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0100 — Executive Summary
Project Owner

Reynolds School District proudly serves a beautifully diverse student population of more than 10,000
over five cities in the Greater Portland area - Fairview, Troutdale, Wood Village, North Gresham, and
East Portland. Our students and families represent more than 125 birth countries and 70 spoken
languages. The most common languages are English, Spanish, Russian, and Vietnamese. Each
student brings a wealth of cultural knowledge and experience into the classroom allowing our district
to flourish in the strength of diversity and multicultural perspectives.

Reynolds School District offers rich traditions and quality educational opportunities such as sheltered
instruction, Advancement Via Individual Determination (AVID), Career & Technical Education (CTE),
Restorative Practices, Project Lead the Way, vocal and instrumental music (K12), fine and performing
arts, physical education, and athletics.

Project Objectives

The Reynolds School District “The District”, is seeking a design-build contractor (“DBC” or
“Contractor”) to provide design services and construction for a series of projects located in the
Reynolds School District in Multnomah County, Oregon (the “Project”). The goals and requirements
of the Projects include the following:

1. To design and build a covered play areas at 3 Reynolds elementary schools (Alder, Davis and
Glenfair elementary schools). These areas will be used for outdoor recreation time in
inclement weather and before and after school gathering areas. The District is requesting
these areas include lighting, ADA accessibility and can be easily and visibly manageable.

2. Toremove old playground equipment and install new playground equipment at 4 Reynolds
elementary schools (Hartley, Glenfair, Sweetbrier and Woodland elementary schools).

3. To replace the engineered wood fiber (bark chips) at 8 Reynolds elementary schools (Alder,
Davis, Glenfair, Hartley, Margaret Scott, Salish Ponds, Sweetbrier and Woodland elementary
schools) and replace it with soft fall rubber surfacing.

4. All projects need to be complete no later than September 30, 2024 with all invoices submitted
and paid for.

5. The Project requires the designs to comply with State of Oregon (“State”) standards relevant
to building performance for construction, and technical specifications requirements. The
Project must also comply with other applicable federal, State, and local codes and regulations.

6. The projects require work to be done while schools are in session and considerations will need
to be made to limit the impacts to the students, teachers, and school staff.

7. The Project is subject to the requirements of an exemption from competitive bidding
proceeding, pursuant to ORS 279C.335(2), before Reynolds School Board “The Board”. The
District has obtained an exemption order from The Board, and must comply with the terms of
that exemption order, in order to proceed with a request for Proposal process and to award a
design-build contract (“Contract” or “Design-Build Contract”) pursuant to that process.

(1]



Reynolds School District INTRODUCTORY INFORMATION

Request for Proposals 0100 - Project Information

Project Scope of Work

The Projects are located in the Reynolds School District in Multnomah County, Oregon. The sites and
scopes are as follows:

o Alder Elementary, Portland Oregon, Furnish and install a 4800 sq ft pre-manufactured steel
(specify gauge of steel) covered play structure. Included in the covered play design should be
a concrete slab, bird netting, play area striping and provide alternate price for basketball
hoops. Provide two underground conduit pathways for future LV connections to the structure.
Connect the structure to existing sources of power on the property. Incorporate a drainage
plan for the covered play as directed by the AHJ. At the existing playground, provide new
rubber surfacing, leaving existing play equipment in place. Install ADA connecting pathways to
both the new covered play structure and the play area receiving new rubber surfacing.

o Davis Elementary, Portland, Oregon, prep and install a 4800 sq ft covered play structure and
new rubber surfacing under existing playground equipment.

o Glenfair Elementary, Portland Oregon, prep and install a 4800 sq ft covered play structure
and new rubber surfacing under new playground equipment.

¢ Hartley Elementary, Portland Oregon, install new rubber surfacing and remove select
playground equipment.

e Margaret Scott Elementary, Portland Oregon, new rubber surfacing under existing
playground equipment.

e Salish Ponds Elementary, Fairview, Oregon, new rubber surfacing under existing playground
equipment.

e Sweetbrier Elementary, Troutdale, Oregon, install new rubber surfacing.

e Woodland Elementary, Fairview, Oregon, install new rubber surfacing and new playground
equipment.

Project Estimated Budget and Contract

The District intends to award a Design-Build, Cost Plus Fee Contract to the Proposer that offers the
best value to the District. The resulting Design-Build Contract will include obtaining all required
permits, performing, or providing the Project Work and generally prosecuting the Design-Build
Contract within the agreed-to scope, schedule, for the agreed-upon not-to-exceed amount, which will
include tracking budgets for 14 separate projects. As the Projects proceed, additional projects may
be identified and become available on the condition that additional funding is identified, and board
approval is secured. These projects may be included in the resulting Design-Build Contract, via
amendment, but the chances of any such amendment are remote at this time due to funding
restraints.
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Project Timeline

The District expects to award a Design Build Contract on approximately November 15, 2023 and the
estimated completion date, including warranty period, for the Design-Build Contract is September 30,
2025. The table below represents a tentative schedule of events.

Event Estimated Date

Notice to Proceed November 15, 2023

Design November 16, 2023 — February 28, 2024
Permitting February 14, 2024 — May 1, 2024
Construction Starts May 1, 2024

Project Substantial Completion September 13, 2024

Warranty Period 1 year from date of Substantial Completion

END OF SECTION 0100
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0200 — Instructions To Proposers
RFP Documents

RFP documents will be available on the Reynolds School District website, under Bids and RFPs:
https://www.reynolds.k12.or.us/rfps. Physical copies of the RFP may be accessed at the District
Office, at 1204 NE 201%' Ave, Fairview, Oregon, 97024.

This document and all attachments, documents referred to, documents incorporated by reference and
all addenda constitute the RFP for the design and construction of The District’s Project and any
related Work, as more particularly described in this RFP.

Complete sets of RFP Documents must be used in preparing Proposals. The Proposer is solely
responsible for checking the Reynolds School District website (https://www.reynolds.k12.or.us/rfps) to
determine whether any Addenda have been issued. Addenda are incorporated into the RFP by this
reference. The District assumes no responsibility for errors or misinterpretations resulting from the use
of the RFP Documents.

Before submitting a Proposal, thoroughly examine the RFP documents; promptly notify the Owner
Contact of any conflicts, errors, ambiguities, and discrepancies identified in the RFP documents. It is
the responsibility of each Proposer to examine the RFP Documents with consideration of all laws and
regulations that may affect, cost, progress, and performance of the Project Work.

All costs a Proposer incurs in preparing and submitting its Proposal or in negotiating and signing a
Contract shall be the sole responsibility of the Proposer. Any due diligence conducted by a Proposer
is at the Proposer’s expense.

Single Point of Contact (SPC)

The SPC for this RFP is identified on the Cover Page, along with the SPC’s contact information.
Proposers shall direct all communications to the SPC, including questions and requests for
clarifications related to any provision of the RFP, technical requirements of the RFP, contractual
requirements, the RFP process, or any other provisions.

Selection Process

The selection of a Design-Build Contractor (DBC) will be a single-phase submission process.
Proposals will be evaluated and scored by The District’'s Evaluation Committee, then each Proposer
will be scheduled for a Presentation and Interview. The successful Proposer will be the one that
scores the highest overall points, providing the best value to The District. See Section 0300 —
Evaluation Criteria for more information.
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Procurement Schedule

The District reserves the right to modify the schedule as needed. Modifications will be issued by
addenda.

Event Date, Time, Location

RFP Documents Available September 25, 2023

Mandatory Pre-Proposal October 4, 2023 - 10:00AM - 20311 NE Glisan Street, OR
Meeting (Building C)

Request for Clarifications October 17, 2023 — 5:00PM

Addenda Deadline October 20, 2023 — 5:00PM

Written Proposals Due October 24, 2023 - 2:00PM - 1204 NE 201st Ave, Fairview, OR
Presentations & Interviews Estimated: October 25, 2023

Notice of Intent to Award Estimated: November 1, 2023

Award Protest Period 7 business days after Intent to Award is issued.

Contract Negotiation 14 business days after Award Protest Period.

Proposal Requirements
A. Mandatory Pre-Proposal Meeting

The District will conduct a Mandatory Pre-Proposal Meeting as outlined on the Procurement
Schedule. A minimum of one (1) representative from each Proposer must be in attendance for the
Mandatory Pre-Proposal Meeting. Failure of a Proposer to attend this mandatory meeting will result in
disqualification of its Proposal.

District representatives will attempt to answer Proposers’ questions and address their concerns at the
Pre-Proposal Meeting. However, no oral statements made by District staff will be binding unless
confirmed by written addendum. The District will post to the Reynolds School District website
(https://www.reynolds.k12.or.us/rfps) such addenda as considered necessary in response to
guestions arising at the Pre-Proposal Meeting.

