'ct withe .c the involvement of Design-Builder is at
Owner’s sole risk and without liz’ ~r legal expos. *toDe - Builder or anyone working by or through Design-
Builder, including Design Consu. *s v tier (¢ 'ectively e “Indemnified Parties”), and on the Owner’s
obligation to provide the indemnity ‘orth .. *ion 5 below.

[A~ “~nparties’ option, .  f the following may be used in lieu of Section 4.2.]

Upon Owne  pay.. “~full forall . “ performed under the Contract Documents, Design- Builder: (a)
grants Owner a limite  ‘cense to Work Froduct in connection with Owner’s occupancy of the Project; and
(b) transfers all ownei  © and  opery, rests, including but not limited to any intellectual property rights,
copyrish*- and/or patei ‘ aat portion of the Work Product that consists of architectural and other design
ele ... specificatio  natare unique to the Project. The parties shall specifically designate those portions of
*  Work Product for whi  ownership in the Work Product shall be transferred. Such grant and transfer are

inditioned or “sexp s understanding that its alteration of the Work Product without the involvement of
sign-Br” ~atu  2r'ss erisk and without liability or legal exposure to Design-Builder or anyone working by
e _ . Design-Buil -, including Design Consultants of any tier (collectively the “Indemnified Parties”), and on

the Owner’s obligatio ) provide the indemnity set forth in Section 4.5 below.

or

Upon Owner’s payment in full for all Work performed under the Contract Documents, Design- Builder
transfers to Owner all ownership and property interests, including but not limited to any intellectual property rights,
copyrights and/or patents, in the Work Product. Such transfer is conditioned on Owner’s express understanding that
its alteration of the Work Product without the involvement of Design-Builder is at Owner’s sole risk and without
liability or legal exposure to Design-Builder or anyone working by or
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through Design-Builder, including Design Consultants of any tier (collectively the “Indemnified Parties”), and on
the Owner’s obligations to provide the indemnity set forth in Section 4.5 below.

4.3 Owner’s Limited License upon Owner’s Termination for Convenience or Design-Builder’s Election to
Terminate. If Owner terminates this Agreement for its convenience as set forth in Article 8 hereof, or if Design-
Builder elects to terminate this Agreement in accordance with Section 11.4 of the General Conditions of Contract,
Design-Builder shall, upon Owner’s payment in full of the amounts due Design-Builder unr=r the Contract
Documents, grant Owner a limited license to use the Work Product to complete the Projectand ¢ z2quently occupy
the Project, and Owner shall thereafter have the same rights as set forth in Section 4.2 abc conditioned on the
following:

4.31 Use of the Work Product is at Owner’s sole risk without liability legal ¢ sure to any
Indemnified Party, and on the Owner’s obligation to provide the indemnity set fo. = _tion 4.5 belo’
and

4.3.2 Owner agrees to pay Design-Builder the additional s~ ~f
Dollars ($ ) as compensation for the right to use Work Product to comple. .ne Project
and subsequently use the Work Product in accordance with Sec. 4.2 if Owner res' mes the Project
through its employees, agents, or third parties.

4.4 Owner’s Limited License upon Design-Builder’ efault. If th  .greement .nated due to Design-
Builder's default pursuant to Section 11.2 of the Gene  “onditions of  1tract, then Dc .gn- Builder grants Owner
a limited license to use the Work Product to complete ti.  njectar  ubsequently occupy the Project, and Owner
shall thereafter have the same rights and oblige” sassett.  ir  _tion 4.2 above. Notwithstanding the preceding
sentence, if it is ultimately determined that L . Builder . qot in default, Owner shall be deemed to have
terminated the Agreement for convenience, ana  2s..  Ruildersi e entitled to the rights and remedies set forth
in Section 4.3 above.

4.5 Owner’s Indemnificati ‘Ise of Work roducv.  Owner is required to indemnify any Indemnified
Parties based on the use or alterc > o. ‘Mork Prc ict unde any of the circumstances identified in this Article
4, Owner shall defend, indemnify ai. ~Id ha. -~ st Indemnified Parties from and against any and all claims,
damages, liabilities, losses and expen.  including veys’ fees, arising out of or resulting from the use or
alteration of the Wr “+aduct.

Article 5
Contract Time

y Date of Comment ent. The Work shall commence within five (5) days of Design-Builder’s receipt of

wner’s No*’ red (‘e of Commencement”) unless the parties mutually agree otherwise in writing.
5.. substantial Cr  pletion and Final Completion.
F921 ° Ltantial Completion of the entire Work shall be achieved no later than
( ) calendar days after the Date of Commencement (“Scheduled Substantial Completion Date”).

[At the parties’ option, the following supplemental language may be inserted at the end of Section 5.2.1 if
the Project is subject to a Temporary Certificate of Occupancy.]

(:‘El The parties agree that the definition for Substantial Completion set forth in Section 1.2.18 of the
eneral Conditions of Contract is hereby modified to read as follows:
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“Substantial Completion is the date on which the Work, or an agreed upon portion of the Work, is
sufficiently complete in accordance with the Contract Documents so that Owner can occupy and use the
Project or a portion thereof for its intended purposes, provided, however, that Substantial Completion shall
be deemed to have been achieved no later than the date of issuance of a Temporary Certificate of
Occupancy issued by the local building official.”

5.2.2 Interim milestones and/or Substantial Completion of identified portions of the V" 'ark (“Scheduled

Interim Milestone Dates”) shall be achieved as follows: (insert any interim milestones for ~ .ns of the Work with
different scheduled dates for Substantial Completion)

5.2.3 Final Completion of the Work or identified portions of the Work shall be achic " as expedi*  .ly
as reasonably practicable. Final Completion is the date when all \WWork is complete pursuar,  *he " .iition
of Final Completion set forth in Section 1.2.7 of the General Cc ions of Contract.

5.2.4 All of the dates set forth in this Article 5 (colle="" ~lv the ‘ract Time(s)”) © 'l be subject to
adjustment in accordance with the General Conditic ., «c -t
5.3 Time is of the Essence. Owner and Design-Bv* . mutuallyag  that time 1. e essence with respect

to the dates and times set forth in the Contract Docun.

5.4 Liquidated Damages. Design-Builder rstands substantial Completion is not attained by the
Scheduled Substantial Completion Date, Ownei ' “ferdam._ which are difficult to determine and accurately
specify. Design-Builder agrees that if Substantial  m, ‘onisnou. ined by -

( )day. fter. ~“chedule.  ‘9stantial Completion Date (the “LD Date”),
Design-Builder shall pay Owner _ Dollars (S ) as liquidated

damages for each day that Sub. N ~pletion e; ndsbe, !the LD Date. (If a GMP is not established upon execution
of this Agreement, the parties should cons:. St 'ated dar.  es after G./IP negotiations.)

[The parties may want to con. - the foliu. supplemental language within Section 5.4 if they want
to asse” dated damages, iling to meet Final Completion. In this case, the first sentence in
S = 2.3should .  ~leted and replaced with the following language.]

F Design-Builde  'nderstar " Sinal Completion is not achieved within
ays of the Substantial  mple” Date, u. .er will suffer damages which are difficult to determine and accurately
specif- = ‘an-Buildera, - aatif Final Completion is not achieved within
( ) days 01 bstantial Completion, Design-Builder shall pay to Owner
Jars (S s liquidated damages for each calendar day that Final Completion is delayed beyond

e above-ref ‘umb.  f days.

[In lieu of th  quidated damages specified in Section 5.4 or the alternate provided herein, the Parties
may deci  :hat the Agreement will provide for actual damages in the event of Project delay, with
Owne~  .ig cautioned that there is a waiver of consequential damages under Section 10.5.1 of the
General Conditions of Contract. In this case, delete Sections
5.4 and 5.5 and insert the following.]

5.4 Design-Builder and Owner have agreed not to provide for liquidated damages in this Agreement for
ailure of Design-Builder to achieve the Contract Time(s) set forth in this Article 5. Design- Builder understands,
however, that Owner may suffer actual damages in the event the Contract Time(s) set forth herein are not timely
achieved. Owner shall be able to recover such actual damages from Design-Builder to the extent it can demonstrate
that actual damages have been incurred, are directly related and caused by Design-Builder’s failure to meet the
Contract Time(s) set forth herein, and are not

DBIA Document No. 530 Page 5
Standard Form of Agreement Between Owner and Design-Builder - Cost Plus Fee with an Option for a GMP
© 2010 Design-Build Institute of America



REQUEST FOR QUALIFICATIONS (RFQ)

waived by Section 10.5.1 of the General Conditions of Contract. Notwithstanding the foregoing, in no event shall
Design-Builder’s liability for actual damages for delays exceed
Dollars (S ).

5.5 Any liquidated damages assessed pursuant to this Agreement shall be in lieu of all liability for any and all
extra costs, losses, expenses, claims, penalties and any other damages, whether special or consequential, and of
whatsoever nature, incurred by Owner which are occasioned by any delay in achieving the Contract Time(s).

[The Parties may also desire to cap the liquidated damages payable under this Agr  ¢nt, in which case
the following language should be included at the end of Section 5.5.]

Owner and Design-Builder agree that the maximum aggregate liability Design- der has for liquidated
amages that may be assessed under this Agreement for failure to achieve the Contract Ms)sk e __Dollars

($ ).

5.6 Early Completion Bonus. If Substantial Completion is attained on or before
( ) days before the Scheduled Substantial Completior ate (the “Bonus Date”), « = .all pay
Design-Builder at the time of Final Payment under Section 7.3 hereof an. ' completion bonus of ____

Dollars (S ) for each day that Substantial Comple. is attained earlier than the Bonus

Date. (If a GMP is not established upon execution of this Agreement, the par ~onsider . a the early comr on bonus after GMP
negotiations. If an early completion bonus is applicable to any dates set © in Secti 2.2 0r5.. reof, thic .ion 5.6 will need to be
modified accordingly.)

[The Parties may also desire to cap the early .  ~letion bc payable under Section 5.6, in which case
the following langv e shoun. inc’ .d.]

Owner and Design-Builder agree that. = imumag_ -ate amount that Design-Builder shall receive
as the early Completion Bonus is _Dollars ($ ).

5.7 [The Parties may also dr<ire to modify . ‘icle « ~ of the aeneral Conditions of Contract relative to
compensability of delays that v <e the Cont. ‘'t Time,  be extended. In such case, the following option
can be used.]

In addition to Design-Builde: “httoa . ‘ension for those events set forth in Section 8.2.1 of the
(IS__leneraI Conditions r“ “ontract, Design-b.  ~r shall alsc ve entitled to an appropriate adjustment of the Contract
Price for those ever . *h in Section 8..  fthe General Conditions of Contract, provided, however, for Force
Majeure Events, Des  -Builuc “anlybeen  dtoanincrease in the Contract Price if said events exceed
( _ ) cumulative days. Said additional
compensation shall be . ‘ted*

[Check one box only]

L_| ____dollars a day for each day work is delayed beyond the Scheduled
.ntial e pleti .1 Date.

or

. direct costs and expenses Design-Builder can demonstrate it has reasonably and actually
iNue.. <u as a result of such event.
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Article 6
Contract Price

6.0 Contract Price.
6.0.1  Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions of Contract
a contract price (“Contract Price”) equal to Design-Builder’s Fee (as defined in Section 6 ~ereof) plus the
Cost of the Work (as defined in Section 6.3 hereof), subject to any GMP established © ection 6.6 hereof
and any adjustments made in accordance with the General Conditions of Contract
6.0.2 For the specific Work set forth below, Owner agrees to pay Design-E ~ =r,aspartr .e Contract
Price, on the following basis: (This is an optional section intended to provide the parties wi. ibilitv Jentify and price
limited preliminary services, such as a lump sum or cost-plus arrangement for preliminary design, prog:. ’ I services neces<
to enable Design-Builder to furnish Owner with a GMP before execution of this Agreement.)
6.1 Design-Builder’s Fee.
6.1.1  Design-Builder’s Fee shall be:
‘Choose.  ~ftF .idowing:]
N L 5 (S ), as adjusted in
accordance with Section 6.2.2. 'ou
or
p. cent ( %) of the Cost
ofthe Work, asaa, ~dinec ‘anc  with Section 6.2.2 below.
6.1.2 De ~-Builder's Fee wil  djusted as :ollows for any changes in the Work:
6.4 1 For. ~ Change ¢ zrs, including additive Change Orders arising from both additive
and  ductive © .. agreed that Design-Builder shall receive a Fee of
_ Jercent ( %) of the additional Costs of the Work
incurre .nat Change Order, plus any other markups set forth in Exhibit
hereto.
?2 Fc  >ductive Change Orders, including deductive Change Orders arising from both
addi  :ana deductive items, the deductive amounts shall include:
[Check one box only]
|_| No additional reduction to account for Design-Builder’s Fee or any other markup.
or
An amount equal to the sum of: (a) percent (
%) applied to the direct costs of the net reduction (which amount will account for a
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reduction associated with Design-Builder’s Fee); plus (b) any other markups set forth in Exhibit
hereto applied to the direct costs of the net reduction.

6.2 Cost of the Work. The term Cost of the Work shall mean costs reasonably and actually incurred by Design-
Builder in the proper performance of the Work. The Cost of the Work shall include only the following:

6.2.1 Wages of direct employees of Design-Builder performing the Work at the Site or, with Owner’s
agreement, at locations off the Site; provided, however, that the costs for those e~ ,ees of Design-
Builder performing design services shall be calculated on the basis of prevailing m  _t rates for design
professionals performing such services or, if applicable, those rates set forthinan s it to this Agreement.

6.2.2 Wages or salaries of Design-Builder’s supervisory and administrativ. ~rsonnel ©  .ged in the
performance of the Work and who are located at the Site or working off-Siteto.  *in production ¢
transportation of material and equipment necessary for the Work.

6.2.3  Wages or salaries of Design-Builder’s personnel static =d at Design-Builder’s pri. 2l Jranch
offices, but only to the extent said personnel are identified in £,  *
and performing the function set forth in said Exhibit. The reimb.  Yle costs of personnel stationed at
Design-Builder’s principal or branch offices shall inclur
percent (%) markup to compensate Design-Builde” ther. “t-relaw.  verheas” Lociated with such
personnel.

6.2.4 Costsincurred by Design-Builder for e, vee bens , premiums, taxes, insurance, contributions

and assessments required by law, co' <tive ba..  ins .eements, or which are customarily paid by
Design-Builder, to the extent such c 2 based ages and salaries paid to employees of Design-
Builder covered under Sections 6.3.1t1  u_ " 3.3 here

[S

[In lieu of the language in Section 6.3.. 'bov.  ~sign-Bu.. .r and Owner may want to include the
followin, nguu_

A multiplier of __ percent ( %) shall be applied to
the wages and salaries of the  nloyee. s -Builder covered under Sections 6.3.1 through
6.3.3 hereof.
6.2.5 Th ‘eas. nortion of 1. -ost of travel, accommodations and meals for Design- Builder’s
personnel ne  ssarily ai. “v incuri =d in connection with the performance of the Work.
6.2.6 Payme -+ perly made by Design-Builder to Subcontractors and Design Consultants for
rmance o1 .tions of the Work, including any insurance and bond premiums incurred by
Subcontractors ar. Yesign Consultants.
6 «u.  acuri by Design-Builder in repairing or correcting defective, damaged or nonconforming

ork (includi any warranty or corrective Work performed after Substantial Completion), provided that
such Work w  beyond the reasonable control of Design-Builder, or caused by the ordinary mistakes or
inadverten-  and not the negligence, of Design-Builder or those working by or through Design-Builder. If
- sociated with such Work are recoverable from insurance, Subcontractors or Design Consultants,
Desigii-Builder shall exercise its best efforts to obtain recovery from the appropriate source and provide a
credit to Owner if recovery is obtained.

