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AGREEMENT made as ofthe _ day of
(ln vords. indicate day, month qnd year.)

BETWEEN the Owner:
(Name. legal status, address and other information)

City of Meridian an Idaho municipal corporation
33 E. Broadway Ave.
Meridian, Idaho 83642

and the Design-Builder:
(^'ame, legal stalus, address and other informqlion)

Fatbeam LLC
2065 W. Riverstone Dr., Suite 202
Coeur d'Alene, Idaho 83814

for the following Project:
(I'ame, location and detailed description)

.W,AIA Document A1 41" - 2014

Standard Form of Agreement Between Owner and Design.Builder

in the year 2023

ADDITIONS AND OELETIONS:
The aulhor ofthis documenl has

added information needed for its
completion. The author may also
have revised lhe texl of the original
AiA standard form. An Additions and
Delstons Reporl that notes added
rnformation as wellas revisions lo the
slandard form text is available from
the authorand should be reviewed. A
verlical line in the lefl margin ofthis
documenl indicates where the aulhor
has added necessary information
and whe.ethe authorhas added lo or
deleted from the originalAlA tert.

This document has impodant legal

consequences. Consullation with an
attomey is encouraged with respect
to its completion o. modification.

Consultation with an anorney is also
encouraged with respect to
professional licensing requiremenls
in thejurisdiction where the Project is

located.
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Design-Build Services for
Conduit & Fiber Installation for
Lakeview GolfCourse

The Owner and Design-Builder agree as follows.
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ARTICLE I GENERAL PROVISIONS

$ 1.'l Ovrner's Criteria
This Agreement is based on the Owner's C teria set forth in this Section l. L
(Nole the disposilion for thefollowing items by inserting the requesled idormqlion or q stcltement such (!s "not
applicable" or "unknown at time ofexeculion." If lhe (^tner inlends lo provide a set of design documents, qnd the
requesled ir{ormalion is conlained in lhe design documenls, identfy the design documents and insert "see Ovner's
design documents" w here appropriale.)

$ 1.1.1 The Owner's program for the Project: As set fonh in Exhibit D, Owner Request for Proposals, and Exhibit E,
Design-Builder Proposal.
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(Set forth the program, identifi documentation in which the program is set forth, or state the manner in i,hich the
program vill be developed.)

! 1.1.2 The Owner's design requirements for the Project and related documentation: As set forth in Exhibit D, Owner
Request for Proposals, and Exhibit E, Design-Builder Proposal.
(ldentifi below, or in an attached exhibit, lhe documenlqtion lhql contqins the Owner's design requirements,
including arry performance specilications for lhe Projecl.)

! 1,1.3 The Project's physical characteristics: As set forth in Exhibit D, Owner Request for Proposals, and Exhibit E,
Design-Builder Proposal.
(ldentifu or describe, ifappropriate, size, location, dimensions, or olher Wrtinent information, such as geotechnical
reports; site, boundary and lopographic surve)s: trafrc and ulilily sludies; availability ofpublic and private utilities
qnd services; legal descriplion of the sile: elc.)

$'l.l.4TheOwner'santicipatedSustainableObjectivefortheProject,ifany:Notapplicable.
(ldentify the Owner's Sustainable Objective for the Project such as Suslainability Certilicqtion, benell to the
enyironment, enhqncemenl to lhe heollh andwell-being ofbtilding occupanls, or improvemed ofenergt efiiciency. lf
the Ovner identifies q Sustainable Objective, incorporate AIA Document Al1lrL2011, Exhibit C, Sustainable
Projecls, into lhis Agreement lo dertne he lerms, condilions and Workrelaled to the Owner's Sustainable Objective.)

51,1,5 Incentive programs the Owner intends to pursue for the Project, ilcluding those related to the Sustainable
Objective, and any deadlines for receiving the incentives that are dependent on, or related to, th€ Design-Builder's
services, are as follows: Not applicable.
(ldentify incenlive programs lhe (funer inlends to pursue for the Project and deadlinesfor submitting or applyingfor
t he ince nl ive pro gr ams.)

$ Ll.6 The Owner's budget for the Work to be provided by the Design-Builder is set forth below: One hundred five
thousand dollars ($105,000.00), as set folth in Exhibit E, Design-Builder Proposal.
(Provide tolal /or Owner's budgel, and if known, a line item breqkdoten ofcosls.)

$ 1.1.7 The Owner's design and construction milestone dates

.1 Design phase milestone dates

As set forth in Exhibit E, Design-Builder Prcposal, except that all Start and Due dates set forth in
Exhibit E shall be adjusted as follows: ( t ) calculate the number ofcalendar days that have elapsed llom
December 14, 2022, to the date that this Ageement is executed by the Owner ("Number ofCalendar
Days"); then (2) add the Number ofcalendar Days to the Start and Due dates set forth in Exhibit E,
Design-Bui lder Proposal.

.2 Submission of Design-Builder Proposal

As set forth in Exhibit E, Design-Builder Proposal, except that all Start ard Due dates set forth in
Exhibit E shall be adjusted as follows: ( I ) calculate the number ofcalendar days that have elapsed from
December 14, 2022, to the date that this Agrcement is executed by the Owner ("Number ofCalendar
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Days"); then (2) add the Number ofCalendar Days to the Start and Due dates set foth in Exhibit E,
Design-Builder Proposal.

.3 Phased completion dates:

As set forth in Exhibit E, Design-Builder Proposal, except that all Start and Due dates set forth in
Exhibit E shall be adjusted as follows: ( l) calculate the number ofcalendar days that have elapsed from
December 14, 2022, to the date that this Agreement is executed by the Owner ("Number ofCalendar
Days"); then (2) add the Number ofCalendar Days to the Start and Due dates set forth in Exhibit E,
Design-Builder Proposal.

.4 Substantial Completion date

As set forth in Exhibit E, Design-Builder Proposal, except that all Start and Due dates set forth in
Exhibit E shall be adjusted as follows: ( I ) calculate the number ofcalendar days that have elapsed from
December 14, 2022, to the date that this Agreement is executed by the Owner ("Number ofCalendar
Days"); then (2) add the Number ofCalendar Days to the Start and Due dates set forth in Exhibit E,
Design-Builder Proposal.

.5 Other milestone dates

As set forth in Exhibit E, Design-Builder Proposal, except that all Start and Due dates set fonh in
Exhibit E shall be adjusted as follows: ( l) calculate the number ofcalendar days that have elapsed from
December 14,2022, to the date that this Agreement is executed by the Owner ("Number ofCalendar
Days"); then (2) add the Number ofCalendar Days to the Start and Due dates set forth in Exhibit E,
Design-Builder Proposal.

$'l,l.STheOwnerrequirestheDesign-BuildertoretainthefollowingArchitect,ConsultantsandContractorsatthe
Design-Builder's cost:
(Lisl name, legal stalus, address and other informalion.)

.'l Architect

Not applicable

.2 Consultants

Not applicable

.3 Contractors

Not applicable

S 1.1.9 Additional Owner's Criteria upon which the Agreement is based: As set foflh in Exhibit D, Owner Request for
Proposals, and Exhibit E, Design-Builder Proposal.
(ldentifu special characleristics or needs of lhe Project not identrfied elsewhere, such as historic preservation
requirements.)

$ 1.1.10 The Design-Builder shall confirm that the information included in the Owner's Criteria complies with
applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders ofpublic authorities.

S 1.1.10.1 Ifthe Owner's Criteria conflicts with applicable laws, statutes, ordinances, codes, rules and regulations, or
lawful orders ofpublic authorities, the Design-Builder shall notify the Owner ofthe conflict.
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5'l.l.lllfthereisachangeintheOwner'sCriteria,theOwnerandtheDesign-BuildershallexecuteaModificationin
accordance with Article 6.

$ 1.2 Project Team

$ 1.2.1 The Owner identifies the following representative in accordance with Section 7.1.1 :

(Lisl name, address and other information.)

$ 1.2,2 The persons or entities, in addition to the Owner's representatiye, who are required to review the
Design-Builder's Submittals are as follows:
(List name, address and other infotmqtion.)

As determined by Owler's representative

$ 1.2.3 The Owner will retain the following consultants and separate contractors:
(List discipline, scope ofwork, and, if knovn. identfy by name and address.)

I Not applicable

$ 1.2.4 The Design-Builder idertifies the following representative in accordance with Section 3.1.2:
(List name, address ond other infotmqtion.)

Christopher Davis
Project Manager
Fatbeam, LLC
2065 W. Riverstone Dr., Suite 202
Coeur d'Alene, Idaho 83814

S 1.2.5 Neither the Owner's nor the Design-Builder's representative shall be changed without ten days' written notice
to the other party.

S 1.3 Binding Dispute Resolution
For any Claim subject to, but not resolvbd by, mediation pursuant to Section 14.3, the method ofbinding dispirte
resolution shall be the following:
(Check the appropriate box. lf the Owner and Design-Builder do not select q methocl of binding dispute resolution
belorv, or do not subsequenlly qgree invriling lo a binding dispute resohtlion olher lhan litigation, Clqims,'!,ill be
resolved by litigation in q cou of compelenl jutisdiction.)

I I Arbitration pursuant to Section 14.4 Not applicable

t X ] Litigation in a court of competent jurisdiction

I ] Other: (Specr.)1,)Not applicable
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$ 1.'l.12If the Owner and Design-Builder intend to tansmit Instruments ofService or any other information or
documentation in digital form, they shall endeavor to establish necessary protocols goveming such transmissions.
Unless otherwise agreed, the parties will use AIA Document E203riL20l3 to establish the protocols for the
development, use, transmission, and exchange ofdigital data and building information modeling.

Dave Tiede
Chief Information Offi cer
City of Meridian
33 E. Broadway Ave.
Meridian, Idaho 83642
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S 1.4 Definitions

S 1.4.1 Design.Build DocumenE. The Design-Build Documents consist ofthis Agreement between Owner and

Design-Builder and its attached Exhibits (hereinafter, the "Agreement"); other documents listed in this Agreementi
and Modifications issued after execution ofthis Agreement. A Modification is (1) a wriften amendment to the

Contract signed by both parties, including the Design-Build Amendment, (2) a Change Order, or (3) a Change

Directive.

S 1.4.2 The Contract The Design-Build Documents form the Contract. The Contract represents the entire and

integmted agreement between the parties and supersedes prior negotiations, representations or agreements, either
written or oral. The Contract may be amended or modified only by a Modification. The Design-Build Documents shall
not be conshued to create a contractual relationship ofany kind between any persons or entities other than the Owner
and the Design-Builder.

S 1.4.3 The Work. Thc term "Work" means the design, construction and related services required to fulfiII the

Design-Builder's obligations under the Design-Build Documents, whether completed or partially completed, and

includes all labor, materials, equipment and services provided or to be provided by the Design-Builder. The Work may
constitute the whole or a part ofthe Project.

S 1.4.4 The Proiect. The Project is the total design and construction of which the Work performed under the
Design-Build Documents may be the whole or a part, and may include design and construction by the Owner and by
separate contractors.

S '1.4.5 lnstruments of Service. Instruments of Service are representations, in any medium ofexpression now known or
later developed, ofthe tangible and intangible creative work performed by the Design-Builder, Contractor(s),
Architect, and Consultant(s) under their respective agreements. Instruments ofService may include, without
limitation, studies, surveys, models, sketches, drawings, specifications, digital models and other similar materials.

$ 1.4,6 Submittal. A Submittal is any submission to the Owner for review and approval demonstrating how the
Design-Builder proposes to conform to the Design-Build Documents for those portions ofthe Work for which the

Design-Build Documents rcquire Submittals. Submittals include, but are not limited to, shop drawings, product data,

and samples. Submittals are not Design-Build Documents unless incorporated into a Modification.

S 1.4.7 Owner. The Owner is the person or entity identified as such in the Agreement and is refened to throughout the
Design-Build Documents as ifsingular in number. The term "Owner" means the Owner or the Owner's authorized
representative.

S 1.4.8 Design.Builder. The Design-Builder is the person or entity identified as such in the Agrcement and is referred to
throughout the Design-Build Documents as ifsingular in number. The term "Design-Builder" means the
Design-Builder or the Design-Builder's authorized representative.

S 1.4.9 Consultant. A Consultant is a person or entity providing professional services for the Design-Builder for all or
a portion ofthe Work, and is referred to throughout the Design-Build Documents as ifsingular in number. To the

extent required by the relevant jurisdic(ion, the Consultant shall be lawfirlly licensed to provide the required
professional sewices.

$ 1.4.'10 Architec't. The Architect is a person or entity providing design services for the Design-Builder for all or a
portion ofthe Work, and is lawfully licensed to practice architecture in the applicable jurisdiction. The Architect is

refened to throughout the Design-Build Documents as ifsingular in number.

S l.4.ll Contractol. A Contractor is a person or entity performing all or a ponion ofthe construction, required in

connection with the Work, for the Design-Builder. The Contraqtor shall be lawfully licensed, ifrequired in the
jurisdiction where the Project is located. The Contractor is refered to thrcughout the Design-Build Documents as if
singular in number and means a Contractor or an authorized representative ofthe Contractor.

S 1,4,12 Confidential lnformation. Confidential Information is information containing confidential orbusiness
proprietary information that is clearly marked as "confidential."
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S 1.4.13 Contract Time. Unless otherwise provided, Contract Time is the period of time, including authorized
adjustments, as set forth in the Design-Build Amendment for Substantial Completion ofthe Work.

$ 1.4.14 Day. The term "day" as used in the Design-Build Documents shall mean calendar day unless otherwise
specifically defined.

$ 1.4.15 Contract Sum. The Contract Sum is the amount to be paid to the Design-Builder for performance ofthe Work
after execution of the Design-Build Amendment, as identified in Article A.l of the Design-Build Amendment.

ARTICLE 2 COTIIPENSATION AND PROGRESS PAYMENTS

S 2.1 Compensation for Wod( Perfomed Pdor To Execution of Design.Build Amendment

$ 2.1.1 Unless otherwise agreed, payments for Work performed prior to Execution ofthe Design-Build Amendment
shall be made monthly. For the Design-Builder's performance of Work p orto the execution ofthe Design-Build
Amendment, the Owner shall compensate the Design-Builder as follows: Not applicable (included in Guaranteed
Maximum Price as set fonh in Exhibit A).
(lnserl amount of, or basisfor, compensalion, including compensalionfor any Sustdinability Services, or indicate lhe
exhibit inwhich the information is proided. lf there vill be o limil on the total amount of compensalion for Work
performed prior to lhe execulion of lhe Design-Build lmendment, stdte the amount oflhe linil.)

$ 2.1.2 The hourly billing rates for services ofthe Design-Builder and the Design-Builder's Architect, Consultants and
Contractors, ifany, are set forth below.
(lfapplicable, auoch an ethibit of howly billing rates or inser, them belotv.)

I Not applicable.

Rate

$ 2.1.3 Compensation for ReimbuBable Expenses Prior To Execution of Design.Build Amendment Not applicable.

$ 2.1.3.'l Reimbursable Expenses are in addition to compensation set forth in Section 2.1.1 and 2.1.2 and include
expenses, directly related to the Project, incurred by the Design-Builder and the Design-Builder's Architect,
Consultants, and Contractors, as follows:

.1 Transportation and authorized out-of-town lravel and subsistence;

.2 Dedicated data and communication services, teleconferences, Projcct web sites, and extanets;

.3 Fees paid for securing approval ofauthorities having jurisdiction over the Project;

.4 Printing, reproductions, plots, standard form documents;

.5 Postage, handling and delivery;

.6 Expense ofovertime work requiring higher than regular rates, ifauthorized in advance by the Owner;

.7 Renderings, physical models, mock-ups, professional photogaphy, and presentation materials
requested by the Owner;

.8 All taxes levied on professional services and on reimbursable expenses; and

.9 ' Other Project-related expenditures, if authorized in advance by the Owner.
Section 2.1.3.1, in its entirety, not applicable.

$ 2,1,3,2 For Reimbursable Expenses, the compcnsation shall be the expenses the Design-Builder and the
Design-Builder's Architect, Consultants and Contmctors incurred, plus an administrative fee of percent ( %) ofthe
expenses incurred. Not applicable.

S 2.1.4 Payments to the Design.Builder Prior To Execution of Design.Build Amendment

$ 2.1.4,1 Payments are due and payable upon presentation ofthe Design-Builder's invoice. Amounts unpaid (
days after the invoice date shall bear interest at the rate entered below, or in the absence thereofat the legal rate
prevailing from time to time at the principal place ofbusiness ofthe Design-Builder. Not applicable.
(lnse rab ofmonthly or dnnual interest agreed upon.)

lnil.
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$ 3,1.3 The Design-Builder shall perform the Work in accordance with the Design-Build Documents. The
Design-Builder shall not be relieved ofthe obligation to perform the Work in accordance with the Design-Build
Documents by the activities, tests, inspections or approvals ofthe Owner.

