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BETIUEEN the Owner:
(Nqne. legal sl.rlus, address and olher informalion)

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

and the Design-Builder:
(Name, legol stalus, address and olher information)

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

for the following Project:
(Name, localion and detqiled description)

Design-Build Services for
Conduit & Fiber Installation for
Fire Safety Center

The Owner and Design-Builder agree as follows

'W,AIA Document A1 41" - 2014

Standard Form of Agreement Between Owner and Design-Builder

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

in the year 2023

AODITIONS ANO DELETIONS:
The author ofthis docurnent has

added information needed for its
completion. The author may also
have revised the text ofthe original
AIA standard form. An Addilions and
Delerors Reporl thal notes added
information as well as revisions to the
standard form text is available from
the author and should be revie'/ved. A
vertical line in the leff margin of this
document indicates where lhe aulhor
has added necessary informalion
and wtrere the aulhorhas added to or

deleted from the originalAlA text.

This document has imporlant legal

consequences. Consultation Wlh an

attorney is encouraged wilh respecl
to its completion or modilication.

Consullation with an attorney is also
encouraged with respect to
professional licensing requiremenls
in the jurisdiction where the Project is
localed.
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ARTICLE 1 GENERAL PROVISIONS

S 1.'l Owner's Criteria
This Agreement is based on the Owner,s Critcria set forth in this Section l.l.
(Not.e the 

-disposition lor rhefolloving items by inserling the requiii"i i'ryorrrrio, o, a stqrement such as ,,not
applicable" or "unknown at time ofe:recution." $ the (rv.ner iniends to piovide a set ofdesign documents, and therequested inlormdtio, is 

"ont,in"i in rii i;;c;;;;;;;;;; 'i';;;;;:;h:';,is, 
d""uments and insert ,,see owner.sdesign docume nls" w here appropr iate.)

$ 'l l '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 prograu, idenlifi documentalion in which lhe program is set forlh, or slqle lhe manner in vhich the
program will 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.
(ldentify below, or in an attached exhibit, the documenrqlion that contains the Owner's design requirements,
ircluding any perlormance speciJications for the Project.)

$ 1.1.3 The Project's physical characteristics; As set forth in Exhibit D, Owner Request for Proposals, and Exhibit E,
Design-Builder Proposal.
(ldentifl or describe, ifappropriale, size, locqtion, dimensions, or othet perlinenl informalion, such as geotechnical
reports; site, boundary and topographic sumeys; trafric and tility studies; atailability ofpublic and priwte ulilities
and semices; legal descriplion oflhe site: etc.)

S 1.1.5 lncentive programs the Owner intends to pursue for the Project, including those related to the Sustainable
Objectiye, and any deadlines for receiving th€ incentives that are dependent on, or related to, the Design-Builder's
sewices, are as follows: Not applicable.
(ldentfu incentive programs lhe ( rner intends lo pursue for lhe Project and deadlinesfor submilting or appllingfor
t he i nce nl ive pr ograms. )

$ 1.1.6 The Owner's budget for the Work to be provided by the Design-Builder is set fo h below: Sixty thousand
seven hundred twenty dollars ($60,720.00), as set fofih in Exhibit E, Design-Builder Proposal.
(Provide total for Ovner's budgel, and if hno,'vn. a line item breqkdottn ofcosts.)

$ 1.1,7 The Owner's design and constmction milestone dates

.1 Design phase milestone 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: ( I ) calculate the number ofcalendar days that have elapsed liom
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-Builder Proposal.

As set fonh in Exhibit E, Design-Builder Prcposal, 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 Ageement is executed by the Owner ("Number ofCalendar
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$ 1.1.4The Owner's anlicipated Sustainable Objective for the Project, ifany: Not applicable.
(ldentify the Owner's Sustqinable Objective lor the Project such as Sustainability Certificdtion, beneJit to the
environment, enhancement lo the health andwell-being of building occupants, or irnprovemenl ofenergt elficiency. If
the Owner idenliJies a Sustainable Objective, incorporate AIA Document AlllrL20ll, F-xhibil C, Suslainqble
Projects, into this Agreemenl to dejine lhe lerms, conditions and Workrelaled to the Owner's Sustoinable Objeclive.)

.2 Submission of Design-Builder Proposal:
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Days"); then (2) add the Number ofCalendar Days to the Start and Due dates set forth in Exhibit E,
Design-Builder Proposal.

.3 Phased completion dates

As set fonh in Exhibit E, Design-Builder Proposal, cxcept 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 Stan 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 haye 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 fonh in Exhibit E,

Design-Builder Proposal.

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 Sta( and Due dates set forth in Exhibit E,
Design-Builder Proposal.

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

.1 Architect

Not applicable

.2 Consultants

Not applicable

.3 Contractors

Not applicable

$'l.1.l0TheDesign-Buildershall 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 notiry the Owner ofthe conflict.
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.5 Other milestone dates:

! 1.1.9 Additional Owner's Criteria upon which the Agreement is based: As set forth in Exhibit D, Owner Request for
Proposals, and Exhibit E, Design-Builder Proposal.
(Identify special characletislics or needs oflhe Projecl nol idenliJied elsewhere, such as historic preservalion
requiremenls.)
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$ l.'1.11 lf there is a change in the Owner's Criteria, the Owner and the Design-Builder shall execute a Modification in
accordance with Article 6.

$ l.'1.12 Ifthe Owner and Design-Builder intend to transmit Instruments ofService or any other information or
documentation in digital form, they shall €ndeavor to establish necessary protocols goveming such transmissions.
Unless otherwise agreed, the parties will use AIA Document 8203rL2013 to establish the protocols for the
development, use, transmission, and exchange ofdigital data and building information modeling.

S '1.2 Project Team

$ '1,2.1 The Owner identifies the following rcpresentative in accordance with Section 7.l.l:
(List nqme, qddress qnd olher infotmqtion.)

Dave Tiede
Chief lnformation Offi cer
City of Meridian
33 E. Broadway Ave.
Meridian, Idaho 83642

$ 1.2.2 The persons or entities, in addition to the Owner's representative, who are required to review the
Design-Builder's Submiftals are as follows:
(List name, qddress and olher informqtion.)

I As determined by Owner's representative.

$ 1.2.3 The Owner will retain the following consultants and separate contractors
(Lisl discipline, scope ofwork, and, if knov'n. identifi by name and address.)

I Not applicable

$ 1.2.4 The Design-Builder identifies the following representative in accordance with Section 3.1.2
(l,isl nane, qddress and other informqtion.)

Christopher Davis
Project Manager
Fatbeam, LLC
2065 W. Rive6tone Dr., Suite 202
Coeur d'Alene, Idaho 83814

$ 1.2.5 Neither the Owner's northe 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 resolved by, m6diation pursuant to Section 14.3, the method ofbinding dispute
resolution shall be the following:
(Check the appropriate box. If the Owner and Design-Builder do nol select q melhod of binding dispttle resolution
below, or do nol subsequenlly agtee in rilinglo q binding dispute resolution other than litigqtion, Claims will be
resolved by litigation in a court ofcompetent jurisdiction.)

t I Arbitration pursuant to Section 14.4 Not applicable

IX I Litigation in a court of competent jurisdiction

I I Other: (Speciy',/Not applicable
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5 1.4 Definitions

S 1.4.1 oesign.Build Documents. The Design-Build Documents consist ofthis Agreement between Owner and
Design-Builder and its attached Exhibits (hereinafter, the "Agreement")j other documents listed in this Agreement;
and Modifications issued after execution ofthis Agreement. A Modification is (l) a written amendment to the
Contmct signed by both panies, 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
integrated agreement between the parties and supersedes prior negotiations, representations or agreements, either
written or oral. The Contract may be amended or nrodified only by a Modification. The Design-Build Documents shall
not be construed 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. The term "Work" means the design, construction and rclated services required to fulfill 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 of the Project.

S 1.4.4 The Project. 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 ofService are representations, in any medium ofexpression now known or
later developed, ofthe tangible and intangible creative work perlormed by the Design-Builder, Contractor(s),
Architect, and Consultant(s) under their respective agreements. Instruments of Service may include, without
limitation, studies, surveys, models, sketches, drawings, specifications, digital models and other similar materials.

S 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 po(ions ofthe Work for which the
Design-Build Documents require 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 1.4.8 oesign-Builder. The Design-Builder is the p€rson or entity identified as such in the Agreement and is referred to
throughout the Design-Build Documents as if singular 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 jurisdiction, the Consultant shall be lawfully licensed to provide the required
professional services.

S 1.4.10 Architect. The Architect is a person or entity providing design services for the Design-Builder for all or a
portion ofthe Work, and is Iawfully licensed to practice architecture in the applicable jurisdiction. The Architect is

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

S 1.4.'l'l Contractor. 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 Contractor shall be lawfully licensed, ifrequired in the
jurisdiction where the Prolect is located. The Contractor is referred to throughout the Design-Build Documents as if
singular in number and means a Contractor or an authorized representative ofthe Contractor.

$ 1.4.'12 Confidential lnformation. Confidential Information is information containing confidential or business
proprietary information that is clearly marked as "confidential."
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$ 1.4.7 Owner. The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Design-Build Documents as ifsingular in number. The term "Owner" means the Owner or the Owner's authorized
repressntative.
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S 1.4.13 ContractTime. 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.