6.2.8 Costs, including transportation, inspection, testing, storage and handling, of materials, equipment
and supplies incorporated or reasonably used in completing the Work.
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6.2.9 Costs (less salvage value) of materials, supplies, temporary facilities, machinery, equipment and
hand tools not customarily owned by the workers that are not fully consumed in the performance of the
Work and which remain the property of Design-Builder, including the costs of transporting, inspecting,
testing, handling, installing, maintaining, dismantling and removing such items.

6.2.10 Costs of removal of debris and waste from the Site.

6.2.11 The reasonable costs and expenses incurred in establishing, operating and @ obilizing the Site
office, including the cost of facsimile transmissions, long-distance telephone cal'  ostage and express
delivery charges, telephone service, photocopying and reasonable petty cash ex”  ses.

6.2.12 Rental charges and the costs of transportation, installation, minor airs an” _placements,
dismantling and removal of temporary facilities, machinery, equipment and ha, > .ot customar”
owned by the workers, which are provided by Design-Builder at the Site, whethei *ed from Dr -
Builder or others, and incurred in the performance of the Work.

6.2.13 Premiums for insurance and bonds required by this Agi.  =nt or the performance ¢ .1e Work.
6.2.14 All fuel and utility costs incurred in the perfo~ “*he Wc
6.2.15 Sales, use or similar taxes, tariffsordv”  incurredint performar, .2 Work.

6.2.16 Legal costs, court costs and costs of 1. ‘ation »  arbitration reasonably arising from Design-
Builder’s performance of the Work, r  "ded suci.  +  J not arise from disputes between Owner and
Design-Builder.

6.2.17 Costs for permits, royalties, i 1se. >sts ana rections incurred by Design-Builder as a
requirement of the Contract Documents.

6.2.18 The cost of der. "Ny ar clain. ‘or infrii. ,ement of patent rights arising from the use of a
particular design, process, . roduc. ire. wy Owner, paying legal judgments against Design-Builder
resulting from such suits or cla and pay.. lements made with Owner’s consent.

6.2.19 D. . "~h are lost, exc. ‘o the extent caused by Design-Builder’s negligence.

6.2.20 Cost curredir < ~damage, injury or loss in case of an emergency affecting the safety of
personsand pi  =rtv

6.2.21 Account. and data processing costs related to the Work.

6.2 7 * cost.  rasonably and properly incurred in the performance of the Work to the extent
svedinyv  ing Ly Owner.

[Design-B”  er and Owner may want to consider adding the following Section 6.3.23 to address the
payment of warranty work:]

] 6.2.23 Owner and Design-Builder agree that an escrow account in the amount of

Dollars (S ) shall be established prior to Final Completion, which
escrow shall be used to reimburse Design-Builder for the Costs of the Work incurred after Final Completion
to perform warranty Work. The escrow agreement will provide that any sums not used at the expiration of
the warranty period shall be returned to Owner, subject to any savings Design-Builder may be entitled to
under this Agreement. In the event the warranty escrow account is exhausted, but funds remain under the
GMP, Owner shall be obligated to pay
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6.3

Design-Builder the Costs of the Work incurred after Final Completion to perform warranty Work up to
the GMP.

Allowance Items and Allowance Values.

6.3.1  Any and all Allowance Items, as well as their corresponding Allowance Values, are set forth in the
GMP Exhibit or GMP Proposal and are included within the GMP.

6.3.2 Design-Builder and Owner have worked together to review the Allowans .ems and Allowance
Values based on design information then available to determine that the Al' .nce Values ‘nstitute
reasonable estimates for the Allowance Items. Design-Builder and Owner ©  continue w*  .ig closely
together during the preparation of the design to develop Construction Doc.  “ts cor  ent with the
Allowance Values. Nothing herein is intended in any way to constitute a guarante  *~  .ign-Builder t¢
the Allowance Item in question can be performed for the Allowance Value.

6.3.3 No work shall be performed on any Allowance Ite: ithout Design-Builder fi " .ning in
writing advanced authorization to proceed from Owner. Owner a, s that if Design-Builderis. .¢provided
written authorization to proceed on an Allowance Item bv the date.  "rth in the Projec* ~chedule, due to
no fault of Design-Builder, Design-Builder may be e~ n adju.  nt of the € act Time(s) and
Contract Price.

6.3.4 The Allowance Value for an Allowan.  »mincludest” Jdirect cost of I.. .or, materials, equipment,
transportation, taxes and insurance associatedv.  “heapr’ .le Allowance Item. All other costs, including
design fees, Design-Builder’s overall p <t manag >  nd general conditions costs, overhead and fee,
are deemed to be included in the orig . ntract P and are not subject to adjustment, regardless of
the actual amount of the Allowance lIte.

[In the alternative, th= parties may w. ‘toa. ~ Section 6.4.4 and add the following provision.]

In the event v ~o. ‘irect cos f labor, aterials, equipment, transportation, taxes and
insurance associated with.  'low. tam 1. percent (
%) greater than or less thanti.  'lowancc ~ orsuch Allowance Item, Design-Builder and Owner agree
that Design-"iilder’s right to Fee ¥ markup si..il be adjusted in accordance with Section 6.2.2.

6.3.5 Wi ever. “al costs fo.  Allowance Item is more than or less than the stated Allowance
Value, the C.  ract Pricr ~ adjusted accordingly by Change Order, subject to Section 6.4.4. The
amount of the rangr  der sha. .ilect the difference between actual costs incurred by Design-Builder
“ ~the particule. " .ance Item and the Allowance Value.

Non-Reimbursable sts.
The . owing shall not be deemed as costs of the Work:

6.4 . Compensation for Design-Builder’s personnel stationed at Design-Builder’s principal or
' .ch offices, except as provided for in Sections 6.3.1, 6.3.2 and 6.3.3 hereof.

6.4.1.2 Overhead and general expenses, except as provided for in Section 6.3 hereof, or which
may be recoverable for changes to the Work.

6.4.1.3 The cost of Design-Builder’s capital used in the performance of the Work.

6.4.1.4 If the parties have agreed on a GMP, costs that would cause the GMP, as
adjusted in accordance with the Contract Documents, to be exceeded.
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[The parties shall comply with the following Section 6.6 based upon whether the GMP is agreed upon
before the execution of this Agreement or will be developed and agreed upon after execution of this

Agreement. If the parties do not use a GMP, this Section 6.6 shall be deemed inapplicable and

compensation to Design-Builder shall be based on those fees and costs identified in the balance of this

Article 6.]

6.5 The Guaranteed Maximum Price (“GMP”).

6.5.1

GMP Established Upon Execution of this Agreement.

6.5.1.1 Design-Builder guarantees that it shall not exceed the GM;
Dollars (S ). Documents used as a basis for the Gv.. all br entified in ar
exhibit to this Agreement (“GMP Exhibit”). Design-Builder does not guaran. specific line it

provided as part of the GMP, and has the sole discretion to apply payment du overruns’ e
line item to savings due to underruns in any other line item. Design-Builder agre ~ “~owr , that
it will be responsible for paying all costs of compic the Work which exceec. aMP, as

adjusted in accordance with the Contract Documents. (. the GMP Exhibit will be developed in advance
or concurrently with the execution of this Agreement, it is ~~~~mmendec such exhibit include < items set forth in
Section 6.6.2.1 below, to ensure that the basis for the G* derstoo.

[in lieu of 6.6.1.1, Owner and Desic  dilder may\ ittoinclu. ~ .dowing language.]

] Design-Builder guaranteesti  “shallnot- _-ed the GMP of
Dollars (S \. D .nents used as basis for the GMP shall be
identified as an exhibit to th’ ement ( -xhibit”). Design-Builder does not guarantee any
specific line item providedas .  ‘*he GMF, vided, however, that it does guarantee the line
item for its general project mai  'er.  “and gen ~onditions costs, in the amount of
Dollars ($ N ), and . et forth in the GMP Exhibit (“General
Conditions Cap”" T~sign-Buildera_ =esth.  will be responsible for paying the applicable general
conditions cos < - of the Ge ral Cor.  >ns Cap, as well as be responsible for all costs of
completingthe v whie 2edti  GMP, as said General Conditions Cap and the GMP may be
adjusted in accorda, vith the “ - Documents.

€ “he GMP include.  "antingency in the amount of
Dc  s(>__ ) ~h is available for Design-Builder’s exclusive use for unanticipated
cost hasincu * are noc the basis for a Change Order under the Contract Documents. By
wayc xamp' undno. . limitation, such costs may include:
(a) tra * -out differentials; (b) overtime or acceleration; (c) escalation of materials; (d)
correcti  f defective, damaged or nonconforming Work, design errors or omissions, however
caused; \ Subcontractor defaults; or (f) those events under Section 8.2.2 of the General
litions  Contract that result in an extension of the Contract Time but do not result in an
InGc einu :Contract Price. The Contingency is not available to Owner for any reason, including,
but 1 limited to changes in scope or any other item which would enable Design-Builder to
incr: e the GMP under the Contract Documents. Design-Builder shall provide Owner notice of all
ar  .pated charges against the Contingency, and shall provide Owner as part of the monthly status
.port required by Section 2.1.2 of the General Conditions of Contract an accounting of the
Contingency, including all reasonably foreseen uses or potential uses of the Contingency in the
upcoming three (3) months. Design-Builder agrees that with respect to any expenditure from the
Contingency relating to a Subcontractor default or an event for which insurance or bond may
provide reimbursement, Design-Builder will in good faith exercise reasonable steps to obtain
performance from the Subcontractor and/or recovery from any surety or insurance company.
Design-Builder agrees that if Design-Builder is
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subsequently reimbursed for said costs, then said recovery will be credited back to the Contingency.

6.5.2 GMP Established after Execution of this Agreement.

6.5.2.1 GMP Proposal. If requested by Owner, Design-Builder shall submit a GMP Proposal to
Owner which shall include the following, unless the parties mutually agree otherwise:

6.5.2.1.1  Aproposed GMP, which shall be the sum of:

i. Design-Builder’s Fee as defined in Section 6.2 ©  _reof;

ii. The estimated Cost of the Work as defined in St N6~ _reof,inclusiv~
of any Design-Builder’s Contingency as defined in N 6.6.1.2 her
and

iii. If applicable, any prices esta.  ~d under Section 6.1.2 he,

6.5.2.1.2 The Basis of Design Dr *s, whic  ~ay include, br a4y of example,
Owner’s Project Criteria, which set 1 in detc  nd are - ched to the GMP
Proposal;

6.5.2.1.3  Alist of the as.  »tions an” _rifications made by Design-Builder in the
preparation of the G* P Propo.  vhir" Lt is intended to supplement the information
contained in the d. s and sp .tions and is specifically included as part of the
Basis of Design Docu. 1.

6.5.21.4 TheSchea dSu ~ntial Coi. ction Date upon which the proposed GMP

is base "0 the extent s ' date not already been established under Section 5.2.1
herec “adule upt  which v “cheduled Substantial Completion Date is based;
6.5.2.1.5 “oplicaw. * of Allowance ltems, Allowance Values, and a statement

of their basis;

b.. = Ifapplic >, aschedule of alternate prices;

6.5° ./ Ita., acable, a schedule of unit prices;

v.2.1.8  |If applicable, a statement of Additional Services which may be performed
L which are not included in the GMP and which, if performed, shall be the basis for an
in. 1se in the GMP and/or Contract Time(s); and

6.5.2.1.9  The time limit for acceptance of the GMP Proposal.
~ 4.2 Review and Adjustment to GMP Proposal. After submission of the GMP Proposal,
vesign-Builder and Owner shall meet to discuss and review the GMP Proposal. If Owner has any
comments regarding the GMP Proposal, or finds any inconsistencies or inaccuracies in the
information presented, it shall promptly give written notice to Design-Builder of such comments
or findings. If appropriate, Design-Builder shall, upon receipt of Owner’s notice, make
appropriate adjustments to the GMP Proposal.
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6.5.3

6.5.2.3 Acceptance of GMP Proposal. If Owner accepts the GMP Proposal, as may be amended
by Design-Builder, the GMP and its basis shall be set forth in an amendment to this Agreement.

6.5.2.4 Failure to Accept the GMP Proposal. If Owner rejects the GMP Proposal, or fails to
notify Design-Builder in writing on or before the date specified in the GMP Proposal that it
accepts the GMP Proposal, the GMP Proposal shall be deemed withdrawn and of no effect. In
such event, Owner and Design-Builder shall meet and confer as to how the Proje “t will proceed,
with Owner having the following options:

6.5.2.4.1 Owner may suggest modifications to the GMP Prc .al, whereup 1, if such
modifications are accepted in writing by Design-Builder, © GMP Prop . shall be
deemed accepted and the parties shall proceed in accordance W Sectic  0.2.3 above;

6.5.2.4.2 Owner may authorize Design-Builder to continue to ad withthe V'«
on the basis of reimbursement as provided in Section 6.1 hereof withc GMP,i*  .iich
case all references in this Agreement to the © P shall not be applicable,

6.5.2.4.3 Owner may terminate this Agreem.  “ar convenience in accordance with
Article 8 hereof; provided, however vent, L 1-Builder sha”  _t be entitled to
the payment provided for in Sect” 5.2 hei

If Owner fails to exercise any of the ve options, D°  ,n-Builder she.  .ave the right to

(i) continue with the Work as if Own.  ~d electr o proceed in accordance with ltem
6.6.2.4.2 above, and be paid k' dwnerac ‘i unless and until Owner notifies it in writing to
stop the Work, or (ii) suspen “rmance . ark in accordance with Section

11.3.1 of the General Condii 1s Contrac., 2vided, however, that in such event Design-
Builder shall not be entitledtov  pa, ntprovic  “orin Section 8.2 hereof.

Savings.

6.5.3.1 Ifthesun. “heac. “nst  the Work and Design-Builder’s Fee (and, if applicable, any
prices established un.  Section u. reof) is less than the GMP, as such GMP may have been
ad” “~dover the course  “he Project, the difference (“Savings”) shall be shared as follows:

_ .100se one of the following:]

percent ( %) to Design-Builder
and percent ( %) to Owner.

or

Th st Dollars (S Jof  Savings
|s'h_elﬂl provided to (choose either Design-Builder or Owner) ,
with 2 balance of Savings, if any, shared percent ( %)
to” .ign-Builder and percent ( %) to Owner.

..5.3.2 Savings shall be calculated and paid as part of Final Payment under Section 7.3 hereof,
with the understanding that to the extent Design-Builder incurs costs after Final Completion which
would have been payable to Design-Builder as a Cost of the Work, the parties shall recalculate the
Savings in light of the costs so incurred, and Design-Builder shall be paid by Owner accordingly.
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6.6 Performance Incentives
6.6.1  Owner and Design-Builder have agreed to the performance incentive arrangements set forth in
Exhibit _.

[The parties are encouraged to discuss and agree upon performance incentives that will influence project success. These incentives may
consist of Award Fees, incentives for safety, personnel retention, client satisfaction and similar items.]