B. Proposal Forms

The following forms are provided at part of this RFP and are required, unless otherwise noted, as part
of the Proposal.

e Proposer Information and Certification
e Business Entity Certification Statement
o Affidavit of Non-Collusion

e Bonds

e Reference Form (3)
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C. Proposal Format

Proposals are to be formatted to 8 12" x 11” or 11” x 17” inch pages with a minimum font size of 11pts.
A maximum of twenty-five (25) pages will be allowed. The page count does NOT include: section
dividers or tabs that lack significant proposal information, Proposer resumes, or any of the required
Proposal Forms. An electronic PDF copy of the Proposal with required Proposal Forms must be
included on a USB flash drive.

D. Proposal Submission

Emailed copies of Proposals and all required submittal items must be received by the Single Point of
Contact (SPC) at 1204 NE 201st Ave, Fairview, OR on or before the due date and time listed on the
Procurement Schedule. Proposals received after the due date and time will not be accepted. All
Proposal modifications or withdrawals must be completed prior to the due date and time. Proposals
received after the due date and time are considered LATE and will NOT be accepted for evaluation.

It is the sole responsibility of the Proposer to confirm the SPC has received a submitted Proposal.

E. Proposal Modification or Withdrawal

Any Proposer who wishes to make modifications to a Proposal already received by the SPC shall
submit its modification to the SPC and must denote the specific change(s) to the Proposal
submission.

If a Proposer wishes to withdraw a submitted Proposal, it shall do so prior to the due date and time.
The Proposer shall submit a written notice signed by an authorized representative of its intent to
withdraw its Proposal in accordance with OAR 125-247-0440. The notice must be submitted to the
SPC.

F. Opening of Proposals

There will be no public opening of Proposals. Proposals received will not be available for inspection
until after the evaluation process has been completed and the Notice of Intent to Award is issued.
However, The District will record and make available the identity of all Proposers after opening.

All Proposals are public record and are subject to public inspection after The District issues the Notice
of the Intent to Award. If a Proposer believes that any portion of its Proposal contains any information
that is a trade secret under ORS Chapter 192.501(2) or otherwise is exempt from disclosure under the
Oregon Public Records Law (ORS 192.410 through 192.505), Proposer shall provide a fully redacted
version of its Proposal. The Proposer is cautioned that cost information generally is not considered a
trade secret under Oregon Public Records Law (ORS 192.410 through 192.505) and identifying the
Proposal, in whole, as exempt from disclosure is not acceptable. The District advises each Proposer
to consult with its own legal counsel regarding disclosure issues. If Proposer fails to identify the

(6]



Reynolds School District INTRODUCTORY INFORMATION

Request for Proposals 0200 - Instruction to Proposers

portions of the Proposal that Proposer claims are exempt from disclosure, Proposer has waived any
future claim of non-disclosure of that information.

G. Right to Cancel Procurement or Reject Proposals

Pursuant to OAR 137-049-0200(1)(b)(A), the District may reject any Proposal not in compliance with
all prescribed Public Contracting procedures and requirements, including the requirement to
demonstrate the Proposer’s responsibility under ORS 279C.375(3)(b), and may reject for good cause
all Proposals after finding that doing so is in the public interest. The District is not liable to any
Proposer for any loss or expense caused by or resulting from the delay, suspension, or cancellation of
the RFP, award, or rejection of any Proposal.

Terms and Conditions
A. Prevailing Wage

Per ORS 279C.838, this RFP and the resulting Design-Build Contract are subject to either the federal
Davis-Bacon Act or state Bureau of Labor and Industries (“BOLI”) prevailing wage rate requirements,
whichever is highest, and while not physically attached, is incorporated herein by reference. For
example, if the state prevailing rate of wage is higher than the federal prevailing rate of wage, the
contractor and every subcontractor on the project shall pay at least the state prevailing rate of wage
as determined under ORS 279C.815.

www.dol.gov
www.oregon.gov/boli/employers/Pages/prevailing-wage-rates.aspx

Work is to be performed in Multhomah County.

B. Bonds
e Performance and Payment Bonds

The Proposer shall submit with its Proposal confirmation from its surety that the Proposer currently
has bonding capacity sufficient to be issued performance and payment bonds covering this Project.
The surety’s obligation on the performance bond must include Contractor’s obligation to prepare and
complete design and related services as well as construction services as specified in the Contract.

e Public Works Bond

The Proposer must confirm that the Proposer and its subcontractors will have public works bonds filed
with the Construction Contractors Board before starting work on the Project as required by ORS
279C.830(2) and OAR 839-025-0015 with the Oregon Construction Contractors Board (OCCB),
unless otherwise exempt under those provisions.
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C. Insurance

Prior to execution of the Contract, the successful Proposer shall secure and demonstrate to The
District proof of insurance coverage meeting the requirements identified in the RFP or as otherwise
negotiated. Failure to demonstrate coverage may result in The District terminating negotiations and
commencing negotiations with the next highest-ranking Proposer. The Proposer is encouraged to
consult its insurance agent about the insurance requirements prior to Proposal submission.

D. State OCCB Registration Requirements

Proposers shall be licensed with the Oregon Construction Contractors Board (OCCB) prior to
submitting a Proposal on this Project. Failure to comply with this requirement shall result in Proposal
rejection. Any Proposal received from a Proposer identified by the OCCB as ineligible to hold public
contracts in accordance with ORS 701.227 shall be disqualified from consideration.

E. Contract Negotiation

The District intends to award a single Contract as a result of this RFP. The Contract term will be
through completion and final acceptance of the Project and expiration of the warranty period, one year
after Notice of Substantial Completion.

After The District has issued the Notice of Intent to Award and the Protest Period has past, the District
will commence negotiations with the highest-ranked eligible Proposer. At any time during negotiations,
The District may terminate negotiations with the highest ranked Proposer, or the eligible Proposer with
whom it is currently negotiating if The District believes:

e The eligible Proposer is not negotiating in good faith; or

e Further negotiations or negotiations with the eligible Proposer will not result in the parties
agreeing to the terms and conditions of the final Contract in a timely manner.

If The District terminates negotiations with an eligible Proposer, The District may then commence
negotiations with the next highest-ranked eligible Proposer. The District reserves the right to negotiate
final contract terms with the selected Proposer(s) to the fullest extent allowed by law and as in the
best interest of The District.

F. Mechanics Liens or Stop Notices

The resultant Contract shall at all times indemnify and hold The District harmless from all claims,
losses, demands, damages, cost, expenses or liability costs for labor or materials in connection with
construction, repair, alteration or installation of structures, improvements, equipment or facilities, and
from the cost of defending against such claims, including attorney’s fees and costs.
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G. Contract Execution

After receipt and acceptance of the properly executed Contract, Performance Bond, Payment Bond,
and Certificates of Insurance, The District will execute the Contract and issue a Notice to Proceed. No
Work shall be performed until the Contract is fully executed and a written Notice to Proceed is issued.

END OF SECTION 0200
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0300 — Evaluation Criteria

Evaluation Committee

Evaluation and recommendation will be made by an Evaluation Committee appointed by The District
for that purpose.

Members of the Evaluation Committee will analyze each Proposal independently of each other to
determine the capabilities, experience, and qualifications of the Proposers and its Key Personnel,
based on the responses provided to the requirements stated in Section 0300 — Evaluation Criteria.
The District may assign a technical advisor to the committee to assist Evaluation Committee
members.

Each evaluation committee member will independently score the responses and make written record
of allocated points for each scored section of the Proposal. All, part, or none of the maximum points
for each scored section may be awarded. The individual scores will then be combined to arrive at an
overall score for each Proposal. Prior to finalization of the overall scores, the evaluation team may
conduct a committee meeting to discuss the Proposals, the points awarded, and any anomalies. The
successful Proposer will be considered “Best Value” to The District.

Proposal (200 Total Points)

Team Qualifications (50 subtotal points)

Provide a brief description of your design-build team and your general approach to delivering projects,
maximizing the value of the design-build delivery. Include information identifying the team’s annual
volume, financial/bonding capacity for this Project, and speak to the team’s stability in the
marketplace. Include information identifying the team’s strengths and weaknesses along with special
capabilities that may be appropriate to this Project and will assist in the evaluation process.

Project Experience (50 subtotal points)

Provide narrative and optional graphic material to describe up to six (6) projects, including scope,
scale, type, and complexity that have been completed by your team in the past ten (10) years. Focus
on projects that are similar in scope and size. Describe the team’s performance with designing,
permitting, and constructing each project. Demonstrate how the team solved problems, coordinated
jurisdictional processes, and other key elements that may be relevant.