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

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

ARTICLE 2 COi'PENSATION ANO PROGRESS PAYiIENTS

S 2.1 Compensation for Work Performed Prior 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 prior to the execution ofthe Design-Build
Amendment, the Owner shall compensate the Design-Builder as follows: Not applicable (included in Guarantced
Maximum Price as set forth in Exhibit A).
(lnserlamounlof,orbasisfor,compensation,includingcompens.ttionfordt,Suslainabiliry,Senices,orindicatethe
exhibit in which the inlormation is provided. If there v ill be a limit on the lolal umounl of compensation for ll'ork
performed prior lo lhe execulion ofthe Design-Build ,4mendment, slate the dmount ofthe linit.)

$ 2.1.2 The hourly billing rates for services ofthe Design-Builder and the Design-Builder's Architect, Consultants and
Confactors, ifany, are set forth below.
(U applicable, attoch an exhibit of hourly billing rates or insert them belov.)

I Not applicable.

Rate

S 2.'1.3 compensation for ReimbuBable Erpen3es Prior To Execution ot D6ign-Build Amendment Not applicable.

$ 2.1.3.1 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, incuned by the Design-Builder and the Design-Builder's Architect,
Consultants, and Contractors, as follows:

.1 Transponation and authorized out-of-town travel and subsistence;

.2 Dedicated data and communication services, teleconferences, Project web sites, and extranets;

.3 Fees paid for securing approval ofauthorities having judsdiction 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 photography, and presentation materials

requested by the Owner;
,8 All taxes levied on professional services and on reimbursable expenses; and
,9 Other Project-related expenditures, ifauthorized in advance by the Owner.
Section 2.'1.3.1, in its entirety, not applicable.

$ 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 ( %)ofthe
expenses incurred. Not applicable.

S 2.1.4 Payments to the Design.Builder Prior To Execution of DBign.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
pr€vailing from time to time at the principal place ofbusiness ofthe Design-Builder. Not applicable.
(lnse rute ofmonthly or dnntal inlerest agreed upon.)
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$ 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 t*'o years following execution ofthe Design-Build
Amendment or termination ofthis Agreement, whichever occurs fint. Not applicable.

5 2.2 Contract Sum and Payment for Work Performed After Ex€cution 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 current funds as agreed in the Design-Build Amendment.

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

S 3.1 General

$ 3.1.1 The Design-Builder shall comply with any applicable licensing requirements in thejurisdiction where the

ProJ ect is located.

$ 3,1.2 The Design-Builder shall designate in writing a representative who is authorized to act on the Design-Builder's
behalfwith respect to the Project.

$ 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 qontrary 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 att butable to conection.

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

$ 3.1.4 The Design-Builder shall be responsible to the Owner for acts and omissions ofthe Design-Builder's
employees, Architect, Consultants, Confacton, and their agents and employees, and other persons or entities
performing portions of the Work.

$ 3.1.5 General Consultation. The Design-Builder shall schedule and conduct pe odic 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 peformed 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.

$ 3.1.8 Progr$s Reports

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

repofis to the Owner, showing estimated percentages ofcompletion and other information identified below:
.1 Work completed for the period;
.2 Project schedule status:
.3 Submittal schedule and status reporl, including a summary ofoutstanding Submittals;

8
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.4 Responses to requests for infomation 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 14;
,10 Cumulative total ofthe Cost ofthe Work to date including the Design-Builder's compensation and

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

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

.1 Design-Builder's work force repofi;

.2 Equipment utilization report; and

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

S 3.1.9 Design-Builder's Schedules

$ 3.1.9.1 The Design-Builder, promptly after execution 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 curent under the Design-Build Documents, shall be revised at approp ate 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 pmcticable execution ofthe work, 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 aecordance with the most recent schedules submitted
to the Owner.

S 3.'1.10 Certifications. Upon the Owner's written request, the Design-Builder shall obtain ftom the Architect,
Consultants, and Contractom, 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 oftheI knowledge, information and belief,
the documents or services to which the certilications relate (i) arc 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 lawful 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
ce(ifications. 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 seNices.

S 3.1.1'l 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 uffeasonably 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 Submittal schedule, the Design-Builder shall not be entitled to any
increase in Contact Sum or extension ofContract Time based on the time required for review ofSubmittals.

$ 3.1.11.4 The Work shall be in accordance uith approved Submittals except that the Design-Builder shall notbe
relieved ofits responsibility to perform the Work consistent with the requirements ofthe Design-Build Documents

Iln it.
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$ 3.'1.'l'1.2 By providing Submittals the Design-Builder represents to the Owner that it has ( I ) reviewed and approved
them, (2) determined 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 ofthe Design-Build Documents.

$ 3.1.11.3 The Design-Builder shall perform no portion ofthe Work for which the Design-Build Documents require
Submittals until the Owner has approved the respective Submittal.



DocuSign Envelope lD: 8E8293C8-E381-4FF0-8460-F3208076EC12

The Work may deviate from the Design-Build Documents only ifthe Design-Builder has notified the Owner in writing
ofa 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 errors or omissions
in Submittals by the Owner's approval ofthe Submittals.

$ 3.1.11.5 All professional design services or cenifications to be provided by the Design-Buitder, 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 orcertified by the
licensed 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 Warranty. The Design-Builder warants to the Owner that materials and equipment fumished under the

Contract will be ofgood quality and new unless the Design-Build Documents require or permit otherwise. The
Design-Builder further warrants that the Work will conform to the requirements ofthe Design-Build Documents and
will be fiee from defects, except for those inherent in the quality ofthe Wo* 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 wananty excludes remedy for damage or defect caused by abuse, alterations lo the
Work nol €xecuted by the Design-Builder, improper or insufficient maintenance, improper operation, or noffnal wear
and tear and normal usage. Ifrequired by the Owner, the Design-Builder shall fumish satisfactory eyidence as to the
kind and quality of materials and equipment.

! 3.1.'13.2 The Design-Builder shall defend suits or claims for infringement ofcoplrights and patent rights and shall
hold the Owner and its separate contractors and consultants harmless from 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
manufacturers is required by the Owner, or where the copyright violations are required in the Owner's Criteria.
Ilowever, ifthc Design-Builder has reason to believe that the design, process or product required in the Owner's
Crite a is an infringement ofa coplright or a patent, the Design-Builder shall be responsible for such loss unless such
information is promptly fumished to the Owner. Ifthe Owner receives notice from a patent or copyright owner ofan
alleged violation of a patent or copyright, attributable to the Design-Builder, the Owner shall give prompt written
notice to the Design-Builder.

S 3.1.14 lndemnification; Limitation of Liability

$ 3.1.14.1 To the fullest extent permitted by law, the Design-Builder shall indemniff and hold harmless the Owner,
including the Owner's agents and employees, from and against third party claims, and any damages, losses and
expenses, including but not limited to attomeys' fees, incurred as a result ofsuch third party claims, a singoutofor
resulting from negligent or willful performance 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
property 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 party or person desfiibed in this Section 3. 1.14.

$ 3.1.14.2 The indemnification obligations in this Agreement shall be limited to direct damages actually reasonably
incuned by the other party in reasonable reliance plus applicable legal fees in accordance with this Agreement. [N 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 (IN'CLUDING, BUT NOT LIMITED TO, BUSINESS INTERRUPTION,
LOST BUSINESS, LOST PROFITS OR LOST SAVINGS) OF ANY NATURE ARISING OUT OF OR RELATED
TO TIIIS AGREEMENT, EVEN IF SUCH PARTY WILL IIAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCII DAMAGES, AND REGARDLESS OF THE NEGLIGENCE OR OTHER FAULT OF EITI{ER PARTY
AND REGARDLESS OF WHETHER SUCH LIABILITY ARISES IN CONTRACT, NEGLIGENCE, TORT,
STRICT LIABILITY OR ANY OTHER THEORY OF LIABILITY.

S 3.1.15 Contingent Assignment ol Agreements

$ 3.1.15.1 Each agreement for a ponion ofthe Work is assigned by the Design-Builder to the Owner, provided that
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S 3.1.13 Royalti6, Patenb and Copyrights

$ 3.1.13.1 The Design-Builder shall pay all royalties and license fees.

lnit.
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assignment is effective only after termination ofthe Contract by the Owner for cause, pursuant to
Sections 13. 1.4 or 13.2.2, and only for those agreements that the Owner accepts by written notification
to the Design-Builder and the Architect, Consultants, and Contractors 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.

$ 3.1.15.3 Upon such assignment to the Owner under this Section 3.1.15, the Owner may funher assign the agreement
to a successor design-builder or other entity. If the 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.

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

$ 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 recommefldations, consistent
with the Owner's Criteria, on constructability; availability of materials and labor; time requirements for procurement,
installation and construction; and factors 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 Owner'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 LLThe Design-Builder shall thereafter
again meet with the Owner to discuss a preliminary 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 fasltrack scheduling, procurement, or
phased construction. The preliminary evaluation shall consider cost information, constructability, and procurement
and construction scheduling issues.

S 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
repon shall also include

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

.2 a preliminary estimatc ofthe Cost ofthe Work, and, ifnecessary, rccommendations 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 receiving additional
information from, 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 qdditionql idormqtion, if qtry, to be included in the Design-Builder's written report.)

None

.2
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$ 3.1.15.2 Upon such assignment, ifthe 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.

ARTICLE 4 WORK PRIOR TO EXECUTION OF THE DESIGN.BUILD AIIIENDi'ENT

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 modify the Owner's Criteria unless the Owner and
Design-Builder execute a Modification.