$ 3.1.3.1 The Design-Builder shall perform the Work in compliance with applicable laws, statutes, ordinances, codes,

rules and regulations, or lawful orders ofpublic authorities. Ifthe Design-Builder performs Work contrary to
applicable laws, statutes, ordinances, codes, rules and regulations, and lawful orders ofpublic authorities, the
Design-Builder shall assume responsibility for such Work and shall bear the costs attdbutable to correction.

S 3.1.3,2 Neither the Design-Builder nor any Contractor, Consultant, or Architect shall be obligated to perform any act

which they believe will violate any applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders

ofpublic authorities. Ifthe Design-Builder determines that implementation ofany instruction received from the
Owner, including those in the Owner's Criteria, would cause a violation ofany applicable laws, statutes, ordinances,

codes, rules and regulations, or lawful orders ofpublic authorities, the Design-Builder shall notify the Owner in
writing. Upon verification by the Owner that a change to the Owner's Criteria is required to remedy the violation, the

Owner and the Design-Builder shall execute a Modification in accordance with Article 6.

$ 3.'1.4 The Design-Builder shallbe responsible to the Owner for acts and omissions ofthe Design-Builder's
employees, Architect, Consultants, Contractors, and their agents and employees, and other persons or entities
performing portions of the Work.

S 3.1.5 General Consultation. The Design-Builder shall schedule and conduct periodic meetings with the Owner to
review matters such as procedures, progress, coordination, and scheduling ofthe Work.

! 3.1.6 When applicable law requires that services be performed by licensed professionals, the Design-Builder shall

provide those services through qualified, licensed professionals. The Owner understands and agrees that the services

ofthe Design-Builder's Architect and the Design-Builder's other Consultants are performed in the sole interest of, and

for the exclusive benefit of, the Design-Builder.

$ 3,1.7 The Design-Builder, with the assistance ofthe Owner, shall prepare and file documents required to obtain
necessary approvals ofgovemmental authorities having jurisdiction over the Project.

S 3.'1.8 Progress Reports

$ 3.1.8.1 The Design-Builder shall keep the Owner informed ofthe progress and quality ofthe Work. On a monthly
basis, or otherwise as agrced to by the Owner and Design-Builder, the Design-Builder shall submit written progrsss

reports to the Owner, showing estimated percentages ofcompletion and other information identified below:
.1 Work completed for the period;
.2 Project schedule starus:
.3 Submittal schedule and status report, including a summary ofoutstanding Submittals;
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$ 2,1.4,2 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to
the Owner at mutually convenient times for a period of two years following execution ofthe Design-Build
Amendment or termination ofthis Agreement, whichever occurs first. Not applicable.

S 2.2 Contract Sum and Payment for Work Performed After Execution of Design-Build Amendment
For the Design-Builder's performance ofthe Work after execution ofthe Design-Build Amendment, the Owner shall
pay to the Design-Builder the Contract Sum in curent funds as agreed in the Design-Build Amendment.

ARTICLE 3 GENERAL REQUIREMENTS OF THE WORK OF THE OESIGN.BUILD CONTRACT

S 3.1 General

$ 3.1.'l The Design-Builder shall comply with any applicable licensing requirements in thejurisdictior where the

Project is located.

$ 3.1.2 The Design-Builder shall designate in writing a representative who is authorized to act on the Design-Builder's
behalf with respect to the Project.



.4 Responses to requests for information to be provided by the Owner;
,5 Approved Change Orders and Change Directives;
.6 Pending Change Order and Change Directive status reports;
,7 Tests and inspection reports;
.8 Status report of Work rejected by the Owner;
.9 Status ofClaims previously submitted in accordance with Article l4t
.10 Cumulative total ofthe Cost ofthe Work to date including the Design-Builder's compensation and

Reimbursable Expenses, if any;
,11 Cunent Project cash-flow and forecast reports; and
.12 Additional information as agreed to by the Owner and Design-Builder.

$ 3.1.8.2 In addition, where the Contmct Sum is the Cost ofthe Work with or without a Guaranteed Maximum Price,
the Design-Builder shall include the following additional information in its progress reports:

.1 Design-Builder's work force report;

.2 Equipment utilization report; and

.3 Cost summary, comparing actual costs to updated cost estimates.

S 3.1.9 D$ign.Builder's Schedules

$ 3.1.9.1 The Design-Builder, promptly afterexecution ofthis Agreement, shall prepare and submit for the Owner's
information a schedule for the Work. The schedule, including the time required for design and construction, shall not
exceed time limits current under the Design-Build Documents, shall be revised at appropriate intervals as required by
the conditions ofthe Work and Project, shall be related to the entire Project to the extent required by the Design-Build
Documents, shall provide for expeditious and practicable execution ofthe Vy'ork, and shall include allowances for
periods of time required for the Owner's review and for approval ofsubmissions by authorities having jurisdiction
over the Project.

$ 3.1.9.2 The Design-Builder shall perform the Work in general accordance with the most recent schedules submifted
to the Owner.

S 3.1.10 Certitications. Upon the owner's written request, the Design-Builder shall obtain from the Architect,
Consultants, and Contractors, and fumish to the Owner, certifications with respect to the documents and services
provided by the Architect, Consultants, and Contractors (a) that, to the best oftheir knowledge, information and belief,
the documents or services to which the cenifications relate (i) are consistent with the Design-Build Documents, except
to the extent specifically identified in the certificate, and (ii) comply with applicable laws, statutes, ordinances, codes,
rules and regulations, or lawftl orders ofpublic authorities goveming the design ofthe Project; and (b) that the Owner
and its consultants shall be entitled to rely upon the accuracy ofthe representations and statements contained in the
certifications. The Design-Builder's Architect, Consultants, and Contractors shall not be required to execute
certificates or consents that would require knowledge, services or responsibilities beyond the scope oftheir services.

$ 3.1.11.2 By providing Submittals the Design-Builder represents to the Owner that it has (l) reviewed and approved
them, (2) determiled and verified materials, field measurements and field construction criteria related thereto, or will
do so and (3) checked and coordinated the information contained within such Submittals with the requirements ofthe
Work and of the Design-Build Documents.

$ 3.'l.ll.3 The Design-Builder shall perform no portion of the Work for which the Design-Build Documents require
Submittals until the Owner has approved the respective Submittal.

$ 3.1.11.4 The Work shall be in accordance with approved Submittals except that the Design-Builder shall not be
relieved ofits responsibility to perform the Work consistent with the requirements ofthe Design-Build Documents.

9
lnit.

AIA Document Al al' - 2 o r L Copyrighl O 2004 end 2014 by Th6 Am6icen lnstitulo of Archil€cts All righb re3erv6d. The 'Amencan lnst ute of Arch rtects AlA'
the AIA Logo. and'AlA Contract Documents" are reg stercd lrademarks and may nol be used w houlpermrssion This documenlwas produced byAlA softwae at
17:17:02 EI ot 0112512023 under Order No.2114393153 which €xpir.s on '12l18/2023, i3 nol for resele, i3lic6ns6d for on€-time use only, and may only be used in
ac.odance with the AIA Conlracl Oocuments@ Tcrms of Selvice. To r6pon copyrighl violations, e-msil copyright@aia.org.
t aer l{ots6: (1917153655)

DocuSign Envelope lD: D85087F2-CCDF-48DF-8948-062288510F56

$ 3.1.11 Design-Builde/s Submittals

$ 3.1.11.1 Prior to submission ofany Submittals, the Design-Builder shall prepare a Submittal schedule, and shall
submit the schedule for the Owner's approval. The Owner's approval shall not unreasonably be delayed or withheld.
The Submittal schedule shall (l) be coordinated with the Design-Builder's schedule provided in Section 3.1.9.1,
(2) allow the Owner reasonable time to review Submittals, and (3) be periodically updated to reflect the progress of
the Work. Ifthe Design-Builder fails to submit a Submihal schedule, the Design-Builder shall not be entitled to any
incr€ase in Contruct Sum or extension ofContract Time based on the time required for review of Submittals.
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The Work may deviate fiom the Design-Build Documents only ifthe Design-Builder has notified the Owner in writing
of a deviation from the Design-Build Documents at the time ofthe Submittal and a Modification is executed
authorizing the identified deviation. The Design-Builder shall not be relieved ofresponsibility for erron or omissions
in Submiftals by the Owner's approval ofthe Submittals.

$ 3.1.11.5 All professional design services or certifications to be provided by the Design-Builder, including all
drawings, calculations, specifications, certifications, shop drawings and other Submittals, shall contain the signature
and seal ofthe licensed design professional preparing them. Submittals related to the Work designed or certified by the
Iicensed design professionals, ifprepared by others, shall bear the licensed design professional's written approval. The
Owner and its consultants shall be entitled to rely upon the adequacy, accuracy and completeness ofthe services,
certifications or approvals performed by such design professionals.

S 3,1.12 Wananty. The Design-Builder warrants to the Owner that materials and equipment firmished under the
Contract will be ofgood quality and new unless the Design-Build Documents require or permit otherwise. The
Design-Builder furthcr warrants that the Work will conform to the requirements ofthe Design-Build Documents and
will be fiee fiom defects, except for those inherent in the quality ofthe Work or otherwise expressly permitted by the
Design-Build Documents. Work, materials, or equipment not conforming to these requirements may be considered
defective. The Design-Builder's warranty excludes remedy for damage or defect caused by abuse, alterations to the
Work not executed by the Design-Builder, improper or insufficient maintenance, improper operation, or no[nal wear
and tear and normal usage. Ifrequired by the Owner, the Design-Builder shall fumish satisfactory evidence as to the
kind and quality of materials and equipment.

1.13 Royalties, Patents and Copyrights
1.13.1 The Design-Builder shall pay all royalties and license fees

$ 3.1.13.2 The Design-Builder shall defend suits or claims for infringement ofcopyrights and patent rights and shall
hold the Owner and its separate conractors and consultants harmless fiom loss on account thereof, but shall not be
responsible for such defense or loss when a particular design, process or product ofa particular manufacturer or
manufactureB is required by the Owner, or where the copyright violations are required in the Owner's Criteria.
However, ifthe Design-Builder has reason to believe that the design, process or product required in the Owner's
Criteria is an infringement ofa copyright or a patent, the Design-Builder shall be responsible for such loss unless such
information is prcmptly fumished to the Owner. Ifthe Owner receives notice from a patent or copyright owner ofan
alleged violation ofa patent or coplright, attributable to the Design-Builder, the Owner shall give prompt wrinen
notice to the Design-Builder.

S 3.1.14 lndemnilication; Limitation of Liability

$ 3,1.14.1 To the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmless the Owner,
including the Owner's agents and employees, from and against third party claims, and any danrages, losses and
expenses, including but not limited to attomeys' fees, incurred as a result ofsuch third party claims, arising out ofor
resulting from negligent or willful perfomrance ofthe Work ofthe Design-Builder, Architect, a Consultant, a

Contractor, or anyone directly or indirectly employed by them, causing personal or bodily injury (including death), or
propeny damage (including loss ofuse). Such obligation shall not be construed to negate, abridge, or reduce other
rights or obligations of indemnity that would otherwise exist as to a pafty or person described in this Section 3.1.14.

$ 3.'1.'14.2 The indemnification obligation in this Agreement shall be limited to direct damages actually reasonably
incurred by the other party in reasonable reliance plus applicable legal fees in accordance with this Agreement. IN NO
OTIIER EVENT WILL: (A) EITIIER PARTY OR ITS AFFILIATES BE LIABLE TO THE OTHER PARTY OR
ITS AFFILIATES FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY
DAMAGES, LOSSES OR EXPENSES (INCLUDING, BUT NOT LIMITED TO, BUSINESS INTERRUPTION,
LOST BUSINESS, LOST PROFITS OR LOST SAVINGS) OF ANY NATURE ARISING OUT OF OR RELATED
TO THIS AGREEMENT, EVEN IF SUCII PARTY WILL HAVE BEEN ADVISED OF TIIE POSSIBILITY OF
SUCTI DAMAGES, AND REGARDLESS OF TIIE NEGLIGENCE OR OTIIER FAULT OF EITHER PARTY
AND REGARDLESS OF WIIETIIER SUCII LIABILITY ARISES IN CONTRACT, NEGLIGENCE, TORT,
STRICT LIABILITY OR ANY OTHER THEORY OF LIABILITY.
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S 3.1.15 Contingent A$ignment of Agreements

$ 3.1.15,1 Each agreement for a ponion of the Work is assigned by the Design-Builder to the Owner, provided that
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assignment is effective only after termination ofthe Contract by the Owner for cause, pursuant to
Sections l3.l .4 or I 3.2.2, and only for those agreements that the Owner accepts by written notification
to the Design-Builder and the Architect, Consultants, and Contracto$ whose agreements are accepted
for assignment; and
assignment is subject to the prior rights ofthe surety, ifany, obligated under bond relating to the
Contract.

When the Owner accepts the assignment ofan agreement, the Owner assumes the Design-Builder's rights and
obligations under the agreement.

$ 3.1.15.2 Upon such assignment, if the Work has been suspended for more than 30 days, the compensation under the
assigned agreement shall be equitably adjusted for increases in cost resulting from the suspension.

$ 3.1.15.3 Upon such assignment to the Owner under this Section 3.1.15, the Owner may furlher assign the agreement
to a successor design-builder or other entity. Ifthe Owner assigns the agreement to a successor design-builder or other
entity, the Owner shall nevertheless remain legally responsible for all ofthe successor design-builder's or other
entity's obligations under the agreement.

$ 3.1.16 Design-Builder's lnrurance and Bonds. The Design-Builder shall purchase and maintain insurance and
provide bonds as set forth in Exhibit B.

ARTICLE 4 WORK PRIOR TO EXECUTION OF THE DESIGN.BUILD AiIENDMENT

S 4.1 General

$ 4.1.1 Any information submitted by the Design-Builder, and any interim decisions made by the Owner, shall be for
the purpose offacilitating the design process and shall not modiry the Owner's Criteria unless the Owner and
Design-Builder execute a Modification.

$ 4.'1.2 The Design-Builder shall advise the Owner on proposed site use and improvements, selection ofmaterials, and
building systems and equipment. The Design-Builder shall also provide the Owner with recommendations, consistent
with the Owner's Criteria, on constructability; availability ofmaterials and labor; time requirements for procurement,
installation and construction; and facto$ related to construction cost including, but not limited to, costs of altemative
designs or materials, preliminary budgets, life-cycle data, and possible cost reductions.

S 4.2 Evaluation of the Owne/s Criteria

$ 4.2.'l The Design-Builder shall schedule and conduct meetings with the Owner and any other necessary individuals
or entities to discuss and review the Owner's Criteria as set forth in Section 1.1.The Design-Builder shall thereafter
again meet with the Owner to discuss a prcliminary evaluation ofthe Owner's Criteria. The preliminary evaluation
shall address possible altemative approaches to design and construction ofthe Project and include the
Design-Builder's recommendations, ifany, with regard to accelerated or fast-track scheduling, procurement, or
phased construction. The preliminary evaluation shall consider cost information, constructability, and procurement
and construction scheduling issues.

$ 4.2.2 After the Design-Builder meets with the Owner and presents the preliminary evaluation, the Design-Builder
shall provide a written report to the Owner, summarizing the Design-Builder's evaluation ofthe Owner's Criteria. The
report shall also include

.1 allocations ofprogram functions, detailing each function and their square foot areas;

.2 a preliminary estimate ofthe Cost ofthe Work, and, ifnecessary, recommendations to adjust the
Owner's Criteria to conform to the Owner's budget;

.3 a preliminary schedule, which shall include proposed design milestones; dates for receiying additional
information fiom, or for work to be completed by, the Owner; anticipated date for the Design-Builder's
Proposal; and dates ofperiodic design review sessions with the Owner; and

.4 the following:
(List additional infornqtion, if any, to be included in the Design-Builder's wri en report.)

None

.2
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$ 4.2.3 The Owner shall review the Design-Builder's written report and, ifacceptable, provide the Design-Builder
with written consent to proceed to the development ofthe Preliminary Design as described in Section 4.3. The consent
to proceed shall not be understood to modify the Owner's Criteria unless the Owner and Design-Builder execute a

Modification.

S 4.3 Preliminary Design

$ 4.3.1 Upon the Owner's issuance ofa written consent to proceed under Section 4.2.3, the Design-Builder shall
prepare and submit a Preliminary Design to the Owner. The Preliminary Design shall include a report identirying any
deviations from the Owner's Criteria, and shall include the following:

.1 Confirmation ofthe allocations ofprogram ftrnctions;

.2 Site plan;

.3 Building plans, sections and elevations;
,4 Structural system;
.5 Selections ofmajor building systems, including but not limited to mechanical, electrical and plumbing

systems; and
,6 Outline specificatioN or sufficient drawing notes describing construction materials.