Key Personnel (25 subtotal points)

Provide resumes of the key personnel that you will commit to this Project. Demonstrate their specific
experience on projects of similar type, size, and scope. Points will be awarded upon demonstrated
ability and direct experience of key persons.
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Project Approach (50 subtotal points)
Team Organization

Describe your approach to building a highly collaborative and effective project team. Include the
Proposer’s teaming, collaboration, and communication procedures. With an organizational chart,
clearly define the roles and responsibilities of the Proposer’s design-build team.

Scheduling

Describe the team’s approach to managing the project schedule and capability of delivering the
Project in alignment with The District’s timeline. Include a description of the elements of this Project
that are likely to put the schedule at risk and how they would be proactively managed. Include
descriptions of schedule tracking tools and summary reports.

Preconstruction Services

Describe the team’s approach to preconstruction services and overall project management that
promotes effective decision making, effective communications, quality management, and predictable
outcomes. How will a quality Project will be developed and assessed through all phases of design?
Provide narrative and optional graphic tools to describe the approach to project forecasting, cost
estimation, and other aspects of preconstruction services.

Construction Services

Describe the team’s approach to construction services and overall quality control, including day-to-day
review, risk and safety management, reporting, and follow up to assure quality construction. How will
sequencing of construction activities create efficiencies and minimize impacts to The District? What is
the proposed methodology to establishing and maintaining cost control and protecting The District
from cost overruns?

Conceptual Plans

Provide conceptual project plans and narrative in response to the Scope of Work detailed in Section
0100 — Executive Summary. Plans shall address The District’'s goals and objectives.

Proposers may include a statement indicating whether the Proposer is able to provide, within the
stated NTE amount, any additional “desired” betterments beyond the requirements stated in the RFP;
items which may be considered as additional value to the Project. With the statement, Proposer will
list any proposed betterments.

Exceptions, conditions, and additional value items shall be identified in sufficient detail to provide The
District with an understanding of the ultimate value of the Proposal being submitted by the Proposer;
provided that the Proposer understands and agrees that notwithstanding any exceptions or conditions
set forth in the Proposal, all Proposals must meet minimum requirements. The information provided
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by the Proposer will be evaluated by The District as a component to help assess which Proposal
provides the "Best Value" to The District.

References (25 subtotal points)

All Proposals shall include three (3) project references using the Reference Form in Section 0400 —
Proposal Forms.

The Evaluation Committee reserves the right to investigate references, including customers other than
those listed in a Proposer’s submission. This inquiry may include without limitation, investigation of
past performance of any Proposer with respect to its successful performance of similar projects,
compliance with specifications and contractual obligations, and completion or delivery of a project on
schedule.

Presentation (25 Total Points)

The Proposer will have the opportunity for a fifteen (15) minute presentation to the Evaluation
Committee. It shall be understood that once the presentation duration reaches fifteen (15) minutes,
the presentation will be terminated regardless of if the Proposer has completed the entire
presentation.

The presentation is not an open dialogue or interview; the Proposer will not be allowed to ask
guestions of the Evaluation Committee. Likewise, the Evaluation Committee will not be allowed to ask
guestions of the Proposer.

The District will allow the Proposer to utilize visual aids during the presentation. The type, format, or
use of visual aids will be at the Proposer’s sole discretion.

Interview (50 Total Points)

Directly following the Presentation, the Proposer will be interviewed by the Evaluation Committee with
a series of questions. Questions will be predetermined and presented equally, in the same manner, to
each Proposer. The interview will have a duration limit of forty-five (45) minutes.

END OF SECTION 0300
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0400 — Proposal Forms
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Proposer Information and Certification

Failure of Proposer to complete and sign this form may result in rejection of the submitted
Proposal. Communications concerning this Proposal shall be directed to the address, phone
number, and email of the Proposer indicated below.

Proposer Firm:

Address:

Contact Person:

Phone: Email:

State Contractor Registration No.:

Architect License Name / No.:

Engineer License Name / No.:

Contractor CCB No.:

Obligations and Representations
Proposer attests that:

1. The person signing this offer has the authority to submit an offer and to represent Proposer in
all phases of this procurement process.

2. The information provided herein is true and accurate.

3. Proposer is a resident bidder of the State of Oregon, as described in ORS 279A.120.
"Resident bidder" means a proposer that has paid unemployment taxes or income taxes in
this state during the 12 calendar months immediately preceding submission of the proposal,
has a business address in this state and has stated in the proposal whether the proposer is a
"resident bidder". ORS 279A.120 (1) (b).

4. Any false statement may disqualify this offer from further consideration or because of
contract termination.

5. Proposer will notify The Reynolds School District within 30 days of any change in the
information provided on this form.



The undersigned Proposer (the “Proposer”) proposes and agrees, if this Proposal is
accepted, to enter into a Design-Build Contract with The District to perform all Work as
specified or indicated in the RFP and the Design-Build Contract, within the Contract Times
specified in this Proposal, and in accordance with all other terms and conditions of the
Contract Documents.

The key provisions of the Proposal will be incorporated into the resulting Design-Build
Contract. Any elements or provisions of the Proposal that conflict with the Contract
Documents or do not meet minimum Contract requirements and performance specifications
will not be included.

This Proposal will remain subject to acceptance for ninety (90) days after the closing date of
the RFP. The Proposer will sign and deliver the required number of copies of the Design-
Build Agreement with any insurance, bonds and other documents required within ten (10)
days after the date of The District’s Intent To Award.

In submitting and signing this Proposal, the Proposer represents and agrees, as more fully
set forth in the Design-Build Agreement, that:

A. The Proposer has examined and carefully studied the RFP Documents and all
Addenda.

B. The Proposer has visited the Site and become familiar with the general, local, and
Project site conditions that may affect cost, progress, and performance of the Project
Work.

C. The Proposer is familiar with and will comply with all applicable federal, State, and
local laws and regulations that may affect cost, progress, and performance of the
Project Work.

D. The Proposer is aware of the general nature of the limited Work to be performed
by The District and others that relates to the design services, demolition work,
construction materials, construction services and related services and Work for
which this Proposal is submitted.

E. The Proposer has correlated the information known to the Proposers, information
and observations obtained from visits to the Project site, reports and drawings
identified in the RFP, and all additional examinations, investigations, explorations,
tests, studies, and data with the Proposer’s Conceptual Plans.

F. The Proposer has given The District written notice of all conflicts, errors,
ambiguities, and discrepancies that the Proposer has discovered in the Conceptual
Plans and the written resolution thereof by The District is acceptable to the Proposer,
and the Conceptual Plans are generally sufficient to indicate and convey
understanding of all terms and conditions for performing the Work.

G. This Proposal is genuine and is not made in the interest of or on behalf of any
undisclosed individual or entity and is not submitted in conformity with any
agreement or rules of group, association, organization, or corporation; the Proposer
has not directly or indirectly induced or solicited any other Proposer to submit a false
or sham Proposal; the Proposer has not solicited or induced any individual or entity
to refrain from submitting a Proposal; and the Proposer has not sought by collusion
to obtain for itself any advantage over any other Proposer or over The District.



Acknowledgement of Addenda

The undersigned acknowledges receipt of and agrees to be bound by addenda numbered
through inclusive, and any additional addenda issued until the Notice to Proceed has been
issued.

Certification of Compliance With Non-Discrimination Laws

The Proposer certifies it has not discriminated against any minority, women, or emerging small
business enterprises certified under ORS 200.055 or a business enterprise that is owned or
controlled by or that employs a disabled veteran as defined in ORS 408.225 in obtaining any
required subcontracts, in accordance with ORS 279A.110.

Certification Regarding Debarment, Suspension and Other Responsibility Matters
Proposer certifies to the best of its knowledge and belief that neither it nor any of its principals:

1. Are presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from submitting bids or proposals by any federal, state, or local entity, department,
or agency.

2. Have within a five-year period preceding the date of this certification been convicted of fraud
or any other criminal offense in connection with obtaining, attempting to obtain, or performing
a public (federal, state, or local) contract, embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property.

3. Are presently indicted for or otherwise criminally charged with commission of any of the
offenses enumerated in paragraph two of this certification.

4. Have, within a five-year period preceding the date of this certification had a judgment entered
against contractor or its principals arising out of the performance of a public or private contract.

5. Have pending in any state or federal court any litigation in which there is a claim against
contractor or any of its principals arising out of the performance of a public or private contract.

6. Have within a five-year period preceding the date of this certification had one or more public
contracts (federal, state, or local) terminated for any reason related to contract performance.

Certification Regarding Conflict of Interest

“Organizational conflict of interest” means that, because of other activities or relationships with
other persons or firms, a Contractor or Consultant (including its principal participants, directors,
proposed consultants, or subcontractors) would be unable or potentially unable to render
impartial, technically sound assistance or advice to The Reynolds School District; or the
Contractor’'s or Consultant’s objectivity in performing the Work would or might be otherwise
impaired. The Proposer certifies to the best of its knowledge and believe that neither it nor any of
its principal participants and agents:

1. Has any relationships with any firms or individuals that are or appear to be an organizational

conflict of interest?