Article 7
Procedure for Payment
71 Progress Payments.
7.1.1  Design-Builder shall submit to Owner on the _ )
day of each month, beginning with the first month after the » of Commencement, Du -
Builder’s Application for Payment in accordance with Article 6 “e General Conditions of
Contract.

7.1.2 Owner shall make payment withinten”~ , days after  ner'srece > _h properly submitted

and accurate Application for Payment in acc  «nce with Art’ 6 of the Gen. .i Conditions of Contract,
but in each case less the total of payments pi usly mas and less amounts properly withheld under
Section 6.3 of the General Conditions - “ontract.

7.1.3 If Design-Builder'sFeeunderS ‘1. 2.1here.  ~fixed amount, the amount of Design-Builder’s
Fee to be included in Design-Builder's on.  Applicat.  ‘or Payment and paid by Owner shall be
proportional to the percentage of the W k co.  ~ted, les. payments previously made on account of
Design-Builder’s Fee.

7.2 Retainage on Progress Pay.  ts.
7.21 Ov -will retain percent ( %) of each Application for
Paymentp o wever, that w.  fifty percent (50%) of the Work has been satisfactorily completed
by Design-B.  'eranu. Ruilderis  .erwise in compliance with its contractual obligations, Owner will
not retain an  ddition?" .._ ~mounts from Design-Builder’s subsequent Applications for Payment.
Owner will alsc  vasc iy consiae. reducing retainage for Subcontractors completing their work early in
“roject.

[Desion-Buildey  d Owner may want to consider substituting the following retainage provision.]

- Owi  willt .cain percent ( %) of the cost of Work,
_xClusive of g 2ral conditions costs, and any amounts paid to Design-Builder’s Design Consultant, from
each Applicc  a for Payment provided, however, that when fifty percent (50%) of the Work has been
satisfacte:  completed by Design-Builder and Design-Builder is otherwise in compliance with its
. 41 obligations, Owner will not retain any additional amounts from Design-Builder’s subsequent
Applications for Payment. Owner will also reasonably consider reducing retainage for Subcontractors
completing their work early in the Project.

7.2.2 Within fifteen (15) days after Substantial Completion of the entire Work or, if applicable, any
portion of the Work, pursuant to Section 6.6 of the General Conditions of Contract, Owner shall release to
Design-Builder all retained amounts relating, as applicable, to the entire Work or completed portion of the
Work, less an amount equal to: (a) the reasonable value of all remaining or incomplete items of Work as
noted in the Certificate of Substantial Completion; and (b) all
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other amounts Owner is entitled to withhold pursuant to Section 6.3 of the General Conditions of Contract.

[If Owner and Design-Builder have established a warranty reserve pursuant to Section
6.3.23 above, the following provision should be included.]

If a warranty reserve has been established pursuant to Section 6.3.23 above, Owner shall at the
time of Substantial Completion retain the agreed-upon amounts and establish an escrow account as
contemplated by Section 6.3.24 above.

7.3 Final Payment. Design-Builder shall submit its Final Application for Payment to C  _r in accordance with
Section 6.7 of the General Conditions of Contract. Owner shall make payment or  zsign-Builde:  properly
submitted and accurate Final Application for Payment (less any amount the parties ma, ‘e agreed  ctaside for
warranty work) within ten (10) days after Owner’s receipt of the Final Application for Payn, ore:  _dthat Desigr
Builder has satisfied the requirements for final payment set forth in Section 6.7.2 of the .ral Conditior-
Contract.

7.4 Interest. Payments due and unpaid by Owner to Design-Bu. - whether progress pay:. . or final
payment, shall bear interest commencing five (5) days after paymentis du.  *he rate of
percent ( %) per month up*”

7.5 Record Keeping and Finance Controls. Desigr  .der acn vledges t thi- sreement is to be
administered on an “open book” arrangement relativ~ Costs of th  Jork. Desi, .er shall keep full and
detailed accounts and exercise such controlsas maybc  “essaryfor pr  .rfinancial mai. .gement, using accounting
and control systems in accordance with generally acce, " accour ¢ principles and as may be provided in the
Contract Documents. During the performance “e Work ¥ . period of three (3) years after Final Payment,
Owner and Owner’s accountants shall be at. . access . nd the right to audit from time-to-time, upon
reasonable notice, Design-Builder’s records, L k.  ~rrespon. e, receipts, subcontracts, purchase orders,
vouchers, memoranda and other data relatingto. W< allof wh,  “asign-Builder shall preserve for a period of
three (3) years after Final Payment. Such inspec. 1 she ke place at Design-Builder’s offices during normal

business hours unless another I~ ndtimeisag edtoL = parties. Any multipliers or markups agreed to by
the Owner and Design-Builder as, 01 . “areeme are only subject to audit to confirm that such multiplier or
markup has been charged in accora. > with . “ore ment, with the composition of such multiplier or markup

not being subject to audit.

Article 8
Te. . .qination for Convenience

8 Upun ten (10) da,  written notice to Design-Builder, Owner may, for its convenience and without cause,
:ct to terminate this Agre  =nt. In such event, Owner shall pay Design-Builder for the following:

.1 AW <executed and for proven loss, cost or expense in connection with the Work;
8.1.2 Thr _.asonable costs and expenses attributable to such termination, including demobilization
r <tsar”  ounts due in settlement of terminated contracts with Subcontractors and Design Consultants;
an

8.1.3  [Choose one of the following:]

The fair and reasonable sums for overhead and profit on the sum of items 8.1.1 and
.1.2 above.
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or
Overhead and profit in the amount of percent ( %)
on the sum of items 8.1.1 and 8.1.2 above.
8.2 In addition to the amounts set forth in Section 8.1 above, Design-Builder shall be entitled to receive one of

the following as applicable:

8.2.1  If Owner terminates this Agreement prior to commencement of constructic  .esign- Builder shall
be paid _ percent ( %) of the remaining balar  Jf the Contr ct Price,
provided, however, that if a GMP has not been established, the above perce: .e shallbe 2° d to the
remaining balance of the most recent estimated Contract Price.

8.2.2 If Owner terminates this Agreement after commencement of construction, . n-Builder sh=" =
paid ___ percent ( %) of the remaining balance of the Contrc  ‘rice, pr  .ed,
however, that if a GMP has not been established, the above p  -entage shall be applied. =  .iaining
balance of the most recent estimated Contract Price.

8.3 If Owner terminates this Agreement pursuant to Sec*’ “ove ai ‘oceeds to @ ,n and construct
the Project through its employees, agents or third parties  ner’sriy  to use Work ~  auct shall be as set
forth in Section 4.3 hereof. Such rights may not be transf-  Jdor assigne: ) othersw, ©  zsign-Builder’s express

written consent and such third parties’ agreement to cerms of Artir 4.

[The following Article 9 should only be used i} wvne. 1 Design  'der agree to establish their respective
representatives at the time th~ Agreement ise. -utea  “er than during the performance of the Project.]

+ ticle .
Rep.  ~tati s of the Parties

9.1 Owner’s Re  ~<entatives.
911 Ow - desiy. *he indivic .i listed below as its Senior Representative (“Owner Senior
Representativ )\, which ™ .. " s the authority and responsibility for avoiding and resolving disputes
under Section 2.3 .ne Gener.. Conditions of Contract: (identify individual’s name, title, address and telephone
hers)

9.1.2 Owr designates the individual listed below as its Owner’s Representative, which individual has

the author’ and responsibility set forth in Section 3.4 of the General Conditions of Contract: (identify
{ Naiduall .1e, title, address and telephone numbers)

DBIA Document No. 530 Page 16
Standard Form of Agreement Between Owner and Design-Builder - Cost Plus Fee with an Option for a GMP
© 2010 Design-Build Institute of America



REQUEST FOR QUALIFICATIONS (RFQ)

9.2 Design-Builder’s Representatives.

9.21 Design-Builder designates the individual listed below as its Senior Representative (“Design-
Builder’s Senior Representative”), which individual has the authority and responsibility for avoiding and

resolving disputes under Section 10.2.3 of the General Conditions of Contract: (identify individual’s name, title,
address and telephone numbers)

9.2.2 Design-Builder designates the individual listed below as its Design-Buil. Repr- tative, which
individual has the authority and responsibility set forth in Section 2.1.1 of the 4l Conditions
Contract: (identify individual’s name, title, address and telephone numbers)

Artic. 0
L andIns  1ce
10.1 Insurance. Design-Builder and Owner «+ |l . wre the .  ance coverages set forth in the
Insurance Exhibit attached hereto and in accordan.  with.  -le 5 of t. - General Conditions of Contract.
10.2 Bonds and Other Per. ~a..  “=curity. esign-Builder shall provide the following
performance bond and laborand mc  "alpay,.  “hor or other performance security:
Performanr ™ond.
[Check onex only. -is checke  chen no bond is required.]
I:‘ R. ired I_—I Not Required
r._ .aent Bond.
[Che~’ ~xonl, "no box is checked, then no bond is required.]
I:‘ b uired I:‘ Not Required

Other Perfo:  .nce Security.

_ ..cck one box only. If no box is checked, then no other performance security is required. If the
“Required” box is checked, identify below the specific performance security that is being required and
all salient commercial terms associated with that security.]

I:‘ Required I:‘ Not Required
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Article 11
Other Provisions

1.1 Other provisions, if any, are as follows: (Insert any additional provisions)

[Section 2.3.1 of the General Conditions of Contract sets forth a traditior.  =gligence

relates to the Design-Builder’s performance of design professional service.  thr

adard as it
.sis of Desigr

Documents identify specific performance standards that can be objectively mec ., the parties

including the following language, agree that the Design-Builder is obligated to achiev

<h stand-

A

|:| Notwithstanding Section 2.3.1 of the General Condition.  Contract, if the parties agree upon

specific performance standards in the Basis of Design ™ ats, the  ign professior
performed to achieve such standards.

.ervices shall be

[In lieu of Sections 10.3.1 through 10.3.3 of th.  neral Cr  ions of Contract, the Parties may want to

delete such sections and inr” ‘e the fo.. "~ .ernative dispute resolution clause.]
E‘ Any claims, disputes, or cor ies betw the parties arising out of or related to the
greement, or the breach thereof, whic ha ot been lved in accordance with the procedures set

forth in Section 10.2 of the General Co. itior. “ Contrac .all be resolved in a court of competent

jurisdiction in the state i~ hich the Projec * locau
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In executing this Agreement, Owner and Design-Builder each individually represents that it has the necessary
financial resources to fulfill its obligations under this Agreement, and each has the necessary corporate approvals to
execute this Agreement, and perform the services described herein.

OWNER: DESIGN-BUILDER:
(Name of Owner) (Name of Design-Builder)
(Signature) (Signature)

(Printed Name) (Printed N--me)

(Title) (T

Date: Date: ___

Caution: An original DBIA document hasthiscau. np  ~dinblu.  isisa printable copy and an original assures
that changes will not be obscured as may occurw 'ndu  -“entsare pgroduced.
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Design-Build Institute of America - Contract Documents

LICENSE AGREEMENT
By using the DBIA Contract Documents, you agree to and are bound by the terms of this Licenss ‘greement.

License. The Design-Build Institute of America (“DBIA”) provides DBIA Contract Documents an .enses their 1se worldwide.
You acknowledge that DBIA Contract Documents are protected by the copyright laws of the  ited States.”  nave a limited

nonexclusive license to: (a) Use DBIA Contract Documents on any number of machines ~ed, leass . rented by your
company or organization; (b) Use DBIA Contract Documents in printed form for bona fide ¢ = act poses; and (¢ “opy
DBIA Contract Documents into any machine-readable or printed form for backup or modificatioi. osesinsuppe . your

permitted use.

User Responsibility. You assume sole responsibility for the selection of speci ~ documents or portions.  ~of  .chieve your
intended results, and for the installation, use, and results obtained from .  MBIA Contract Document. 4 acknowledge
that you understand that the text of the DBIA Contract Documents has impor.  'egal consequences and that consultation
with an attorney is recommended with respect to use or modific- fthe tt ~ You will not rr  _sent that any of the
contract documents you generate from DBIA Contract Docume” .re L. ‘'ocume. 'nless (' = document text is used
without alteration or (b) all additions and changes to, and de”  unsfrom,t extarec 'v- wn.

Copies. You may not use, copy, modify, or transfer DBIA ~  .ract Docume , or any copy, dification or merged portion,
in whole or in part, except as expressly provided for in thi  nse. Repr-  ction of DBIA Contract Documents in printed or
machine-readable format for resale or educational “urposes ‘ore prohibited. You will reproduce and include DBIA’s
copyright notice on any printed or machine-rec copy, m ation, or portion merged into another document or
program.

Transfers. You may not transfer possession of any oy,  dificatio, merged portion of DBIA Contract Documents to
another party, except that a party with whom you ar.  onti. g may r. ..ve and use such transferred material solely for
purposes of its contract with you. Yo ~v not sublicer.  assig. - transfer this license except as expressly provided in this
Agreement, and any attempt to do . Ve

Term. The license is effective foroney.  rom. '~teor irchase. DBIA may elect to terminate it earlier, by written notice
to you, if you fail to comply with any tern.  -onditit. ' Agreement.

Limited Warranty. DBIA “varrants the electrc  files or oti..  media by which DBIA Contract Documents are furnished to be
free from defectsinm -, ~d workmanshi,  der normal use during the Term. There is no other warranty of any kind,
expressed or implied, i. 1ding, ~t limited . e implied warranties of merchantability and fitness for a particular
purpose. Some states do  t allow tr ‘an of implied warranties, so the above exclusion may not apply to you. This
warranty gives you specifi  »gal ¥ s and y. .nay also have other rights which vary from state to state. DBIA does not
warrant th-* *~= DBIA Cont. - cuments will meet your requirements or that the operation of DBIA Contract Documents
willbr e, ptedorerron e

Lim .ions of Remedies. DBI+ 2ntire liability and your exclusive remedy shall be: the replacement of any document not
m: ing DBIA’s "'~ ‘arrai ' which is returned to DBIA with a copy of your receipt, or at DBIA’s election, your money
wi. = refu~ nno e tw DBIA be liable to you for any damages, including any lost profits, lost savings or other
inciu <onsequentic amages arising out of the use or inability to use DBIA Contract Documents even if DBIA has been
advised of the possibilitt'  such damages, or for any claim by any other party. Some states do not allow the limitation or
exclusion of liability f~ _idental or consequential damages, so the above limitation or exclusion may not apply to you.
Acknowledy, _u acknowledge that you have read this agreement, understand it and agree to be bound by its terms
and conditions and that it will be governed by the laws of the District of Columbia. You further agree that it is the complete
and exclusive statement of your agreement with DBIA which supersedes any proposal or prior agreement, oral or written,
and any other communications between the parties relating to the subject matter of this agreement.



REQUEST FOR QUALIFICATIONS (RFQ)
INSTRUCTIONS

For DBIA Document No. 535 Standard Form of General Conditions of Contract Between Owner and Design-Builder (2010

Edition)

General Instructions

No.

Subject

Instruction

Standard
Forms

.ne United States and
> to provide an economical
a1 services. A standard forms
able to enter U contracts with

Standard form contracts have long served an important function °
international construction markets. The common purpose of these for
and convenient way for parties to contract for design and constrv’
gain acceptance and are used with increased frequency, parties
greater certainty as to their rights and responsibilities.