The Preliminary Design may include some combination ofphysical study models, perspective sketches, or digital
modeling.

$ 4.3.2 The Owner shall review the Preliminary Design and, ifacceptable, provide the Design-Builder with written
consent to proceed to development ofthe Design-Builder's Proposal. The Preliminary Design shall not modiry the
Owner's Criteria unless the Owner and Design-Builder execute a Modificalion.

$ 4.4.2 Submission ofthe Design-Builder's Proposal shall constitute a representation by the Design-Builder that it has

visited the site and become familiar with local conditions under which the Work is to be completed.

$ 4.4.3 If the Owner and Design-Builder agree on a proposal, the Owner and Design-Builder shall execute the
Design-Build Amendment setting fo h the terms oftheir agreement.

ARTICLE 5 WORK FOLLOWING EXECUTION OF THE DESIGN.BUILD AMENDMENT

S 5.1 Construction Documents

! 5.1.1 Upon the execution ofthe Design-Build Amendment, the Design-Builder shall prepare Construction
Documents. The Construction Documents shall establish the quality levels of materials and systems required. The
Construction Documents shall be consistent with the Design-Build Documents.

$ 5.1,2 The Design-Builder shall provide the Construction Documents to the Owner for the Owner's information. If
the Owner discovers any deviations between the Construction Documents and the Design-Build Documents, the
Owner shall prcmptly notiff the Design-Builder ofsuch deviations in writing. The Construction Documents shall not
modifo the Design-Build Documents unless the Owner and Design-Builder execute a Modification. Ths failure ofthe
Owner to discover any such deviations shall not relieve the Design-Builder ofthe obligation to perform the work in
accordance with the Design-Build Documents.
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S 4.4 Design-Builder's Proposal

$ 4.4.1 Upon the Owner's issuance ofa w tten consent to prcceed under Section 4.3.2, the Design-Builder shall
prepare and submit the Design-Builder's Proposal to the Owner. The Design-Builder's Proposal shall include the
following:

.'l A list ofthe Preliminary Design documents and other information, including the Design-Builder's
clarifications, assumptions and deviations from the Owner's Criteria, upon which the Design-Builder's
Proposal is based;

.2 The proposed Contract Sum, including the compensation method and, ifbased upon the Cost ofthe
Work plus a fee, a written statement ofestimated cost organized by trade categories, allowances,
contingencies, Design-Builder's Fee, and other items that comprise the Contract Sumi

.3 The proposed date the Design-Builder shall achieve Substantial Completion;

.4 An enumeration ofany qualifications and exclusions, ifapplicable;

.5 A list ofthe Design-Builder's key p€rsonnel, Contractors and suppliers; and

.6 The date on which the Design-Builder's Proposal expires.
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S 5.2 Construction

S 5,2,1 Commencement. Except as permitted in Section 5.2.2, construction shall not commence prior to execution of
the Design-Build Amendment.

$ 5.2.3 The Design-Builder shall supervise and direct the Work, using the Design-Builder's best skill and attention.
The Design-Builder shall be solely responsible for, and have control over, construction means, methods, techniques,
sequcnces and procedures, and for coordinating all ponions ofthe Work under the Contract, unless the Design-Build
Documents give other specific inslructions conceming these matters.

$ 5.2.4 The Design-Builder shall be responsible for inspection ofportions of Work already performed to determine
that such portions are in proper condition to receive subsequent Work.

S 5.3 Labor and lilatedalg

$ 5.3.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services, necessary for proper execution and completion ofthe Work, whether temporary or permanent,

and yr'hether or not incorporated or to be incorpoBted in the Work.

0 5.3.2 When a material or system is specified in the Design-Build Documents, the Design-Builder may make
substitutions only in accordance with Article 6.

! 5.3.3 The Design-Builder shall enforce strict discipline and good order among the Design-Builder's employees and
other persons carrying out the Work. The Design-Builder shall not permit employment ofunfit persons or persons not
properly skilled in tasks assigned to them.

S 5.4 Taxes
The Design-Builder shall pay sales, consumer, use and similar taxes, for the Work provided by the Design-Builder,
that are legally eoacted when the Design-Build Amendment is executed, whether or not yet effective or merely
scheduled to go into effect.

5 5.5 Permits, Fees, Notices and Compliance with Laws

$ 5.5.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall secure and pay for the
building permit as well as any other permits, fees, licenses, and inspections by govemment agencies, necessary for
proper execution ofthe Work and Substantial Completion ofthe Project.

$ 5.5.2 The Design-Builder shall comply with and give notices required by applicable laws, statutes, ordinances,
codes, rules and regulations, and lawful orders ofpublic authorities, applicable to performance ofthe Work.

S 5.5.3 Concealed or Unknown Conditions.Ifthe Design-Builder encounters conditions at the site that are
(l) subsurface or otherwise concealed physical conditions that differ materially fiom those indicated in the
Design-Build Documents or (2) unknown physical conditions ofan unusual nature that differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities ofthe character provided for in
the Design-Build Documents, the Design-Builder shall promptly provide notice to the Owner before conditions are
disturbed and in no eyent later than 2l days after first observance ofthe conditions. The Owner shall promptly
investigate such conditions and, ifthe Owner determines that they differ materially and cause an increase or decrease
in the Design-Builder's cost of, or time rcquired for, performance ofany part ofthe Work, shall recommend an
equitable adjustment in the Contract Sum or Contract Time, or both. Ifthe Owner determines that the conditions at the
site are not materially different from those indicated in the Design-Build Documents and that no change in the terms of
the Contract is justified, the Owner shall promptly notiry the Design-Builder in writing, stating the reasons. Ifthe
Design-Builder disputes the Owner's determination or recommendation, the Design-Builder may proceed as provided
in Article 14.
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$ 5,2,2 Ifthe Owner and Design-Builder agree in writing, construction may proceed prior to the execution ofthe
Design-Build Amendment. However, such authorization shall not waive the Owner's right to reject the
Design-Builder's Proposal.
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$ 5.5,4 If, in the course ofthe Work, the Design-Builder encounters human remains, or recognizes the existence of
burial markers, archaeological sites, or wetlands, not indicated in the Design-Build Documents, the Design-Builder
shall immediately suspend any operations that would affect them and shall notiry the Owner. Upon receipt ofsuch
notice, the Owner shall promptly take any action necessary to obtain govemmental authorization required to resume
the operations. The Design-Builder shall continue to suspend such operations until otherwise instructed by the Owner
but shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence ofsuch remains or features may be made as provided in
Anicle l.l.

( I)orLtgrctphs dt k tttll
S 5.6 Reserved.

$ 5.7 Key Personnel, Contractors and Suppliers

$ 5.7.1 The Design-Builder shall not employ personnel, or contract with Contractors or suppliers to whom the Owner
has made reasonable and timely objection. The Design-Builder shall not be rcquired to contract with anyone to whom
the Design-Builder has made reasonable and timely objection.

S 5.7.2 If the Design-Builder changes any of the personnel, Contmctors or suppliers identified in the Design-Build
Amendment, the Design-Builder shall norify the Owner and provide the name and qualifications ofthe new personnel,
Conkactor or supplier. The Owner may reply within l4 days to the Design-Builder in writing, stating ( I ) whether the
Owner has reasonable objection to the proposed personnel, Contractor or supplier or (2) that the Owner requires
additional time to review. Failure ofthe Owner to reply within the l4-day period shall constitute notice ofno
reasonable objection.

$ 5.7.3 Except for those persons or entities already identified or required in the Design-Build Amendment, the
Design-Builder, as soon as practicable afier execution ofthe Design-Build Amendment, shall fumish in writing to the
Owner the names ofpersons or entities (including those who are to fumish materials or equipment fabricated to a
special design) proposed for each principal portion ofthe Work. The Owner may reply within 14 days to the
Design-Builder in writing stating (l ) whether the Owner has reasonable objection to any such proposed person or
entity or (2) that the Owner requires additional time for review. Failure ofthe Owner to reply within the l4-day period
shall constitute notice ofno reasonable objection.

S 5.7.3.1 Ifthe Owner has reasonable objection to a person or entity proposed by the Design-Builder, the
Design-Builder shall propose another to whom the Owner has no reasonable objection. Ifthe rejected person or entity
was reasonably capable ofperforming the Work, the Contract Sum and Contract Time shall be increased or decreased
by the difference, ifany, occasioned by such change, and an appropriate Change Order shall be issued before
commencement ofthe substitute person or entity's Work. llowever, no increase in the Contract Sum or Contact Time
shall be allowed for such change unless the Design-Builder has acted promptly and responsively in submitting names
as required.

$ 5.8 Documents and Submittals at the Site
The Design-Builder shall maintain at the site for the Owner one copy ofthe Design-Build Documents and a current set

ofthe Construction Documents, in good order and marked currently to indicate field changes and selections made

during conskuction, and one copy ofappro.r'ed Submittals. The Design-Builder shall deliver these items to the Owner
in accordance with Section 9.10.2 as a record ofthe Work as constructed.

$ 5.9 Use of Site
The Design-Builder shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances,
codes, rules and regulations, lawful orders ofpublic authorities, and the Design-Build Documents, and shall not
unreasonably encumber the site with materials or equipment.
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5 5.10 Cutting and Patching
The Design-Builder shall not cut, patch or otherwise alter fully or partially completed construction by the Owner or a

separate contractor except with written consent ofthe Owner and ofsuch separate contractor; such consent shall not be

unreasonably withheld. The Design-Builder shall not unreasonably withhold from the Owner or a separate contractor
the Design-Builder's consent to cutting or otherwise altering the Work.
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S 5.1'l Cleaning Up

$ 5.11.1 The Design-Builder shall keep the premises and surrounding area free from accumulation ofwaste materials
or rubbish caused by operations under the Contract. At completion ofthe Work, the Design-Builder shall remove
waste materials, rubbish, the Design-Builder's tools, construction equipment, machinery and surplus materials from
and about the Project.

$ 5.11.2 Ifthe Design-Builder fails to clean up as provided in the Design-Build Documents, the Owner may do so and
Owner shall be entitled to reimbursement fiom the Design-Builder.

S 5.13 Construclion by Owner or by Separate Contraclors

S 5.13.1 Ovne/s Right to Pertorm Construc{ion and to Award Separate Contracts

$ 5.13,1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner's
own forces; and to award separate confacts in connection with other ponions ofthe Project, or other construction or
operations on the site, under terms and conditions identical or substantially similar to this Contract, including those

terms and conditions related to insu.ance and waiver ofsubrogation. The Owner shall notiff the Design-Builder
promptly after execution ofany separate contract. Ifthe Design-Builder claims that delay or additional cost is involved
because ofsuch action by the Owner, the Design-Builder shall make a Claim as provided in Article 14.

$ 5.13.1,2 When separate contEcts are awarded for different portions ofthe Project or other construction or operations
on the site, the term "Design-Builder" in the Design-Build Documents in each case shall mean the individual or entity
that executes each separate agreement with the Owner.

$ 5,13,1.3 The Owner shall provide for coordination ofthe activities ofthe Owner's own forces, and ofeach separate

contractor, with the Work ofthe Design-Builder, who shall cooperate with them. The Design-Builder shall participate
with other separate contractors and the Owner in reviewing their construction schedules. The Design-Builder shall

make any revisions to the construction schedule deemed necessary after a joint rcview and mutual agreement. The

construction schedules shall then constitute the schedules to be used by the Design-Builder, sepante contractors and
the Owner until subsequently revised.

$ 5.13.1.4 Unless otherwise provided in the Design-Build Documents, when the Owner performs construction or
opentions related to the Project with the Owner's own forces or separate contractors, the Owner shall be deemed to be

subject to the same obligations, and to have the same rights, that apply to the Design-Builder under the Contract.

S 5.14 Uutual Responsibility

$ 5.14.1 The Design-Builder shall afford the Owner and separate contractors reasonable opportunity for intrcduction
and storage oftheir materials and equipmenl and performance oftheir activities, and shall connect and coordinate the
Design-Builder's construction and operations with theirs as required by the Design-Build Documents.

$ 5.14.2 Ifpart ofthe Design-Builder's Work depends upon construction or operations by the Owner ora separate
contractor, the Design-Builder shall, prior to iroceeding with that portion ofthe Work, prepare a written report to the
Owner, identiffing apparent discrepancies or defects in the construction or operations by the Owner or separate
contractorthat would render it unsuitable for proper execution and results ofthe Design-Builder's Work. Failure ofthe
Design-Builder to report shall constitute an acknowledgment that the Owner's or separate contractor's completed or
partially completed conslruction is fit and proper to receive the Design-Builder's Work, except as to defects not then
reasonably discoverable.

$ 5.14.3 The Design-Builder shall reimburse thc Owner for costs the Owner incurs that are payable to a separate
contlaclor because ofthe Design-Builder's delays, improperly timed activities or defective construction. The Owner
shall be responsible to the Design-Builder for costs the Design-Builder incurs because ofa separate contractor's
delays, improperly timed activities, damage to the Work or defective construction.
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S 5.12 Access to WorI
The Design-Builder shall provide the Owner and its separate contractors and consultants access to the Work in
preparation and progress wherever located. The Design-Builder shall notifu the Owner rcgarding Project safety
criteria and programs, which the Owner, and its contractors and consultants, shall comply with while at the site.

lnit.
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$ 5.14.4 The Design-Builder shall promptly remedy damage the Design-Builder wrongfully causes to completed or
partially completed construction or to property ofthe Owner or separate contractors as provided in Section 10.2.5.

$ 5.14.5 The Owner and each separate contractor shall have the same responsibilities for cuning and patching the
Work as the Design-Builder has with respect to the construction ofthe Owner or separate contractors in Section 5.10

S 5.15 Owne/s Right to Clean Up
Ifa dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, th€
Owner may clean up and will allocate the cost among those responsible.

ARTICLE 6 CHANGES II{ THE WORK

S 6.1 General

$ 6.1.1 Changes in the Work may be accomplished after execution ofthe Contract, and without invalidating the
Contract, by Change Order or Change Directive, subject to the limitations stated in this Article 6 and elsewhere in the
Design-Build Documents.

$ 6.1.2 A Change Order shall be based upon agreement between the Owner and Design-Builder. The Owner may issue
a Change Directive without agreement by the Design-Builder.

$ 6.1.3 Changes in the Work shall be performed under applicable provisions ofthe Design-Build Documents, and the
Design-Builder shall proceed promptly, unless otherwise provided in the Change Order or Change Directive.

S 6.2 Change Orders
A Change Order is a written instrument signed by the Owner and Design-Builder stating their agreement upon all of
the following:

.1 The change in the Work;

.2 The amount ofthe adjustment, ifany, in the Contract Sum or, ifprior to execution ofthe Design-Build
Amendment, the adjustment in the Design-Builder's compensation: and

.3 The extent ofthe adjustment, ifany, in the Contract Time.

S 6.3 Change Direciives

$ 6.3.1 A Change Directive is a written order signed by the Owner directing a change in the Work prior to agreement
on adjustment, ifany, in the Contract Sum or, ifprior to execution ofthe Design-Build Amendment, the adjustment in
the Design-Builder's compensation, or Contract Time. The Owner may by Change Directive, without invalidating the
Contract, order changes in the Work within the general scope ofthe Contract consisting ofadditions, deletions or other
revisions, the Contract Sum or, ifprior to execution ofthe Design-Build Amendment, the adjustment in the
Design-Builder's compensation, and Contract Time being adjusted accordingly.

$ 6.3.2 A Change Dircctive shall be used in the absence oftotal agreement on the terms ofa Change Order.

S 6.3,3 Ifthe Change Directive provides for an adjustment to the Contract Sum or, ifprior to execution ofthe
Design-Build Amendment, an adjustment in the Design-Builder's compensation, the adjustment shall be based on one
of the following. methods:

.1 Mutual acceptance ofa lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;

.2 Unit prices stated in the Design-Build Documents or subsequently agreed upon;

.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or

.4 As provided in Section 6.3.7.

S 6.3,4Ifunit prices are stated in the Design-Build Documents or subsequently agreed upon, and ifquantities
originally contemplated are materially changed in a proposed Change Order or Change Directive so that application of
such unit prices to quantities of Work proposed will cause substantial inequity to the Owner or Design-Builder, the
applicable unit prices shall be equitably adjusted.
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$ 6.3.5 Upon receipt ofa Change Direcrive, the Design-Builder shall promptly proceed with the change in the Work
involved and advise the Owner ofthe Design-Builder's agreement or disagreement with the method, ifany, provided
in the Change Directive for determining the proposed adjustment in the Cortract Sum or, ifprior to execution ofthe
Design-Build Amendment, the adjustment in the Design-Builder's compensation, or Contract Time.