2. Has or has had the following relationships with the specific firm(s)/individual(s), identified
below, which may be determined to be an organizational conflict of interest? | understand that



based on the information provided by Proposer, The Reynolds School District may exclude
the Proposer from further consideration and may withdraw its selection if the real or apparent
organizational conflict of interest cannot be avoided or mitigated. Proposer further certifies
that the degree and extent of the relationship of the Proposer with these named
firm(s)/individual(s) have been fully disclosed below.

Where Proposer is unable to certify to any of the statements in this certification, Proposer shall
attach an explanation to their offer. The inability to certify to all the statements may not necessarily
preclude Proposer from award of a contract under this procurement, however it will be considered
in determining Proposer responsibility. Providing false information may result in criminal
prosecution or administrative sanctions.

SIGNATURE OF AUTHORIZED PERSON

Signature: Date:

Printed Name & Title:




Business Entity Certification Statement

Contractor must complete Section A or B.

A. CONTRACTOR IS A CORPORATION, LIMITED LIABILITY COMPANY OR A PARTNERSHIP

| certify under penalty of perjury that Contractor is a [check one]: _ Corporation
___Limited Liability Company __ Partnership authorized to do business in the State of Oregon

Signature Printed Name and Title Date

B. CONTRACTOR IS A SOLE PROPRIETOR WORKING AS AN INDEPENDENT CONTRACTOR

Contractor certifies under penalty of perjury that the following statements are true:

1. If Contractor is providing labor or services under this Contract for which registration is required
under ORS Chapter 701, Contractor has registered as required by law, and

2. If Contractor performed labor or services as an independent Contractor last year, Contractor filed
federal and state income tax returns last year in the name of the business (or filed a Schedule Cin
the name of the business as part of a personal income tax return), and

3. Contractor represents to the public that the labor or services Contractor provides are provided by an
independently established business, and

4. All of the statements checked below are true.

NOTE: Check all that apply. You must check at least four (4) to establish that you are an Independent
Contractor.

A. The labor or services | perform is primarily carried out at a location that is separate from my
residence or is primarily carried out in a specific portion of my residence which is set aside
as the location of the business.

B. | purchase commercial advertising, or | have business cards for my business, or | am a
member of a trade association.

__C. My business telephone listing is separate from my personal residence telephone listing.
__D. | perform labor or services only underwritten contracts.
__E. Each year | perform labor or services for at least two different persons or entities.

F. | assume financial responsibility for defective workmanship or for service not provided by

purchasing performance bonds, errors and omission insurance or liability insurance, or
providing warranties relating to the labor or services | provide.

Signature Printed Name and Title Date




Affidavit of Non-Collusion

STATE OF OREGON
Multnomah County
| state that | am (title) of (name of firm) and that | am authorized to

make this affidavit on behalf of my firm, and its owners, directors, and officers. | am the person responsible in my
firm for the price(s) and the amount of this proposal.

| state that:

(1) The price(s) and amount of this proposal have been arrived at independently and without consultation,
communication or agreement with any other contractor, proposer, or potential proposer, except as disclosed
on the attached appendix.

(2) That neither the price(s) nor the amount of this proposal, and neither the approximate price(s) nor approximate
amount of this proposal, have been disclosed to any other firm or person who is a proposer or potential
proposer, and they will not be disclosed before proposal opening.

(3) No attempt has been made or will be made to induce any firm or person to refrain from proposing on this
contract, or to submit a proposal higher than this proposal, or to submit any intentionally high or
noncompetitive proposal or other form of complementary proposal.

(4) The proposal of my firm is made in good faith and not pursuant to any agreement or discussion with, or
inducement from, any firm or person to submit a complementary or other noncompetitive proposal.

(5) (name of firm), its affiliates, subsidiaries, officers, directors,
and employees are not currently under investigation by any governmental agency and have not in the last four
years been convicted of or found liable for any act prohibited by State or Federal law in any jurisdiction, involving
conspiracy or collusion with respect to proposing on any public contract, except as described in the attached
appendix.

| state that (name of firm) understands and acknowledges that the
above representations are material and important and will be relied on by The Reynolds School District in awarding
the contract(s) for which this proposal is submitted. | understand and my firm understands that any misstatement
in this affidavit is and shall be treated as fraudulent concealment from The Reynolds School District of the true facts
relating to the submission of proposals for this contract.

Authorized Signature Date Printed Name Position

Name of Company



Bonds

The Proposer to attach surety letter(s) for Performance and Payment bonds in accordance with
Section 0200 — Instructions To Proposers.



Reference Form

Proposer: Reference #
Project: Contact Name:

Client; Contact Role:

Location: Contact Phone:

Construction Budget: Contact Email:

Date Completed:

Project Description:
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DESIGN-BUILD
INSTITUTE OF AMERICA

Standard Form of Agreement Between
Owner and Design-Builder — Cost Plus Fee with
an Option for a Guaranteed Maximum Price

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

This AGREEMENT is made as of the day of
in the year of 20 , by and between the following parties, for services in connection with the Project
identified below:

OWNER:

(Name and address)

DESIGN-BUILDER:

(Name and address)

PROJECT:

(Include Project name and location as it will appear in the Contract Documents)

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

DBIA Document No. 530 Page 1
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Article 1

Scope of Work

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

Article 2
Contract Documents

2.1 The Contract Documents are comprised of the following:

2.1.1 All written modifications, amendments, minor changes and Change Orders to this
Agreement issued in accordance with DBIA Document No. 535, Standard Form of General
Conditions of Contract Between Owner and Design-Builder (2022 Edition) (“General Conditions of
Contract”);

2.1.2 The GMP Proposal accepted by Owner in accordance with Section 6.6.2 herein;

2.1.3 This Agreement, including all exhibits (list, for example, performance standard
requirements, performance incentive arrangements, markup exhibits, allowances, unit prices or
exhibit detailing offsite reimbursable personnel);

2.1.4 The General Conditions of Contract; and

2.1.5 Construction Documents prepared and approved in accordance with Section 2.4 of the
General Conditions of Contract. Design-Builder shall comply with all applicable Oregon Public
Contracting rules as set forth in Exhibit A.

Article 3

Interpretation and Intent

3.1 Design-Builder and Owner, prior to execution of the Agreement shall carefully review all the
Contract Documents, including the various documents comprising the Basis of Design Documents, for any
conflicts or ambiguities. Design-Builder and Owner will discuss and resolve any identified conflicts or
ambiguities prior to execution of the Agreement or, if applicable, prior to Owner’s acceptance of the GMP
Proposal.

3.2 The Contract Documents are intended to permit the parties to complete the Work and all obligations
required by the Contract Documents within the Contract Time(s) for the Contract Price. The Contract
Documents are intended to be complementary and interpreted in harmony so as to avoid conflict, with
words and phrases interpreted in a manner consistent with construction and design industry standards. In
the event inconsistencies, conflicts or ambiguities between or among the Contract Documents are
discovered after execution of the Agreement, or if applicable, after Owner’s acceptance of the GMP
Proposal, Design-Builder and Owner shall attempt to resolve any ambiguity, conflict or inconsistency
informally, recognizing that the Contract Documents shall take precedence in the order in which they are

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

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

3.5 The Contract Documents form the entire agreement between Owner and Design-Builder and by
incorporation herein are as fully binding on the parties as if repeated herein. No oral representations or
other agreements have been made by the parties except as specifically stated in the Contract Documents.

Article 4
Ownership of Work Product

4.1 Work Product. All drawings, specifications and other documents and electronic data, including
such documents identified in the General Conditions of Contract, furnished by Design-Builder to Owner
under this Agreement (“Work Product”) are deemed to be instruments of service and Design-Builder shall
retain the ownership and property interests therein, including but not limited to any intellectual property
rights, copyrights and/or patents, subject to the provisions set forth in Sections 4.2 through 4.5 below.

4.2 Owner’s Limited License upon Project Completion and Payment in Full to Design-Builder.
Upon Owner’s payment in full for all Work performed under the Contract Documents, Design-Builder shall
grant Owner a limited license to use the Work Product in connection with Owner’s occupancy of the Project,
conditioned on Owner’s express understanding that its alteration of the Work Product without the
involvement of Design-Builder is at Owner’s sole risk and without liability or legal exposure to Design-
Builder or anyone working by or through Design-Builder, including Design Consultants of any tier
(collectively the “Indemnified Parties”), and on Owner’s obligation to provide the indemnity set forth in
Section 4.5 below.

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

4.3.1 Use of the Work Product is at Owner’s sole risk without liability or legal exposure to any
Indemnified Party, and on Owner’s obligation to provide the indemnity set forth in Section 4.5 below.