.'l
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$ 4.2.3 The Owner shall review the Design-Builder's wrinen 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 underctood to modify the Owner's Criteria unless the Owner and Design-Builder execute a
Modification.

$ 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 functions;

.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 specifications or sufficient drawing notes describing construction materials.

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

$ t1.3.2 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 Modification.

S 4.4 Design.Buildc/3 Propoal
$ 4.4.1 Upon the Owner's issuance ofa written consent to proceed 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:

.1 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 tlad€ categories, allowances,
contingencies, Design-Builder's Fee, and other items that comprise the Contract Sum;

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

.4 An enumeration ofany qualifications and exclusions, ifapplicable;

.5 A tist ofthe Design-Builder's key personnel, Contractors and suppliers; and

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

$ 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 Ifthe Owner and Design-Builder agree on a proposal, the Ownerand Design-Builder shall execute the
Design-Build Amendment setting forth the tems of their agreement.

ARTICLE 5 WORK FOLLOWNG EXECUTION OF THE DESIGN.BUILD AMENDMENT

S 5.1 Constuuction Documents

$ 5.1.1 Upon the execution of the Design-Build Amendment, the Design-Builder shall prepare Construction
Documents. The Construction Documents shall establish the qualiry 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 promptly notiff the Design-Builder ofsuch deviations in wdting. The Construction Documents shall not
modiff the Design-Build Documents unless the Owner and Design-Builder execute a Modification. The failure ofthe
Owner to discover any such deviations shall not relieve the Design-Builder of the obligation to perform the Work in
accordance with the Design-Build Documents.
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S 5.2 Construclion

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.

$ 5.2,2 lfthe Owner and Design-Builder agrec 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.

$ 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,
sequences and procedures, and for coordinating all portions ofthe Work under the Contract, unless the Design-Build
Documents give other specific instructions conceming these matters.

$ 5.2.4 The Design-Builder shall be responsible for inspection of portions of Work already performed to detemrine
that such po ions are in proper condition to rcceive subsequent Work.

S 5.3 Labor and llaterials

$ 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 whether or not incorporated or to be incorporated in the Work.

$ 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 penons 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 enacted when the Design-Build Amendment is executed, whether or not yet effective or merely
scheduled to go into effect.

S 5.5 Pemits, Fees, Notices and Compliance with Lawr

$ 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, nrles and regulations, and lawful orders ofpublic authorities, applicable to performance ofthe Work.

$ 5.5.3 Concealcd or Unknown Conditions. Ifthe Design-Builder encounters conditions at the site that are
(l ) subsurfate or otherwise concealed physical conditions that differ materially from 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 event later than 21 days after first observance of the 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 required 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 fiom those indicated in the Design-Build Documents and that no change in the terms of
the Contract isjustified, the Owner shall promptly noti! the Design-Builder in writing, statirg the rcasons. Ifthe
Design-Builder disputes the Owner's determination or recommendation, the Design-Builder may proceed as provided
in Article 14.
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$ 5.5.4 If, in the course of the Work, the Design-Builder encounters human remains, or rccognizes 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
Article 14.

(Paragtaphs deleted)

S 5.0 Reserved.

S 5.7 Key PeBonnel, ContractoB 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 required to contract with anyone to whom
the Design-Builder has made reasonable and timely objection.

$ 5.7.2Ifthe Design-Builder changes any ofthe personnel, Contractors or suppliers identified in the Design-Build
Amendment, the Design-Builder shall notifo the Owner and provide the name and qualifications ofthe new persorurel,

Contractor or supplier. The Owner may reply within l4 days to the Design-Builder in writing, stating (l) whcther 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 after 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 of the Work. The Owner may reply within l4 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 14-day period
shall constitute notice ofno reasonable objection.

S 5.7.3.1 I f the 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
commencament ofthe substitute person or entity's Work. However, no increase in the Contract Sum or Contract Time
shall be allowed for such change unless the Design-Builder has acted promptly and responsively in submitting names

as required.

S 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 curent set

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

during construction, and one copy ofapproved Submittals. The Design-Builder shall deliver these items to the Owner
in accordance with Section 9.10.2 as a rccord ofthe Work as constructed.

$ 5.9 Use of Site
The Design-Builder shall confine opemtions 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.

S 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 contactor 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.'l'l Cleaning Up

$ 5,1'1.1 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.

S 5.11.2 lf the 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 from the Design-Builder.

S 5.13 Construction by Owner or by Separate Contraclors

S 5.13.1 Owne/s Right to Perfom Conltruction and to Award Separate Contract3

$ 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 contracts in connection with other portions 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 insurunce and waiver ofsubrogation. The Owner shall notiry the Design-Builder
promptly after execution ofany separate contract. Ifthe Design-Builder claims that delay or additional cost is inyolved
because ofsuch action by the Owner, the Design-Builder shall make a Claim as provided in Article 14.

$ 5.13.1.2 When separate contracts 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.

$ 5.13.1.4 Unless otherwise provided in the Design-Build Documents, when the Owner performs construction or
opeBtions 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 ghts, that apply to the Design-Builder under the Contract.

S 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 proceedinE with that portion ofthe Work, prepare a written report to the
Owner, identifoing appareflt discrepancies or defects in the constmction or operations by the Owner or separate
contractor that 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 construction 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 the Owner forcosts the Owner incurs that are payable to a separate
contractor 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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0 5.12 Acc$s to Work
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 notify the Owner regarding Project safety
criteria and programs, which the Owner, and its contractors and consultants, shall comply with while at the site.

$ 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 shalt participate
with other separate conkactors and the Owner in reviewing their construction schedules. The Design-Builder shall
make any revisions to the construction schedule deemed necessary afler ajoint review and mutual agreement. The
construction schedules shall then constitute the schedules to be used by the Design-Builder, sepamte contractors and
the Owner uotil subsequently revised.

S 5.14 ttlutual Responsibility

$ 5.14.1 The Design-Builder shall afford the Owner and sepamte contractors reasonable opportunity for introduction
and storage oftheir materials and equipment 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.
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$ 5.ltl.4 The Design-Builder shall promptly remedy damage the Design-Builder wrcngfully causes to completed or
panially completed construction or to property ofthe Owner or sepante 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 constmction ofthe Owner or separate contractors in Section 5.10

$ 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 shallbe performed under applicable provisions ofthe Design-Build Documents, and the
Design-Builder shall proceed promptly, unless otherwise provided in the Change Order or Change Dircctive.

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:

.l The change in the Worki

.2 The amount ofthe adjustment, ifany, in the Conhact 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 Directives

! 6.3.1 A Change Directive is a wdtten 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, ord€r changes in the Work within the general scope ofthe Contmct 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 Directive shall be used in the absence oftotal agreement on the terms ofa Change Order.

$ 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:
.'l Mutual acceptance ofa lump sum properly itemized and supponed by sufficient substantiating data to

permit evaluationi
,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 6.3.4 lfunit 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 priqes 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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S 5.15 Owner's Right to Clean Up

Ifa dispute arises among the Design-Builder, separate contnctors and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the

Owner may clean up and will allocate the cost among those responsible.

ARTICLE 6 CHANGES IN THE WORK

S 6.1 General

$ 6.1.1 Changes in the Work may be accomplished afler 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.
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$ 6.3.5 Upon receipt ofa Change Directive, 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 Contract Sum or, ifprior to execution ofthe
Design-Build Amendment, the adjustment in the Design-Builder's compensation, or Contract Time.

$ 6.3.6 A Change Directive signed by the Design-Builder indicates the Design-Builder's agreement therewith,
including adjustment in Contract Sum or, ifprior to execution ofthe Design-Build Ame.dment, 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.

S 6.3.7 Ifthe Design-Builder does not respond promptly or disagrees with the method for adjustment in the Contract
Sum or, if prior to execution of the Design-Build Amendment, the method for adjustment in the Dcsign-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 forth in the Agreement, a reasonable
amount. In 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 accounting together with appropriate supporting data. Unless otherwise provided in
the Design-Buitd Documents, costs for the purposes ofthis Section 6.3.7 shall be limited to the following:

,l Additional costs ofprofessional services;
.2 Costs oflabor, including social security, unemployment insurance, fringe benefits required by

agreement or custom, and workers' compensation insurance;
.3 Costs ofmaterials, supplies and equipment, including cost of transportation, 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 office personnel directly aftributable 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 execution 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 detemination 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, ifprior to 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 Anicle 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 other ise reach agreement upon the adjustments, such agreement shall be dffective
immediately and the Owner and Design-Builder shall execute a Change Order. Change Orders may be issued for all or
any part ofa Change Directive.

ARTICLE 7 OWNER'S RESPONSIBILITIES

$ 7.1 General

$ 7.1.1 The Owner shall designate in w ting a representative who shall have express autho ty to bind the Owner with
respect to all Project matte$ 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 written
request, information necessary and relevant for the Design-Builder to evaluate, give notice ofor enforce mechanic's
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$ 7.2 lnformation and Services Required of the Owner

$ 7.2.1 The Owner shall fumish information or seNices 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 presence 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.,f The Owner shall cooperate with the Design-Builder in securing building and other pemits, 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 contrary 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 ofits responsibility to exercise proper precautions relating to the safe performance ofthe
Work.

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

$ 7.2.7 Prior to the execution ofthe Design-Build Amendment, the Design-Builder may request in writing that the
Owaer provide reasonable evidence that the Owner has made financial a[angements 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( l) 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 writing
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
anangements without prior notice to the Design-Builder.