S 6.3.7 If the Design-Builder does not respond promptly or disagrees with the method for adjustment in the Contract
Sum or, ifprior to execution ofthe Design-Build Amendment, the method for adjustment in the Design-Builder's
compensation, the Owner shall determine the method and the adjustment on the basis ofreasonable expenditures and

savings ofthose performing the Work attributable to the change, including, in case ofan increase, an amount for
overhead and profit as set forth in the Agreement, or ifno such amount is set fonh in the Agreement, a reasonable

amouflt. [n such case, and also under Section 6.3.3.3, the Design-Builder shall keep and present, in such form as the
Owner may prescribe, an itemized accountirtg together with appropriate supporting data. Unless otherwise provided in
the Design-Build Documents, costs for the pur?oses ofthis Section 6.3.7 shall be limited to the following:

.l Additional costs ofprofessional services;

.2 Costs of labor, including social security, unemployment insurance, fringe benefits required by
agreement or custom, and workers' compensation insurance:

.3 Costs ofmaterials, supplies and equipment, including cost oftransportation, whether incorporated or
consumed;

.4 Rental costs ofmachinery and equipment, exclusive ofhand tools, whether rented fiom the
Design-Builder or others;

,5 Costs ofpremiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the
Work; and

.6 Additional costs ofsupervision and field oflice personnel directly attributable to the change.

$ 6,3,8 The amount ofcredit to be allowed by the Design-Builder to the Owner for a deletion or change that results in
a net decrease in the Contract Sum or, ifprior to €xecution ofthe Design-Build Amendment, in the Design-Builder's
compensation, shall be actual net cost. When both additions and credits covering related Work or substitutions are

involved in a change, the allowance for overhead and profit shall be figured on the basis ofnet increase, ifany, with
respect to that change.

$ 6.3.9 Pending final determination ofthe total cost ofa Change Directive to the Owner, the Design-Builder may
request payment for Work completed under the Change Directive in Applications for Payment. The Owner will make
an interim determination for purposes ofcertification for payment for those costs deemed to be reasonably justified.
The Owner's interim determination ofcost shall adjust the Contract Sum or, ifpriorto execution ofthe Design-Build
Amendment, the Design-Builder's compensation, on the same basis as a Change Order, subject to the right of
Design-Builder to disagree and assert a Claim in accordance with Article 14.

$ 6,3.10 When the Owner and Design-Builder agree with a determination conceming the adjustments in the Contract
Sum or, ifprior to execution ofthe Design-Build Amendment, the adjustment in the Design-Builder's compensation
and Contract Time, or otherwise reach agreement upon the adjustments, such agreement lhall be effective
immediately and the Ownerand Design-Builder shall execute a Change Order. Change Orders may be issued for all or
any part of a Change Directive.

ARTICLE 7 OWNER'S RESPONSIBILITIES

S 7.1 General

$ 7.1.1 The Owner shall designate in writing a representative who shall have express authority to bind the Owner with
respect to all Project matters requiring the Owner's approval or authorization.

$ 7.1.2 The Owner shall render decisions in a timely manner and in accordance with the Design-Builder's schedule
agreed to by the Owner. The Owner shall fumish to the Design-Builder, within l5 days after receipt ofa wri(en
request, information necessary and relevant for the Design-Builder to evaluate, give notice ofor enforce mechanic's
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$ 6.3.6 A Change Directive signed by the Design-Builder indicates the Design-Builder's agreement therewith,
including adjustment in Contact Sum or, ifprior to execution ofthe Design-Build Amendment, the adjustment in the
Design-Builder's compensation, and ContBct Time or the method for determining them. Such agreement shall be

effective immediately and shall be recorded as a Change Order.
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lien rights. Such information shall include a correct statement ofthe record legal title to the property on which the
Project is located, usually refened to as the site, and the Owner's interest therein.

$ 7.2 lnformation and Services Required of the Owner

$ 7.2.1 The Owner shall fumish information or services required ofthe Owner by the Design-Build Documents with
reasonable promptness.

$ 7.2.2 The Owner shall provide, to the extent under the Owner's control and ifnot required by the Design-Build
Documents to be provided by the Design-Builder, the results and reports ofprior tests, inspections or investigations
conducted for the Project involving structural or mechanical systems; chemical, air and water pollution; hazardous
materials; or environmental and subsurface conditions and information regarding the prescnce ofpollutants at the
Project site. Upon receipt ofa written request from the Design-Builder, the Owner shall also provide surveys
describing physical characteristics, legal limitations and utility locations for the site ofthe Project, and a legal
description ofthe site under the Owner's control.

$ 7.2.3 The Owner shall promptly obtain easements, zoning variances, and legal authorizations or entitlements
regarding site utilization where essential to the execution ofthe Project.

$ 7.2.,1The Owner shall cooperate with the Design-Builder in securing building and other permits, licenses and
inspections.

$ 7.2.5 The services, information, surveys and reports required to be provided by the Owner under this Agreement,
shall be fumished at the Owner's expense, and except as otherwise specifically provided in this Agreement or
elsewhere in the Design-Build Documents or to the extent the Owner advises the Design-Builder to the contmry in
writing, the Design-Builder shall be entitled to rely upon the accuracy and completeness thereof. In no event shall the
Design-Builder be relieved of its responsibiliry to exercise proper precautions relating lo the safe performance ofthe
Work.

$ 7,2.6Ifthe Owner obsewes or otherwise becomes aware ofa fault or defect in the Work or non-conformity with the
Design-Build Documents, the Owner shall give prompt wrinen notice thereofto the Design-Builder.

S 7.2.8 Except as otherwise provided in the Design-Build Documents or rvhen direct communications have been
specially authorized, the Owner shall communicate through the Design-Builder with persons or entities employed or
retained by the Design-Builder.

$ 7.2.9 Unless required by the Design-Build Documents to be provided by the Design-Builder, the Owner shall, upon
request fiom the Design-Builder, fumish the services ofgeotechnical engineers or other consultants for investigation
ofsubsurface, air and water conditions when such services are reasonably necessary to properly carry out the design

services fumished by the Design-Builder. In such event, the Design-Builder shall specifu the services required. Such

services may include, but are not limited to, test borings, test pits, determinations ofsoil bearing values, percolation

tests, eyaluations ofhazardous materials, ground corrosion and resistivity tests, and necessary operations for
anticipating subsoil conditions. The services ofgeotechnical engineer(s) or other consultants shall include preparation

and submission ofall appropriate reports and professional recommendations.

$ 7.2.'10 The Owner shall purchase and maintain insurance as set forth in Exhibit B
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$ 7.2.7 Priorto the execution ofthe Design-Build Amendment, the Design-Builder may request in writing that the
Ownerprovide reasonable evidence that the Owner has made financial arrangemenls to fulfill the Owner's obligations
under the Design-Build Documents and the Design-Builder's Proposal. Thereafter, the Design-Builder may only
request such evidence if( I ) the Owner fails to make payments to the Design-Builder as the Design-Build Documents
require; (2) a change in the Work materially changes the Contract Sum; or (3) the Design-Builder identifies in wriring
a reasonable concem regarding the Owner's ability to make payment when due. The Owner shall fumish such
evidence as a condition precedent to commencement or continuation ofthe Work or the portion ofthe Work affected
by a material change. After the Owner fumishes the evidence, the Owner shall not materially vary such financial
arrangements without prior notice to the Design-Builder.
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$ 7.3 Submittals

$ 7.3.1 The Owner shall revieu and approve or take other appropriate action on Submittals. Review of Submittals is
not conducted for the purpose ofdetermining the accuracy and completeness ofother details, such as dimensions and
quantities; or for substantiating instructions for installation or performance ofequipment or systems; or for
detemining that the Submittals are in conformance with the Design-Build Documents, all ofwhich remain the
responsibility ofthe Design-Builder as required by the Design-Build Documents. The Owner's action will be taken in
accordance with the submittal schedule approved by the Owner or, in the absence ofan approved submittal schedule,
with reasonable promptness while allowing suflicient time in the Owner's judgment to permit adequate review. The
Owner's review of Subminals shall not relieve the Design-Builder of the obligations under Sections 3.1.1 l, 3. 1.12,

and 5.2.3. The Owner's review shall not constitute approval of safety precautions or, unless otherwise specifically
stated by the Owner, ofany construction means, methods, techniques, sequences or procedures. The Owner's approval
ofa specific item shall not indicate approval ofan assembly ofwhich the item is a component.

! 7.3.2 Upon review ofthe Submittals required by the Design-Build Documents, the Owner shall notifu the
Design-Builder ofany non-conformance with the Design-Build Documents the Owner discovers.

S 7.4 Visits to the site by the Owner shall not be construed to create an obligation on the part ofthe Owner to make
on-site inspections to check the quality or quantity ofthe Work. The Owner shall neither have control over or charge
of, nor be responsible for, the construction means, methods, techniques, sequences or procedures, or for the safety
precautions and prcgrams in connection with the Work, because these are solely the Design-Builder's rights and
responsibilities underthe Design-Build Documents.

$ 7.5 The Owner shall not be responsible for the Design-Builder's failure to perform the Work in accordance with the
requirements ofthe Design-Build Documents. The Owner shall not have contrcl over or charge of, and will not be
responsible for acts or omissions ofthe Design-Builder, Architect, Consultants, Contractors, or their agents or
employees, or any other persons or entities performing portions ofthe Work for the Design-Builder.

$ 7.6 The Owner has the authority to reject Work that does not conform to the Design-Build Documents. The Owner
shall have authority to require inspection or testing ofthe Work in accordance with Section 15.5.2, whether or not such
Work is fabricated, installed or completed. However, neither this authority ofthe Owner nor a decision made in good
faith either to exercise or not to exercise such authority shall give rise to a duty or responsibility ofthe Owner to the
Design-Builder, the Architcct, Consultants, Contractors, material and equipment suppliers, their agents or employees,
or other persons or entities perfoming portions of the Work.

$ 7.7 The Owner shall determine the date or dates of Substantial Completion in accordance with Section 9.8 and the
date offinal completion in accordance with Section 9.10.

S 7.8 Owne/3 Right to Stop Work
lfthe Design-Builder fails to corr€ct Work which is not in accordance with the requirements ofthe Design-Build
Documents as required by Section I 1.2 or persistently fails to carry out Work in accordance with the Design-Build
Documents, the Owner may issue a wriften order to the Design-Builder to stop the Work, or any portion thercof, until
the cause for such order has been eliminated; however, the ght ofthe Owner to stop the Work shall not give rise to a
duty on the part ofthe Owner to exercise this right for the benefit ofthe Design-Builder or any other person or entity,
except to thc extent required by Section 5.13.1.3.

S 7.9 Owner's Right to Carry Out the Work
Ifthe Design-Builder defaults or neglects to carry out the Work in accordance with the Design-Build Documents and
fails within a ten-day period after receipt ofwritten notice from the Owner to commence and continue correction of
such default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner
may have, correct such deficiencies. ln such case, an appropriate Change Order shall be issued deducting from
payments then or thereafter due the Design-Builder the reasonable cost ofcorrecting such deficiencies. Ifpayments
then or thereafler due the Design-Builder arc not sufficient to cover such amounts, the Design-Builder shall pay the
difference to the Owner.
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ARTICLE 8 TIME

S 8.1 Progre$ and Completion

$ 8.1,1 Time limits stated in the Design-Build Documents are of the essence of the Contract. By executing the
Design-Build Amendment the Design-Builder confirms that the Contract Time is a reasonable period for performing
the Work.

$ 8.1.2 The Design-Builder shall not, except by agrcement ofthe Owner in writing, commence the Work prior to the

effective date ofinsunnce, other than property insurance, required by this Confact. The Contract Time shall not be

adjusted as a result ofthe Design-Builder's failure to obtain insurance required under this Contract.

$ 8.1.3 The Design-Builder shall proceed expeditiously with adequate forces and shall achieve Substantial
Completion within the Contracl Time.

S 8.2 DelaF and Extenlions of Time

S 8.2.1 Ifthe Design-Builder is delayed at any time in the commencement or progress ofthe Work by an act or neglect
ofthe Owner or ofa consultant or separate contractor employed by the Owner; or by changes ordered in the Work by
the Owner; or by labor disputes, fire, unusual delay in deliveries, unavoidable casuallies or other causes beyond the

Design-Builder's control; or by delay authorized by the Owner pending mediation and binding dispute resolution or
by other causes that the Owner determines may justiry delay, then the Contract Time shall be extended by Change

Order for such reasonable time as the Owner may determine.

! 8.2.2 Claims relating to time shall be made in accordance with applicable provisions of Article 14.

$ 8.2.3 This Section 8.2 does not preclude recovery ofdamages for delay by either party under other provisions ofthe
Design-Build Documents.

ARTICLE 9 PAYMENT APPLICATIONS AND PROJECT COMPLETION

$ 9.1 Conkact Sum
The Contract Sum is stated in the Design-Build Amendment.

S 9.2 Schedule of Value3
Where the Contmct Sum is based on a stipulated sum or Guaranteed Maximum Price, the Design-Builder, prior to the
first Application for Payment after execution ofthe Design-Build Amendment shall submit to the Owner a schedule of
values allocating the entire Contract Sum to the various portions ofthe Work and prepared in such form and supported

by such data to subsiantiate its accuracy as the Owner may require. This schedule, unless objected (o by the Owner,
shall be used as a basis for reviewing the Design-Builder's Applications for Payment.

S 9.3 Applications for Payment

S 9.3.1 At least ten days before the date established for each progress payment, the Design-Builder shall submit to the

Owner an itemized Application for Payment for completed portions ofthe Work. The application shall be notarized, if
requircd, and supported by data substantiating the Design-Builder's right to payment as the Owner may require, such

as copies ofrequisitions from the Architect, Consultants, Contractorc, and material suppliers, and shall reflect
retainage ifprovided for in the Design-Build Documents.

$ 9.3.1.1 As provided in Section 6.3.9, Applications for Payment may include requests for payment on account of
changes in the Work that have been properly authorized by Change Directives, or by interim determinations ofthe
Owner, but not yet included in Change Orders.

$ 9.3.1.2 Applications for Payment shall not include requests for payment for portions ofthe Work for which the

Design-Builder does not intend to pay the Architect, Consultant, Contractor, material supplier, or other persons or
entities providing services or work for the Design-Builder, unless such Work has been performed by others whom the

Design-Builder intends to pay.

$ 9.3.2 Unless otherwise provided in the Design-Build Documents, payments shall be made for services provided as

well as materials and equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If
approved in advance by the Owner, pa).rnent may similarly be made for materials and equipment suitably stored off
the site at a location agreed upon in writing. Payment for materials and equipment stored on or offthe site shall be
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conditioncd upon compliance by the Design-Builder with procedures satisfactory to the Owner to establish the
Owner's title to such materials and equipment or otherwise protsct the Owner's interest, and shall include the costs of
applicable insurance, storage and transportation to the site for such materials and equipment stored offthe site.

$ 9.3.3 The Design-Builder warrants that title to all Work, other than Instruments ofService, covered by an
Application for Payment will pass to the Owner no later than the time ofpayment. The Design-Builder further
warrants that, upon submittal ofan Application for Payment, all Work for which Certificates for Payment have been
previously issued and payments received from the Owner shall, to the best ofthe Design-Builder's knowledge,
information and beliell be free and clear ofliens, claims, secudty intercsts or encumbrances in favor ofthe
Design-Builder, Architect, Consultants, Contracto$, material suppliers, or other persons or entities entitled to make a

claim by reason ofhaving provided labor, materials and equipment relating to the Work.

S 9.4 Certlficates for Payment
The Owner shall, within seven days after receipt ofthe Design-Builder's Application for Payment, issue to the
Design-Builder a Certificate for Payment indicating the amount the Owner determines is properly due, and notifu the
Design-Builder in writing ofthe Owner's reasons for withholding certification in whole or in part as provided in
Section 9.5.1.

$ 9.5 Decisions to Wlthhold Certification

$ 9.5.1 The Owner may withhold a Certificate for Payment in whole or in part to the extent reasonably necessary to
protect the Owner due to the Owner's determination that the Work has not progressed to the point indicated in the

Design-Builder's Application for Payment, or the quality ofthe Work is not in accordance with the Design-Build
Documents. If the Owner is unable to certiry payment in the amount ofthe Application, the Owner will notiry the

Design-Builder as proyided in Section 9.4. Ifthe Design-Builder and Owner cannot agree on a revised amount, the

Owner will promptly issue a Certificate for Payment for the amount that the Owner deems to be due and owing. The
Owner may also withhold a Certificate for Payment or, because ofsubsequently discovered evidence, may nulliff the
whole or a part ofa Certificate for Payment previously issued to such extent as may be necessary to protect the Owner
from loss for which the Design-Builder is responsible because of

.1 defective Work, including design and construction, not remedied;
,2 third party claims filed or reasonable evidence indicating probable filing ofsuch claims unless security

acceptable to the Owner is provided by the Design-Builder;
.3 failure ofthe Design-Builder to make payments properly to the Architect, Consultants, Contractors or

others, for services, labor, materials or equipment;
,4 reasonable evidelce that the Work cannot be completed for the unpaid balance ofthe Contract Sum;
.5 damage to the Owner or a separate contractor;
,6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid

balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or
.7 repeated failure to carry out the Work in accordance with the Design-Build Documents.