DBIA Standard
Form Contract
Documents

zd the
ation for

Since its formation in 1993, the Design-Build Institute of America (Db. . regularly eva'
needs of owners, design-builders, and other parties to the design-buil. cess in pr-
developing its own contract forms. Consistent with DBIA’s mission of promu mghk  Jesign-build
practices, DBIA believes that the design-build co. -t should reflect a balancec .ach to risk that
considers the legitimate interests of all parties tc design-build process. DBi.1's Standard Form
Contract Documents reflect a modern risk ~""acation < ~ach, allocating ¢ ' risk to the party best
equipped to manage and minimize th- *he goa romoting * design-build practices.

Use of Non-
DBIA
Documents

To avoid inconsistenciesamor  scuments usec
Documents should not be us.  ~ conjunc’
documents are appropr ‘tely mou.  ‘on”’
taken when using dif editions
ensure consistency.

thesame prc, ., DBIA’s Standard Form Contract
. with non-DBIA documents unless the non-DBIA
advice of legal counsel. Moreover, care should also be
DBIA Standard Form Document on the same project to

Legal
Consequences

DBIA Standard Form C. ‘rac.
consequences. Contracting rties
modif” ~ Documents

‘cuments legally binding contracts with important legal
~dvised a.«d encouraged to seek legal counsel in completing or

Reproduction

DBIA hereby
License Agreen.
~hould be signed v

nts to ~s¢ a limited license to reproduce its Documents consistent with the
accompar., -hese Documents. At least two original versions of the Agreement
= parties. Any other reproduction of DBIA Documents is strictly prohibited.

Mod”

Effective “~a is accomplished when the parties give specific thought to their contracting goals

nd tr ilor u..  .ntract to meet the unique needs of the project and the design-build team. For

= .ason, these Documents may require modification for various purposes including, for example,

omply with local codes and laws, or to add special terms. DBIA’s latest revisions to its Documents

p ‘de the parties an opportunity to customize their contractual relationship by selecting various

op al contract clauses that may better reflect the unique needs and risks associated with the
proj ..

Any modifications to these Documents should be initialed by the parties. At no time should a
document be re-typed in its entirety. Re-creating the document violates copyright laws and destroys
one of the advantages of standard forms-familiarity with the terms.

Execution

It is good practice to execute two original copies of the Agreement. Only persons authorized to sign
for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 535

Page 1
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Specific Instructions

Section Title Instruction
The General Conditions of Contract provide the terms and conditions under which the Work of the
Project will be performed.
General Purpose of This This document accompanies DBIA Document No. 525 and DBIA Document No. 530 (each referred
Document to herein generally as “Agreement”). It may also be incorporated by reference into other related
agreements, as between the Design-Builder and the Design Consultant, a» the Design-Builder and
the Subcontractor.
The following Sections reference documents that are to be attar”  co the Agree’ =nt:
G | Checklist Section 3.5.1 Owner’s Permit List
enera ecKlis Article 5 Insurance and Bonds
Section 9.4.2 Unit Prices
The parties are encouraged, if possible, to ag:  to a schedule for the exec a ne Work upon
2.1.3 Schedule execution of the Agreement or upon establish. e GMP.
Design The parties should be aware that i ‘o requ. compliance v state licensing laws for
221 Professional design professionals, some stat  .iso rey that t. '=sign p .ssional have a corporate
Services professional license.
Design-Builder’s obligation o deliver .esign that meets prevailing industry standards.
However, DBIA has ~rovided .  n~artic ¢ Article 11 of the Agreement an optional provision
whereby if Owner ‘antify sp. erformance standards that can be objectively measured,
Standard of Care Design-Builderisok 2 "odesign. “roject to satisfy these standards if this optional provision
for Design is selected. To avoia 1y ‘ysion an. ensure that the parties fully understand what their
231 . , - o . i
Professional’s obligations are, the sp. ficp.  ‘mance su “rds should be clearly identified and should be able
Services to be - Wiectively measui . The.  ~n-Builder should recognize that this is a heightened standard
of has insural ramit, ns that should be discussed with the Design-Builder’s
insurc au.
Design-Bui. s respoi. obtaining all necessary permits, approvals and licenses, except to
Governme the extent sp. ~ permits, approvals, and licenses are set forth in an Owner’s Permit List, which
3.5.1 Approvals 7 ~ust be attachec n exhibit to the Agreement. The parties, prior to execution of the Agreement,
Permits > ‘iecuss whic ‘mits, approvals and licenses need to be obtained for the Project and which
party ' ~st position to do so.
Design-Builder’s D _,n-Builder 15 obligated to provide insurance coverage from insurance carriers that meet the
511 ~urance .ceria set forth in the Insurance Exhibit attached to Section 10.1 of the Agreement.
Reyuirements
‘ies are advised that their standard insurance policies may contain exclusions for the design-
5. " .onsto b .d delivery method. This Section 5.1.2 requires that any such exclusions be deleted from the
’ _esign-Build policy.
Owner’ Owner, in addition to providing the insurance set forth in this Section and Section 5.3, is also
59 = obligated to procure the insurance coverages for the amounts and consistent with the terms set
Reyuirements forth in the Insurance Exhibit made part of the Agreement.
Bonds and Other
54 Performance Design-Builder is only obligated to provide bonds or other forms of performance security to the
’ Security extent called for in Section 10.2 of the Agreement.

Instruction Sheet for DBIA Document No. 535
© 2010 Design-Build Institute of America
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Section Title Instruction
Compensability for
8.9 Force Majeure The parties are provided the option in the Agreement of negotiating whether the Design- Builder
- Events is entitled to compensation for Force Majeure Events.
9.4.1 Contract Price
Adjustments Unit prices, if established, shall be attached pursuant to Article 2 of the Agreement.
When Owner disputes Design-Builder’s entitlement to a change order o~ disagrees with Design-
Builder regarding the scope of Work, and nevertheless expects Des’  Luilder to perform the
services, Design-Builder’s cash flow and ability to complete the Wr vill be hampered if Owner
Payment/ fails to pay Design-Builder for the disputed services. This Sectic  .ovides a ba'anced approach
9.4.3 Performance of whereby Design-Builder is required to perform the services . Owner is rr .ed to pay fifty
Disputed percent (50%) of Design-Builder’s reasonable estimated dire sts of per .ning such services
Services until the dispute is settled. By so doing, Owner does not forfeit I. “tt.  aytotalrespor hility
for payment, and Design-Builder does not give up its right to den. 4l payment. ' .spute
shall be resolved according to Article 10.
DBIA endorses the use of partnering, negotia mediation and arbitratio. . the prevention
and resolution of disputes. The General Con.  ns of Contract provides for the parties’
Contract Representatives and Senior Represer *0 atter. 1 negotiate th-  .pute or disagreement.
Article Adjustments and If this attempt fails, the dispute abes itted tc adatory i-binding mediation. Any
10 Disputes dispute that cannot be resolve: mediation  llthen be Wit” .0 binding arbitration, unless
the parties elect in the Agr-  znt to submit® .r dispute to. .rt of competent jurisdiction.
The prevailing par’ any arbi. - .iall receive reasonable attorneys’ fees from the other
10.3.4 Arbitration party. DBIA suppor ‘aser pay.  2wvision to encourage parties to negotiate or mediate their
differencesandtom. m. ““enumbc  frivolous disputes.
Pending the resolutior. f any aute or o ,agreement, both Owner and Design-Builder shall
104 Duty to Continue con*’ "~ perform the respec duties under the Contract Documents, unless the parties
Performance prowv L. 2intheC  tractDo  nents.
DBIA belic  thatiti. ~ riate for either Owner or Design-Builder to be responsible to the
10.5 Consequenti other for cc  “uential aa. .ges arising from the Project. This limitation on consequential
Damage. damages in no\ -astricts, however, the payment of liquidated damages, if any, under Article 5
Agreement.
IfDe L. ~operly terminates the Agreement for cause, it shall recover from Owner in the
Nesign-Builder’s s© . way as it uwner had terminated the Agreement for convenience under Article 8 of the
11.4 , Terminate sreement. Owner shall pay to Design-Builder its costs, reasonable overhead and profit on the
for Cause osts, and an additional payment based on a percentage of the remaining balance of the Contract
‘ce, all as more fully set forth in Article 8 of the Agreement.
Design-Builder and Owner shall agree on the software and format for the transmission of
Electronic Data. Ownership of Work Product in electronic form is governed by Article 4 of the
Article Electronic”™ . Agreement. The transmitting party disclaims all warranties with respect to the media transmitting
12 the Electronic Data, but nothing in this Article is intended to negate duties with respect to the
standard of care in creating the Electronic Data.

Instruction Sheet for DBIA Document No. 535
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Article
Article 1
Article 2
Article 3
Article 4
Article 5
Article 6
Article 7
Article 8
Article 9
Article 10
Article 11
Article 12
Article 13
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1.1

1.2

Article 1
General

Mutual Obligations

1.1.1  Owner and Design-Builder commit at all times to cooperate fully with each oth  .nd proceed on
the basis of trust and good faith, to permit each party to realize the benefits afford~ .nder the Contract
Documents.

Basic Definitions

1.2.1 Agreement refers to the executed contract between Owner and Design-Bu. ander either
Document No. 525, Standard Form of Agreement Between Owner and Design- Builde.  'mp Sur~ .10
Edition) or DBIA Document No. 530, Standard Form of Agreemer * Between Owner and Des.  qui’ - Cost
Plus Fee with an Option for a Guaranteed Maximum Price (201.  tion).

1.2.2 Basis of Design Documents are as follows: ~ T"RIA Do. =nt No. 530, adard Form of
Agreement Between Owner and Design-Builder - Cc. .usre  ‘thanc. ~nforar” anteed Maximum
Price, the Basis of Design Documents are those  cuments s, ifically lic in applicable, the GMP
Exhibit or GMP Proposal as being the “Basis ¢~ _sign Docume .” For DBIAL.  .ment No. 525, Standard
Form of Agreement Between Owner and Desig, ilder—Lur  .um, the Basis of Design Documents are the
Owner’s Project Criteria, Design-Builde”'s Propos.  dtk  cviation List, if any.

1.2.3  Construction Documents are ¢  -uments, ‘sisting of Drawings and Specifications, to be
prepared or assembled by the Design- ila.  onsisten.  h the Basis of Design Documents unless a
deviation from the Basis of Design Docun 1tsi.  cifically . rorth in a Change Order executed by both
the Owner and Design-P '~r, as part of t. desig.  ‘iew process contemplated by Section 2.4 of these
General Conditionsof L "«

1.2.4 Day or Days shall . n cale:. ~ s unless otherwise specifically noted in the Contract
Documents.

125 De 1-Bui. = is com. d of the Design-Builder, the Design Consultant, and key
Subcontractc  ‘dentifiec "asign-Builder.

“26 Design r antis a qualified, licensed design professional who is not an employee of Design-
o. .er, butisre. ed by Design-Builder, or employed or retained by anyone under contract with Design-
Builder, to furnish  sign services required under the Contract Documents. A Design Sub-Consultant is a
quali© ssed ¢ 3n professional who is not an employee of the Design Consultant, but is retained by
* _sign C.  ultar or employed or retained by anyone under contract to Design Consultant, to furnish
.esign service  2quired under the Contract Documents.

127 F  Completion is the date on which all Work is complete in accordance with the Contract
.5, including but not limited to, any items identified in the punch list prepared under Section 6.6.1
and the submission of all documents set forth in Section 6.7.2.

1.2.8  Force Majeure Events are those events that are beyond the control of both Design- Builder and
Owner, including the events of war, floods, labor disputes, earthquakes, epidemics, adverse weather

conditions not reasonably anticipated, and other acts of God.

1.2.9  General Conditions of Contract refer to this DBIA Document No. 535, Standard Form of General
Conditions of Contract Between Owner and Design-Builder (2010 Edition).

1.2.10 GMP Exhibit means that exhibit attached to DBIA Document No. 530, Standard Form of

DBIA Document No. 535 Page 1
Standard Form of General Conditions of Contract Between Owner and Design-Builder
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21

Agreement Between Owner and Design-Builder - Cost Plus Fee With an Option for a Guaranteed Maximum
Price, which exhibit will have been agreed upon by Owner and Design-Builder prior to the execution of the
Agreement.

1.2.11 GMP Proposal means that proposal developed by Design-Builder in accordance with Section 6.6 of
DBIA Document No. 530, Standard Form of Agreement Between Owner and Design-Builder - Cost Plus Fee
With an Option for a Guaranteed Maximum Price.

1.2.12 Hazardous Conditions are any materials, wastes, substances and che  als deemed to be
hazardous under applicable Legal Requirements, or the handling, storage, remed’  .n, or dispos- of which
are regulated by applicable Legal Requirements.

1.2.13 Legal Requirements are all applicable federal, state and local laws, ¢ - .nances, rule
regulations, orders and decrees of any government or quasi-government entity havir,_  ‘isdictionove ¢
Project or Site, the practices involved in the Project or Site, or any Work.

1.2.14 Owner’s Project Criteria are developed by or for Owner . scribe Owner’s program ,direments
and objectives for the Project, including use, space, price, time, site . ~xpandability reqi-‘rements, as well

as submittal requirements and other requirements ¢ Nesign- der’s perforr  .ce of the Work.
Owner’s Project Criteria may include concept” docum. , desig  -iterie  :sign performance
specifications, design specifications, and LEED" .r other sus 1able desi, ~ .13 and other Project-

specific technical materials and requirement.
1.2.15 Siteisthe land or premises or “ich the ~  Jcated.

1.2.16 Subcontractoris any personoi .  °tained .  ~sign-Builder as an independent contractor to
perform a portion of the Work and shall  ‘lua  ~terialme  ~d suppliers.

1.2.17 Sub-Subcontre any person - enti., “tained by a Subcontractor as an independent
contractor to performar ~ru “aSubcc  ractor’s .ork and shall include materialmen and suppliers.

1.2.18 Substantial Completic.  Substar.. 'mplete means the date on which the Work, or an agreed
upon porti- € the Work, is su,  ntly compiete in accordance with the Contract Documents so that
Owner can  Cu, 'use the Proje - a portion thereof for its intended purposes.

1.219 Wor. compric . -ign-Builder’s design, construction and other services required by the
Contract Docu nts  .cluding pirucuring and furnishing all materials, equipment, services and labor
~nably infet rom the Contract Documents.

Article 2
Design-Builder’s Services and Responsibilities

Caneral® .ces.

211 Design-Builder’s Representative shall be reasonably available to Owner and shall have the
necessary expertise and experience required to supervise the Work. Design-Builder’s Representative shall
communicate regularly with Owner and shall be vested with the authority to act on behalf of Design-Builder.
Design-Builder’s Representative may be replaced only with the mutual agreement of Owner and Design-
Builder.

2.1.2 Design-Builder shall provide Owner with a monthly status report detailing the progress of

DBIA Document No. 535 Page 2
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2.2

23

the Work, including (i) whether the Work is proceeding according to schedule, (ii) whether discrepancies,
conflicts, or ambiguities exist in the Contract Documents that require resolution,

(iii) whether health and safety issues exist in connection with the Work; (iv) status of the contingency
account to the extent provided for in the Standard Form of Agreement Between Owner and Design-Builder
- Cost Plus Fee with an Option for a Guaranteed Maximum Price; and

(v) other items that require resolution so as not to jeopardize Design-Builder’s ability to complete the Work
for the Contract Price and within the Contract Time(s).