$ 7.2.8 Except as otherwise provided in the Design-Build Documents or when 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 Untess 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. ln such event, the Design-Builder shall specify the services required. Such

services may include, but are nol Iimited to, test borings, test pits, determinations ofsoil bearing values, percolation

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

and submission ofall appropdate reports and professional recommendations.

$ 7.2.10 The Owner shall purchase and maintain insurance as set forth in Exhibit B.
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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 referred to as the site, and the Owner's interest therein.
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S 7.3 Submittals

$ 7,3.1 The Owner shall review 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 of equipment or systems; or for
determining 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 sufficient time in the Owner's judgment to pemit adequate review. The
Owner's review of Subminals shall not relieve the Design-Builder ofthe obligations under Sections 3.1. I 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 noti$ the
Design-Builder ofany non-conformance with the Design-Build Documents the Owner discovers.

$ 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 haye control over or charge
of, nor be responsible for, the construction means, methods, techniques, sequences or procedures, or for the safety
precautions and programs in connection with the Work, because these arc 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 contlol 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 of the 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 r€sponsibility ofthe Owner to the
Design-Builder, the Architect, Consultants, Contractors, material and equipment supplieff, their agents or employees,
or other persons or entities performing portions ofthc Work.

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

S 7.8 Owner's Right to Stop lYork
Ifthe Design-Builder fails to correct 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 written order to the Design-Builder to stop the Work, or any portion thereof, until
the cause for such order has been eliminated; however, the right ofthe Owner to stop the Work shall not give rise to a
duty on the part ofthe Owncr to exercise this right for the benefit ofthe Design-Builder or any other person or entity,
except to the extent required by Section 5.13.1.3.

$ 7.9 Owner'3 Right to Carry Out $e Work
Ifthe Design-Builder defaults or neglects to cary 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 conrmence 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. In 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 thereafter due the Design-Builder are 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 Progress and Completion

$ 8.1.1 Time limits stated in the Design-Build Documents are ofthe essence ofthe 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 agreement ofthe Owner in writing, commence the work prior to the

effective date ofinsurance, other than property insurance, required by this Contract. 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 Contract Time.

S 8.2 DelaF and Exteruion3 ot Time

S 8.2.'l Ifthe Design-Builder is delayed at any time in the commencement or progress ofthe Work by an act or neglect
ofthe Owner or of a 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 casualties 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 ofArticle 14.

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

ARTICLE 9 PAYMENT APPLICATIONS ANO PROJECT COMPLETION

S 9.1 Contract Sum
The Contract Sum is stated in lhc I)!'sign-lluild Anrendn)ent.

$ 9.2 Schedule of valuee
Where the Contract Sum is based on a stipulated sum or Gua&nteed 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
valu€s allocating the entire Contract Sum to the various portions ofthe Work and prepared in such form and supported
by such data to substantiate its accuracy as the Owner may require. This schedule, unless objected to by the Owner,
shall be used as a basis for reviewing the Design-Builder's Applications for Payment.

S 9.3 Applicationr 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
required, 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 6.1.s. Applrcations for Payment may include requests for paymenl on accounl 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 pa).ment 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, payment 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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conditiored upon compliance by the Design-Builder with procedures satisfactory to the Owner to establish the
Owner's title to suqh materials and equipment or otherwise protect 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, alt Work for which Certificates for Payment have been
previously issued and paymenls received from the Owner shall, to the best ofthe Design-Builder's knowledge,
information and belief, be free and clear ofliens, claims, security interests or encumbrances in favor ofthe
Design-Builder, Architect, Consultants, Contractors, 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 Certificat$ 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 Pa),rnent indiqating the amount the Owner determines is properly due, and notify the
Design-Builder in writing ofthe Owner's reasons for withholding certification in whole or in part as provided in
Section 9.5.1.

$ 9.5.2 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 entities providing services or work for the Design-Builder to whom the Design-Builder
failed to make payment for WoIk properly performed or material or equipment suitably delivered.

S 9.6 ProgrBs Payments

$ 9.6.1 After the Owner has issued a Cenifica(e for Payment, 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, Contmctor, and other percon or cntity 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 otherperson or entity providing services or work for the Desigfl-Builder is entitled, reflecting percentages actually
retained from pa).rnents to the Design-Builder on account ofthe pofiion ofthe work performed by the Architect,
Consultant, ContEctor, or other person or entity. The Design-Builder shall, by appropriate agreement with each
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S 9.5 Decision3 to Withhold 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 certify payment in the amount ofthe Application, the Owner will notiF/ the
Design-Builder as provided 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 nullifu the
whole or a part ofa Cenificatc for Paymsnt previously issued to such extent as may be necessary to protect the Owner
from loss for which the Design-Builder is responsible because of

.l defective Work, including design and consfuction, 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 of the 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 actuat or liquidated damages for the anticipated delay; or
.7 repeated failure to carry out the Work in accordance with the Design-Build Documents.
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Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder,
require each Architect, Consultant, Contnctor, and other person or entity providing services or work for the
Design-Builder to make payments to subconsultants and subcontracton in a similar manner.

$ 9.6.3 The Owner will, on request and ifpracticable, fumish to the Architect, a Consultant, Contractor, or other
person or entity providing services or work for the Design-Builder, information regarding percentages 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 person or entity providing serviqes 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 evidence within seven days, the Owner shall have the right to contact the Architect, Consultants, and Contractors
to ascertain whether 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 la*.

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

$ 9.6.6 A Certificate for Payment, a progress 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 full penal sum ofthe Contract Sum,
payments receiyed by the 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
Architect 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 peffon or entity to an award of
punitive damages against the Design-Builder for breach ofthe requirements ofthis provision.

$ 9.7 Failure of Payment
lfthe Owner does not issue a Certificate for Payment, tfuough 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 Work until payment ofthe amount owing has been received. The Contract Time shall be extended
appropriately and the Contract Sum shall be increased by the amount ofthe Design-Builder's reasonable costs of
shut-down, delay and start-up, plus interest as provided for in the Design-Build Documents.

$ 9.8 Substantial Completion

$ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Design-Build Documents so that the Owner can occupy or utilize the
Work for its intended use. The date of Substantial Completion is the date certified by the Owner in accordance with
this Section 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 comprehensive list
of items to be completed or corrected prior to final pa),ment. 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.

$ 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. lfthe Owner's inspection discloses any item, whether 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 correct such item upon
notification by the Owner. ln such case, the Design-Builder shall then submit a request fo. another inspection by the

Owner to determine Substantial Completion.
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S 9.8.5 When the Work or designated portion thereofis substantially complete, the Design-Builder willprepare 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,

utilities, damage to the Work and insurance; and fix the time within which the Design-Builder shall finish all items on

the list accompanying the Certificate. Warranties required by the Design-Build Documents shall commence on th€

date ofSubstantial Completion ofthe Work or designated portion thereofunless otherwise provided in the Certificate
of Substantial Completion.

S 9.8.6 The Certificate ofSubstantial Completion shall be submitted by the Design-Builder to the Owner for written
acceptance 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 thercof. Payment shall be

adjusted for Work that is incomplete or not in accordance with the requirements ofthe Design-Build Documents.

S 9.9 Partial 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 endorsement 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 wfiting the responsibilities

assigned to each ofthem for payments, rctainage, 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 under 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.

$ 9,9.2lmmediately prior to such partial 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 Untess 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.

$ 9.10 Final Completion and Final Payment

$ 9.10.1 Uponreceipt ofthe Design-Builder's written notice that the Work is ready forfinal inspection and acceptance

and upon receipt ofa finat 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 Cenificate for Payment.

$ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Design-Builder
submits to 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 property might be responsible or encumbered, (less

amounts withheld by Owner) have been paid or otherwise satisfied, (2) a cenificate evidencing that insurance required
by the Design-Build Documents to remain in force after final payment is cunently in effect, (3) a written statement

that the Design-Builder knows ofno substantial rcason that the insurance will not bc renewable to covcr the period
required by the Design-Build Documents, (4) consent ofsurety, ifany, to final paymcnt, (5) as-constructed record
copy ofthe Construction Documents marked to indicate field changes and selections made during construction, (6)
manufacturer's warranties, product data, aod maintenance and operations manuals, and (7) ifrequired by the Owncr,
other data establishing payment or satisfaction ofobligations, such as receipts, or releases and waiven ofliens, claims,
secudty 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 pe$on or entity providing services or work for the
Design-Builder, refuses to fumish a release or waiver required by the Owner, the Design-Builder may fumish a bond
satisfactory to the Owner to indemniry the Owner against such liens, claims, security interests, or encumbrances. If
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$ 9.8.4 Priorto issuance ofthe Certificate ofSubstantial Completion under Section 9.8.5, the Ownerand
Design-Builder shall discuss and then determine the parties' obligations to obtain and maintain property insurance
following issuance of the Certificate of Substantial Completion.
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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 Orders affecting final completion, the Owner shall, upon application
by the Design-Builder, and without terminating the Contract, make payment ofthe balance due for that portion ofthe
Work fully completed and accepted. lfthe 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 written 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 payment shall constitute a waiver of Claims by the Owner except those arising from
.1 liens, Claims, security interests or encumbrances arising out ofthe Contract and unsettled;
.2 failure ofthe Work to comply with the requirements ofthe Design-Build Documents; or
.3 terms ofspecial warrantics required by the Design-Build Documents.

! 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 unse(tled at the time offinal
Application for Payment.