4.3.2 Reserved.

4.4 Owner’s Limited License upon Design-Builder's Default. If this Agreement is terminated due to
Design-Builder's default pursuant to Section 11.2 of the General Conditions of Contract, then Design-
Builder grants Owner a limited license to use the Work Product to complete the Project and subsequently
occupy the Project, and Owner shall thereafter have the same rights and obligations as set forth in Section
4.2 above. Notwithstanding the preceding sentence, if it is ultimately determined that Design-Builder was
not in default, Owner shall be deemed to have terminated the Agreement for convenience, and Design-
Builder shall be entitled to the rights and remedies set forth in Section 4.3 above.
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4.5 Owner’s Indemnification for Use of Work Product. If Owner is required to indemnify any
Indemnified Parties based on the use or alteration of the Work Product under any of the circumstances
identified in this Article 4, Owner shall defend, indemnify and hold harmless such Indemnified Parties from
and against any and all claims, damages, liabilities, losses and expenses, including attorneys’ fees, arising
out of or resulting from the use or alteration of the Work Product.

Article 5

Contract Time

51 Date of Commencement. The Work shall commence within five (5) days of Design-Builder’s
receipt of Owner's Notice to Proceed (“Date of Commencement”) unless the parties mutually agree
otherwise in writing.

5.2 Substantial Completion and Final Completion.

5.2.1 Substantial Completion of the entire Work shall be achieved no later than
( ) calendar days after the Date of Commencement (“Scheduled Substantial Completion
Date”).

5.2.2 Reserved.

5.2.3 Final Completion of the Work or identified portions of the Work shall be achieved as
expeditiously as reasonably practicable. Final Completion is the date when all Work is complete
pursuant to the definition of Final Completion set forth in Section 1.2.8 of the General Conditions
of Contract.

5.2.4 All of the dates set forth in this Article 5 (collectively the “Contract Time(s)”) shall be subject
to adjustment in accordance with the General Conditions of Contract.

5.3 Time is of the Essence. Owner and Design-Builder mutually agree that time is of the essence with
respect to the dates and times set forth in the Contract Documents.

54 Liguidated Damages. Design-Builder and Owner have agreed not to provide for liquidated
damages in this Agreement for failure of Design-Builder to achieve the Contract Time(s) set forth in this
Article 5. Design-Builder understands, however, that Owner may suffer actual damages in the event the
Contract Time(s) set forth herein are not timely achieved. Owner shall be able to recover such actual
damages from Design-Builder to the extent it can demonstrate that actual damages have been incurred,
are directly related and caused by Design-Builder’s failure to meet the Contract Time(s) set forth herein,
and are not waived by Section 10.5.1 of the General Conditions of Contract.

55 Reserved.

5.6 Early Completion Bonus. If Substantial Completion is attained on or before

( ) days before the Scheduled Substantial Completion Date (the “Bonus Date”), Owner shall
pay Design-Builder at the time of Final Payment under Section 7.3 hereof an early completion bonus of

Dollars ($ ) for each day that Substantial Completion is attained

earlier than the Bonus Date. (If a GMP is not established upon execution of this Agreement, the parties should consider setting
the early completion bonus after GMP negotiations. If an early completion bonus is applicable to any dates set forth in Section 5.2.2
or 5.2.3 hereof, this Section 5.6 will need to be modified accordingly.)

Owner and Design-Builder agree that the maximum aggregate amount that Design-Builder shall
receive as the early Completion Bonus is Dollars ($ ).
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57 Reserved.

5.8 Owner’s Review Time. The parties have established the following maximum and minimum
amount of time for Owner to review Design Submissions and the Project Schedule or any updates thereto
unless the parties agree in writing otherwise.

5.8.1 Owner shall have a minimum of days of receipt by Owner to review all Design
Submissions, the Project Schedule and any updates thereto.

5.8.2 Owner shall review and (if applicable) provide a response to Design-Builder on all Design
Submissions, the Project Schedule and any updates thereto within days of receipt by
Owner.

Article 6

Contract Price
6.1 Contract Price.

6.1.1 Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions of
Contract a contract price (“Contract Price”) equal to Design-Builder's Fee (as defined in Section
6.2 hereof) plus the Cost of the Work (as defined in Section 6.3 hereof), subject to any GMP
established in Section 6.6 hereof and any adjustments made in accordance with the General
Conditions of Contract.

6.1.2 For the specific Work set forth below, Owner agrees to pay Design-Builder, as part of the

Contract Price, on the following basis: (This is an optional section intended to provide the parties with flexibility to
identify and price limited preliminary services, such as a lump sum or cost-plus arrangement for preliminary design,
programming or services necessary to enable Design-Builder to furnish Owner with a GMP before execution of this
Agreement.)

6.2 Design-Builder’s Fee.

6.2.1 Design-Builder's Fee shall be:

Ol Dollars ($ ), as adjusted in
accordance with Section 6.2.2 below.

or
U] percent ( %) of the Cost of

the Work, as adjusted in accordance with Section 6.2.2 below.
6.2.2 Design-Builder's Fee will be adjusted as follows for any changes in the Work:

6.2.2.1 For additive Change Orders, including additive Change Orders arising from both
additive and deductive items, it is agreed that Design-Builder shall receive a Fee of
percent ( %) of the additional Costs of the Work
incurred for that Change Order, plus any other markups set forth in Exhibit

hereto.

6.2.2.2 For deductive Change Orders, including deductive Change Orders arising from
both additive and deductive items, the deductive amounts shall include:
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] No additional reduction to account for Design-Builder’'s Fee or any other markup.
or

] An amount equal to the sum of: (a) percent (

%) applied to the direct costs of the net reduction (which amount will account for a reduction
associated with Design-Builder’s Fee); plus (b) any other markups set forth in Exhibit ____
hereto applied to the direct costs of the net reduction.

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

6.3.1 Wages of direct employees of Design-Builder performing the Work at the Site or, with
Owner’s agreement, at locations off the Site; provided, however, that the costs for those employees
of Design-Builder performing design services shall be calculated on the basis of prevailing market
rates for design professionals performing such services or, if applicable, those rates set forth in an
exhibit to this Agreement.

6.3.2 Wages or salaries of Design-Builder’s supervisory and administrative personnel engaged
in the performance of the Work and who are located at the Site or working off-Site to assist in the
production or transportation of material and equipment necessary for the Work.

6.3.3  Wages or salaries of Design-Builder’s personnel stationed at Design-Builder’s principal or
branch offices, but only to the extent said personnel are identified in Exhibit
and performing the function set forth in said Exhibit. The reimbursable costs of personnel stationed
at Design-Builder’s principal or branch offices shall include a
percent ( %) markup to compensate Design-Builder for the Project-related overhead
associated with such personnel.

6.3.4 Costs incurred by Design-Builder for employee benefits, premiums, taxes, insurance,
contributions, and assessments required by law, collective bargaining agreements, or which are
customarily paid by Design-Builder, to the extent such costs are based on wages and salaries paid
to employees of Design-Builder covered under Sections 6.3.1 through 6.3.3 hereof.

6.3.5 The reasonable portion of the cost of travel, accommodations and meals for Design-
Builder's personnel necessarily and directly incurred in connection with the performance of the
Work.

6.3.6 Payments properly made by Design-Builder to Subcontractors and Design Consultants for
performance of portions of the Work, including any insurance and bond premiums incurred by
Subcontractors and Design Consultants.

6.3.7 Costs incurred by Design-Builder in repairing or correcting defective, damaged or
nonconforming Work (including any warranty or corrective Work performed after Substantial
Completion), provided that such Work was beyond the reasonable control of Design-Builder, or
caused by the ordinary mistakes or inadvertence, and not the negligence, of Design-Builder or
those working by or through Design-Builder. If the costs associated with such Work are recoverable
from insurance, Subcontractors or Design Consultants, Design-Builder shall exercise its best efforts
to obtain recovery from the appropriate source and provide a credit to Owner if recovery is obtained.

6.3.8 Costs, including transportation, inspection, testing, storage and handling, of materials,
equipment and supplies incorporated or reasonably used in completing the Work.

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

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

6.3.11 The reasonable costs and expenses incurred in establishing, operating and demobilizing
the Site office, including the cost of facsimile transmissions, long-distance telephone calls, postage
and express delivery charges, telephone service, photocopying and reasonable petty cash
expenses.

6.3.12 Rental charges and the costs of transportation, installation, minor repairs and
replacements, dismantling and removal of temporary facilities, machinery, equipment and hand
tools not customarily owned by the workers, which are provided by Design-Builder at the Site,
whether rented from Design-Builder or others, and incurred in the performance of the Work.