2.1.3 Unless a schedule for the execution of the Work has been attached to the #  zment as an exhibit
at the time the Agreement is executed, Design-Builder shall prepare and submit, = ast three (3) 'ays prior
to the meeting contemplated by Section 2.1.4 hereof, a schedule for the exec:©  (of the Wor' . Owner’s
review and response. The schedule shall indicate the dates for the startand con., ‘onoftk  .rious stages
of Work, including the dates when Owner information and approvals are requirea n° . Design-Build-

to achieve the Contract Time(s). The schedule shall be revised as required by conditio.  ~d progressec” 2
Work, but such revisions shall not relieve Design-Builder of its obligations to completet.  ‘ork wi* . the
Contract Time(s), as such dates may be adjusted in accordar  with the Contract Docu. *+ _.wner’s
review of, and response to, the schedule shall not be construea.  “lieving Design- Builder o1 complete

and exclusive control over the means, methods, sequences and tec.  ues for executing *he Work.
2.1.4 The parties will meet within seven (7) d- after e.  tion o1 Agree’ .t to discuss issues
affecting the administration of the Work and  .mplement necessar, - uures, including those

relating to submittals and payment, to facilit: ne ability of t'  parties to peri  .n their obligations under
the Contract Documents.

Design Professional Services.

2.21 Design-Builder shall, consistenu ‘ith licable s. licensing laws, provide through qualified,
licensed design professionals employed ¢ De.  Builder, or procured from qualified, independent
licensed Design Consul* “e necessary sign s.  °es, including architectural, engineering and other
design professional serv. Te. arepara. 1 ofthe _quired drawings, specifications and other design
submittals to permit Desi. uilde. ~m, te the Work consistent with the Contract Documents.
Nothing in the Contract Docui ‘s is inte.. - deemed to create any legal or contractual relationship
between O©  ~~andany Design.  ‘iltant.

Standardot vefor.. ~vafession. .ervices.

231 Thesu. Har” care for a.. design professional services performed to execute the Work shall be
~are and ski aarily used by members of the design profession practicing under similar conditions
atwiesametime  1locality of the Project.

De-’ 'mer. rvices.

2.41 Desir Builder and Owner shall, consistent with any applicable provision of the Contract
Documents  ree upon any interim design submissions that Owner may wish to review, which interim
< eign « ssions may include design criteria, drawings, diagrams and specifications setting forth the
F. . .equirements. Interim design submissions shall be consistent with the Basis of Design Documents,
as the Basis of Design Documents may have been changed through the design process set forth in this
Section 2.4.1. On or about the time of the scheduled submissions, Design-Builder and Owner shall meet and
confer about the submissions, with Design-Builder identifying during such meetings, among other things,
the evolution of the design and any changes to the Basis of Design Documents, or, if applicable, previously
submitted design submissions. Changes to the Basis of Design Documents, including those that are deemed
minor changes under Section 9.3.1, shall be processed in accordance with Article 9. Minutes of the
meetings, including a full listing of all changes, will be maintained by Design-Builder and provided

DBIA Document No. 535 Page 3
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2.5

2.6

2.7

to all attendees for review. Following the design review meeting, Owner shall review and approve the
interim design submissions and meeting minutes in a time that is consistent with the turnaround times set
forth in Design-Builder’s schedule.

2.4.2 Design-Builder shall submit to Owner Construction Documents setting forth in detail drawings and
specifications describing the requirements for construction of the Work. The Construction Documents shall
be consistent with the latest set of interim design submissions, as such submissions may he' -« been modified
in a design review meeting and recorded in the meetings minutes. The parties shall k a design review
meeting to discuss, and Owner shall review and approve, the Construction Docums  in accordance with
the procedures set forth in Section 2.4.1 above. Design-Builder shall proc- with const ‘ction in
accordance with the approved Construction Documents and shall submit one  of approved  struction
Documents to Owner prior to commencement of construction.

243 Owner’s review and approval of interim design submissions, meetin_ inutes, and e
Construction Documents is for the purpose of mutually establishing a conformed setof C.. ~ctDor  ents
compatible with the requirements of the Work. Neither Owne”  =view nor approval ofan, - .design
submissions, meeting minutes, and Construction Documents sha,  deemed to transfer any a. .gn liability
from Design-Builder to Owner.

244 To the extent not prohibited by the Con* . Docum sorleg  ~quire .ts, Design- Builder
may prepare interim design submissions and C-  .ruction Doc  entsfora, ~ of the Work to permit
construction to proceed on that portion of ¢  Nork prior tc mpletion of t1.  Construction Documents
for the entire Work.

Legal Requirements.

251 Design-Builder shall performthe ‘orn  <cordanc.  ‘thall Legal Requirements and shall provide
all notices applicable to the Work as requi. 1byw.  =gal Requirements.

25.2 The Contract Pi n., “ontract me(s) st « be adjusted to compensate Design- Builder for
the effects of any changesn  ~ Lega. ‘ire,  nts enacted after the date of the Agreement affecting the
performance of the Work, orit.  ‘arantee. aum Price is established after the date of the Agreement,
the date t' arties agree upor  ° Guaranteed Maximum Price. Such effects may include, without
limitation,  s.. ~ign-Builder is  tired to make to the Construction Documents because of changes
in Legal Req ments.

Government A -ov.  and Permits.

2.6.1 Except a. 'entified in an Owner’s Permit List attached as an exhibit to the Agreement, Design-

Builder <-~Il obta. nd pay for all necessary permits, approvals, licenses, government charges and

ine requ 1 for the prosecution of the Work by any government or quasi-government entity
.ing jurisdic  n over the Project.

2.6.2 De -Buildershall provide reasonable assistance to Owner in obtaining those permits, approvals
A lies chat are Owner’s responsibility.

Design-Builder’s Construction Phase Services.

2.71 Unless otherwise provided in the Contract Documents to be the responsibility of Owner or a
separate contractor, Design-Builder shall provide through itself or Subcontractors the necessary
supervision, labor, inspection, testing, start-up, material, equipment, machinery, temporary utilities and
other temporary facilities to permit Design-Builder to complete construction of the Project consistent with
the Contract Documents.

2.7.2 Design-Builder shall perform all construction activities efficiently and with the requisite expertise,
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skill and competence to satisfy the requirements of the Contract Documents. Design-
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2.8

Builder shall at all times exercise complete and exclusive control over the means, methods, sequences
and techniques of construction.

2.7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to perform
the Work consistent with the Contract Documents. Owner may reasonably object to Design-Builder’s
selection of any Subcontractor, provided that the Contract Price and/or Contract Time(s) shall be adjusted
to the extent that Owner’s decision impacts Design-Builder’s cost and/or time of perforr nce.

2.7.4 Design-Builder assumes responsibility to Owner for the proper perforr _.e of the Work of
Subcontractors and any acts and omissions in connection with such performanc  .othing in th- Contract
Documents is intended or deemed to create any legal or contractual relation-  petween O* . and any
Subcontractor or Sub-Subcontractor, including but not limited to any third-par.  -neficia:  ghts.

2.7.5 Design-Builder shall coordinate the activities of all Subcontractors. If Owne, forms other =«

on the Project or at the Site with separate contractors under Owner’s control, Design Ider 2« _sto
reasonably cooperate and coordinate its activities with thos  f such separate contracc - .at the
Project can be completed in an orderly and coordinated mannei  “out unreasonable disrup  .n.

2.7.6 Design-Builder shall keep the Site reasonab" m deb ash and cor  iction wastes to
permit Design-Builder to perform its constructior  vices er. ntly, sa and v _ut interfering with
the use of adjacent land areas. Upon Substantiz”  mpletion of : Work, ot a1 of the Work, Design-

Builder shall remove all debris, trash, cons <ion wastes, cerials, equip:. _nt, machinery and tools
arising from the Work or applicable portions th. ~ fto perr  Jwner to occupy the Project or a portion of
the Project for its intended use.

Design-Builder’s Responsibility for Proy t.  ‘w.

2.8.1 Design-Builder recognizes the ir. ortar.  ~f perfor..ing the Work in a safe manner so as to
prevent damage, injur ~to (i) all ina duals « = Site, whether working or visiting, (ii) the Work,
including materials and 0 “acorpor. d into v @ Work or stored on-Site or off- Site, and (iii) all
other property at the Site o.  ‘acen. ~to.  sign-Builder assumes responsibility for implementing and
monitoring all safety precautic. ~ and pros. 2lated to the performance of the Work. Design-Builder
shall, prio - commencing c.  “uction, designate a Safety Representative with the necessary
qualificatic  a. ~rience tosupe = the implementation and monitoring of all safety precautions and
programs re  =d to .. - Unless .nerwise required by the Contract Documents, Design-Builder’s
Safety Repre. tative &' . “~dividual stationed at the Site who may have responsibilities on the
Projectin addi 1tc ety. The Sa.ety Representative shall make routine daily inspections of the Site and

" hold weekl .y meetings with Design-Builder’s personnel, Subcontractors and others as applicable.

2.8.2 DNasign-Bu  r and Subcontractors shall comply with all Legal Requirements relating to safety, as
we" ., mer- ific safety requirements set forth in the Contract Documents, provided that such

aer-specit  requirements do not violate any applicable Legal Requirement. Design-Builder will
immediately ©  ort in writing any safety-related injury, loss, damage or accident arising from the Work to
Owner’s Re’  sentative and, to the extent mandated by Legal Requirements, to all government or quasi-

arnv authorities having jurisdiction over safety- related matters involving the Project or the Work.

2.8.3 Design-Builder’s responsibility for safety under this Section 2.8 is not intended in any way to relieve
Subcontractors and Sub-Subcontractors of their own contractual and legal obligations and responsibility for
(i) complying with all Legal Requirements, including those related to health and safety matters, and (ii)
taking all necessary measures to implement and monitor all safety precautions and programs to guard
against injuries, losses, damages or accidents resulting from
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2.9

2.10

their performance of the Work.
Design-Builder’s Warranty.

291 Design-Builder warrants to Owner that the construction, including all materials and equipment
furnished as part of the construction, shall be new unless otherwise specified in the Contract Documents,
of good quality, in conformance with the Contract Documents and free of defects ‘n materials and
workmanship. Design-Builder’s warranty obligation excludes defects caused by abuse, #*  ations, or failure
to maintain the Work in a commercially reasonable manner. Nothing in this warra s intended to limit
any manufacturer’s warranty which provides Owner with greater warranty ric”  chan set for*h in this
Section 2.9 or the Contract Documents. Design-Builder will provide Ow  with all m- .acturers’
warranties upon Substantial Completion.

Correction of Defective Work.

2.10.1 Design-Builder agrees to correct any Work that is foun-” ~not be in conformance w b ontract
Documents, including that part of the Work subject to Section z.  ‘reof, within a period of c.  year from
the date of Substantial Completion of the Work or any portion of ti.  "ark, or within suct longer period to
the extent required by any specific warranty included atract.  'ments.

2.10.2 Design-Builder shall, within seven (7) ¢ of receipto  ittennoti. ~  Owner that the Work
is not in conformance with the Contract Doct ts, take mear ,ful stepstocc .mence correction of such
nonconforming Work, including the correction,  ~oval or  .lacement of the nonconforming Work and
any damage caused to other parts of t* ‘WNork afic 1!  .1e nonconforming Work. If Design-Builder fails
to commence the necessary steps v ‘uch sev. ) day period, Owner, in addition to any other
remedies provided under the Contrac. o.  =nts, ma, ~vide Design-Builder with written notice that
Owner will commence correction of suct  anc  ~rming W with its own forces. If Owner does perform
such corrective Work, Design-Builder shc  Ye re  nsible fo. all reasonable costs incurred by Owner in
performing such corre- € the noncon ‘ming k creates an emergency requiring an immediate
response, the seven (7). "e.. ‘antified °rein sha o0e deemed inapplicable.

2.10.3 The one-year period:  enced i . 12.10.1 above applies only to Design-Builder’s obligation
tocorrectr -onforming Worka. - notintenued to constitute a period of limitations for any other rights
or remedie . ~v have regar..  Nesign-Builder’s other obligations under the Contract Documents.

Article 3

Owner’s Services and Responsibilities
Duty to Cooperate
- Owtr. shall, .nroughout the performance of the Work, cooperate with Design-Builder and perform
s responsibi s, obligations and services in a timely manner to facilitate Design- Builder’s timely and
efficient per” nance of the Work and so as not to delay or interfere with Design-Builder’s performance of
i*< obliga*” . under the Contract Documents.

3.1.2  Owner shall provide timely reviews and approvals of interim design submissions and Construction
Documents consistent with the turnaround times set forth in Design-Builder’s schedule.

3.1.3 Owner shall give Design-Builder timely notice of any Work that Owner notices to be
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3.2

3.3

3.4

defective or not in compliance with the Contract Documents.
Furnishing of Services and Information.

3.2.1  Unless expressly stated to the contrary in the Contract Documents, Owner shall provide, at its own
cost and expense, for Design-Builder’s information and use the following, all of which Design-Builder is
entitled to rely upon in performing the Work:

3.2.1.1 Surveys describing the property, boundaries, topography and re”  _nce points for use
during construction, including existing service and utility lines;

3.2.1.2 Geotechnical studies describing subsurface conditions, an.  her sur s describing
other latent or concealed physical conditions at the Site;

3.2.1.3 Temporary and permanent easements, zoning and other 1  ‘remer  and
encumbrances affecting land use, or necessary to ps it the proper design ana - _tion of
the Project and enable Design-Builder to perform the V.

3.2.1.4 Alegal description of the Site;
3.2.1.5 To the extent available, recor: awings of ar  xisting sti at the Site; and

3.2.1.6 Tothe extentavailable, envirc  ~ntalst* s, reports and impact statements describing
the environmental conditions  -ludingt+. Conditions, in existence at the Site.

3.2.2 Owner is responsible for secu. g . executir,, ' necessary agreements with adjacent land or
property owners that are necessary to 1ab  Yesign-Bu - to perform the Work. Owner is further
responsible for all costs, including attorne, fees,  ‘irred in . :curing these necessary agreements.

Financial Information.

3.3.1 At Design-Builder’s r.  >st, Own. ' promptly furnish reasonable evidence satisfactory to
Design-Bui’  *hat Owner hasau  te funds available and committed to fulfill all of Owner’s contractual
obligations  1uc “ontract Doc..  ts. If Owner fails to furnish such financial information in a timely
manner, De. 1-Builac. ~top Wor.. ader Section 11.3 hereof or exercise any other right permitted
under the Co. it Docr i

?  Design- 2r shall cooperate with the reasonable requirements of Owner’s lenders or other
financial sources. twithstanding the preceding sentence, after execution of the Agreement Design-
Builder <hall have  obligation to execute for Owner or Owner’s lenders or other financial sources any
de- gree. 1tsthat require Design-Builder to assume obligations or responsibilities greater than

e existing  ligations Design-Builder has under the Contract Documents.

Owner’'s Re’ sentative.

9. . Jwner’s Representative shall be responsible for providing Owner-supplied information and
approvals in a timely manner to permit Design-Builder to fulfill its obligations under the Contract
Documents. Owner’s Representative shall also provide Design-Builder with prompt notice if it observes any
failure on the part of Design-Builder to fulfill its contractual obligations, including any errors, omissions or
defects in the performance of the Work. Owner’s Representative shall communicate regularly with Design-
Builder and shall be vested with the authority to act on behalf of Owner.
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3.5

3.6

4.1

Government Approvals and Permits.

3.5.1 Owner shall obtain and pay for all necessary permits, approvals, licenses, government charges and
inspection fees set forth in the Owner’s Permit List attached as an exhibit to the Agreement.