$ 9.5.2 When the above reasons for withholding certification are removed, certification will be made for amounts
previously withheld.

$ 9.5.3 Ifthe Owner withholds certification for payment under Section 9.5.1.3, the Owner may, at its sole option, issue
joint checks to the Design-Builder and to the Architect or any Consultants, Contractor, material or equipment
suppliers, or other persons or entitids providing services or work for the Design-Builder to whom the Design-Builder
failed to make payment for Work properly performed or material or equipment suitably delivered.

$ 9.6 Progress Payments

$ 9.6.1 After the Owner has issued a Certificate for Payrnent, the Owner shall make payment in the manner and within
the time provided in the Design-Build Documents.

$ 9,6.2 The Design-Builder shall pay each Architect, Consultant, Contractor, and other person or entity providing
services or work for the Design-Builder no later than the time period required by applicable law, but in no event more
than seven days after receipt ofpayment from the Owner the amount to which the Architect, Consultant, Contractor,
and other person or entity providing services or work for the Design-Builder is entitled, reflecting percentages actually
rctained from payments to the Design-Builder on account ofthe portion ofthe Work performed by the Architect,
Consultant, Contmctor, or other pe$on or entity. The Design-Builder shall, by appropriate agreement with each
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Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder,
require each Architect, Consultant, Contractor, and other penon or entity providing services or work for the
Design-Builder to make payments to subconsultants and subcontractors in a similar manner.

$ 9.6.3 The Owner will, on request and ifpracticable, fumish to the Archilect, a Consultant, Contractor, or other
person or entity providing services or work for the Design-Builder, information regarding percantages ofcompletion
or amounts applied for by the Design-Builder and action taken thereon by the Owner on account ofportions ofthe
Work done by such Architect, Consultant, Contractor or other person or entity providing services or work for the
Design-Builder.

$ 9.6.4 The Owner has the right to request written evidence from the Design-Builder that the Design-Builder has

properly paid the Architect, Consultants, Contractors, or other pe$on or entity providing services or work for the

Design-Builder, amounts paid by the Owner to the Design-Builder for the Work. Ifthe Design-Builder fails to fumish
such eyidence within seven days, the Owner shall have the right to contact the Architect, Consultants, and Contractors
to ascertain whethsr they have been properly paid. The Owner shall have no obligation to pay or to see to the payment
ofmoney to a Consultant or Contractor, except as may otherwise be required by law.

$ 9.6.5 Design-Builder payments to material and equipment suppliers shall be treated in a manner similar to that
provided in Sections 9.6.2,9.6.3 and 9.6.4.

S 9.6.6 A Certificate for Payment, a prcgress payment, or partial or entire use or occupancy ofthe Project by the
Owner shall not constitute acceptance of Work not in accordance with the Design-Build Documents.

$ 9.6.7 Unless the Design-Builder provides the Owner with a payment bond in the fuu penal sum ofthe ContBct Sum,
payments received bythe Design-Builder for Work properly performed by the Architect, Consultants, Contractors and
other person or entity providing services or work for the Design-Builder, shall be held by the Design-Builder for the
Architecl and those Consultants, Contractors, or other person or entity providing services or work for the
Design-Builder, for which payment was made by the Owner. Nothing contained herein shall require money to be
placed in a separate account and not commingled with money ofthe Design-Builder, shall create any fiduciary liability
or tort liability on the part ofthe Design-Builder for breach oftrust or shall entitle any person or entity to an award of
punitive damages against the Design-Builder for breach ofthe requirements ofthis provision.

S 9.7 Failure of Payment
Ifthe Owner does not issue a Ce(ificate for Payment, through no fault ofthe Design-Builder, within the time required
by the Design-Build Documents, then the Design-Builder may, upon seven additional days' written notice to the
Owner, stop the Vy'ork until payment ofthe amount owing has been received. The Contract Time shall be extended
appropriately and the Cont.act Sum shall be increased by the amount ofthe Design-Builder's reasonable costs of
shut-down, delay and sta(-up, plus interest as provided for in the Design-Build Documents.

S 9.8 Substantial Completion

$ 9.8.1 Substantial Completion is the stage in the progress ofthe Work when the Work or designated ponion thereofis
sufliciently complete in accordance with the Design-Build Documents so that the Owner can occupy or utilize the
Work for its intended use. The date ofSubstantial Completion is the date certified by the Owner in accordance with
this Seqtion 9.8.

! 9.8.2 When the Design-Builder considers that the Work, or a portion thereofwhich the Owner agrees to accept
separately, is substantially complete, the Design-Builder shall prepare and submit to the Owner a compreh€nsive list
of items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the
responsibility ofthe Design-Builder to complete all Work in accordance with the Design-Build Documents.

S 9.8.3 Upon receipt ofthe Design-Builder's list, the Owner shall make an inspection to determine whether the Work
or designated portion thereofis substantially complete. Ifthe Owner's inspection discloses any item, whcther or not
included on the Design-Builder's list, which is not sufficiently complete in accordance with the Design-Build
Documents so that the Owner can occupy or utilize the Work or designated portion thereoffor its intended use, the

Design-Builder shall, before issuance ofthe Certificate ofSubstantial Completion, complete or corect such item upon

notification by the Owner. In such case, the Design-Builder shall then submit a request for another inspection by the

Owner to determine Substantial Completion.
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$ 9.8.4 Prior to issuance ofthe Certificate ofSubstantial Completion under Section 9.8.5, the Owner and
Design-Builder shall discuss and then determine the parties' obligations to obtain and maintain propefty insurance
following issuance ofthe Certificate of Substantial Completion.

S 9.8.5 Wlen the Work or designated portion thereofis substantially complete, the Design-Builder will prepare for the
Owner's signature a Certificate ofSubstantial Completion that shall, upon the Owner's signature, establish the date of
Substantial Completion; establish responsibilities ofthe Owner and Design-Builder for security, maintenance, heat,
utililies, damage to the Work and insurance; and fix the time within which the Design-Builder shall finish all items on
the list accompanying lhe Cenificate. Wananties required by the Design-Build Documents shall commence on the
date ofSubstantial Completion ofthe Work or designated portion thereofunless otherwise provided in the Cenificate
of Substantial Completion.

$ 9.8.6 The Certificate of Substantial Completion shall be submitted by the Design-Builder to the Owner for written
acceptanc€ ofresponsibilities assigned to it in the Certificate. Upon the Owner's acceptance, and consent ofsurety, if
any, the Owner shall make payment ofretainage applying to the Work or designated portion thereof. Payment shall be
adjusted for Work that is incomplete or not in accordance with the requircments ofthe Design-Build Documents.

S 9.9 Padal Occupancy or Use

$ 9.9.1 The Owner may occupy or use any completed or partially completed portion ofthe Work at any stage when
such portion is designated by separate agreement with the Design-Builder, provided such occupancy or use is
consented to, by endorsemeni or otherwise, by the insurer providing property insurance and authorized by public
authorities havingjurisdiction over the Project. Such partial occupancy or use may commence whether or not the
portion is substantially complete, provided the Owner and Design-Builder have accepted in w ting the responsibilities
assigned to each ofthem for payments, retainage, ifany, security, maintenance, heat, utilities, damage to the Work and
insurance, and have agreed in writing conceming the period for correction ofthe Work and commencement of
warranties required by the Design-Build Documents. When the Design-Builder considers a portion substantially
complete, the Design-Builder shall prepare and submit a list to the Owner as provided undsr Section 9.8.2. Consent of
the Design-Builder to partial occupancy or use shall not be unreasonably withheld. The stage ofthe progress ofthe
Work shall be determined by written agreement between the Owner and Design-Builder.

S 9,9,2Immediately prior to such pa(ial occupancy or use, the Owner and Design-Builder shalljointly inspect the area

to be occupied or portion ofthe Work to be used in order to determine and record the condition ofthe Work.

$ 9.9.3 Unless otherwise agreed upon, partial occupancy or use ofa portion or portions ofthe Work shall not constitute
acceptance of Work not complying with the requirements ofthe Design-Build Documents.

S 9.10 Final Completion and Final Payment

$ 9.10.1 Upon receipt ofthe Design-Builder's written notice that the Work is ready forfinal inspection and acceptance
and upon receipt ofa final Application for Payment, the Owner will promptly make such inspection. When the Owner
finds the Work acceptable under the Design-Build Documents and the Contract fully performed, the Owner will,
subject to Section 9.10.2, promptly issue a final Certificate for Payment.

$ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Design-Builder
submits io the Owner ( I ) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work, for which the Owner or the Owner's propefiy might be responsible or encumbered, (less
amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required
by the Design-Build Documents to remain in force after final payment is currently in effect, (3) a written statement
that the Design-Builder knows ofno substantial reason that the insurance will not be renewable to coyer the period
required by the Design-Build Documents, (4) consent ofsurety, ifany, to final payment, (5) as-constructed record
copy ofthe Construction Documents marked to ildicate field changes and selections made during construetion, (6)
manufacturer's warranties, product data, and maintenance and operations manuals, and (7) ifrequired by the Owner,
other data establishing payment or satisfaction ofobligations, such as receipts, or releases and waivers ofliens, claims,
security interests, or encumbrances, arising out ofthe Contract, to the extent and in such form as may be designated by
the Owner. Ifan Architect, a Consultant, or a Contractor, or other person or entity providing services or work for the
Design-Builder, refuses to fumish a release or waiver required by the Owner, the Design-Builder may fumish a bond
satisfactory to the Owner to indemniry the Owner against such liens, claims, secudty interests, or encumbrances. lf
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such liens, claims, security interests, or encumbrances remains unsatisfied after payments are made, the
Design-Builder shall refund to the Owner all money that the Owner may be compelled to pay in discharging such
liens, claims, security interests, or encumbrances, including all costs and reasonable attomeys' fees.

$ 9.10.3 If, after Substantial Completion ofthe Work, final completion thereofis materially delayed through no fault
ofthe Design-Builder or by issuance ofChange Orden affecting final completion, the Owner shall, upon application
by the Design-Builder, and without telminating the Contnct, make payment ofthe balance due for that portion ofthe
work fully completed and accepted. Ifthe remaining balance for Work not fully completed or corrected is less than

retainage stipulated in the Design-Build Documents, and ifbonds have been fumished, the wdtten consent ofsurety to
payment ofthe balance due for that portion ofthe Work fully completed and accepted shall be submitted by the
Design-Builder to the Owner prior to issuance ofpayment. Such payment shall be made under terms and conditions
goveming final payment, except that it shall not constitute a waiver of claims.

$ 9.10.4 The making offinal pa).ment shall constitute a waiver of Claims by the Owner except those arising from
.'l liens, Claims, security interests or encumbrances arising out ofthe Contract and unsettled;
.2 failure ofthe Work to comply with the requirements ofthe Design-Build Documentsi or
.3 terms ofspecial warranties required by the Design-Build Documents.

S 9.10.5 Acceptance offinal payment by the Design-Builder shall constitute a waiver of claims by the Design-Builder
except those previously made in writing and identified by the Design-Builder as unsettled at the time offinal
Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

S 10.1 Safety Precautions and Programs
The Design-Builder shall be responsible for initiating, maintaining and supervising all safety precautions and
programs in connection with the performance ofthe Contract.

$ 10.2 Safety of Peisons and Property

$ 10.2.1 The Design-Builder shall be responsible for precautions for the safety of, and reasonable protection to prevent
damage, injury or loss to

.1 employees ort the Work and other persons who may be affected thereby;

.2 the Work and materials and equipment to be incorporated therein, whether in storage on or offthe site,
under care, custody or control ofthe Design-Builder or the Architect, Consultants, or Contractors, or
other person or entity providing services or work for the Design-Builder; and

.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways,
or structurcs and utilities not designated for removal, relocation or replacement in the course of
construction.

$ 10.2.2 The Design-Builder shall comply with, and give notices required by, applicable laws, statutes, ordinances,
codes, rules and regulations, and lawful orders ofpublic authorities, bearing on safety ofpersons or property, or their
protection ftom damage, injury or loss.

$ 10.2.3 The Design-Builder shall implement, erect, and maintain, as required by existing conditions and performance
ofthe Contract, reasonable safeguards for safety and prctection, including posting danger signs and other wamings
against hazards, promulgating safety regulations, and nodry owners and users ofadjacent sites and utilities ofthe
safeguards and protections.

$ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods, are

necessary for execution ofthe Work, the Design-Builder shall exercise utmost care, and carry on such activities under
supervision of properly qualified personnel.

$ 10,2.5 The Design-Builder shall promptly remedy damage and loss (other than damage or loss insured under
property insurance required by the Design-Build Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3,

caused in whole or in part by the Design-Builder, the Architect, a Consultant, a Contractor, or anyone directly or
indirectly employed by any of them, or by anyone for whose acts they may be liable and for which the Design-Builder
is responsible under Sections 10.2. 1.2 and 10.2. L 3; except damage or loss atributable to acts or omissions of the

Owner, or anyone directly or indirectly employed by the Owner, or by anyone for whose acts the Owner may be liable,
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and not attributable to the fault or negligence ofthe Desigr-Builder. The foregoing obligations ofthe Design-Builder
are in addition to the Design-Builder's obligations under Section 3. L 14.

$ 10.2.6 The Design-Builder shall designate a responsible member ofthe Design-Builder's organization, at the site,
whose duty shall be the prevention ofaccidents. This person shall be the Design-Builder's superintendent unless
otherwise designated by the Design-Builder in writing to the Owner.

$ 10.2.7 The Design-Builder shall not permit any part ofthe construction or sit€ to be loaded so as to cause damage or
create an unsafe condition.

S 10.2.8 lnjuryor Damageto Person or Property. Ifthe Owner or Design-Builder suffen injury or damage to pe$on or
property because ofan act or omission ofthe other, or ofothers for whose acts such party is legally responsible,
written notice ofthe injury or damage, whether or not insured, shall be given to the other party within a reasonable
time not exceeding 2l days afier discovery. The notice shall provide sufficient detail to enable the other party to
investigate the matter.

S 10.3 Hazardous ilaterial!
$ 10.3.1 The Design-Builder is responsible for compliance with any requirements included in the Design-Build
Documents regarding hazardous materials. Ifthe Design-Builder encounters a hazardous material or substance not
addressed in the Design-Build Documents and ifreasonable precautions will be inadequate to prevent foreseeable
bodily injury or death to persons resulting from a material or substance, including but not limited to asbestos or
polychlorinated biphenyl (PCB), encountered on the site by the Design-Builder, the Design-Builder shall, upon
recognizing the condition, immediately stop work in the affected area and report the condition to the Owner irl
writing.

$ 10.3.2 Upon receipt ofthe Design-Builder's written notice, the Ownershall obtain the services ofa Iicensed
laboratory to veriry the presence or absence ofthe material or substance reported by the Design-Builder and, in the
event such material or substance is found to be present, to cause it to be rendered harmless. Unless otherwise required
by the Design-Build Documents, the Owner shall fumish in writing to the Design-Builder the names and qualifications
ofpenons or cntities who are to perform tests verirying the presence or absence ofsuch material or substance or who
are to pedorm the task ofremoval or safe containment ofsuch material or substance. The Design-Builder will
promptly reply to the Owner in writing stating whether or not the Design-Builder has reasonable objection to the
persons or entities proposed by the Owner. Ifthe Design-Builder has an objection to a person or entity proposed by the
Owner, the Owner shall propose another to whom the Design-Builder has no reasonable objection. When the matedal
or substance has been rendered harmless, Work in the affected area shall resume upon written agreement ofthe Owner
and Design-Builder. By Change Order, the Contract Time shall be extended appropriately and the Contract Sum shall
be increased in the amount ofthe Design-Builder's reasonable additional costs ofshut-down, delay and start-up.

$ '10.3.3 Reserved.

$ 10.3,4 The Owner shall not be responsible under this Section 10.3 for materials or substances the Design-Builder
brings to the sile unless such materials or substances are required by the Owner's Criteria. The Owner shall be
responsible for materials or substaflces required by the Owner's Criteria, except to the extenl ofthe Design-Builder's
fault or negligence in the use and handling ofsuch materials or substances.