6.3.13 Premiums for insurance and bonds required by this Agreement or the performance of the
Work.

6.3.14 All fuel and utility costs incurred in the performance of the Work.
6.3.15 Sales, use or similar taxes, tariffs or duties incurred in the performance of the Work.

6.3.16 Legal costs, court costs and costs of mediation and arbitration reasonably arising from
Design-Builder’'s performance of the Work, provided such costs do not arise from disputes between
Owner and Design-Builder.

6.3.17 Costs for permits, royalties, licenses, tests and inspections incurred by Design-Builder as
a requirement of the Contract Documents.

6.3.18 The cost of defending suits or claims for infringement of patent rights arising from the use
of a particular design, process or product required by Owner, paying legal judgments against
Design-Builder resulting from such suits or claims, and paying settlements made with Owner’s
consent.

6.3.19 Deposits which are lost, except to the extent caused by Design-Builder’s negligence.

6.3.20 Costs incurred in preventing damage, injury or loss in case of an emergency affecting the
safety of persons and property.

6.3.21 Accounting and data processing costs related to the Work.

6.3.22 Other costs reasonably and properly incurred in the performance of the Work to the extent
approved in writing by Owner.

6.4 Allowance ltems and Allowance Values.

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

6.4.2 Design-Builder and Owner have worked together to review the Allowance Items and
Allowance Values based on design information then available to determine that the Allowance
Values constitute reasonable estimates for the Allowance Items. Design-Builder and Owner will
continue working closely together during the preparation of the design to develop Construction
Documents consistent with the Allowance Values. Nothing herein is intended in any way to
constitute a guarantee by Design-Builder that the Allowance Item in question can be performed for
the Allowance Value.
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6.4.3 No work shall be performed on any Allowance Item without Design-Builder first obtaining
in writing advanced authorization to proceed from Owner. Owner agrees that if Design-Builder is
not provided written authorization to proceed on an Allowance Item by the date set forth in the
Project schedule, due to no fault of Design-Builder, Design-Builder may be entitled to an adjustment
of the Contract Time(s) and Contract Price.

6.4.4 The Allowance Value for an Allowance Item includes the direct cost of labor, materials,
equipment, transportation, taxes and insurance associated with the applicable Allowance Item. All
other costs, including design fees, Design-Builder's overall project management and general
conditions costs, overhead and fee, are deemed to be included in the original Contract Price, and
are not subject to adjustment, regardless of the actual amount of the Allowance Item.

6.4.5 Whenever the actual cost for an Allowance Item is more than or less than the stated
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to
Section 6.4.4. The amount of the Change Order shall reflect the difference between actual costs
incurred by Design-Builder for the particular Allowance Item and the Allowance Value.

6.5 Non-Reimbursable Costs.
6.5.1 The following shall not be deemed as costs of the Work:

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

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

6.5.1.3 The cost of Design-Builder’s capital used in the performance of the Work.
6.5.1.4 If the parties have agreed on a GMP, costs that would cause the GMP, as adjusted
in accordance with the Contract Documents, to be exceeded.
6.6 The Guaranteed Maximum Price (“GMP”).
6.6.1 GMP Established Upon Execution of this Agreement.

6.6.1.1 Reserved.
6.6.1.2 Reserved.

6.6.2 GMP Established after Execution of this Agreement.
6.6.2.1 GMP Proposal. If requested by Owner, Design-Builder shall submit a GMP

Proposal to Owner which shall include the following, unless the parties mutually agree
otherwise:

6.6.2.1.1 A proposed GMP, which shall be the sum of:

i. Design-Builder’s Fee as defined in Section 6.2.1 hereof;

ii. The estimated Cost of the Work as defined in Section 6.3 hereof,
inclusive of any Design-Builder's Contingency as defined in
Section 6.6.1.2 hereof; and

iii. If applicable, any prices established under Section 6.1.2 hereof.

DBIA Document No. 530 Page 8
© 2022 Design-Build Institute of America



6.6.2.1.2 The Basis of Design Documents, which may include, by way of
example, Owner’s Project Criteria, which are set forth in detail and are attached to
the GMP Proposal;

6.6.2.1.3  Alist of the assumptions and clarifications made by Design-Builder in
the preparation of the GMP Proposal, which list is intended to supplement the
information contained in the drawings and specifications and is specifically
included as part of the Basis of Design Documents;

6.6.2.1.4  The Scheduled Substantial Completion Date upon which the proposed
GMP is based, to the extent said date has not already been established under
Section 5.2.1 hereof, and a schedule upon which the Scheduled Substantial
Completion Date is based;

6.6.2.1.5 If applicable, a list of Allowance Items, Allowance Values and a
statement of their basis;

6.6.2.1.6 If applicable, a schedule of alternate prices;

6.6.2.1.7 If applicable, a schedule of unit prices;

6.6.2.1.8 If applicable, a statement of Additional Services which may be
performed but which are not included in the GMP and which, if performed, shall be
the basis for an increase in the GMP and/or Contract Time(s); and

6.6.2.1.9  The time limit for acceptance of the GMP Proposal.

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

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

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

6.6.2.4.1 Owner may suggest modifications to the GMP Proposal, whereupon,
if such modifications are accepted in writing by Design-Builder, the GMP Proposal
shall be deemed accepted and the parties shall proceed in accordance with
Section 6.6.2.3 above;

6.6.2.4.2 Owner may authorize Design-Builder to continue to proceed with the
Work on the basis of reimbursement as provided in Section 6.1 hereof without a
GMP, in which case all references in this Agreement to the GMP shall not be
applicable; or
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6.6.2.4.3 Owner may terminate this Agreement for convenience in accordance
with Article 8 hereof; provided, however, in this event, Design-Builder shall not be
entitled to the payment provided for in Section 8.2 hereof.

If Owner fails to exercise any of the above options, Design-Builder shall have the right to
(a) continue with the Work as if Owner had elected to proceed in accordance with ltem
6.6.2.4.2 above, and be paid by Owner accordingly, unless and until Owner notifies it in
writing to stop the Work, or (b) suspend performance of Work in accordance with Section
11.3.1 of the General Conditions of Contract, provided, however, that in such event Design-
Builder shall not be entitled to the payment provided for in Section 8.2 hereof.

6.6.3 Savings.

6.6.3.1 If the sum of the actual Cost of the Work and Design-Builder's Fee (and, if
applicable, any prices established under Section 6.1.2 hereof) is less than the GMP, as
such GMP may have been adjusted over the course of the Project, the difference
(“Savings”) shall be shared as follows:

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

or
] The first Dollars ($ ) of Savings
shall be provided to (choose either Design-Builder or Owner) ,
with the balance of Savings, if any, shared percent ( %)
to Design-Builder and percent ( %) to Owner.

6.6.3.2 Savings shall be calculated and paid as part of Final Payment under Section 7.3
hereof, with the understanding that to the extent Design-Builder incurs costs after Final
Completion which would have been payable to Design-Builder as a Cost of the Work, the
parties shall recalculate the Savings in light of the costs so incurred, and Design-Builder
shall be paid by Owner accordingly.

6.7 Performance Incentives

6.7.1 Reserved.
Article 7
Procedure for Payment

7.1 Progress Payments.
7.1.1 Design-Builder shall submit to Owner on the ( )
day of each month, beginning with the first month after the Date of Commencement, Design-
Builder's Application for Payment in accordance with Article 6 of the General Conditions of
Contract.
7.1.2 Owner shall make payment within ten (10) days after Owner’s receipt of each properly
submitted and accurate Application for Payment in accordance with Article 6 of the General
Conditions of Contract, but in each case less the total of payments previously made, and less
amounts properly withheld under Section 6.3 of the General Conditions of Contract.
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7.1.3 If Design-Builder’s Fee under Section 6.2.1 hereof is a fixed amount, the amount of Design-
Builder's Fee to be included in Design-Builder's monthly Application for Payment and paid by
Owner shall be proportional to the percentage of the Work completed, less payments previously
made on account of Design-Builder’s Fee.

7.2 Retainage on Progress Payments.

7.2.1 Owner will retain five percent (5%) from Design-Builder's Applications for Payment
pursuant to applicable state law.

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

7.3 Final Payment. Design-Builder shall submit its Final Application for Payment to Owner in
accordance with Section 6.7 of the General Conditions of Contract. Owner shall make payment on Design-
Builder’s properly submitted and accurate Final Application for Payment (less any amount the parties may
have agreed to set aside for warranty work) within ten (10) days after Owner’s receipt of the Final
Application for Payment, provided that Design-Builder has satisfied the requirements for final payment set
forth in Section 6.7.2 of the General Conditions of Contract.