3.5.2 Owner shall provide reasonable assistance to Design-Builder in obtaining those permits, approvals
and licenses that are Design-Builder’s responsibility.

Owner’s Separate Contractors.

3.6.1  Owner is responsible for all work performed on the Project or at the = by separat  .ntractors
under Owner’s control. Owner shall contractually require its separate contrac to coo” .ce with, and
coordinate their activities so as not to interfere with, Design-Builder in order to N ssign-Builder -
timely complete the Work consistent with the Contract Documents.

Article 4
Hazardous Conditions and Dif* <ite C. ‘tions

Hazardous Conditions.

4.1.1 Unless otherwise expressly provided . a Contr? ,ocuments to be part of the Work, Design-
Builder is not responsible for any Haz= 'ous Con.  ns  .ountered at the Site. Upon encountering any
Hazardous Conditions, Design-Builde “top Wo. ‘mediately in the affected area and duly notify
Owner and, if required by Legal Re . ~nts, all arnment or quasi-government entities with
jurisdiction over the Project or Site.

4.1.2 Upon receivinr = of the pres. e of s ~cted Hazardous Conditions, Owner shall take the
necessary measures re au >nsure th the Ha .dous Conditions are remediated or rendered
harmless. Such necessary Sure. ' inc 1e Owner retaining qualified independent experts to (i)
ascertain whether Hazardou  ~nditior. actually been encountered, and, if they have been
encountere = fii) prescribe the rc  dial measui s that Owner must take either to remove the Hazardous
Conditions -, *he Hazardous ditions harmless.

4.1.3 Desi, Builders . “liggted to resume Work at the affected area of the Project only after
Owner’s exper  -ovir' .t with w.. .en certification that (i) the Hazardous Conditions have been removed

~ndered hai and (ii) all necessary approvals have been obtained from all government and quasi-
gowvzrnment entic  having jurisdiction over the Project or Site.

417 1-Buii  will be entitled, in accordance with these General Conditions of Contract, to an
.ument it Con.ract Price and/or Contract Time(s) to the extent Design-Builder’s cost and/or time of
performance /e been adversely impacted by the presence of Hazardous Conditions.

215 7 e fullest extent permitted by law, Owner shall indemnify, defend and hold harmless Design-
L _esign Consultants, Subcontractors, anyone employed directly or indirectly by any of them, and
their officers, directors, employees and agents, from and against any and all claims, losses, damages,
liabilities and expenses, including attorneys’ fees and expenses, arising out of or resulting from the
presence, removal or remediation of Hazardous Conditions at the Site.

4.1.6 Notwithstanding the preceding provisions of this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by Design-Builder, Subcontractors or anyone for
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4.2

5.1

5.2

whose acts they may be liable. To the fullest extent permitted by law, Design-Builder shall indemnify,
defend and hold harmless Owner and Owner’s officers, directors, employees and agents from and against
all claims, losses, damages, liabilities and expenses, including attorneys’ fees and expenses, arising out of or
resulting from those Hazardous Conditions introduced to the Site by Design-Builder, Subcontractors or
anyone for whose acts they may be liable.

Differing Site Conditions.

4.2.1 Concealed or latent physical conditions or subsurface conditions at the Site . (i) materially differ
from the conditions indicated in the Contract Documents or (ii) are of an unusual *  .re, differing ~aterially
from the conditions ordinarily encountered and generally recognized as  .erent in t+ .Jork are
collectively referred to herein as “Differing Site Conditions.” If Design- Builde: ounter-  iffering Site
Condition, Design-Builder will be entitled to an adjustment in the Contract Price a «~  .cract Time(s)’
the extent Design-Builder’s cost and/or time of performance are adversely impacte. the Differinc e
Condition.

4.2.2 Upon encountering a Differing Site Condition, Design-b  ~r shall provide prompt w ..en notice
to Owner of such condition, which notice shall not be later than fou. 1 (14) days after s* <h condition has
been encountered. Design-Builder shall, to the exten* “ly pos. provide sur  .otice before the
Differing Site Condition has been substantially dist  zdor a. »d.

Artic. 5
(N ace anu ids

Design-Builder’s Insurance Requiremen

5.1.1  Design-Builder ~nonsible for rocurn nd maintaining the insurance for the coverage
amounts all as set for. ~ . ‘cyrance  \ibit to .e Agreement. Coverage shall be secured from
insurance companies auth  ~d to “*1sinc in the state in which the Project is located, and with a
minimum rating set forthinti.  ~reeme..

512 D 4. 'ersinsurance. ‘specifically delete any design-build or similar exclusions that could
compromist  werag. ~use of the  ign-build delivery of the Project.

5.1.3 Prior com .cing an, .onstruction services hereunder, Design-Builder shall provide Owner
 certificates * .icing that (i) all insurance obligations required by the Contract Documents are in full
torce and in effec  \d will remain in effect for the duration required by the Contract Documents and (ii) no
insurance coverag. ‘Il be canceled, renewal refused, or materially changed unless at least thirty (30) days
prie: otice  riven to Owner. If any of the foregoing insurance coverages are required to remain
.ce after  al pcyment are reasonably available, an additional certificate evidencing continuation of
such coverag: 1all be submitted with the Final Application for Payment. If any information concerning
reduction of ,verage is not furnished by the insurer, it shall be furnished by the Design-Builder with
rrasonak’ . omptness according to the Design-Builder’s information and belief.

Owner’s Liability Insurance.

5.2.1  Owner shall procure and maintain from insurance companies authorized to do business in the
state in which the Project is located such liability insurance as set forth in the Insurance Exhibit to the
Agreement to protect Owner from claims which may arise from the performance of Owner’s obligations
under the Contract Documents or Owner’s conduct during the course of the Project.
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5.3

54

Owner’s Property Insurance.

5.3.1  Unless otherwise provided in the Contract Documents, Owner shall procure and maintain from
insurance companies authorized to do business in the state in which the Project is located property
insurance upon the entire Project to the full insurable value of the Project, including professional fees,
overtime premiums and all other expenses incurred to replace or repair the insured property. The property
insurance obtained by Owner shall be the broadest coverage commercially available, an' shall include as
additional insureds the interests of Owner, Design- Builder, Design Consultants and S .ntractors of any
tier. Such insurance shall include but not be limited to the perils of fire and ext  2d coverage, theft,
vandalism, malicious mischief, collapse, flood, earthquake, debris removal and o*"  perils or cai’ =s of loss
as called for in the Contract Documents. The property insurance shall include r  .icallossor¢  .getothe
Work, including materials and equipment in transit, at the Site or at another .. onasr  oe indicated
in Design-Builder’s Application for Payment and approved by Owner. The Own. * onsible for t*
payment of any deductibles under the insurance required by this Section 5.3.1.

5.3.2  Unless the Contract Documents provide otherwise, C  er shall procure and ma. ~ ~  .er and
machinery insurance that will include the interests of Owner,  -ign-Builder, Design Cons .ants, and
Subcontractors of any tier. The Owner is responsible for the p.  »nt of any dedur-ibles under the
insurance required by this Section 5.3.2.

5.3.3  Prior to Design-Builder commencin .y Work, ¢ er shall . Design-Builder with
certificates evidencing that (i) all Owner’sins  >ce obligatior  :quired by the ontract Documents are in
full force and in effect and will remain in effect ' Desigr  .lder has completed all of the Work and has
received final payment from Owner = ‘i) noin. »  _.overage will be canceled, renewal refused, or
materially changed unless at least thi. ' days pr ritten notice is given to Design-Builder. Owner’s
property insurance shall not lapse or v cc  l'ed if Ow occupies a portion of the Work pursuant to
Section 6.6.3 hereof. Owner shall prov 2 L. 2-Buildes  "h the necessary endorsements from the
insurance company prior *o occupyingap. ionc  ~Work.

5.3.4 Any loss covere  nac mer’s pt erty ins..ance shall be adjusted with Owner and Design-
Builder and made payablet.  *hotw. <tr ‘eesfortheinsureds as their interests may appear, subject
to any applicable mortgage cl All insu roceeds received as a result of any loss will be placed in
a separate “int and distribute.  accordance with such agreement as the interested parties may reach.
Any disagr. mec. ~erning the ai.  ution of any proceeds will be resolved in accordance with Article
10 hereof.

5.3.5 Owne 1d~ .ign-Builde: waive against each other and Owner’s separate contractors, Design
‘ltants, Su. .ractors, agents and employees of each and all of them, all damages covered by
property insuranc  rovided herein, except such rights as they may have to the proceeds of such insurance.
Design-Ruiilder anc.  vner shall, where appropriate, require similar waivers of subrogation from Owner’s
ser . actor  Design Consultants and Subcontractors and shall require each of them to include
aarwaiver ) their contracts. These waivers of subrogation shall not contain any restriction or limitation
that will impz  _he full and complete extent of its applicability to any person or entity unless agreed to in
writing pric. the execution of this Agreement.

Bu..__ und Other Performance Security.
5.4.1 If Owner requires Design-Builder to obtain performance and labor and material payment bonds,
or other forms of performance security, the amount, form and other conditions of such security shall be as

set forth in the Agreement.

5.4.2  All bonds furnished by Design-Builder shall be in a form satisfactory to Owner. The surety shall be
a company qualified and registered to conduct business in the state in which the Project is located.
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6.0

6.1

6.2

Article 6
Payment

Schedule of Values.

6.0.1  Unless required by the Owner upon execution of this Agreement, within ten (10> ys of execution
of the Agreement, Design-Builder shall submit for Owner’s review and approval a sch-  .e of values for all
of the Work. The Schedule of Values will (i) subdivide the Work into its respective s, (ii) include values
for all items comprising the Work and (iii) serve as the basis for monthly progress ,ments mads  Design-
Builder throughout the Work.

6.0.2 The Owner will timely review and approve the schedule of valuessoasnov. ' ythe submiss’
of the Design-Builder’s first application for payment. The Owner and Design-Builder sh.  "mely resol* .1y
differences so as not to delay the Design-Builder’s submission of its first application for . ant,

Monthly Progress Payments.

6.1.1  On or before the date established in the e Desig.  ilder shal' .mit for Owner’s
review and approval its Application for Paymentr  estingpa, >ntfora. ~rkr  _rmed as of the date
of the Application for Payment. The Applicz” . for Paymer hall be ac. .nied by all supporting
documentation required by the Contract Doc. ~tsand/ore  Jlished at the n.ceting required by Section
2.1.4 hereof.

6.1.2 The Application for Payme. . reques. ‘ment for equipment and materials not yet
incorporated into the Project, providec “a.  Owner i isfied that the equipment and materials are
suitably stored at either the Site or an. cer .  9table It 9n, (ii) the equipment and materials are
protected by suitable ins -ance and (iii) u, npay °t, Owner will receive the equipment and materials
free and clear of all lie: ~umbrances

6.1.3  All discounts offerc  * Subcc ~t¢  Sub-Subcontractors and suppliers to Design- Builder for
early payment shall accrue one  ~dred per. .o Design-Builder to the extent Design-Builder advances
payment. ’ Awner advances  ment to Design-Builder specifically to receive the discount, Design-
Builder ma, clu. ~Application.  “ayment the full undiscounted cost of the item for which payment
is sought.

614 The A icc .n for Payment shall constitute Design-Builder’s representation that the Work

ibed hereir peen performed consistent with the Contract Documents, has progressed to the point
indicated in the A, ‘cation for Payment, and that title to all Work will pass to Owner free and clear of all
claims * ancur.  ances, and security interests upon the incorporation of the Work into the Project, or
1 csigr. ilder  eceipt of payment, whichever occurs earlier.

Withholding  ’ayments.
‘ . or before the date established in the Agreement, Owner shall pay Design-Builder all amounts
property due. If Owner determines that Design-Builder is not entitled to all or part of an Application for
Payment as a result of Design-Builder’s failure to meet its obligations hereunder, it will notify Design-Builder
in writing at least five (5) days prior to the date payment is due. The notice shall indicate the specific
amounts Owner intends to withhold, the reasons and contractual basis for the withholding, and the specific
measures Design-Builder must take to rectify Owner’s concerns. Design-Builder and Owner will attempt to
resolve Owner’s concerns prior to the date payment is due. If the parties cannot resolve such concerns,
Design-Builder may pursue its rights under the Contract Documents, including those under Article 10
hereof.

6.2.2 Notwithstanding anything to the contrary in the Contract Documents, Owner shall pay
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6.3

6.4

6.5

6.6

Design-Builder all undisputed amounts in an Application for Payment within the times required by the
Agreement.

Right to Stop Work and Interest.

6.3.1 If Owner fails to pay timely Design-Builder any amount that becomes due, Design- Builder, in
addition to all other remedies provided in the Contract Documents, may stop Work pur-uant to Section
11.3 hereof. All payments due and unpaid shall bear interest at the rate set forth inth- reement.

Design-Builder’s Payment Obligations.

6.4.1  Design-Builder will pay Design Consultants and Subcontractors, inacce . nce wit’ contractual
obligations to such parties, all the amounts Design-Builder has received from Ov - .ccount of thr
work. Design-Builder will impose similar requirements on Design Consultants and . ontractors tr .y
those parties with whom they have contracted. Design-Builder will indemnify and dei.  QOwner  .inst
any claims for payment and mechanic’s liens as set forth in Ser 1 7.3 hereof.

Substantial Completion.

6.5.1  Design-Builder shall notify Owner when *  :lieves . Work, ¢ the ¢ it permitted in the
Contract Documents, a portion of the Work, i .pstantially  nplete. W © 2 (5) days of Owner’s
receipt of Design-Builder’s notice, Owner an 'sign-Builder *  jointly inspec. Jch Work to verify that it
is Substantially Complete in accordance with th auiremr  of the Contract Documents. If such Work is
Substantially Complete, Owner shall p are and .. - .tificate of Substantial Completion that will set
forth (i) the date of Substantial Compl. . ‘the Wo. oortion thereof, (ii) the remaining items of Work
that have to be completed before finai .+, (iii) prc  2ns (to the extent not already provided in the
Contract Documents) establishing Owne = ai. =sign-Bu.  ’s responsibility for the Project’s security,
maintenance, utilities and insurance penc 3 fine  vment, . (iv) an acknowledgment that warranties
commence to run on th- €Substantial mpleti  ~xceptas may otherwise be noted in the Certificate
of Substantial Completic

6.5.2  Upon Substantial Cori  ‘ion of ti.. 2 Work or, if applicable, any portion of the Work, Owner
shall releas Nesign-Builder all.  ‘ned amounts relating, as applicable, to the entire Work or completed
portion of . ‘~<s anamount  al to the reasonable value of all remaining or incomplete items of
Work asnot  inthe v *+a of Subs  .itial Completion.

6.5.3 Owne tite .uon, may u.e a portion of the Work which has been determined to be Substantially
alete, prov. nowever, that (i) a Certificate of Substantial Completion has been issued for the
porcon of Work «  ressing the items set forth in Section 6.6.1 above, (ii) Design-Builder and Owner have
obtained the con. ‘ of their sureties and insurers, and to the extent applicable, the appropriate
go thori having jurisdiction over the Project, and
Jwneran  esign-Builder agree that Owner’s use or occupancy will not interfere with Design-Builder’s
completion o’ e remaining Work.

raalP> gt
6.6.1  After receipt of a Final Application for Payment from Design-Builder, Owner shall make final
payment by the time required in the Agreement, provided that Design-Builder has achieved Final

Completion.