$'l0.3.5TheDesign-BuildershallindemnifutheOwnerforthecostandexpensetheOwnerincurs(l)forremediation
ofa material or substance the Design-Builder brings to the site and negligently handles, or (2) where the
Design-Builder fails to perform its obligations under Section 10.3. I , except to the extent that the cost and expense are
due to the Owner's fault or negligence.

I S 10.3.6 Reserved

5 10.4 Emergencies
In an emergency affecting safety ofpersons or property, the Design-Builder shall act, at the Design-Builder's
discretion, to prevent threatened damage, injury or loss.
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ARTICLE 11 UNCOVERING AND CORRECTION OF WORK

S '11.1 Uncovering of Work
The Owner may request to examine a portion ofthe Work that the Design-Builder has covered to determine ifthe
Work has been performed in accordance with the Design-Build Documents. Ifsuch Work is in accordance with the
Design-Build Documents, the Owner and Design-Builder shall execute a Change Order to adjust the Contract Time
and Contract Sum, as appropriate. Ifsuch Work is not in accordance with the Design-Build Documents, the costs of
uncovering and correcting the Work shall be at lhe Design-Builder's expense and the Design-Builder shall not be
entitled to a change in the Contract Time unless the condition was caused by the Owner or a separate contractor in
which event the Owner shall be responsible for payment ofsuch costs and the Contract Time will be adjusted as

appropriate.

$ '11.2 Correction of Worlr

$ 11.2.1 Before or After Substantial Completion. The Design-Builder shall promptly corect work rejected by the
Owner or failing to conform to the requirements ofthe Design-Build Documents, whether discovered before or after
Substantial Completion and whether or not fabricated, installed or completed. Costs ofcorrecting such rejected Work,
including additional testing and inspections, the cost ofuncovering and replacement, and compensation for any design
consultant employed by the Owner whose expenses and compensation were made necessary thereby, shall be at the
Design-Builder's expense.

S 11.2.2 After Substantial Completion

$ 11.2.2.1 In addition to the Design-Builder's obligations under Section 3.1.12, if, within one year afler the date of
Substantial Completion ofthe Work or designated portion thereofor after the date for commencement ofwarranties
established under Section 9.9.1, or by terms ofan applicable special warranty required by the Design-Build
Documents, any ofthe Work is found not to be in accordance with the requirements ofthe Design-Build Documents,
the Design-Builder shall correct it promptly after receipt of written notice from the Owner to do so unless the Owner
has previously given the Design-Builder a written acceptance ofsuch condition. The Owner shall give such notice
promptly after discovery ofthe condition. During the one-year period for conection ofthe Work, ifthe Owner fails to
notiry the Design-Builder and give the Design-Builder an opportunity to make the correction, the Owner waives the
rights to require conection by the Design-Builder and to make a claim for breach ofwananty. Ifthe Design-Builder
fails to corect nonconforming Work within a reasonable time during that period after receipt ofnotice from the
Owner, the Owner may correct it in accordance with Section 7.9.

$ 11.2.2.2 The one-year period for correction of Work shall be extended rvith respect to portions of Work first
performed after Substantial Completion by the period of time between Substantial Completion and the actual
completion ofthat portion ofthe Work.

$ 11.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Design-Builder pursuant to this Section I 1.2.

$ 11.2.3 The Design-Builder shall remove from the site ponions ofthe Work that are not in accordance with the
requirements ofthe Design-Build Documents and are neither conected by the Design-Builder nor accepted by the
Owner.

$ 11.2.4 The Design-Builder shall bear the cost ofcorrecting destroyed or damaged construction ofthe Owner or
separate contractoG, whether completed or partially completed, caused by the Design-Builder's correction or removal
of Work that is not in accordance with the requirements ofthe Design-Build Documents.

$ 11.2.5 Nothing contained in this Section I I .2 shall be construed to establish a period of limitation with respect to
other obligations the Design-Builder has under the Design-Build Documents. Establishment ofthe one-year period for
conection of Work as described in Section I1.2.2 relates only to the specific obligation ofthe Design-Builder to
corect the Work, and has no relationship to the time within which the obligation to comply with the Design-Build
Documents may be sought to be enforced, nor to the time within which proceedings may be commenced to establish
the Design-Builder's liability with respect to the Design-Builder's obligations other than specifically to corect the
Work.

lnil AIA Oocument Al a l 
_ - 2 o i ,r Copyright O 200,1 and 201 4 by The Amedjan lnsttute of Archilects. All ng hls reseNed The 

_Anrenca. 
. st iute of Archiiects " AIA '

the A A Logo and AtA Contract Documents are reg stered tradema.ks and may nol be used wnhoui permrssron This documentwas Produced by AIA soltwa6 at ,A
17:17:O2Ef onO'112512023 und€r Ordar No.2114393153 which expir* on 12l18/2023, is nol lor resal€, is lic€nsed for onelim€ uso only, and may only be us€d in --
accordance wilh lhe AIA Conracl Oocumentso Tarms of Servic€. To reporl copyright violations, e-mail copyright@aia oE.
U3er l{ot r: (1917153655)



DocuSagn Envelope lD: D85087F2-CCDF-48DF-8948-0622885'10F56

S 11.3 Acceptance o, Nonconforming Work
Ifthe Owner prefers to accept Work that is not in accordance with the requirements ofthe Design-Build Documents,
the Owner may do so instead ofrequiring its removal and correction, in which case the Contract Sum will be reduced
as appropriate and equitable. Such adjustment shall be effected whethcr or not final payment has been made.

ARTICLE 12 COPYRIGHTS A'{D LICENSES

$ 12.1 Drawings, specifications, and other documents fumished by the Design-Builder, including those in electronic
form, are Instruments of Service. The Design-Builder, and the Architect, Consultants, Contractors, and any other
person or entity providing services or work for any ofthem, shall be deemed the authors and owners oftheir respective
Instruments of Service, including the Dmwings and Specifications, and shall retain all common law, statutory and
other reserved rights, including copyrights. Submission or distribution of lnstmments of Service to meet official
regulatory requirements, or for similar purposes in connection with the Project, is not to be construed as publication in
derogation ofthe reserved rights ofthe Design-Builder and the Architect, Consultants, and Contractors, and any other
peNon or entity providing services or work for any of them.

$ 12.2 The Design-Builder and the Owner warrant that in transmitting Instruments ofService, or any other
information, the transmitting party is the coplright owner ofsuch information or has permission from the copyright
owner to transmit such information for its use on the Project.

$ 12.3 Upon execution ofthe Agreement, the Design-Builder gmnts to the Owner a limited, irrevocable and
non-exclusive license to use the Instruments ofService solely and exclusively for purposes ofconstructing, using,
maintaining, altering and adding to the Project, provided that the Owner substantially perfoms its obligations,
including prompt payment ofall sums when due, under the Design-Build Documents. The license granted under this
section permits the Owner to authorize its consultants and separate contractors to reproduce applicable portions ofthe
k$truments ofService solely and exclusively for use in performing services or construction for the Project. Ifthe
Design-Builder rightfully terminates this Agrcement for cause as provided in Section 13.1.4 or 13.2.1 the license
granted in this Section 12.3 shall terminate.

$ 12.3.'l The Design-Builder shall obtain non-exclusive licenses from the Architect, Consultants, and Contractors, that
will allow the Design-Builder to satisry its obligations to the Owner under this Article 12. The Design-Builder's
licenses from the Architect and its Consultants and Contractors shall also allow the Owner. in the event this
Agreement is terminated for any reason other than the default ofthe Owner or in the event the Design-Builder's
Architect, Consultants, or Contractorc terminate their agreements with the Design-Builder for cause, to obtain a

limited, irrevocable and non-exclusive license solely and exclusively for purposes ofconstructing, using, maintaining,
altering and adding to the Project, provided that the Owner agrees to pay to the Architect, Consultant or Contractor all
amounts due.

I S 12.3.2 Reserved

ARTICLE 13 TERi,IINATION OR SUSPENSION

S '13.1 Termination or Suspen3ion Prior to Execution of the Design.Build Amendment
S '13.1.1 Ifthe Owner fails to make payments to the Design-Builder for Work prior to execution ofthe Design-Build
Amendment in accordance with this Agreement, such failure shall be considered substantial nonperformance and
cause for termination or, at the Design-Builder's option, cause for suspension ofperformance ofservices under this
Agreement. Ifthe Design:Builder elects to suspend the Work, the Design-Builder shall give sevdn days'written notice
to the Owner before suspending the Work. In the event ofa suspension ofthe Work, the Design-Builder shall have no
liability to the Owner for delay or damage caused by the suspension ofthe Work. Before resuming the work, the
Design-Builder shall be paid all sums due prior to suspension and any expenses incurred in the interuption and
resumption ofthe Design-Builder's Work. The Design-Builder's compensation for, and time to complete, the
remaining Work shall be equitably adjusred.

$ 13.1.2 Ifthe Owner suspends the Project, the Design-Builder shall be compensated for the Work performed prior to
notice ofsuch suspemion. When the Project is resumed, the Design-Builder shall be compensated for expensis
incurred in the interruption and resumption ofthe Design-Builder's Work. The Design-Builder's compensation for,
and time lo complete, the remaining Work shall be equitably adjusted.
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$ 13.1.5 The Owner may terminate this Agreement upon not less than seven days' written notice to the Design-Builder
for the Owner's convenience and without cause.

$ 13.1.6 ln the event of termination not the iault ofthe Design-Builder, the Design-Builder shall be compensated for
Work performed prior to termination, together with Reimbursable Expenses then due and any other expenses dir€ctly
attributable to termination for which the Design-Builder is not otherwise compensated. ln no event shalI the

Design-Builder's compensation under this Section 13. I .6 be grcater than the compensation set forth in Section 2. l.

S 13.2 Termination or Suspension Follorving Execution of the Design-Build Amendment

S 13.2.1 Termination by the Design-Builder

$ 13.2.1.1 The Design-Builder may terminate the Contract if the Work is stopped for a period of 30 consecutive days
through no act or fault ofthe Design-Builder, the Architect, a Consultant, or a Contractor, or their agents or
employees, or any other persons or entities performing portions ofthe Work under direct or indirect contmct with the
Design-Builder, for any ofthe following reasons:

.l lssuance ofan order ofa court or other public authority having jurisdiction that requires all Work to be
stopped;

.2 An act ofgovemment, such as a declaration ofnational emergency that requires all Work to be stopped;

.3 Because the Owner has not issued a Certificate for Payment and has not notified the Design-Builder of
the reason for withholding cartification as provided in Section 9.5. l, or because the Owner has not
made payment on a Certificate for Payment within the time stated in the Design-Build Documents; or

.4 The Owner has failed to fumish to the Design-Builder promptly, upon the Design-Builder's request,
reasonable evidence as required by Section 7.2.7.

! 13.2.1.2 The Design-Builder may terminate the Contract if, through no act or fault of the Design-Builder, the

Architect, a Consultant, a Contractor, or their agents or employees or any other persons or entities performing portions
ofthe Work under direct or indirect contract with the Design-Builder, repeated suspensions, delays or intemrptions of
the entire Work by the Owner as described in Section I 3.2.3 constitute in the aggregate more than I 00 percent of the
total number ofdays scheduled for completion, or 120 days in any 365-day period, whichever is less.

$ 13.2.1.3 If one of the reasons described in Section I 3.2. I . I or I 3.2. | .2 exists, the Design-Builder may, upon seven
days' written notice to the Owner, terminate the Contract and recover from the Owner payment for Work executed,
including reasonable overhead and profit, costs incuned by reason ofsuch termination, and damages.

S 13.2.1.4 tfthe Work is stopped for a period of60 consecutive days through no act or fault ofthe Design-Builder or
any other persons or entities pedorming portions ofthe Work under contract with the Design-Builder because the

Owner has rcpeatedty failed to fulfill the Owner's obligations under the Design-Build Documents with respect to

matters important to the progress ofthe Work. the Design-Builder may, upon seven additional days' written notice to

the Owner, terminate the Contract and recover from the O$ner as provided in Section 13.2.1.3.

S 13.2.2 Termination by the Owner For Cause

$ 13.2,2.1 The Owner may terminate the Contract ifthe Design-Builder
.l fails to submit the Proposal by the date required by this Agreement, or ifno date is indicated, within a

reasonable time consistent with the date of Substantial Completion;
.2 repeatedly rcfuses or fails to supply an Architect, or enough properly skitled Consultants, Contractors,

or workers or proper materials:
.3 fails to make payment to the Architect, Consultants, or Contmctors for services, materials or labor in

accordance with their respective agreements with the Design-Builder;

.4 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful

orders ofa public authority: or
.5 is othenvise guilty ofsubstantial breach ofa provision ofthe Design-Build Documents.
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$ 13,1.3 Ifthe Owner suspends the Project for more than 90 cumulative days for reasons other than the fauh ofthe
Design-Builder, the Design-Builder may teminate this Agreement by giving not less than seven days' wriften notice.

$ 13.1.4 Either party may terminate this Agreement upon not less than seven days' written notice should the other
pafty fail substantially to perform in accordance with the terms ofthis Agreement through no fault ofthe party
initiating the termination.
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$ 13.2.2.2 When any ofthe above reasons exist, the Owner may without prejudice to any other rights or remedies ofthe
Owner and after giving the Design-Builder and the Design-Builder's surety, ifany, seven days' written notice,
terminate employment ofthe Design-Builder and may, subject to any prior rights ofthe surety:

.1 Exclude the Design-Builder from the site and take possession ofall materials, equipment, tools, and
construction equipment and machinery thereon owned by the Design-Builder;

.2 Accept assignment of the Architect, Consultant and Contractor agreements pursuant to Section 3. l. l5;
and

.3 Finish the Work by whatever rcasonable method the Owner may deem expedient. Upon wriften request
ofthe Design-Builder, the Owner shall fumish to the Design-Builder a detailed accounting ofthe costs
incurred by the Owner in finishing the Work.

$ 13.2.2.3 When the Owner terminates the Contract for one of the reasons stated in Sec(ion 13.2.2. l, the
Design-Builder shall not be entitled to receive further payment until the Work is finished.

$ l3.2.2.4Ifthe unpaid balance ofthe Contract Sum exceeds costs offinishing the Work and other damages incurred
by thc Owner and not expressly waived, such excess shall be paid to the Design-Builder. [fsuch costs and damages
exceed the unpaid balance, the Design-Builder shall pay the difference to the Owner. The obligation for such
payments shall survive termination ofthe Contract.

S 13.2.3 Suspension by the Orvner for Convenience

$ 13.2.3,1 The Owner may, without cause, order the Design-Builder in writing to suspend, delay or interrupt the Work
in whole or in part for such period of time as the Owner may determine.

$ 13.2.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by
suspension, delay or interruption as described in Section l3.2.3. I . Adjustment of the Contrdct Sum shall include
profit. No adjustment shall be made to the extent

.1 that performance is, was or would have been so suspended, delayed or intemrpted by another cause for
which the Design-Builder is responsible; or

.2 that an equitable adjustment is made or denied under another provision ofthe Conract.

S 13.2.4 Temination by the Owner for Convenience

$ 13.2.4.1 The Owner may, at any time, terminate the Contract for the Owner's convenience and without cause

$ 13.2,4.2 Upon receipt ofwritten notice fiom the Owner ofsuch termination for the Owner's convenience, the
Design-Buitder shall

.l cease operations as directed by the Owner in the noticei

.2 take actions necessary, or that thc Owner may direct, for the protection and preservation ofthe Work;
and,

.3 except for Work directed to be performed prior to the effective date oftermination stated in the notice,
terminate all existing Project agreements, including agreements with the Architect, Consultants,
Contracto6, and purchase orden, and enter into no further Project agreements and purchase orders.

$ 13.2.4.3 In case ofsuch termination forthe Owner's convenience, the Design-Builder shall be entitled to recerve
' payment for Work executed, and costs incurred by reason ofsuch teimination, along with reasonable overhead and

profit on the Work not executed.

ARTICLE I4 CLAIMS AND DISPUTE RESOLUTION

S 14.1 Claims

S l4.l.l Definition. A Claim is a demand or assertion by one ofthe parties seeking, as a matler ofright, payment of
money, or other relief with rcspect to the lerms ofthe Contract. The term "Claim" also includes other disputes and

matters in qucstion between the Owner and Design-Builder arising out ofor relating to the Contract. The
responsibility to substantiate Claims shall rest with the party making the Claim.
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S 14.'1.2 Time Limits on Claims. The Owner and Design-Builder shall commence all claims and causes of action,
whether in contact, tort, breach ofwarranty or otherwise, against the other, arising out ofor related to the Contract in
accordance with the requirements ofthe binding dispute resolution method sel€cted in Section 1.3, within the time
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period specified by applicable law, but in any case not more than l0 years after the date of Substantial Completion of
the Work. The Owner and Design-Builder waive all claims and causes ofaction not commenced in accordance with
this Section 14.1.2.