7.4 Interest. Payments due and unpaid by Owner to Design-Builder, whether progress payments or
final payment, shall bear interest commencing five (5) days after payment is due at the rate of

percent ( %) per month until paid.
7.5 Record Keeping and Finance Controls. Design-Builder acknowledges that this Agreement is to

be administered on an “open book” arrangement relative to Costs of the Work. Design-Builder shall keep
full and detailed accounts and exercise such controls as may be necessary for proper financial
management, using accounting and control systems in accordance with generally accepted accounting
principles and as may be provided in the Contract Documents. During the performance of the Work and for
a period of three (3) years after Final Payment, Owner and Owner’s accountants shall be afforded access
to, and the right to audit from time to time, upon reasonable notice, Design-Builder's records, books,
correspondence, receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating to
the Work, all of which Design-Builder shall preserve for a period of three (3) years after Final Payment.
Such inspection shall take place at Design-Builder’s offices during normal business hours unless another
location and time is agreed to by the parties. Any multipliers or markups agreed to by Owner and Design-
Builder as part of this Agreement are only subject to audit to confirm that such multiplier or markup has
been charged in accordance with this Agreement, with the composition of such multiplier or markup not
being subject to audit.

Article 8
Termination for Convenience

8.1 If Design-Builder is terminated for convenience pursuant to Section 11.6 of the General Conditions,
and the parties have agreed to a payment to Design-Builder in the case of such termination of convenience,
Owner shall pay Design-Builder for the following in addition to the amount set forth in Section 11.6.1 of the
General Conditions:

8.11
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[] The fair and reasonable sums for overhead and profit on the sum of items set forth in
Section 11.6.1 of the General Conditions

or

[] Overhead and profit in the amount of percent ( %)
on the sum of items set forth in Section 11.6.1 of the General Conditions

8.2 In addition to the amounts set forth in Section 8.1 above and Section 11.6.1 of the General
Conditions, Design-Builder shall be entitled to receive one of the following if the parties agree to an
additional payment:

8.2.1 If Owner terminates this Agreement prior to commencement of construction, Design-
Builder shall be paid percent ( %) of the remaining
balance of the Contract Price, provided, however, that if a GMP has not been established, the
above percentage shall be applied to the remaining balance of the most recent estimated Contract
Price.

8.2.2 If Owner terminates this Agreement after commencement of construction, Design-Builder
shall be paid percent ( %) of the remaining balance of
the Contract Price, provided, however, that if a GMP has not been established, the above
percentage shall be applied to the remaining balance of the most recent estimated Contract Price.

8.3 The total amount to be paid to Design-Builder, exclusive of costs described in Section 11.6.1.2 of
the General Conditions, shall not exceed the total GMP.

Article 9
Representatives of the Parties
9.1 Owner’s Representatives.

9.1.1 Owner designates the individual listed below as its Senior Representative (“Owner Senior
Representative”), which individual has the authority and responsibility for avoiding and resolving

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

9.1.2 Owner designates the individual listed below as its Owner's Representative, which
individual has the authority and responsibility set forth in Section 3.4 of the General Conditions of
Contract: (Identify individual’s name, title, address and telephone numbers.)

9.2 Design-Builder’s Representatives.

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

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

9.2.2 Design-Builder designates the individual listed below as its Design-Builder's
Representative, which individual has the authority and responsibility set forth in Section 2.1.1 of
the General Conditions of Contract: (/dentify individual’s name, title, address and telephone numbers.)
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Article 10

Bonds and Insurance

10.1 Insurance. Design-Builder and Owner shall procure the insurance coverages set forth in the
Insurance Exhibit attached hereto and in accordance with Article 5 of the General Conditions of Contract.

10.2 Bonds and Other Performance Security. Design-Builder shall provide the following performance
bond and labor and material payment bond or other performance security:

Performance Bond.
X Required ] Not Required
Payment Bond.

X Required [] Not Required

Article 11

Other Provisions

11.1 Reserved.
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In executing this Agreement, Owner and Design-Builder each individually represents that it has the
necessary financial resources to fulfill its obligations under this Agreement, and each has the necessary

corporate approvals to execute this Agreement, and perform the services described herein.

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

(Printed Name) (Printed Name)

(Title) (Title)

Date: Date:
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EXHIBIT A

PROVISIONS FROM THE OREGON PUBLIC CONTRACTING CODE

AND PUBLIC CONTRACTING RULES

GENERAL.

1.1

1.2

INCORPORATION OF ALL CONTRACT PROVISIONS. The Contract hereby
incorporates all contract provisions that are required to be incorporated into
contracts with public entities pursuant to (a) the Public Contracting Code (ORS
Chapters 279A, 279B and 279C), (b) the Owner’s Public Contracting Rules (which
are referred to in this Exhibit as the “Rules”) or (c) other applicable law. The
provisions incorporated into the Contract under the preceding sentence include,
without limitation, any provisions or amendments to provisions that become
required after the Contract is executed.

DISCLAIMER REGARDING ANY UNLISTED CONTRACT PROVISIONS. The
provisions listed in this Exhibit are not necessarily an exhaustive list of provisions
that are required under the Public Contracting Code, the Rules or other applicable
law, and the fact that this Exhibit does not list a provision that is required by the
Public Contracting Code, the Rules or other applicable law will not (i) prevent or
otherwise diminish the incorporation of that unlisted provision into the Contract or
(if) negate or otherwise diminish Contractor’s obligation to comply with applicable
laws.

PAYMENT.

2.1

2.2

2.3

PROMPT PAYMENT. Contractor shall promptly pay all of its obligations arising
out of or in connection with the Work, including, but not limited to, payments (1) to
all persons, as due, supplying to Contractor labor, equipment, services or material
for the performance of the Work, (2) of all contributions or amounts due the
Industrial Accident Fund from Contractor or the Subcontractors incurred in the
performance of the Work, and (3) to the Department of Revenue of all sums
withheld from employees under ORS 316.167.

CONTRACTOR’S OBLIGATIONS TO FIRST-TIER SUBCONTRACTOR.
Contractor shall pay each first-tier Subcontractor for satisfactory performance
under its subcontract within 10 days out of amounts the Owner pays to the
Contractor under the Contract. Contractor shall provide a first-tier Subcontractor
with a standard form that the first-tier Subcontractor may use as an application for
payment or as another method by which the Subcontractor may claim a payment
due from the Contractor. Contractor shall use this same form and regular
administrative procedures for processing payments during the entire term of the
Subcontract. Contractor may change the form or the regular administrative
procedures the Contractor uses for processing payments if the Contractor notifies
the Subcontractor in writing at least 45 days before the date on which the
Contractor makes the change and includes with the written notice a copy of the
new or changed form or a description of the new or changed procedure.

PROMPT PAYMENT POLICY. It is the policy of the State of Oregon that all
payments due on a public improvement contract and owed by a contracting agency
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2.5

2.6

2.7

2.8

shall be paid promptly. No public contracting agency is exempt from the provisions
of ORS 279C.570.

CONTRACTOR’S FAILURE TO MAKE PROMPT PAYMENT. If the Contractor
has failed, neglected or refused to pay promptly a person’s claim for labor,
equipment, services or materials that the person provides to the Contractor or a
Subcontractor in connection with the Project as such claim becomes due, a proper
officer of Owner may pay such claim to the person that provides the labor,
equipment, services or materials and charge the amount of the payment against
funds due or to become due the Contractor under the Contract. Owner reserves
the right to make payments directly or by multiple-payee check and Contractor
hereby consents to such direct and multiple-payee check payments. Upon
Owner’s request, Contractor shall furnish to Owner the information required to
facilitate such payments with each application for payment, including (1) names,
addresses, and telephone numbers of persons making any such claim for labor,
equipment, services or material, and (2) a complete listing of outstanding amounts
owed to all such persons.

CONTRACTOR’S AND FIRST-TIER SUBCONTRACTOR’S FAILURE TO MAKE
PAYMENT AFTER PAYMENT FROM OWNER; INTEREST PENALTY. If the
Contractor or a first-tier Subcontractor fails, neglects or refuses to pay a person
that provides labor, equipment, services or materials in connection the Contract
within thirty (30) days after receiving payment from the Owner or the Contractor,
the Contractor or first-tier Subcontractor owes the person the amount due plus
interest charges that begin at the end of the 10-day period that payment is due
under ORS 279C.580(4) and that end upon final payment, unless payment is
subject to a good faith dispute as defined in ORS 279C.580. The rate of interest
on the amount due is nine percent per annum. The amount of interest may not be
waived.

CONSTRUCTION CONTRACTORS BOARD COMPLAINT. If the Contractor or a
Subcontractor fails, neglects or refuses to make payment to a person that provides
labor, equipment, services or materials in connection with the Contract, the person
may file a complaint with the Construction Contractors Board, unless payment is
subject to a good faith dispute as defined in ORS 279C.580.