ARTICLE I() PROTECTION OF PERSONS AND PROPERTY

S 10,1 Safety Precautions and Programs
The Design-Builder shall be responsible for initiating, maintaining and supen,ising all safety precautions and
progmms in connection with the performance ofthe Contract.

$ 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 of pe$ons or property, or their
protection ftom damage, injury or loss.

$ 10.2.4 When use or storage ofexplosives 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 qualifi ed personnel.

$ 10.2.5 The Design-Builder shall promptly rcmedy 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. I .2 and 10.2. I .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. L2 and 10.2. I .3; except damage or loss attributable to acts or omissions of the
Owner, or anyone directly or indircctly employed by the Owner, or by anyone for whose acts the Owner may be liable,
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S 10.2 Safety of PeBons and Property

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

.1 employees on 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 ContlactoIs, or
other person or entity providing services or \aork for the Design-Builder; and

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

$ 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 protection, including posting danger signs and other wamings
against hazards, promulgating safety regulations, and notiry owners and users ofadjacent sites and utilities ofthe
safeguards and protections.
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and IIot attributable to the fault or negligence ofthe Design-Builder. The foregoing obligations ofthe Design-Builder
arc in addition to the Design-Builder's obligations under Section 3.1.14.

S l0.2.6The Design-Builder shall designate a responsible member ofthe Design-Builder's organization, at the sire,
whose duty shall be the preyention 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 site to be loaded so as to cause damage or
create an unsafe condition.

S 10.2.8 lniury or Damageto Person or Property.Ifthe Owneror Design-Builder suffers injury or damage to person or
propefiy 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 after discovery. The notice shall provide sulficient detail to enable the other party to
inYestigate thc matter.

S 10.3 Hazardous ltlaterials

$ '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 rcsulting 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 in
writing.

$ 10.3.2 Upon receipt ofthe Design-Builder's written notice, the Owner shall obtain the services ofa licensed
laboratory to veriry the presence or absence ofthe material or substance repo ed bythe Design-Builder and, inthe
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
ofpersons or entities who are to p€rform tests verilling the presence or absence ofsuch material or substance or who
are to perform 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 (he

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 material
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 of shut-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 site unless such materials or substances are required by the Owner's Criteria. The Owner shall be
responsible for materials or substances required by the Owner's Criteria, except to the extent ofthe Design-Builder's
fault or negligence in the use and handling ofsuch materials or substances.

$ 10.3.5 The Design-Builder shall indemniry the Owner for the cost and expense the Owner incurs ( I ) for remediation
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

S 10.4 Emergencie3
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 ,I1 UNCOVERING AND CORRECTION OF WORK

S 1'1.1 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. lfsuch Work is not in accordance with the Design-Build Documents, the costs of
uncovering and correcting the Work shatl be at the 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.

S 11.2 Coneclion of Wod(

S 11.2.1 Betore or After Subtantial Completion. The Design-Builder shall promptly conect work rejected by the

Owner or failing to conform to the requirements ofthe Design-Build Documents, whether discovered before or after
Substantial Completiol 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.

5 11.2.2 After Substantial Completion

$ '11.2.2.1 In addition to the Design-Builder's obligations under Section 3. I . 12, if, within one year after 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 Desigl-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 affer receipt ofwritten 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 correction ofthe Work, ifthe Owner fails to
notifo the Design-Builder and give the Design-Builder an opponunity to make the correction, the Owner waives the
rights to require correction by the Design-Builder and to make a claim for breach ofwarranty. Ifthe Design-Builder
fails to correct nonconforming Wo* 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 conection of Work shall be extended with respect to portions of Work first
performed afier 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 perfomed by the
Design-Builder pursuant to this Section I 1.2.

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

Owner.

$ l'1.2.4 The Design-Builder shallbear the cost ofcorrecting destroyed or damaged construction ofthe Owner or
separate contractoN, whether completed or panially completed, caused by the Design-Builder's correction or removal
of work that is not in accordance with the requirements ofthe Design-Build Documents.

$ l'1.2.5 Nothing contained in this Section I 1.2 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 I L2.2 relates only to the specific obligation ofthe Design-Builder to
correct 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 \aithin which proceedings may be commenced to establish
the Design-Builder's liability with respect to the Design-Builder's obligations oth than specifically to correct the

Work.
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S ll.3 Acceptance of Nonconfoming 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 correc(ion, in which case the Contract Sum will be reduced
as appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made.

ARTICLE 12 COPYRIGHTS AND 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 of them, shall be deemed the authors and owners oftheir respective
Instruments of Sewic€, including the Drawings and Specifications, and shall retain all common Iaw, statutory and
other reserved rights, including copyrights. Submission or distribution oflnstruments of Service to meet official
rcgulatory requirements, or for similar purposes in connection with the Project, is not to be construed as publication in
dercgation ofthe reserved rights ofthe Design-Builder and the Architect, Consultants, and Contractors, and any other
pe6on 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 copyright 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 grants to the Owner a limited, irrevocable and
non-exclusive license to use the Instruments of Sewice solely and exclusively for purposes ofconstructing, using,
maintaining, altering and adding to the Project, provided that the Owner substantially performs 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 cofltractors to reproduce applicable portions ofthe
lnstruments ofService solely and exclusively for use in performing services or construction for the Project. Ifthe
Design-Builder rightfully terminates this Agreement for cause as provided in Section I 3.I .4 or 13.2. I the license
granted in this Section 12.3 shall terminate.

$ 12.3.1 The Design-Builder shall obtain non-exclusive licenses from theArchitect, Consultants, and Contmctors, that
will allow the Design-Builder to satisfu its obligations to the Owner under this Article 12. The Design-Builder's
licenses from the Architect and its Consultanls and ContBctors shall also allow the Ow[er, 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 caus€, to obtain a

limited, irreyocable 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.

$ 12.3.2 Reserved.

ARTICLE 13 TERiIINATION OR SUSPENSION

S 13.1 Temination or Surpension Prior to Erecution of the oesign.Build Amendment

S 13.1.1 I f the Owner fails lo make payments to the Design-Builder for Work prior to execution of the Design-Build
Amendment in accordance with this Agreement, such failurc shall be considered substantial nonperformance and

cause for temination or, at the Design-Builder's option, cause for suspension of performance ofservices under this
Agreement. Ifthe Design-Builder dlects to suspend the Work, the Design-Builder shall give seven 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 interruption and
resumption ofthe Design-Builder's Work. The Design-Builder's compensation for, and time to complete, the
remaining Work shall be equitably adjusted.

S l3.1.2lfthe Owner suspends the Project, the Design-Builder shall be compensated for the Work performed prior to
notice ofsuch suspension. When the Project is resumed, the Design-Builder shall be compensated for expenses
incurred in the interruption and resumption ofthe Design-Builder's Work. The Design-Builder's compensation for,
and time to complete, the remaining work shall be equitably adjusted.
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S 13,1,4 Either party may terminate this Agreement upon not less than seven days' written notice should the other
party fail substantially to perform in accordance with the terms ofthis Agrcement through no fault ofthe party

initiating the temination.

$ 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 In the event oftermination not the fault 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 directly
attributable to temination for which the Design-Builder is not otherwise compensated. In no event shall the
Design-Builder's compensation under this Section 13.1.6 be greater than the compensation set fodh in Section 2.1.

S 13.2 Termination or Suspension Following Execution of the Design.Build Amendment

$ 13.2.1 Temination by the oesign-Builder

$ '13.2.1.1 The Design-Builder may terminate the Contnct ifthe Work is stopped for a period of30 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 contract with the
Design-Builder, for any ofthe following reasons:

.1 Issuance of an order of a 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 r€quires 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 certification as provided in Section 9.5.1, 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 ofthe Design-Builder, the
Architect, a Consultant, a ContBctor, ortheir agents or employees or any other persons or entities performing portions
ofthe Work under direct or indircct contract with the Design-Builder, repeated suspensions, delays or interruptions of
the entire Work by the Owner as described in Section 13.2.3 constitute in the aggregate more than 100 percelt ofthe
total number ofdays scheduled for completion, or 120 days in any 365-day period, whichever is less.

$ 13.2.1.3 Ifone ofthe reasons described in Section t3.2.1.1 or 13.2.1.2 exists, the Design-Builder may, upon seven
days' written notice to the Owner, terminate the Contract and recoyer from the Owner payment for Work executed,
including reasonable overhead and profit, costs incurred by reason ofsuch termination, and damages.

S 13.2.1.4If the Work is stopped for a period of60 consecutive days through no act or fault ofthe Design-Builder or
any other persons or entities perfoming portions ofthe Work under contract with the Design-Builder because the
Owner has repeatedly failed to futfill 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 10

the Owner, terminate the Contmct and recover from the Owner as provided in Section 13.2. L3.

S 13.2.2 Temination by the Owner For Cause

$ 13.2.2.1 The Owner may terminate the Contract ifthe Design-Builder
.1 fails to submit the Proposal by the date required by this Agreement, or if no date is indicated, within a

reasonable time consistent with the date ofSubstantial Completion;
.2 repeatedly refuses or fails to supply an Architect, or enough properly skilled Consultants, Contractors,

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

accordance with their respective agreements with the Design-Builderi
.4 repeatedly disregards applicable laws, statutes, ordinaflces, codes, rules and regulations, or lawful

orders ofa public authorityi or
.5 is otherwise guilty ofsubstantial breach ofa provision ofthe Design-Build Documents.

lnit.