S 14.'1.3 Notice of Claims

S 14.1.3.1 Prior To Final Payment. Prior to Final Paymert, Claims by either the Owner or Design-Builder must be
initiated by written notice to the other party within 2l days after occurence ofthe event giving rise to such Claim or
within 2l days after the claimant first recognizes the condition giving rise to the Claim, whichever is later.

S 14.1.3.2 Claims Arising After Final Payment. After Final Payment, Claims by either the Owner or Design-Builder that
have not otherwise been waived pursuant to Sections 9.10.4 or9.10.5, must be initiated by prompt w tten notice to the

other party. The notice requirement in Section t 4. I .3.1 and the Initial Decision requirement as a condition precedent

to mediation in Section 14.2.1 shall not apply.

S'l4.l.4ContinuingContractPerformance.PendingfinalresolutionofaClaim,exceptasotherwiseagrcedinwriting
or as provided in Section 9.7 and Article 13, the Design-Builder shall proceed diligently with performance ofthe
Contract and the Owner shall continue to make payments in accordance with the Design-Build Documents.

$ 14.'1.5 Claims for Additional Cost. lf the Design-Builder intends to make a Claim for an incrcase in the Contract Sum,
written notice as provided herein shall be given before proceeding to execute the portion ofthe Work that relates to the
Claim. Prior notice is not required for Claims relating to an emergency endangering life or property arising under
Section 10.4.

S 14.1.6 Claims for Additional Time

$ 14.'1.6.1 Ifthe Design-Builder intends to make a Claim for an increase in the Contract Time, written notice as

provided herein shall be given. The Design-Builder's Claim shall include an estimate ofcost and ofprobable effect of
delay on progress ofthe Work. In the qase ofa continuing delay, only one Claim is necessary.

$ 14.1.7 Claims for Consequential Damages
The Design-Builder and Owner waive Claims against each other for consequential damages arising out ofor relating
to this Contlact. This mutual waiver includes

.'l damages incurred by the Owner for rental expenses, for losses ofuse, income, profit, financing,
business and reputation, and for loss ofmanagement or employee productivity or ofthe services ofsuch
persons; and

.2 damages incurred by the Design-Builder for principal offrce expenses including the compensation of
pe$orulel stationed there, for losses offinancing, business and rcputation, and for loss ofprofit except
anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party's temination rn
accordance with Article 13. Nothing contained in this Section 14.1.7 shall be deemed to preclude an award of
liquidated damages. when applicable. in accordance with the requirements of the Design-Build Documents.

5 14.2 lnitial Decision

$ 14.2.1 An initial decision shall be required as a condition precedent to mediation ofall Claims between the Owner
and Design-Builder initiated pdor to the date final pa),rnent is due, excluding those arising under Sections 10.3 and
10.4 ofthe Agreement and Sections B.3.2.9 and B.3.2.l0 ofExhibit B to this Agreement, unless 30 days have passed

after the Claim has been initiated with no decision having been rendered. Unless otherwise mutually agreed in writing.
the Owner shall render the initial decision on Claims.

S 14.2.2 Procedure

S 14.2.2.'l Claims lnitiated by the Owner. Ifthe Owner initiates a Claim, the Design-Builder shall provide a written
response to Owner within ten days after receipt of the notice rcquired under Section 14. 1 .3. L Thereafter, the Owner
shall render an initial decision within ten days ofreceiving the Design-Builder's response: ( l) withdrawing the Claim
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$'14.1.6,2 Ifadverse weather conditions are the basis for a Claim for additional time, such Claim shall be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated, and had an adverse effect on the scheduled construction.
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in whole or in part, (2) approving the Claim in whole or in part, or (3) suggesling a compromise

S 14.2.2.2 Claims lnitiated bythe Design.Builder. tf the Design-Builder initiates a Claim, the Owner will takeoneor
more ofthe following actions within ten days alier receipt ofthe notice required under Section 14.1.3.l: (l) request
additional supporting data, (2) render an initial decision rejecting the Claim in whole or in pan, (3) render an initial
decision approving the Claim, (4) suggest a compromise or (5) indicate that it is unable to render an initial decision
because the Owner lacks sufficient information to evaluate the meri(s ofthe Claim.

! 14.2.3 In evaluating Claims, the Owner may, but shall not be obligated to, consult with or seek information fiom
penons with special knowledge or expertise who may assist the Owner in rendering a decision. The retention ofsuch
persons shall be at the Owner's expense.

S l4.2.4Ifthe Owner requests the Design-Builder to provide a response to aClaim orto fumish additional supporting
data, the Design-Builder shall respond, within ten days after receipt ofsuch request, and shall either ( I ) provide a

response on the requested supporting data, (2) advise the Owner when the response or supponing data will be

fumished or (3) advise the Owner that no supponing data will be fumished. Upon receipt ofthe response or supponing
data, ifany, the Owner will either reject or approve the Claim in whole or in part.

$ 14.2.5 The Owner's initial decision shall ( I ) be in writing; (2) state the reasons therefor; and (3) identiry any change

in the Contract Sum or Contract Time or both. The initial decision shall be final and binding on the parties but subject
to mediation and, ifthe parties fail to resolve their dispute through mediation, to binding dispute rcsolution.

$ 14.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of Section 14.2.6. I .

S 14.2.6.1 Either party may, within 30 days from the date ofan initial decision, demand in writing that the other party

file for mediation within 60 days ofthe initial decision. Ifsuch a demand is made and the party receiving the demand
fails to file for mediation within the time required, then both parties waive their rights to mediate or pursue binding
dispute resolution proceedings with respect to the initial decision.

$ 14.2.7 In the event ofa Claim against the Design-Builder, the Owner may, but is not obligated to, notiry the surety, if
any, ofthe nature and amount ofthe Claim. Ifthe Claim relates to a possibility ofa Design-Builder's default, the

Owner may, but is not obligated to, notiry the surety and request the surety's assistance in resolving the contoversy.

$ 14.2.8 If a Claim re lates to or is the subje ct of a mechanic's lien, the party asserting such Claim may procee d in
accordance with applicable law to comply with the lien notice or filing deadlines.

S 14.3 ilediation
$ 14,3.1 Claims, disputes, or other matters in controversy arising out ofor related to the Contract, except those waived

as provided for in Sections 9.10.4, 9.10.5, and t4.1.7, shall be subject to mediation as a condition precedent to binding
dispute resolution.

$ 14.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agrce

otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry

Mediation Procedures in effect on the date ofthe Agreement. A request for mediation shall be made in writing,
delivercd to the other party to the Contrait, and filed with the person or entity administering the mediation. The
request may be made concurrently with the filing ofbinding dispute resolution proceedings but, in such event,

mediation shall proceed in advance ofbinding dispute resolution proceedings, which shall be stayed pending

mediation for a period of60 days from the date offiling, unless stayed for a longer period by agreement ofthe parties

or court order. Ifan arbitration proceeding is stayed pursuant to this Section 14.3.2, the parties may nonetheless

proceed to the selection ofthe arbitrator(s) and agree upon a schedule for later proceedings.

$ 14.3.3 The parties shall share the mediator's fee and any filing fees equally. The mediation shall be held in the place

where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall

be enforceable as settlement agreements in any court having jurisdiction.
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S '14.4 Reserved

ARTICLE 15 TTIISCELLANEOUS PROVISIONS

S 15.'l Governing Law
The Contract shall be govemed by the law ofthe place where the Project is located except that, if the parties have
selected arbitration as the method ofbinding dispute resolution, the Federal Arbitration Act shall govem Section 14.4.

S 15.2 Successors and As3ign3

$ 15.2.1 The Owner and Design-Builder, respectively, bind themselves, their partners, successors, assigns and legal
representatives to the covenants, agreements and obligations contained in the Design-Build Documents. Except as

provided in Section 15.2.2, neitherparry to the Contract shall assign the Contract as a whole without wdtten consent of
the other. Ifeither party attempts to make such an assignment without such consent, that party shall nevertheless
remain legally responsible for all obligations under the Contract.

$ 15.2.2 The Owner may, without consent ofthe Design-Builder, assign the Contract to a lender providing
construction financing for the Project, ifthe lender assumes the Owner's rights and obligations under the Design-Build
Documents. The Design-Builder shall execute all consen(s reasonably required to facilitate such assignment.

S 15.2.3 Ifthe Owner requests the Design-Builder, Architect, Consultants, or Contmctors to execute certificates, other
than those required by Section 3.1.10, the Owner shall submit the proposed language of such certilicates for rcview at
least l4 days prior to the requested dates of execution. If the Owner requests the Design-Builder, Architect,
Consultants, or Contractors to execute consents reasonably requircd to facilitate assignment to a lender, the
Design-Builder, Architect, Consultants, or Contractors shall execute all such consents that are consistent with this
Agreement, provided the proposed consent is submitted to them for review at least 14 days prior to execution. The
Design-Builder, Architect, Consultants, and Contractors shall not be required to execute certificates or consents that
would require knowledge, sewices or responsibilities beyond the scope oftheir services.

$ '15.3 lt/dtten Notice
Written notice shall bc deemed to have been duly served ifdelivered in person to the individual, to a member ofthc
firm or entity, or to an officer ofthe corporation for which it was intended; or ifdelivered at, or sent by registered or
certified mail or by courier service providing proofofdelivery to, the last business address known to the party giving
notice.

S 15.4 Rights and Remedies

$ 15.4.1 Duties and obligations imposed by the Design-Build Documents, and rights and remedies available
thereunder, shall be in addition to and not a limitation ofduties, obligations, rights and remedies otherwise imposed or
available by [aw.

$'l5.4,2NoactionorfailuretoactbytheOwnerorDesign-Buildershall constitute a waiver ofa right or duty afforded
them under the Contract, nor shall such action or failure to act constitute approyal ofor acquiescence in a breach
thereunder, except as may be specifically agreed in writing.

S 15.5 Tests and lnspec{ions

$ 15.5.1 Tests, inspections and approvals ofportions ofthe Work shall be made as required by the Design-Build
Documents and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders ofpublic
authorities. Unless otherwise provided, the Design-Builder shall make arrangements for such tests, inspections and
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public
authority, and shatl bear all related costs oftests, inspections and approvals. The Design-Builder shall give the Owner
timely notice ofwhen and where tests and inspections are to be made so that the Owner may be present for such
procedures. The Owner shall bear costs of( I ) tests, inspections or approvals that do not become rcquirements until
after bids are received or negotiations concluded, and (2) tests, inspections or approvals where building codes or
applicable laws or regulations prohibit the Owner from delegating their cost to the Design-Builder.

$ '15.5.2 If the Owner determines that portions of the Work require additional testing, inspection or approval not
included under Section 15.5. I , the Owner will instruct the Design-Builder to make arrangements for such additional
testing, inspection or approval by an entity acceptable to the Owner, and the Design-Builder shall give timely notice to
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the Owner ofwhen and where tests and inspections are to be made so that the Owner may be present for such
procedures. Such costs, except as provided in Section 15.5.3, shall be at the Owner's expense.

$ 15.5.3 Ifsuch procedures for testing, inspection or approval under Sections t5.5.1 and 15.5.2 reveal failure ofthe
portions ofthe Work to comply with requirements established by the Design-Build Documents, all costs made
necessary by such failure shall be at the Design-Builder's expense.

$ 15.5.4 Required certificates oftesting, inspection or approval shall, unless otherwise required by the Design-Build
Documents, be secured by the Design-Builder and promptly delivered to the Owner.

S l5.5.5Ifthe Owner is to observe tests, inspections or approvals required by the Design-Build Documents, the Owner
will do so promptly and, where practicable, at the normal place oftesting.

$ 15.5.6 Tests or inspections conducted pursuant to the Design-Build Documents shall be made promptly to ayoid
unreasonable delay in the Work.

$ 15.6 Confidential lnformation
To the extent permitted by ldaho law, ifthe Owner or Design-Builder transmits Confidential Information, the
tmnsmission ofsuch Confidential Information constitutes a warranty to the party receiving such Confidential
lnfomation that the tmnsmitling party is authorized to transmit the Confidential Information. [fa party receivcs
Confidential Information, the receiving pany shall, to the extent permitted by ldaho law, keep the Confidential
lnformation strictly confidential and shall not disclose it to any other person or entity except as set forth in
Section 15.6.1.

S 15.7 Capitalization
Terms capitalized in the Contract include those that arc ( I ) specifically defined, (2) the titles ofnumbcred articles or
(3) the titles ofother documents published by the American Institute ofArchitects.

$ 15.8 lnterpretation

$ 15.8.1 In the interest ofbrevity the Design-Build Documents frequently omit modifoing words such as "all" and

"any" and articles such as "the" and "an," but the fact that a modifier or an anicle is absent from one statemgnt and

appears in another is not intended to affect the interpretation ofeither statement.

$ 15,8.2 Unless otherwise stated in the Design-Build Documents, words which have well-known technical or

construction industry meanings are used in the Design-Build Documents in accordance with such recognized

meanings.

ARTICLE 16 SCOPE OF THE AGREEMENT

$ 16.1 This Agreement is comprised ofthe following documents listed below:

.1 AIA Document A 14l rL2O 14, Standard Form of Agreement Between Owner and Design-Builder

.2 AIA Document A141rL2014, Exhibit A, Design-Buitd Amendment, if executed

.3 AIA Document A14lrlL2o14, Exhibit B, Insurance and Bonds

.4 AIA Document A14lrtL20l4, Exhibit C, Sustainable Projects, if completed

.5 AIA Document E203rL2013, Building Information Modeling and Digital Data Exhibit, if completed,

or the following: Not APPIicable.
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L! produced byAla soltwa€ at .r,r
only, and may only b€ u66d in --

(1917153655)

$ 15.6.1 A party receiving Confidential Information may disclose the Confidential Information as required by law or
court order, including a subpoena or other form ofcompulsory legal process issued by a cou or govemmental entity.
A party receiving Confidential Information may also disclose the Confidential lnformation to its employees,

consultants or contractors in order to perform services or work solely and exclusively for the Project, provided those

employees, consultants and contractors are subject to the restrictions on the disclosure and use ofConfidential
Information as set forth in this Contract.

.6 Other:
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Exhibit D - Owner Request for Proposals

Exhibit E Design-Builder Proposal

This Agreement entered into as ofthe day and year first written above.

OYINER (Signarure)

Roben E. Simison Mayor Graham Tayl or

e^lr^ W
(Signature)

Di rector of public Se

(Printed name qnd litle) (Printed nqme qnd title)

2/6/2023 | 09:39 Psr

AIA Document A14'l' - 201. Copyright@2004 and 2014 by The American lnslitute of Architect. Atdghts reserved. The .Amercan tnsuute of Archtects . "AlA .
theAlA Logo. and "AtA Conrracr Oocuments, are reorstered Th s documenl was produced by AIA sottware al17:17:02 Er on 0112512023 under Order No 2114393153 which expires on 12l18/2023, is nol for is hcensed forone-lime use onty, and mayaccoft,ancewilh the AIA Contracr Oocumentso Terms of

lnit.

Service To report copyright viotarions, copyrghl@aia org
(1917153655)
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Additions and Deletions Reportfor
AIA' Document A141* - zott

This Additions and Deletions Report, as defined on page 1 ofthe associated document, reproduces below alltext the author has added
to the standard form AlAdocumenl in orderto complete it, as \ /ellas any texl the aulhor may have added lo or deleted lrom lhe onginal
AIA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AIA text-

Note: This Additions and Deletions Report is provided for information purposes only and is nol incorporaled inlo or conslitute any part

ofthe associated AIA document. This Additions and Oeletions Report and its associated documenl were generated simullaneously by
AIA software at 'l 7: 1 7:02 Ef on 0112512023.

PAGE I

AGREEiIENT made as of the _day of in the vear 2023

Ciw of Meridian an [daho municipal comoration
33 E. Broadway Ave.
Meridian. Idaho 83642

Fatbeam LLC
2065 W. Riverstone Dr.. Suite 202
Coeur d'Alene . Idaho 83814

Design-Build Services for
Conduit & Fiber lnstallation for
Lakeview Colf Courle
PAGE 2

C SUSTAINABLE PROJECTS

$ 1.1.1 The Owner's progam for the Project: As set forth in Exhibit D. Owner Request foi Proposals. and Exhibit E.