6.6.2 At the time of submission of its Final Application for Payment, Design-Builder shall provide the
following information:

6.6.2.1 An affidavit that there are no claims, obligations or liens outstanding or
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unsatisfied for labor, services, material, equipment, taxes or other items performed, furnished or
incurred for or in connection with the Work which will in any way affect Owner’s interests;

6.6.2.2 A general release executed by Design-Builder waiving, upon receipt of final payment by
Design-Builder, all claims, except those claims previously made in writing to Owner and remaining
unsettled at the time of final payment;

6.6.2.3 Consent of Design-Builder’s surety, if any, to final payment;

6.6.2.4 All operating manuals, warranties and other deliverables » .red by the Contract
Documents; and

6.6.2.5 Certificates of insurance confirming that required coverage. ' nain in effe
consistent with the requirements of the Contract Documents.

6.6.3  Upon making final payment, Owner waives all claims - inst Design-Builder excep . elating
to (i) Design-Builder’s failure to satisfy its payment obligations, .. “h failure affects Owner’s _.erests, (ii)
Design-Builder’s failure to complete the Work consistent with the *ract Documents, 'ncluding defects
appearing after Substantial Completion and (iii) the te* specia.  “rantiesreqr . bythe Contract
Documents.

6.6.4 Deficiencies in the Work discovered -Substantial © apletion, whe. _ror not such deficiencies

would have been included on the Punch List it avered .er, shall be deemed warranty Work. Such
deficiencies shall be corrected by Des’  Builder « v~ .dons 2.9 and
2.10 herein, and shall not be a reasor hhold fir. ~yment from Design-Builder, provided, however,

that Owner shall be entitled to withholc o, =2Final P >ntthe reasonable value of completion of such
deficient work until such work is comple. .

Al ‘cle?7

In. ‘ication
Patentant. . *Infringement.

711 Desi, Builders . 4 any action or proceeding brought against Owner based on any claim
that the Work, anv .t therec., or the operation or use of the Work or any part thereof, constitutes
" ‘ngement ot nited States patent or copyright, now or hereafter issued. Owner shall give prompt
wr.cen notice to  sign-Builder of any such action or proceeding and will reasonably provide authority,
information and a ‘tance in the defense of same. Design- Builder shall indemnify and hold harmless
Oowr ad ag -t all damages and costs, including but not limited to attorneys’ fees and expenses
ased aga.  Owi.er or Design- Builder in any such action or proceeding. Design-Builder agrees to keep
Jwner inforrr  of all developments in the defense of such actions.

712 ' wneris enjoined from the operation or use of the Work, or any part thereof, as the result of
o .icor copyright suit, claim, or proceeding, Design-Builder shall at its sole expense take reasonable
steps to procure the right to operate or use the Work. If Design-Builder cannot so procure such right within
a reasonable time, Design-Builder shall promptly, at Design- Builder’s option and at Design-Builder’s
expense, (i) modify the Work so as to avoid infringement of any such patent or copyright or (ii) replace said
Work with Work that does not infringe or violate any such patent or copyright.

7.1.3 Sections 7.1.1 and 7.1.2 above shall not be applicable to any suit, claim or proceeding based on
infringement or violation of a patent or copyright (i) relating solely to a particular process
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7.2

7.3

74

7.5

or product of a particular manufacturer specified by Owner and not offered or recommended by Design-
Builder to Owner or (ii) arising from modifications to the Work by Owner or its agents after acceptance of
the Work. If the suit, claim or proceeding is based upon events set forth in the preceding sentence, Owner
shall defend, indemnify and hold harmless Design-Builder to the same extent Design-Builder is obligated to
defend, indemnify and hold harmless Owner in Section 7.1.1 above.

7.1.4 The obligations set forth in this Section 7.1 shall constitute the sole agreement be* veen the parties
relating to liability for infringement of violation of any patent or copyright.

Tax Claim Indemnification.

7.21 If, in accordance with Owner’s direction, an exemption for all or par.  *he We' . claimed for
taxes, Owner shall indemnify, defend and hold harmless Design-Builder from . = .st any liabili*
penalty, interest, fine, tax assessment, attorneys’ fees or other expenses or costs incu. by Design-B~  _r
as a result of any action taken by Design-Builder in accordance with Owner’s directive. .~ =rsha’’ nish
Design-Builder with any applicable tax exemption certificates  <essary to obtain suche. - 4, upon
which Design-Builder may rely.

Payment Claim Indemnification.

7.3.1  Provided that Owner is not in breach s contractu  »bligation © - payments to Design-
Builder for the Work, Design-Builder shall in.  nify, defend = hold harmles. _wner from any claims or
mechanic’s liens brought against Owner or agai.  Ye Proir  .s a result of the failure of Design-Builder, or
those for whose acts it is responsible nay for o 2 s, materials, labor, equipment, taxes or other
items or obligations furnished or inc “or or in ~ection with the Work. Within three (3) days of
receiving written notice from Ownerth. ‘u.  <laimor.  “anic’s lien has been filed, Design-Builder shall
commence to take the steps necessarytc isci. ~saidcla.  -lien, including, if necessary, the furnishing
of a mechanic’s lien bond If Design-Builde “ails v ~ so, Owi.zr will have the right to discharge the claim
or lien and hold Design “liable for co. ande.,  sesincurred, including attorneys’ fees.

Design-Builder’s General In.  nifica..

741 Dr Ruilder, to the fu. extent permitted by law, shall indemnify, hold harmless and defend

Owner, its  Tice. ~ctors, and en..  ‘ees from and against claims, losses, damages, liabilities, including

attorneys’ fu  and ea, for bodi. njury, sickness or death, and property damage or destruction

(otherthantc =Work® ., ~vtent resulting from the negligent acts or omissions of Design-Builder,

Design Consult s, © _ontractors, anyone employed directly or indirectly by any of them or anyone for
‘e acts any .m may be liable.

7.4.2 'Yanemp. e of Design-Builder, Design Consultants, Subcontractors, anyone employed directly

or' ., anyc¢ emor anyone for whose acts any of them may be liable has a claim against Owner,

iticers, di tors, employees, or agents, Design-Builder’s indemnity obligation set forth in Section 7.4.1

above shall n© e limited by any limitation on the amount of damages, compensation or benefits payable

by or for Dr  a-Builder, Design Consultants, Subcontractors, or other entity under any employee benefit
s« in~" g workers’ compensation or disability acts.

Owner’s General Indemnification.

7.5.1 Owner, to the fullest extent permitted by law, shall indemnify, hold harmless and defend Design-
Builder and any of Design-Builder’s officers, directors, and employees, from and against claims, losses,
damages, liabilities, including attorneys’ fees and expenses, for bodily injury, sickness or death, and
property damage or destruction (other than to the Work itself) to the extent resulting from the negligent
acts or omissions of Owner’s separate contractors or anyone for
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whose acts any of them may be liable.

Article 8
Time
8.1 Obligation to Achieve the Contract Times.
8.1.1  Design-Builder agrees that it will commence performance of the Work . achieve thr Contract
Time(s) in accordance with Article 5 of the Agreement.
8.2 Delays to the Work.
8.2.1 If Design-Builder is delayed in the performance of the Work due to acts, om.  ns, cor  ons,
events, or circumstances beyond its control and due to no fault  "its own or those for whor, -* guilder
is responsible, the Contract Time(s) for performance shallberea.  hly extended by Change .  cr. By way
of example, events that will entitle Design-Builder to an extension he Contract Timel~) include acts or
omissions of Owner or anyone under Owner’s cont ling s, te contractr , changes in the
Work, Differing Site Conditions, Hazardous Condit’ ,and Fc  Majeur.  ~nts.
8.2.2 In addition to Design-Builder’s right time extensi  .or those evei. set forth in Section 8.2.1
above, Design-Builder shall also be entitled to npropri-  adjustment of the Contract Price provided,
however, that the Contract Price shall© “beadju. ‘¢ .rce Majeure Events unless otherwise provided
in the Agreement.
_rtia. O
‘a.  “totheu ntract .ce and Time
9.1 Change Orders.
911 A . “-derisa writter.  ‘rumentissued after execution of the Agreement signed by Owner
and Design- ‘lder, .. *heir agree. .t upon all of the following:
9.11. The peofthe .angeinthe Work;
9.1.1.2 = amount of the adjustment to the Contract Price; and
"3 Tt xtent of the adjustment to the Contract Time(s).
9.1.2  All cI iges in the Work authorized by applicable Change Order shall be performed under the
applicable ¢ .itions of the Contract Documents. Owner and Design-Builder shall negotiate in good faith
2ndasev  .cously as possible the appropriate adjustments for such changes.
9.1.3 If Owner requests a proposal for a change in the Work from Design-Builder and subsequently elects
not to proceed with the change, a Change Order shall be issued to reimburse Design-Builder for reasonable
costs incurred for estimating services, design services and services involved in the preparation of proposed
revisions to the Contract Documents.
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9.2

9.3

9.4

Work Change Directives.

9.21 A Work Change Directive is a written order prepared and signed by Owner directing a change in
the Work prior to agreement on an adjustment in the Contract Price and/or the Contract Time(s).

9.2.2 Owner and Design-Builder shall negotiate in good faith and as expeditiously as possible the
appropriate adjustments for the Work Change Directive. Upon reaching an agreement the parties shall
prepare and execute an appropriate Change Order reflecting the terms of the agreemr

Minor Changes in the Work.

9.3.1 Minor changes in the Work do not involve an adjustment in the Coi.  * Price  ,or Contract
Time(s) and do not materially and adversely affect the Work, including the design,. "t :rformance a~
workmanship required by the Contract Documents. Design-Builder may make mino,  ngesinthe' «
consistent with the intent of the Contract Documents, provided, however, that L ~-Build  snall
promptly inform Owner, in writing, of any such changes ar -ecord such changes on Jments
maintained by Design-Builder.

Contract Price Adjustments.

9.4.1 Theincrease ordecrease in Contract P~ .esultingfro  changeii. " kshall be determined
by one or more of the following methods:

9.4.1.1 Unitpricesset forth® 4“eAgree. t  .ssubsequently agreed to between the parties;

9.4.1.2 A mutually accepte Iu sum, . rly itemized and supported by sufficient
substantiating data to permitev  1ati °v Owne,

9.4.1.3 Costs ~danyother. rkups. Torthinthe Agreement;or

9.4.1.4 Ifanincre.  ordec. ~ar tbe agreed to as set forth in items 9.4.1.1 through 9.4.1.3
above and Owner iss. 3 Work « Directive, the cost of the change of the Work shall be
de rined bythereasc. ‘e expense and savings in the performance of the Work resulting from
th he ‘~cludingareas  “le overhead and profit, as may be set forth in the Agreement.

9.4.2 |Ifun ricesarr .. “he Contract Documents or are subsequently agreed to by the parties,
but applicatior  “sur  .nit prices will cause substantial inequity to Owner or Design- Builder because of

“ences in th .acter or quantity of such unit items as originally contemplated, such unit prices shall
be equitably adju. 1.

9.4 ‘er al Design-Builder disagree upon whether Design-Builder is entitled to be paid for any

aices requ. 1 by Uwner, or if there are any other disagreements over the scope of Work or proposed
changes to tt  Work, Owner and Design-Builder shall resolve the disagreement pursuant to Article 10
hereof. Asr  of the negotiation process, Design-Builder shall furnish Owner with a good faith estimate of
Y~ coct perform the disputed services in accordance with Owner’s interpretations. If the parties are
Ui . agree and Owner expects Design-Builder to perform the services in accordance with Owner’s
interpretations, Design- Builder shall proceed to perform the disputed services, conditioned upon Owner
issuing a written order to Design-Builder (i) directing Design-Builder to proceed and (ii) specifying Owner’s
interpretation of the services that are to be performed. If this occurs, Design-Builder shall be entitled to
submit in its Applications for Payment an amount equal to fifty percent (50%) of its reasonable estimated
direct cost to perform the services, and Owner agrees to pay such amounts, with the express
understanding that (i) such payment by Owner does not prejudice
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9.5

10.1

10.2

Owner’s right to argue that it has no responsibility to pay for such services and (ii) receipt of such payment
by Design-Builder does not prejudice Design-Builder’s right to seek full payment of the disputed services if
Owner’s order is deemed to be a change to the Work.

Emergencies.

9.5.1 In any emergency affecting the safety of persons and/or property, Design-Build- r shall act, at its
discretion, to prevent threatened damage, injury or loss. Any change in the Contract P~ and/or Contract
Time(s) on account of emergency work shall be determined as provided in this Artir’

Article 10
Contract Adjustments and Disputes

Requests for Contract Adjustments and Relief.

10.1.1 If either Design-Builder or Owner believes that it is entitlec  -elief against the other for any event
arising out of or related to the Work or Project, such p- “oroviu  itten noticet < other party of
the basis for its claim for relief. Such notice shall, if ©  .ible, L 3de pric incurri© Ay cost or expense
and in accordance with any specific notice requ’  entsconta  dinappli. > .ions of these General
Conditions of Contract. In the absence of a»  ovecific notice juirement, w _.en notice shall be given
within a reasonable time, not to exceed twenty 2 (21)d>  asfter the occurrence giving rise to the claim
for relief or after the claiming party re> nablysh. " ha  ccognized the event or condition giving rise to
the request, whichever is later. Such “hall incic dJfficient information to advise the other party of
the circumstances givingrisetothecla 1 ~lief, the.  ific contractual adjustment or relief requested
and the basis of such request.

Dispute Avoidance and “tion.

10.2.1 The parties are fu.  "»mn..  *ow. “ing with each other throughout the Project and agree to
communicate regularly with e.  otheracv. 1 50 as to avoid or minimize disputes or disagreements. If
disputes or “~agreements do ar.  Design-Bunuer and Owner each commit to resolving such disputes or
disagreem . amicable, pro,  onal and expeditious manner so as to avoid unnecessary losses,
delays and ¢ uption.. "~ Work.

10.2.2 Desig. uildr ad Owne. Jll first attempt to resolve disputes or disagreements at the field level

~ugh discuse .etween Design-Builder’s Representative and Owner’s Representative which shall
coi.clude withini  -teen (14) days of the written notice provided for in Section 10.1.1 unless the Owner
and Design-Builde,  itually agree otherwise.

.2 If a »oute or disagreement cannot be resolved through Design-Builder’s Representative and
Jwner’s Repr  :ntative, Design-Builder’s Senior Representative and Owner’s Senior Representative, upon
the request < .ither party, shall meet as soon as conveniently possible, but in no case later than thirty (30)
favs afte _h arequest is made, to attempt to resolve such dispute or disagreement. Five (5) days prior
w —etings between the Senior Representatives, the parties will exchange relevant information that
will assist the parties in resolving their dispute or disagreement.

10.2.4 If after meeting the Senior Representatives determine that the dispute or disagreement cannot be
resolved on terms satisfactory to both parties, the parties shall submit within thirty (30) days of the
conclusion of the meeting of Senior Representatives the dispute or disagreement to non-binding mediation.
The mediation shall be conducted by a mutually agreeable impartial mediator, or if the parties cannot so
agree, a mediator designated by the American Arbitration
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10.3

10.4

10.5

Association (“AAA”) pursuant to its Construction Industry Mediation Rules. The mediation will be governed
by and conducted pursuant to a mediation agreement negotiated by the parties or, if the parties cannot so
agree, by procedures established by the mediator. Unless otherwise mutually agreed by the Owner and
Design-Builder and consistent with the mediator’s schedule, the mediation shall commence within ninety
(90) days of the submission of the dispute to mediation.