$ 13.1.3 If the Owner suspends the Project for nrore than 90 cumulative days for reasons other than the fault ofthe
Design-Builder, the Design-Builder may terminate this Agreement by giving not less than seven days' written notice.
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$'l3.2.2.2Whenanyoftheabovereasonsexist,theOwnermaywithoutprejudicetoanyotherrightsorremediesofthe
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:

.l 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. I . l5;
and

.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon wrinen rcquest
ofthe Design-Builder, the Owner shall fumish to the Design-Builder a detailed accounting ofthe costs
incuned by the Owner in finishing the Work.

$ 13,2,2.3 When the Owner terminates the Contract for one of the reaso$ stated in Section 13.2.2. I , the
Design-Builder shall not be entitled to receive further payment until the Work is finished.

$ 13,2,2.4Ifthe unpaid balance ofrhe Contrdct Sum exceeds costs offinishing the Work and other damages incurred
by the Owner and not expressly waived, such excess shall be paid to the Design-Builder. Ifsuch 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 Contlact.

S 13.2.3 Su3peruion by the Owner for Convenience

$ 13.2.3.'l 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 intenuption as described in Section 13.2.3.l. Adjustment ofthe Contract Sum shall include
profit. No adjustment shall be made to the extent

.l that performance is, was or would have been so suspended, delayed or intem.rpted by another cause fo.
which the Design-Builder is responsible; or

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

S 13.2.4 Termination by the Owner tor 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 of written notice from the Owner ofsuch teminatio[ for th€ Owner's convenience, the
Design-Builder shall

.1 cease operations as directed by the Owner in the notice;

.2 take actions necessary, or that the 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,
Contractors, and purchase orders, and cnter into no further Project agreements and purchase orders.

$ 13.2.4.3 In case ofsuch termination for the Owner's convenience, the Design-Builder shall be entitled to receive
paynent for Work executed, and costs incurred by reason ofsuch termination, along with reasonable overhead and
profit on the Work not executed.

ARTICLE I4 CLAIMS ANO OISPWE RESOLUTION

$ '14.1 Claims

S'14.1.1 Definition. A Claim is a demand or assertion by one ofthe parties seeking, as a matter ofright, payment of
money, or other relief with respect to the terms ofthe Contract. The term "Claim" also includes other disputes and
matte$ in question between the Owner and Design-Builder arising out ofor relating to the Contract. The
responsibility to substantiate Claims shall rest with the parry making the Claim.

$ 14.1.2 Time Limits on Claim3. The Owner and Design-Builder shall commence all claims and causes ofaction,
whether in contract, tort, breach ofwarranty or otherwise, against the other, arising out ofor rclated to the Contract in
accodance with the requirements ofthe binding dispute resolution method selected in Section L3, 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 I4.1.2.

S 14.1.3 Notice of Claims

S 14.1.3.1 Prior To Final Payment Prior to Final Payment, Claims by either the Owner or Design-Builder must be

initiated by written notice to the other party within 2 | days afle r occurrence of the 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. Afier Final Payment, Claims by either the Owner or Design-Builder that

have not otherwise been waived purcuant to Sections 9.10.4 or 9.10.5, must be initiat€d byprompt written notice to the

other party. The notice requirement in Section 14. L3.1 and the Initial Decision requirement as a condition precedent

to mediation in Section 14.2. t shall not apply.

S 14.1.4 Continuing Contract Peformance. Pending final resolution ofa Claim, except as otherwise agreed in writing
or as provided in Section 9.7 and Anicle 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.

S 14.1.5 Claim3 for Additional Cost. If the Design-Builder intends to make a Claim for an increase in the Contract Sum,

w tten notice as provided herein shall be given before proceeding to execute the portion ofthe Work that relates to the

Claim. Prior notice is not requ ed for Claims relating to an emergency endangering life or property arising under
Section 10.4.

$ 14.1.0 Claim3 for Additional Time

S 14.1.6,1 tfthe Design-Builder intends to make a Claim for an increase in the Contract Time, wrinen 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 case of a continuing delay, only one Claim is necessary.

$ 14.1.6.2 lfadverse weather conditions are the basis fora Claim foradditional 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.

$ 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 Contract. This mutual waiver includes
.1 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 office expenses including the compensation of
personnel stationed there, for losses offinancing, business and reputation, and for loss ofprofit except

anticipated profit arising directly ftom the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party's termination in

accordance with Article 13. Nothing contained in this Section 14.1.7 shall be deemed to preclude an award of
liquidated damages, when applicabte, in accordance with lhe requirements ofthe Design-Build Documents.

S 14.2 lnitial Decision

$ 14.2.1 An initial decision shallbe required as a condition precedent to mediation ofall Claims between the Owner

and Design-Builder initiated prior to the date final payment is due, excluding those arising under Sections 10.3 and

I0.4 of the Agreement and Sections 8.3.2.9 and B.3.2.10 of Exhibit 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.

5 14.2.2 Procedure

S 14.2.2.1 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 required under Section l4.l .3. I . 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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in whole or in part, (2) approving the Claim in whole or in part, or (3) suggesting a compromise

$ 14.2.2.2 Claims lnitiated by the Design-Builder. Ifthe Design-Builder initiates a CIaim, the Owner will takeoneor
more of the following actions within ten days after receipt of the notice required under Section 14. | .3. I : ( I ) request
additional supporting data, (2) render an initial decision rejecting the Claim in whole or in part, (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 merits ofthe Claim.

$ 14.2.3 In evaluating Claims, the Owner may, but shall not be obligated to, consult with or seek information fiom
persons 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 14.2.4 lfthe Owner requests the Design-Builder to provide a response to a Claim or to fumish additional supporting
data, the Design-Builder shall respond, within ten days after receipt ofsuch request, and shall either ( l) provide a

response on the requested supporting data, (2) advise the Owner when the response or supporting data will be
fumished or (3) advise the Ownerthat no supporting data will be fumished. Upon receipt ofthe response or supporting
data, ifany, the Owner will either reject or approve the Claim in whole or in part.

$'14.2.5TheOwner'sinitialdecisionshall ( I ) be in writing; (2) state the reasons therefor; and (3) identiff any change
in the Contnct Sum or Contmct 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 resolution.

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

S 14.2.6.1 Either party may, within 30 days from the date of an initial decision, demand in writing that the other party
file for mediation within 60 days ofthe initial decision. [fsuch 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 surcty, if
any, ofthe nahrre and amount ofthe Claim. Ifthe Claim relates to a possibility of a Design-Builder's default, the

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

$ '14.2.8 Ifa Claim relates to or is the subject ofa mechanic's lien, the party asserting such Claim may proceed in
accordance with applicable law to comply with the lien nolice or filing deadlines.

S 14.3 Mediation

$ 14.3,1 Claims, disputes, or other matters in contrcversy arising out ofor related to the Contract, except those waived
as provided for in Sections 9. 10.4, 9. 10.5, and 14. I .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 Contract, and fil6d 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. lfan 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,I5 MISCELLANEOUS PROVISIONS

S 15.1 Governing Law
The Contract shall be govemed by the law ofthe place where the Project is located except that, ifthe panies have

selected arbitration as the method ofbinding dispute resolution, the Federal Arbitration Aqt shall govem Section 14.4

S 15,2 SuccessoB and Assigns

$ 15.2.1 The Owner and Design-Builder, respectively, bind themselves, their panners, 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, neither party to the Contract shall assign the Contract as a whole without written 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 consents reasonably required to facilitate such assignment.

$ 15.2.3 lfthe Owner requests the Design-Builder, Architect, Consultants, or Contracto$ to execute certificates, other

than those rcquired by Section 3.1.10, the Owner shall submit the proposed language of such certificates for rcview at

least l4 days prior to the requested dates ofexecution. Ifthe Owner requests the Design-Builder, Architcct,
Consultants, or Contractors to execute consents reasonably required 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 l4 days prior to execution. The

Design-Builder, 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.

S '15.3 Written Notice
Wrinen notice shall be deemed to have been duly served ifdelivered in penon to the individual, to a member ofthe
firm or eotity, or to an officer ofthe corporation for which it was intended; or if delivercd at, or sent by registered or
certified mail or by courier service providing proofofdelivery to, the last businsss 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 law.

$ 15.4.2 No action or failure to act by the Owner or Design-Builder shall constitute a waiver ofa right or duty afforded
them under the Contract, nor shall such action or failure to act constitute approval ofor acquiescence in a breach

thereunder, except as may be specifically agreed in writing.

S 15.5 Tests and lnspections

! '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 otheru'ise 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 shall 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 requirements 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 lfthe Owner determines that portions ofthe Work require additional testing, inspection or approval not

included under Section I 5.5. l, the Owner will instruct the Design-Builder to make arangements 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 15.5.1 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 shallbe at the Design-Builder's expense.

$ 15.5.4 Required ce(ificates 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.

$ 15,5.6 Tests or inspections conducted pursuant to the Design-Build Documents shall be made promptly to avoid
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
Information that the transmitting party is authorized to transmit the Confidential Information. Ifa party receives
Confidential Information, the receiving party shall, to the extent permitted by Idaho 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.

$ 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 court or govemmental entity
A party receiving Confidential Information may also disclose the Confidential Information to its employees,
consultants or contractom 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
Infomation as set forth in this Contract.