Design-Bui r Prooosal
PAGE 3

$ 1.1.2 The Owner's design rcquirements for the Projcct and related documentation: As set forth in Exhibit D. Owner
Reouest for ProDosals. and Exhibit E. Desicn-Builder Proposal

Addt{on3 6nd O.t.tton3 Roport for AIA Oocument Al41' - 2 o 1.. Copyright O 20(N end 2014 by The Amerixn lnstilute ol Architects. All nght. raserued The
.Amencan tnstrture of Archrtects.' "AtA.'the ArA Logo. and "AlA Contract Documents" are regrstered trademarks and may not be used wilhout permrssron This

docum€ntwas produced by AtA soit ar6 al17:17t02 ET on 01/252023 under Order No.2114393't53which expir63 on 1218/2023, is nol for r€3e16, is licensed for
one-time use only, and may only be used in accordence with lhe AIA Contrecl Documontso Terms of Seruice To r3pon copyright violalions, e_mail

c!pyright@aaa.org
user t{ot's: (1917153655)

1

D OWNER REOUEST FOR PROPOSALS

E DESIGN-BUILDER PROPOSAL

$ 1.1.3 The Project's physical characteristics: As set forth in Exhibit D. Owner Reouest for Proposals. and Exhibit E-

Desim-Builder Proposal.
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$ 1.1.4The Owner's anticipated Sustainable Objective for the Project, ifany Not aDDlicable

$ 1,1.5 Incentive programs the Owner intends to pursue for the Project, including those related to the Sustainable
Objective, and any deadlines for receiving the incentives that are dependent on, or related to, the Design-Builder's
servlces, are as follows: Not aDplicable.

As set forth in Exhibit E. Design-Builder Proposal . exceDt that all Start and Due dates set forth in
Exhibit E shal II th fronr
December 14. 2022, to the date that this Agreement is exequled by the OwnerllNumber ofCalendar
Dowc"l then I?) e.l,l rhe N l]l fCalendar D to the starr and Due dates ser lbah in Exhibit E

Design-Builder Proposal

As set fonh in Exhibit E. Design-Builder Pro l. exceDt that all Start and Due dates set forth in
Exhibit E shall be adjusted as follows: ( I ) calculate the number ofcalendar davs that have elapsed fiom
December 14. 2022. to the date that this Agreement is executed by the Owner ("Number of Caleruhr
Drvs"I then ar) add the N Itlhe ofC end ar Drv the Start an es set h in Exhibit Eal

PAGE 4

Design-Builder Proposal.

As set forth in Exhibit E. Desisn-Builder Proposal. except that all Stan and Due dates set folth in
Exhibit E shall be adiusted as follows: ( l) calculate the number ofcalendar davs that have elaosed from
December 14, 2022. to the date that this Acreement is executed by the Owner ("Number ofCalendar
Davs"): then (2) add the Number ofCalendar Da to the Start and Due dates set forth in Exhibit E,
Design-Builder Proposal.

As set forth in Exhibit E- Desisn-Builder Pro l. exceDt that all Start and Due dates set fo h in
follows calculate the number ofcal

Decenrber 14.2022.to the date that this Asreement is executed by the Owner ("Nunrber ofCalendar
2 add the Nunrber ofCalendar I)a /s to the Start and n,,F.lqtcc.Ft firdh ;h F'Yhihil E

Design-Builder Proposal

Not aDplicable.

2

addlllon3 end Del€tions Roport lor AIA Docum.nt Al al' - 2 o i a. Copyright O 2004 and 2014 by The American tnstitute ot Architects. Atl rights rr3rtved. Th e
Amencan lnslrlLrle of Arch l€cts AIA the A A Logo a.d 'AlA Conkaci Oocumenls are reglsrered trademarks and may nor be used without perm ssion This

docutiont was produc€d by AIA software at'17:17:02 ET on 0l/2512023 under Ord6r No.2114393153 whbh epires on 1218/2023. E not for rcsat€. is tic.n3ed fror
one-t mc t,sc only, and may only b€ used in accordancc wilh the AIA Contract Documentso Terms ol Se ice To report copyright violati,ons, e-mai
copynght@aia org
Us.r Not .i (19i71536S5)

$ 1.1.6 The Owner's budget for the Work tobe provided by the Design-Builder is set forth below: One hundred five
thousand dollars ($105.000.00). as set forth in Exhibit E. Desien-Builder Proposal.

As set forth in Exhibit E. Desisn-Builder Proposal. except that all Start and Due dates set forth in
Exhibit E shall be adjusted as follows: (l) calculate the number ofcalendar davs that have elaosed from
December 14. 2022. to the date that this Asreement is executed by the Owner ("Number ofCalendar
Days"): then (2) add the Number ofcalendar Days to the Start and Due dates set forth in Exhibit E.
Design-Builder Proposal.
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Not applicable.

!'1.1.9 Additional Owner's Criteria upon which the Agreement is based: As set forth in Exhibit D. Owner Reouest for
Proposals, and Exhibit E. Desisn-Builder ProDosal.
PAGE 5

Dave Tiede
Chief Information Offi cer
City of Meridian
33 E. Broadway Avc.
Meridian. Idaho 83642

As determined by Owner's representative.

Not aoplicable.

Christooher Davis
Proiect Manaser
Fatbeam- LLC
2065 W. Riverstone Dr., Suite 202
Coeur d'Alene. Idaho 83814

tl
rxr
tt

Arbitration pursuant to Section 14.4 Not applicable

Litigation in a court of competent jurisdiction

Other: 6pee#rf&sq&rlNElapplllable.
PAGE 7

$ 2.'1.'l Unless otherwise agreed, paFnents for Work performed prior to Execution ofthe Design-Build Amendment
shall be made monthly. Forthe Design-Builder's performance df Work prior to the execution ofthe Design-Build
Amendment, the Owner shall compensate the Design-Builder as follows: Not aoolicable (included in Guaranteed
Maximum Price as forth in Exhibit A)

Not anplicable.

S 2.1.3 Compensation for Reimbursable Expenses Prior To Execution ot Design-Build Amendment Not a0olicable.

Addition3 and D6lotlon6 R.pon ,or AIA Document Ai al' - 2 o 1 .. Copynght O 2004 and 2014 by Tho Ameican lnsttute of Architecls All rights €serued The

Amerrcan lnstrute ot A.chirecls " A A ' the AlA Logo. and A A Contract Oocuments' are reg,stered trademarks and may nol be used w houl pem ssron This

document was prcduced by AtA software at 17:17:02 ET on 01/25/2023 und€r Order No.2114393153 which expnes on 1211812023, is not tor resale, is licensed for
one-time use oilty, and may only be used in accordance with lhe AIA Contract Documents6 Terms of Service. To report copyright violations, e_mail

copyright@aia org
u36r l{ot6: (1917153655)

3

Not applicable.
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Section 2.1.3.'1, in its entiretv, not aoplicable

$ 2.1.3.2 For Reimbursable Expenses, the compensation shall be the expenses the Design-Builder and the
Design-Builder's Architect, Consultants and Contractors incurred, plus an administrative fee of percent ( %) of the
expenses incuned. Not apolicable.

$ 2.1.t1.1 Payments are due and payable upon presentation ofthe Design-Builder's invoice. Amounts unpaid ( )
days after the invoice date shall bear interest at the rate entered below, or in the absence thereofat the legal rate
prevailing from time to time at the p ncipal place ofbusiness ofthe Design -Builder. Not apD licable
PAGE 8

$ 2.1.4,2 Records ofReimbursable Expenses and services performed on the basis ofhourly rates shall be available to
the Owner at mutually convenient times for a period of two years following execution ofthe Design-Build
Amendment or termination ofthis Agreement, whichever occurs first. Not aDDlicable
PAGE,IO

5 3JJ4 lnd€Hsifi€a+iea-
I 3.1.14 lndemnificationl Limitation of Liability

$ 3.1.14.1 To the fullest extent permitted by law, the Design-Builder shall indemnifo and hold harmless the O[,ncr,
including the Owner's agents and employees, from and against third partv claims, and any damages, losses and
expenses, including but not limited to attomeys' fees, incuned as a result ofsuch third panv claims. arising out ofor
resulting from igg4q
willful performance ofthe Work ofthe Design-Builder, Architect, a Consultant, a Contractor, or anyone directly or
indirectly employed by @them. causing oersonal orbodilv iniurv
(including death). or property damaee (includins loss ofuse). Such obligation shall not be consfued to negate,
abridge, or reduce other rights or obligations ofindemnity that would otherwise exist as to a party or person described
in this Section 3.1.14.

$ 3.'1.'14.2 The indemnification obligation rrer

empl€y€qMt-ae{s" to direct da es actual nit
le reliance lus licable I al lll t. IN NO OTHER EVENT

WILL: (A) EITIIER PARTY OR ITS AFFILIATES BE LIABLE TO TIIE OTHER PARTY OR ITS AFFILIATES
FOR ANY SPECIAL. INDIRECT. INCIDENTAL. CON SEOUENTIAL OR EXEMPLARY DAMAGES. LOSSES
OR EXPENSES (INCLUDIN G, BUT NOT LIMITED TO. BUSINESS INTERRUPTION, LOST BUSINESS, LOST
PRO FITS OR T OST qAVIN GS) OF ANY NATURE ARI s INGOIITOFORRFIA TO TI IIS AGREEM ENT
EVEN IF SUCH PARTY WILL I]AVE BEEN ADVISED OF TIIE POSSIBILITY OF SUCII DAMAGES. AND
REGARDLESS OF THE LIGENCE OR OTIIER FAULT OF EITIIER PARTY AND REGARDLESS OF
V/IIETHER SUCH LIABILITY ARISES IN CONTRACT- NEGLIGENCE. TORT STRICT LIABILITY OR ANY
OTHER TIIEORY OF LIABILITY
PAGE 11

None.
PAGE 14

S 5"6-Alosai€es

reosonebl€-€bj€€+iqt

S 5,6,' Untess ethe
ndequiBmentd€Iffi

@

4

addltions and Dol€tlon3 Report for AIA Document Al at - - 2 0 I . . Copyright @ 2oo4 and 20 1 4 by The Amsric€n tnsrftule of Archit€cts. Alt rights res€rved. Th e"Amencan lnstlute ol Arch(ects AlA ' the AlA Logo a nd AlA ContEct Docu ments' are regrslered tra dema rks a nd ma y nor be used w lhou r p;rmrss on This
documentwas produced by AIA softwarc at 17:17:02 ET on 01/2512023 under Ord6r No.2114393153 which o\pie. on 1z1anoz3, is not for resale, is ticensed for
onelime use only, and may only be used an accordance with lhe AIA Conlracl Documenlso T€rms of Servic€ io report copyright violations, e-mail
copynght@aia org
Uier Notes: (1917153655)
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S,ula.],u@

by ehange Order, The emeunt efthe €hanF Order shall refleet ( l) the differenee betrveen aetual eests

S€etioft#

t 5,6,3 The g$ner allstl'en€€s
requ#ng€.#n€++ele€fi€e-

E 5.6 Reserved.

PAGE 25

S 10.3.6 If; witheut neelige

requircd by the Design B
th€reb1rineure4Re.serveiL
PAGE 27

$ 12.3.1 The Design-Builder shall obtain non-exclusive licenses from the Architect, Consultants, and Contractors, that
will allow the Design-Builder to satisff its obligations to the Owner under this Article 12. The Design-Builder's
licenses from the Architect and its Consultants and Contractors shall also allow the Owner, in the event this
Agreement is terminated for any reason other than the default ofthe Owner or in the event the Design-Builder's
Architect, Consultants, or Contractors terminate their agreements with the Design-Builder for cause, to obtain a

limited, irevocable and non-exclusive license solely and exclusively for purposes ofconstructing, using, maintaining.
altering and adding to the Project, provided that the Owner (+agreelaglgglto pay to the Architect, Consultant or
Contractor all amounts

ue.

Addttons .nd O.t.ttons Roport lor AIA Oocumcnt Al,ll' - 2 o 1 1. Copyright O 200,1 and 2014 by The American lnstiluts of ArchitoctB All righb res€rved. The
.Arner can tnsr uie of Architects ' "AlA " the AIA Logo and 'AlA Contract Documents" a re reg stered iraderna rks a nd ma y not be used w ihou I permrss on This

doc{ment wa3 prcduced by AIA softwere at 17:17:02 Ef on Un52O23 u\det Order No.211it393153 whi:h expires on 1Zl812023, is nol for rcsale, is lhens€d lor
one-time use only, and mry ont b€ used in accodance with lie AIA Conlract Documcntso Tems ot S.rvics. To repon copyrilht vtoletlon3, e-mail

copyrigh@aia.oO
u36r t{o6s: (1917153655)

5

$ 10.3.3 Te the follest extent permitted by larv; the ervner shall indemnify and held harmless the Design Builder; the

ift

itselor ex€opt te the extent that sueh denrage; loss er exp€nse is due te the fault er negligenee ef the .€#dng
ifld€ir+i+.BE5EIyE4

S 12.3.2 ln the eYent &e ewner a

InstrBments 6fServi
nesign Builder; 

^{ehi

exp€flses-ari

+++g.Bg!gry9r!-
PAGE 3I
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S-{4,{-Albikatios
$ 44-{Jjf+he-pe*ies heve seleeted rbitrstien es the methed fer binding dispute reselutien in Seetien 1,3; any Cl€im

ia€-o
'lotiee ofdemand fgr
p€reitted+o+e+efiande+

F4'41,1 ,\ demend fer arbitretisn ^hell be made ne earlier then eoneurrently with the filing ef a request fer

ffi*a+i€as-€f
slaqr#repose?urpesesi re€eipt ef a u'ritte[demand for arbitratio+by the p€rsen er entit]' administering the

iet=

L14.43 The en'erd rendered by the arbitrater er arbitraters shall be final; and judgment may be entered upen it in
^eeerdan€e with re+iott.

@itretet Endethera

haYiflejuri.sdi€+ien+h€reo+

S-{a,a,a-€on3ofid e+

@fatjts.seHiseretie*,-maf esnsolidatesn arbitratien eondueted under this ,tgreement with any

"nd (3) the arbitro

p€fs€n-€r+ri+ity rhell net €enst
desedSCia+he-+vd+ten+ensent

@ any person er entity made s pafty te an arbitratien eondu€ted under
this Seetien I '1,'l; rvhether b, jeinder er eenselidatien; the same rights efjeinder and eenselidatien as the ervner end

@
I 14.4 Reserved.

PAGE 33

+f,To the extent permit the Owner or Design-Builder transmits Confidential Informatio& the
transmission ofsuch Confidential Information constitutes a warranty to the pany receiving such Confidential
Informition that the transmitting party is authorized to transmit ttre Confideniiai Information. Ifa party receives
Confidential Infomation, the receiving party sHlshall. to the exten eep the Confidential
Infomation strictly confidential and shall not disclose it to any other person or entity except as set forth in
Section 15.6.1.

.5 AIA Document E203rL2013, Building Information Modeling and Digital Data Exhibit, if completed,
or the following LLot Aprrlicable

.6 Other

6

Addltlon3 and Oabtlon3 Report for AIA Documont Alal' - 20 j a. Copyrighl O 2OCl4 and 2014 by Th€ American tn3titule of Aichitects. Alt righb rcs€rved. The
"Arnercan lnst(Lrle orArchtects AlA'tneAALogo a n d 'A A Contracl Oocume nis' are reg stered tradema rks a nd ma y nor be used w lho! t perm ssion This
documcnl was prcduc€d by AIA soft#are at 17:17:02 ET on 01/25/2023 under Order No.2114393'153 which expirss on 12]/18/2023, is not for resalc. i3 ticensod for
one-time use only, and may only ba used in accodance wilh lhe AIA Contract Documentso Terms ol Service. To report copyright violations, e-mail
copynght@aia.org
Uss.Iotos: (1917153655)



DocuSign Envelope lD: D85087F2-CCDF-48DF-8948-062288510F56

Exhibit D Owner Request for Proposals

Exhibit E Design-Builder Proposal
PAGE 34

7
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Certification of Document 5 Authenticity
AIA@ Document D401 * - zoos

I, City of Meridian, hereby certifo, to the best ofmy knou'ledge, information and belief, that I created the attached
final document simultaneously with its associated Additions and Deletions Report and this certification at l7:17:02
ET on 0l/25/2023 under Order No. 2l 14393153 from AIA Contract Documents software and that in preparing the
attached final document I made no changes to the original textofAlAa Document Al4lrM 2014, Standard Form of
Agreement Between Owner and Design-Builder, as published by the AIA in its software, other than those additions
and deletions shown in the associated Additions and Deletions Repon.

(Siened)

(Title)

(Dared)

AIA Documsnt Dil01- - 2 o o r. Copyrighr O 1992 and 2OO3 by The American tnsttute ot Archlects. Alldghls eserved. The-Ame.can lnstliute ot Archrtects "
'AlA,'the AIA Logo. and "AlA Conlract Documents" are regislered lradema*s and may not be used Th s documenr was
software ar 1 71 1 7:02 ET on 01t25/2023 $det Odet No.21 1 43931 53 wh ich expkes or 12t1812023 is not tor resate
be used in 6ccordance with the AIA Contract

, is licens€d tor on6.time use only, and may only
copyright@aia.oG.Oocumentso Terms of Service To repon copyright viotations e-mai

(1917153655)
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