Arbitration.

10.3.1 Any claims, disputes or controversies between the parties arising out or relating to the
Agreement, or the breach thereof, which have not been resolved in accordanc  .ch the procs Yures set
forth in Section 10.2 above, shall be decided by arbitration in accordance w* .ne Construr . Industry
Arbitration Rules of the AAA then in effect, unless the parties mutually agreec  wise.

10.3.2 The award of the arbitrator(s) shall be final and binding upon the parties with. ~ -herightofar .
to the courts. Judgment may be entered upon it in accordance with applicable law b, cour’ ving
jurisdiction thereof.

10.3.3 Design-Builder and Owner expressly agree that any arbit 1 pursuant to this Section

10.3 may be joined or consolidated with any arbitrat’ ‘ng any °r person o .ty (i) necessary
to resolve the claim, dispute or controversy, or * substan. /involv M or 7~ _ced by such claim,
dispute or controversy. Both Design-Builder an  wner will inc e approp, visions in all contracts
they execute with other parties in connectic.  ~h the Project  require such ). .ider or consolidation.

10.3.4 The prevailing party in any ar’ ation, ot ~ . final, binding dispute proceeding upon which
the parties may agree, shall be entit. ‘ecover 1. the other party reasonable attorneys’ fees and
expenses incurred by the prevailing pai

Duty to Continue Performance.

10.4.1 Unless provide. u. ~trary ir. e Cont .ct Documents, Design-Builder shall continue to
perform the Work and Owi.  hall cc ‘e t. atisfy its payment obligations to Design- Builder, pending
the final resolution of any disp,  »r disagi. * between Design-Builder and Owner.

CONSEQUL "I~ " "AGES.

10.5.1 NOT THSTAN" .C “''ING HEREIN TO THE CONTRARY (EXCEPT AS SET FORTH IN SECTION
10.5.2 BELOW NEI™ .} DESIGN-LUILDER NOR OWNER SHALL BE LIABLE TO THE OTHER FOR ANY

‘SEQUENTIA o>ES OR DAMAGES, WHETHER ARISING IN CONTRACT, WARRANTY, TORT (INCLUDING
NEGLIGENCE), ST: T LIABILITY OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOSSES OF USE, PROFITS,
BUSINESS REPUTA N OR FINANCING.

».2 The. sequential damages limitation set forth in Section 10.5.1 above is not intended to affect
the payment  liquidated damages or lost early completion bonus, if any, set forth in Article 5 of the
Agreement  iich both parties recognize has been established, in part, to reimburse Owner or reward
" <ign-" 2r for some damages that might otherwise be deemed to be consequential.
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Article 11
Stop Work and Termination for Cause

Owner’s Right to Stop Work.

11.1.1 Owner may, without cause and for its convenience, order Design-Builder in writing to stop and
suspend the Work. Such suspension shall not exceed sixty (60) consecutive days or ag ,ate more than
ninety (90) days during the duration of the Project.

11.1.2 Design-Builder is entitled to seek an adjustment of the Contract Price = or Contract™ o(s) if its
cost or time to perform the Work has been adversely impacted by any suspen. of stopp>  _rthe Work
by Owner.

Owner’s Right to Perform and Terminate for Cause.

11.2.1 If Design-Builder persistently fails to (i) provide a sufi.  t number of skilled work. 1) supply
the materials required by the Contract Documents, (iii) comply . applicable Legal Requirements, (iv)
timely pay, without cause, Design Consultants or Subce: “ars, (v) ., cecutethe Wor’  ith promptness
and diligence to ensure that the Work is completed’ .eCo.  <tTime_ >ssucht’ . may be adjusted,
or (vi) perform material obligations under the C act Docun ts,then. ~=r  .ddition to any other
rights and remedies provided in the Contract™ .mentsorby! ,shallhavev.  ghtssetforthin Sections
11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an <et forth ction 11.2.1 above, Owner may provide written
notice to Design-Builder that it intend. » ninate tt. “reement unless the problem cited is cured, or
commenced to be cured, within seven (. 1ay  “Design-.  ‘'er’s receipt of such notice. If Design-Builder
fails to cure, or reasonably commenceto. 'e,s.  roblem, _n Owner may give a second written notice
to Design-Builder of its © =t to terminat within additional seven (7) day period. If Design-Builder,
within such second seve "1 ~riod, faile »cure, ¢ asonably commence to cure, such problem, then
Owner may declare the Ay men. ‘nate. or default by providing written notice to Design-Builder of
such declaration.

11.23 L . ‘~ring the Agree.  * terminated pursuant to Section 11.2.2 above, Owner may enter
upon the | mises ‘~ke posses. , for the purpose of completing the Work, of all materials,
equipment, s folds, tor “~nces and other items thereon, which have been purchased or provided
for the perfor. nce r .i1e Woi..,, . of which Design-Builder hereby transfers, assigns and sets over to
~-merforsuch = ¢, andto employ any person or persons to complete the Work and provide all of the
re., ared labor, s« ces, materials, equipment and other items. In the event of such termination, Design-
Builder shall not b.  »titled to receive any further payments under the Contract Documents until the Work
shall’ “com; ed in accordance with the Contract Documents. At such time, if the unpaid balance
_contra  ’rice .xceeds the cost and expense incurred by Owner in completing the Work, such excess
_nall be paid Owner to Design-Builder. Notwithstanding the preceding sentence, if the Agreement
establishes - .uaranteed Maximum Price, Design-Builder will only be entitled to be paid for Work
parforme-” .or to its default. If Owner’s cost and expense of completing the Work exceeds the unpaid
. the Contract Price, then Design-Builder shall be obligated to pay the difference to Owner. Such
costs and expense shall include not only the cost of completing the Work, but also losses, damages, costs
and expense, including attorneys’ fees and expenses, incurred by Owner in connection with the
reprocurement and defense of claims arising from Design-Builder’s default, subject to the waiver of
consequential damages set forth in Section 10.5 hereof.

11.2.4 If Owner improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Article 8 of the Agreement.
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11.3

Design-Builder’s Right to Stop Work.

11.3.1 Design-Builder may, in addition to any other rights afforded under the Contract Documents or at
law, stop the Work for the following reasons:

11.3.141 Owner’s failure to provide financial assurances as required under Section 3.3 hereof;
or

11.3.1.2 Owner’s failure to pay amounts properly due under Design-P.er’s Application for
Payment.

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, De.  Builder . the right to
provide Owner with written notice that Design-Builder will stop the Work unlesss > _is cured with’
seven (7) days from Owner’s receipt of Design-Builder’s notice. If Owner does not cu. e problemv  a
such seven (7) day period, Design-Builder may stop the Work. In such case, Design-Buil..  “allbe  .cled
to make a claim for adjustment to the Contract Price and 7 “tract Time(s) to the exxx. * .s been
adversely impacted by such stoppage.

Design-Builder’s Right to Terminate for Cause.

11.4.1 Design-Builder, in addition to any oths sntsand ren ies proviu - = Contract Documents
or by law, may terminate the Agreement for -e for the foll  ng reasons:

11.4.11 The Work has b~ stoppea i 00) consecutive days, or more than ninety (90)
days during the duration of t ‘act, becc.  of court order, any government authority having
jurisdiction over the Work, or  dac v Owne 'er Section 11.1.1 hereof, provided that such
stoppages are not duetotheac. ¢ cionsof L n-Builder or anyone for whose acts Design-
Builder may be responsible.

11.4.1.2 Ov s, ~toprov Design .uilder with any information, permits or approvals
that are Owner’s . 2nsiu.. ~de he Contract Documents which result in the Work being
stopped for sixty (60, secutive . r more than ninety (90) days during the duration of the
Pr- * even though Ov. " has not ordered Design-Builder in writing to stop and suspend the
W Kp ~tto Section 1. " hereof.

1.4 3 o . ~ to cure the problems set forth in Section 11.3.1 above after Design-
Builde as< .pedthe Wwurk.

11.4.2 Upon th. -currence of an event set forth in Section 11.4.1 above, Design-Builder may provide
written nntice to C  er that it intends to terminate the Agreement unless the problem cited is cured, or
cor be c. 1, within seven (7) days of Owner’s receipt of such notice. If Owner fails to cure, or

_onably cc  mence to cure, such problem, then Design- Builder may give a second written notice to
Owner of its ©  2nt to terminate within an additional seven (7) day period. If Owner, within such second
seven (7)d>  :zriod, fails to cure, or reasonably commence to cure, such problem, then Design-Builder may
< clare*”  greement terminated for default by providing written notice to Owner of such declaration. In
su. e, Design-Builder shall be entitled to recover in the same manner as if Owner had terminated the
Agreement for its convenience under Article 8 of the Agreement.

Bankruptcy of Owner or Design-Builder.

11.5.1 If either Owner or Design-Builder institutes or has instituted against it a case under the United
States Bankruptcy Code (such party being referred to as the “Bankrupt Party”), such event may impair or
frustrate the Bankrupt Party’s ability to perform its obligations under the Contract Documents. Accordingly,
should such event occur:
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11.5.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon request
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12.1

12.2

12.3

of the non-Bankrupt Party, adequate assurance of the ability of the Bankrupt Party to perform all
future material obligations under the Contract Documents, which assurances shall be provided
within ten (10) days after receiving notice of the request; and

11.5.1.2 The Bankrupt Party shall file an appropriate action within the bankruptcy court to seek
assumption or rejection of the Agreement within sixty (60) days of the institution of the
bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrur® .rty shall be entitled
to request the bankruptcy court to reject the Agreement, declare the Agreeme  crminated » 1 pursue
any other recourse available to the non-Bankrupt Party under this Article 11.

11.5.2 The rights and remedies under Section 11.5.1 above shall not be deemew. v .ne ability of
the non-Bankrupt Party to seek any other rights and remedies provided by the Conti.  ‘ocuments ¢
law, including its ability to seek relief from any automatic stays under the United States.  ruptcy  ue
or the right of Design-Builder to stop Work under any applicak’ ~rovision of these Genera. > uns of
Contract.

Artir” 12
Elec’ icData
Electronic Data.

12.1.1 The parties recognize that ct Docu, >, including drawings, specifications and three-
dimensional modeling (such as Buildin, 1. ation M. ") and other Work Product may be transmitted
among Owner, Design-Builder and oth, s 1 ~ctronic .  ‘'ia as an alternative to paper hard copies
(collectively “Electronic Data”).

Transmission of Electro.  Ma.

12.2.1 Owner and Design-B.  >rshall o, on the software and the format for the transmission of
Electronic & “~ Each party shan responsibic for securing the legal rights to access the agreed-upon
format, in . " necessary, ob  ‘ng appropriately licensed copies of the applicable software or
electronicp ram  interpre.  Jd/or generate the Electronic Data.

12.2.2 Neith oart .akes ai., representations or warranties to the other with respect to the

~tionality of rtware or computer program associated with the electronic transmission of Work
Preauct. Unless s cifically set forth in the Agreement, ownership of the Electronic Data does not include
ownership of the  ‘ware or computer program with which it is associated, transmitted, generated or
inte:

12.2.3 Bytr mitting Work Product in electronic form, the transmitting party does not transfer or assign
its rights in . Work Product. The rights in the Electronic Data shall be as set forth in Article 4 of the
F~reems  under no circumstances shall the transfer of ownership of Electronic Data be deemed to be a
5o ~.e transmitting party of tangible goods.

Electronic Data Protocol.

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not limited to
compatibility issues with user software, manipulation by the recipient, errors in transcription or
transmission, machine error, environmental factors, and operator error.
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13.1

13.2

3.3

13.4

Consequently, the parties understand that there is some level of increased risk in the use of Electronic Data
for the communication of design and construction information and, in consideration of this, agree, and shall
require their independent contractors, Subcontractors and Design Consultants to agree, to the following
protocols, terms and conditions set forth in this Section 12.3.

12.3.2 Electronic Data will be transmitted in the format agreed upon in Section 12.2.1 above, including
file conventions and document properties, unless prior arrangements are made in advanr > in writing.

12.3.3 The Electronic Data represents the information at a particular point in * - and is subject to
change. Therefore, the parties shall agree upon protocols for notification by the  .ior to the rr -ipient of
any changes which may thereafter be made to the Electronic Data, which pr .ol shall alsr  uress the
duty, if any, to update such information, data or other information contained i, alectror  .iedia if such

information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implie..  “luding © not
limited to, implied warranties of merchantability and fitness f 3 particular purpose, wit. = . to the
media transmitting the Electronic Data. However, transmission. e Electronic Data via elec  .iic means
shall not invalidate or negate any duties pursuant to the applicatk.  “andard of care wi*h respect to the
creation of the Electronic Data, unless such data is m- “hange.  altered after . transmitted to
the receiving party, and the transmitting party did partici.  insuch, ngeor  .ration.

Artic. 13

‘scellanc
Confidential Information.
13.1.1 Confidential Inf  -~tion is define. sinfo.  ‘ion which is determined by the transmitting party
to be of a confidential v “v nature d: (i)th  ansmitting party identifies as either confidential
or proprietary; (ii) the trar.  ‘ting, take teps to maintain the confidential or proprietary nature of
the information; and (iii) the ~ ~umenu . * therwise available in or considered to be in the public
domain. Thr receiving party ag to mainta.. the confidentiality of the Confidential Information and
agreesto. . ~fidential Infor.  "an solely in connection with the Project.

Assignment.

21 Neithe. - .a-Builder nor Owner shall, without the written consent of the other assign, transfer
o1 . ublet any por 1 or part of the Work or the obligations required by the Contract Documents.

Sucr-

«3.3.1 Desig 3uilder and Owner intend that the provisions of the Contract Documents are binding upon
the parties,* r employees, agents, heirs, successors and assigns.

s o Law.

13.4.1 The Agreement and all Contract Documents shall be governed by the laws of the place of the
Project, without giving effect to its conflict of law principles.
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13.5  Severability.
13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally determined to
be superseded, invalid, illegal, or otherwise unenforceable pursuant to any applicable Legal Requirements,
such determination shall not impair or otherwise affect the validity, legality, or enforceability of the
remaining provision or parts of the provision of the Contract Documents, which shall remain in full force
and effect as if the unenforceable provision or part were deleted.

13.6  No Waiver.
13.6.1 The failure of either Design-Builder or Owner to insist, in any on- more inst> 5, on the
performance of any of the obligations required by the other under the Conti.  DYocums  shall not be
construed as a waiver or relinquishment of such obligation or right with respectt.  »*  erformance.

13.7 Headings.
13.7.1 The headings used in these General Conditions of Con. or any other Contract D. .ment, are
for ease of reference only and shall not in any way be construe. limit or alter the meaning of any
provision.

13.8  Notice.
13.8.1 Whenever the Contract Documents re.. ~thatpn- = be provided to the other party, notice will
be deemed to have been validly giver  if delive 1 ,on to the individual intended to receive such
notice, (ii) four (4) days after being « registet.  r certified mail, postage prepaid to the address
indicated in the Agreement, or (iii) if tir  si.  ~d by fac. ‘e, by the time stated in a machine generated
confirmation that notice was receivedat  et.  nilenum. ~fthe intended recipient.

13.9  Amendments.
13.9.1 The Contract Doc.. “tsme., “he anged, altered, or amended in any way except in writing
signed by a duly authorized re,  =ntative « party.
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