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

S 15.8 lnterpretation

$ 15.8.1 In the interest ofbreyity the Design-Build Documents frequently omit modirying 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 onc statement 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 AGREEiIENT

$ '16.1 This Agreement is comprised ofthe following documents listed below:
,1 AIA Document Al4lr!L2014, Standard Form ofAgreement Between Owner and Design-Builder
.2 AIA Document Al4lrrL20l4, Exhibit A, Design-Build Amendment, if executed
.3 AIA Document Al4lrL20l4, Exhibit B, lnsurance and Bonds
,4 AIA Document Al4lrL20l4, Exhibit C, Sustainable Projects, if completed
.5 AIA Document E203rL2013, Building Information Modeling and Digital Data Exhibit, if completed,

or the following: Not Applicable.
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theAALogo and AlA Coni€ct Documents" are regrstercd lrademarks and may noi be used wfioui permrssron This documentwas produced byAlA software at
180226 Ef on 0112512023 und6r Order No.2114402301 whach expares on 01/2412024, is nol for r6sel6, is lic€nsed for one-lime u36 only, and may only be used in
accordance wilh the AIA Contracl Documents6 Terms ol S6rvic€. To reporl copyright violations, .-meil copyright@aia.org.
Usor Notes: (1379031125)

33

$ 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.

.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.

k^lra', To4nr

OWNER (Signarure)

Robert E. Simison Mayor

D

Graham Tayl or Di rector of Public sector

(Printed name and tille) (Printed name and title)

lnit.
AIA Documont Alal' - 2 o 1 .. Copydght @ 20(X and 201 4 by The Amedcan lnstt4e ol Architecls. All rights reserued. The 'Amenca n n st iute of A.chiiects.' "AlA "

the AIA Logo a nd _A A Contract Docu ments' are regrste red tradema rks a nd may nol be used w tho! t perm rss on This document was p.oduced by AIA sofiw.e .l ?t
1A:02:?6EIor'|,Oll25l2023underOderNo.2114402301whidlexpireson0124/2024,isnottorresale.i!lic€nsedtorone-tmeulronly,andmayonlyb€usedin'-
sccodance witl lhe AIA Cont-act Documentso Tcrms ol S€rvic€. To r€port copyright vilafions, e-mail copydght@aia.org.
Us€r Not$: (1379031125)
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PAGE 1

AGREEII|ENT made as of the day of _in the year @

Citv ofMeridian an Idaho municipal comoration
338,B
Nlcridian. Idaho tt36.12

Desiqn-Build Serviees lfur
Conduit & Fiber lnstallation for
Firc Safety Center
PAGE 2

C SUSTAINABLE PROJECTS

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

Desien-Builder Proposal.
PAGE 3

! 1.1,2 The Owner's design requirements for the Project and related documentation: Asset forth in Exhibit D. Owner
Reauest for ProDosals. and E t E. Desipn-Builder Prooosal

$ 1.1.3 The Project's physical characteristics As set forth in Fxhihir D Owner Renle\t for pronn<als rnd Fxhih itE
Desisn-Builder Proposal

Additions and Deletions Reportfor
AlA" Document A141* - zott

1

Addluon5 .nd D.Ltlon. Roport toi AIA Document A1al_ - 2o 1.. Copyright O 2004 and 201/t by The Amerien ln3litute of Architects. Ail rithts r€served. The
Amencan lnsituie or Archrrects " "AlA 'the AIA Loqo and AIA Contlact Documents are reg ste.ed trademarks and may not be !sed wnhout permission This

documen! was producld by AIA softwar. at'18:02:26 ET on 01/25/2023 und.r Ord.r No.2114402301 which expie3 oo 01n412O24, is not for rasale, is lacrn3ed ior
on6-time use only, end may only b€ u3cd an accodance with th. AIA Contect DocumenB@ Terms ot Servic€. To r€port copyright violation s, 6.mail
copyright@aia.org
U..r Not6s: (1379031125)

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces below alltext the author has added
to the standard form AlAdocument in orderto complete il, as v!€llas any lext the authoa may have added lo or deleted from the original
AIA text. Added text is shown underiined. Deleted text is indicated with a horizonlal line lhrough the original AIA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part

ofthe associated AIA document. This Additions and Deletions Report and its associated document were generaled simultaneously by

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

D OWNER REOUEST FOR PROPOSALS

E DESIGN.BUILDER PROPOSAL
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$ 1.1.4 The Owner's anticipated Sustainable Objective for the Project, ifany Not aDDlicable

$ l.l.5Incentive 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 applicable

PAGE 4

As set forth in Exhibit E, Design-Builder Proposal, except that all Start and Due dates set forth-i!
E\hibit E shall be adiusted as follou s: ( I ) calculate the number ofcalendar days that have elaDsed from
December 14. 2022. to the date that this Aqrcement is executed bv the Owner ("Number ofCalendar
Days"); then (2) add the Number ofCalendar Days to the Sl4rt and Due dates set forth in Exhibit E.
Desisn-Builder Proposal.

Exhibit E shall bc adiusted as lbllorvs: (l ) calculate the number ofcalendar days that have elapsed fiom
As set forth in Exhibit E. Design-Builder Proposal. except that all Start and Due dates set forth in

December 14.2022. to the date that this A t is executed bv the Owner ("Number ofCalendar
the Number ofCalendar Da to the Start and Due dates et

Desien-Builder Prooosal.

As set forth in Exhibit E. Desisn-Builder P l- exceDt that all Start and Due dates set forth in
Exhibit E shall be adiusted as followS: ( I ) calculate the nu!1bq afcalendar davs that have elapsed from
December 14, 2022. to the date that this Agreement is executed by the Owner ("Number ofCalendar
Days")i then (2) add the Number ofCalendar Days to the Start and Due dates set forth in Exhibit E-

Desien-Builder Pronosal.

2
Additons and Del.tlonB Report lor AIA Document Ai al' - 2 01.. CopyrightO 20(N and 2014 by The Americ€n lnstnute of Archit€c1s Allrights res€rwd The
'Amencan nstrtute of A.ch(ecls 'AlA ' the AIA Logo. and AIA Contract Documenls'are regrslered trademarks and may notbe used wthout pemisson Thi3

document was produced by AIA softwar€ at 1E:02:26 ET on 01/25/2023 under Order No.2112t402301 which expir6s on 0124/2024, is nol lor ros.le, i3lhonsod ior
one-time use only, and msy only b€ us6d in accordance with lhe AIA Contracl Documents@ Terms of Servace. To repo( copydght violations, e-mail
copydght@aia.o[g
U3.r ilotes: (1379031125)

$ '1.1.6 The Owner's budget for the Work to be provided by the Design-Builder is set forth below: Sixtv thousand

seven hundred twentv dollars ($60.720.00)- as set forth in Exhibit E. Desien-Builder Prooosal.

As set forth in Exhibit E. Desiqn-Builder Proposal. except that all Start and Due dates set forth in
Exhibit E shall be adiusted as follows: ( I ) calculate the number ofcalendar days that have elapsed fiom
December 14. 2022. to the date that this Aqreement is executed bv the Owner ("Number ofCalendar
Davs"): then (2) add the Number ofCalendar Davs to the Start and Due dates set forth in Exhibit E.
Desien-Builder Proposal.

As set forth in Exhibit E. Desiqn-Builder Proposal. except that all Start and Due dates set forth in
Exhibit E shall be adiusted as follows: ( I ) calculate the number ofcalendar davs that have elaosed fiom
December 14. 2022. to the date that this Aqreement 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.
Desisn-Builder Prooosal.

Not aoolicable.
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Not applicable.

Proposals. and Lxhibit E. Desien-lluildcr Proposal.
PAGE 5

Dave Tiede
Chief Information Ofhcer
City of Meridian
33 E. Broadway Ave.
Meridian. Idaho 83642

As detenrrined by Ouner's representative.

Not applicable.

Christopher Davis
Proiect Manaqer
Fatbeam. LLC
2065 W. Riverstone Dr.. Suite 202
Coeur d' Idaho 838 t4

t1
tIJ
tt

Arbitration pursuant to Section 14.4 Not aDDlicable

Litigation in a court of competent jurisdiction

Other: Speefpfipsqfollqlappfp4llq

$ 2.1.1 Unless otherwise agrced, payments for Work performed prior to Execution ofthe Design-Build Amendment
shall be made monthly. For the Design- Eiu ilder's performance of work prior to the execution of the Design-Biild
Amendment, the Owner shall compensate the Design-Builder as follows: Not applicable (included in Guaranteed
Maximum Price as set forth in Exhibit A).

PAGE 7

Not applicable.

S 2.1.3 Compensation for ReimbuEable Expenses Prior To Execution of Desig n.Build Amendment Not aDolicable.

3

Additons .nd Oel.tlont Roport tor AIA Document Alli' - 2 o r.. Copyright O 20(N and 20121 by The Amcicsn lBttute of Architects. All righG reserved. The
'Amercan lnsl(lte ot Arch itects ' "AlA ' the AIA Logo and"AlAContracl Documenls" arc rcgrstered trademarks and may nor be !sed w(hout permss,on This
docutEnl wa3 prcducrd by AIA software at 18:02:26 ET on 01/252023 undsr Ordor No.211t1402301 whach explfas on Un4l2O21, is not for rcsal€, is licensed for
one{ime use only, and mey only be us€d in eccodanc€ with the AIA Contract Docum6nBo Terms of S€rvice, To rcport copyright viotations, e-mail
copynght@aia.org
lJ3er l{ots3: (1379031125)

Not aoplicable.

$ '1.'1.9 Additional Owner's Criteria upon which the Agreement is based: As set forth in Exhibit D. Owner Reouest for
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Section 2.1.3.1. in its entiretv. not aoolicable.

$ 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 ( %) ofthe
expenses incuned. Not aool icable.

S 2.1.4.1 Payments are due and payable upon prcsentation ofthe Design-Builder's invoice. Amounts unpaid (
days alier 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 aoolicable.
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 Agreem ent, whichever occurs first. Not applicable
PAGE 10

$+#4-lidemf,ifi€alief,-
Q 3.'1.'14 lndemnification i Limitation of Liabilitv
$ 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, ftom and against third party claims, and any damages, losses and
expenses, including but not limited to attomeys' fees, incurred as a result ofsuch third oartv claims. arising out ofor
resulting from ent or
willful performance of the Work ofthe Design-Builder, Architect, a Consultant, a Contractor, or anyone directly or
indirectly employed by em. caustns Dersonal or bodilv iniun,
(includine death). or propertv damaee (includins loss ofuse). Such obligation shall not be construed to negate,
abridge, or reduca other rights or obligations ofindcmnity that would otherwise exist as to a party or person described
in this Section 3.1.14.

! 3.1.14.2 The indemnification irn-en-araeunter

s in this A c to direct dama ncurred
the other party in reasonable reliance olus anolicable lesal fees in accordance rvith this AeICCNICNI, IN NO O'I'IIER
EVENT WILT,: ( ) EITHER PARTY OR ITS AFFII- IATES BE LIAIII-1, 'fO THE Ol llll PARTY OR ITS
AFFII-IATES FOR ANY SPECIAL- INDIRECT INCIDENTAL. CONSEOT]ENTIAL oIt EXEMPLARY
DAMAGES. OSSES OR EXPhNSES (INCLUDING. BUT NOT LIMITED TO. BUSINE SS INTERRUPTION.

INESS LOST PR SAVINGS OF Al-Y SL.vG OUT F
TO THIS AGREE ENT. EVEN IF SUCH PARTY WI L HAVE BEEN ADVISED OF TIIE POSSIBILITY OF
SUCH DAM GES. AND REGARDLESS OF TIIE NEGLIGENCE OR OTHER FAULT OF EITHER PARTY
AND REGARDLESS OF Vr'IIE TIIER SUCH LIABILITY ARISES IN CONTRACT NEGLICENCE. TORT
STRIC'I LIABILITY OR ANY OTI IER TIIEORY OF LIABILITY
PAGE 11

None.
PAGE 14

$-5$-Allowai€es

reffienob{r€bj€€+ier'

$*6J-Ualess+her:xis,eprovftled in the Desigr Build Deeuments;

.rd all required ta

addruon3 .nd Oelotions Roport lor AIA Document Al a'l' - 2 o 1 . Copyright @ 2004 and 20 14 by The American lnstitut of Architects. Att rights eserved. The
'Am€rEan lnstrtule of Architects ' AIA " the AIA Logo and AIA Conllact Documents are .egistered trademarks and may nol be used w hour p;m,ssron This
docum€nt wes pmduced by AIA soflwer6 at 1 E:02:26 ET on 01,2512023 under Oder No.2 1 14zlo23o 1 whi:h expir6s on o1/24202it, is not for rcaete. is ticensed tor I
one-lime u3o only, and may only b€ us€d in accodance with t|e AIA Conlract DocumenB. Tems of Service. To rcpon c.pyright vidalions, 6-m6it
copyrighl@aia org.
t 3er l{ot.a: (1379031125)

)
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Sum-burae$i+the-etl,e*eee

Seetien-t6l-}

$ 5,6,3 The Owner sh

rcquiriag€l,r,uer-€eHi€ri,

6 5.6 Reserved.

PAGE 25

$ 10.3.3 Te the follest extent FermitteC by law; the ewner shell indemni& and held harmless the Design Builder; the

in

itseto; ex€eet to t
inae$ni+Beigrvgd.

s 10.3.6

reqt ircd b)- the Des
th€r€briaeu*e*Rc6qrv4
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 satisry its obligations to the Owner under this Afiicle 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, irrevocable and non-exclusive license solely and exclusively for purposes ofconstructing, using, maintaining,
altering and adding to the Project, provided that the Owner (+€gr€es-ag!q9!to pay to the Architect, Consultant or
Contractor all amounts

ue.

S 12.3.2 In thd ev€nt the ervner alters the Instruments ef Seft iee lritheut the euther'al written eutherizatien er uses the
tnstuments of Serviee
nesign BEilder; Areh

,ther p€rsen er enti

expenses-arise frem the e$'ner's
this Se€tien 12,3,
+].?-}Reserved..
PAGE 31

5

Addirion. a nd Dobtlon! Roport for AIA Documont Al al - - 2 o I a . Copynghl @ 2004 and 2014 by The American lnstilute of Architects. All nghts reserved. The
"ArnercanlnstduteolArchtects'"AlA.'theAlALogo.and'AAContraclOocumenls are regislered trademarks and may not be used w thout pe.mrss on This
documentwss produc€d by AIA sottware al 1E:02r26 EI on 0112512023 undet Order No 2114402301 which explje3 on 0112412024, is nol for resale, as licensed for
one-time use only, and may only be used in accordance with the AIA Contract DocumenE@ Terms of Servic€. To r€port copyright violations, e-mail
copyright@aia org
Us6r l{ot.si (1379031125)
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$-{4'4-A+bitI{tioe
f il,4,1 If the paft im

ing€
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f 14,4,1,1 A demond

i€ns-€f
statute ofrepos€ pu

f 144,2 The awa.d rc itsie
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$ 11,4,3 The foregri

ha+inejffifd,i€+ion1$

F44,4-€omolidatl e;
s 1,1,4,1,1 Eith€. pe

itrotieff

f 11,1,'l,2 Either in-o

pefson€r€flti ira-n€+
desedbedia+he-+,ri++en-eemene

$ 11,4,4,3 The ewne

@

PAGE 33

+PTo tte extent permit the Owner or Design-Builder transmits Confidential Information, the

fansmission ofsuch Confidential Information constitutes a warranty to the party receiving such Confidential
Information that the transmitting pafty is authorized to transmit the Confidential Information. If a pany receives

Confidential Information, the receiving party sHlshall. to the exten eep the Confidential
Information strictly confidential and shall not disclose it to any other person or entity except as set fonh in
Section 15.6.1.

5 AIA Document E203rL2013, Building Information Modeling and Digital Data Exhibit, ifcompleted,
or the following Not ADDIicable

.6 Other

Additions and Dsletlon3 Report tor AIA Document A l41 ' - 2 o 1 .. Copyright O 2004 and 2014 by The American lnstjtuta of Archiiacls. All rights res€rved. The
'Ameflcan tnstitute ot Archrtecls " A A 

_ 
the AtA Logo and AIA Conrract Documents are reg stered imdemarks and may not be used wrthoul permisslon This

documentwas prcduced by AIA sottware at 18:02:26 ET on 01/25/2023 under Order No.2114402301 which expires on 01/2412024, is nol for rcsale, is li:ensed lor
one-time use onty, and may only b€ used in accordanc6 with th6 AIA Contract Documentso T6rms of SeNice. To report copyright violations, €}mail
copyright@aia.org.
lJB.r Notes: (1379031125)

6

Q 14.4 Reserved.
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Exhibit D Owner Request for Proposals

Exhibit E Design-Builder Prooosal
PAGE 34

Robert E. Simison Mavor

7

Addltlon. and Dohlon! R.port lor AIA Oocum.nt Alal' - 20 r. Copyrt ht O 2004 and 20111 by The Amcrican lnslitule of Archilocts. Ail righls reserved The
'American nsUlule ofArchrrects " "AlA theAALogo and A A Conlract Documents'are reg stered tGdemarks and may not be used withoul permrssron This
documsnt was produced by AIA softwarc at 18:02:26 ET on 01/25/2023 under Ord6r No.2114402301 which €xpires on 01/242024, is not for r6sal€, is lic€nsed for
on6-tjme use only, and may only be used in accordance wfi the AIA Coniract oocumentso Terms of Sorvica To report clpyright violations, 6.mail
copyrigh@aia.org.
lJ.er llote3i (1379031125)
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Certification of Document s Authenticity
AIA@ Document D401 * 2oo3

I, City of Meridian, hereby certiry, to the best ofmy knowledge, information and belief, that I created the atlached

final document simultaneously with its associated Additions and Deletions Report and this certification at l8:02:26
ET on 0f/2512023 under Order No. 2l I44O21OI from AIA Contract Documents software and that in preparing the

attached final document I made no changes to the original text of AIAt 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 Report.

(Signed)

Oitle)

(Dated)

,|
At A Docum.nt D4O1 - - 2 o o 3 . Copynght O 1 992 and 2003 by The American ln3titute of Architects All rights res€rved Ih e American lnst,tule or A rchrlecls '
"AtA'theAALogo and'AA Conrracl Documents areregsieredrrademai(sandmaynolbeusedwrthoulpermsson This documentwas produc€d byAlA
software at 1E 02r26 ET on 01/2512023 under Oftler No.211,1402301 which erpires on 01/2412024, is not ior resalc. b licenscd ior one.lim€ u3€ only, and may only
be used in accodance with the AIA Contract DocumentsG Terms of Service. To repon copynghl viratbns, e'mail copyrighl@aia.oQ.
UserNoteB: (1379031125)