CONTINUING LIABILITY OF CONTRACTOR AND SURETY. Payment by the
Owner of a claim in the manner authorized in this Section 2 does not relieve the
Contractor or the Contractor’s surety from obligation with respect to any unpaid
claims.

RETAINAGE. Retainage shall be subject to the applicable requirements of ORS
279C.550 through 279C.570. The Owner may elect to make early release of some
or any portion of the retainage as allowed therein. The Contractor may withhold
payment of not more than 5% from the moneys earned by any Subcontractor,
provided that the Contractor pays interest to the Subcontractor at the same interest
rate it receives from its reserved funds. |If requested by the

Owner, the Contractor shall specify the amount of the retainage and interest due
a Subcontractor.
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WITHHOLDING FUNDS. Should Contractor withhold payment from a first-tier
Subcontractor due to a bona fide dispute, Contractor shall notify the Owner. The
Owner may then withhold such funds from Contractor until the dispute is resolved;
provided that this Section 2.9 shall not be construed or applied to prevent
Contractor from receiving payment from the Owner for Work performed by
Contractor or by another subcontractor when such Work is the subject of a
backcharge by Contractor against the Subcontractor involved in the bona fide
dispute. In accordance with ORS Chapter 279C, unless payment is subject to a
good-faith dispute as defined in ORS Chapter 279C, if Contractor or any first-tier
Subcontractor fails, neglects, or refuses to make payment to person or entity
furnishing labor or materials for this Project within thirty (30) days after receipt of
payment from the Owner, Contractor or first-tier Subcontractor shall owe the
person or entity the amount due plus interest charges commencing at end of ten
(10) day period that payment is due, unless payment is subject to good faith
dispute as defined in ORS Chapter 279C. The rate of interest charged shall be
equal to three (3) times the discount rate on ninety (90) day commercial paper in
effect at Federal Reserve Bank on the date thirty (30) days after date payment was
received from the Owner, but the rate of interest shall not exceed thirty percent
(30%). The amount of interest may not be waived. Additionally, if Contractor or
any Subcontractor fails, neglects, or refuses to pay person or entity furnishing labor
or material for the Project, the person or entity may file a complaint with the
Construction Contractors Board, unless payment is subject to a good-faith dispute
as defined in ORS Chapter 279C. The payment of a claim in the manner authorized
in this Section shall not relieve Contractor or Contractor’s surety from obligation
with respect to any unpaid claims.

3. PUBLIC WORKS PROJECT.

3.1

3.2

PREVAILING RATE OF WAGE. The Project is a public works project subject to
the prevailing wage rate requirements in ORS 279C.800 to 279C.870. Contractor
and the Subcontractors shall comply with ORS 279C.840. Workers in each trade
or occupation required for the Work of the Project shall not be paid less than the
minimum hourly rate of wage for such workers as detailed in the Specifications for
the Contract. For CM/GC contracts, the “prevailing rate of wage” shall mean the
prevailing wage rate in effect at the time the CM/GC contract “becomes a public
works contract” as defined in OAR 839-025-0020(6), which prevailing rates shall
be incorporated by attachment or reference in Guaranteed Maximum Price
Amendment or, if applicable, the Early Work Amendment to the CM/GC contract.
Pursuant to ORS 279C.840, the Contractor shall keep the prevailing wage rate for
the Project posted in a conspicuous and accessible place in or about the Project.
Copies of these wage rates are available from the Commissioner of the Bureau of
Labor and Industries without charge. The Contractor shall also post a description
of provided health and welfare and/or pension plans in the same place. In addition
to the description of the plans, the notice shall contain information on how and
where to make claims and where to obtain further information. The Contractor
shall, and shall cause all subcontractors at all tiers to, timely comply with the
requirements of ORS 279C.845. Contractor shall indemnify, defend, protect, and
hold harmless the Owner from any violation of or noncompliance with the prevailing
wage laws (ORS 279C.800 et seq) by Contractor or any subcontractor at any tier.

PUBLIC WORKS BOND. Before starting the Work, Contractor and every
Subcontractor shall file with the Construction Contractors Board a public works



bond in accordance with ORS 279C.836, unless the Contractor or Subcontractor
has elected not to file a public works bond under ORS 279C.836(7) or (8) or is
exempt under ORS 279C.836(4) or (9). Before permitting a Subcontractor to start
the Work, Contractor shall verify that the Subcontractor has filed a public works
bond as required by ORS 279C.836, has elected not to file a public works bond
under ORS 279C.836(7) or (8) or is exempt under ORS 279C.836(4) or (9).
Contractor shall also ensure that each subcontract entered into by a Subcontractor
for the Project shall include a clause obligating each Subcontractor to comply with
the requirements of this Section 3.2, such that all subcontracts at all tiers include
a requirement to comply with this Section 3.2.

COMPLIANCE WITH LAWS/TAX LAWS. Contractor shall comply with all applicable
federal, state, and local laws, statutes, codes, regulations, rules, orders and rulings as well
as all applicable construction industry standards, including without limitation those
governing labor, materials, equipment, construction procedures, safety, health, sanitation
and the environment. Contractor agrees to indemnify, hold harmless, reimburse, and
defend Owner from and against any penalties or liabilities arising out of violations of such
obligations by Contractor or its Subcontractors at any tier. Contractor must also comply
with all Oregon tax laws and shall submit a certification of such compliance in accordance
with ORS 305.385(6).

CONTRACTOR’S EMPLOYEES AND SUBCONTRACTORS.

5.1 EMPLOYEE DRUG TESTING PROGRAM. The Contractor shall demonstrate to
the Owner, in a manner acceptable to the Owner, that the Contractor has initiated,
and shall maintain through the completion of the Work of the Project, an employee
drug testing program.

5.2 WORK DAY/WORK WEEK. No person shall be required or permitted to labor
more than 10 hours in any one day, or 40 hours in any one week, except in cases
of necessity or emergency or when the public policy absolutely requires it, in which
event, the person so employed for excessive hours shall receive at least time and
a half pay for (1) all overtime in excess of eight hours in any one day or 40 hours
in any one week when the work week is five consecutive days, Monday through
Friday; or (2) all overtime in excess of 10 hours in any one day or 40 hours in any
one week when the work week is four consecutive days, Monday through Friday;
and (3) all work performed on Saturday and on any legal holiday specified in ORS
279C.540.

5.3 NOTICE OF REQUIRED WORK HOURS. The Contractor and each Subcontractor
must give notice to its employees in writing, either at the time of hire or before
commencement of Work, or by posting a notice in a location frequented by its
employees, of the number of hours per day and days per week that the employees
may be required to work.

54 CLAIMS FOR OVERTIME. Any worker employed by the Contractor shall be
foreclosed from the right to collect for any overtime provided in ORS 279C.540
unless a claim for payment is filed with the Contractor within 90 days from the
completion of the Contract, provided the Contractor has: (1) caused a circular
clearly printed in boldfaced 12-point type and containing a copy of this Section 5.4
to be posted in a prominent place alongside the door of the timekeeper’s office or
in a similar place that is readily available and freely visible to any or all workers



employed on the Work; and (2) maintained such circular continuously posted from
the inception to the completion of the contract on which workers are or have been
employed.

5.5 WORKERS’ COMPENSATION. All employers, including Contractor, that employ
subject workers who work under the Contract in the State of Oregon shall comply
with ORS 656.017 and provide the required Workers’ Compensation coverage,
unless such employers are exempt under ORS 656.126. Contractor shall ensure
that each of its Subcontractors complies with these requirements.

5.6 PROMPT PAYMENT FOR MEDICAL SERVICES. The Contractor shall promptly,
as due, make payment to any person, co-partnership, association or corporation
furnishing medical, surgical and hospital care services or other needed care and
attention, incident to sickness or injury, to the employees of the Contractor, of all
sums that the Contractor agrees to pay for the services and all moneys and sums
that the Contractor collected or deducted from the wages of employees under any
law, contract or agreement for the purpose of providing or paying for the services.

57 PROMPT PAYMENT BY SUBCONTRACTORS; INTEREST PENALTY.
Contractor shall include in each subcontract entered into by the Contractor
(including contracts with material suppliers) the following:

(a) A payment clause that obligates the Contractor to pay the first-tier subcontractor for
satisfactory performance under the subcontract within 10 days out of amounts the Owner
pays to the Contractor under the Contract.

(b) A clause that requires the Contractor to provide a first-tier subcontractor with a
standard form that the first-tier subcontractor may use as an application for payment or as
another method by which the subcontractor may claim a payment due from the Contractor.

(c) A clause that requires the Contractor, except as otherwise provided in this paragraph,
to use the same form and regular administrative procedures for processing payments
during the entire term of the subcontract. The Contractor may change the form or the
regular administrative procedures the Contractor uses for processing payments if the
Contractor:

(A) Notifies the subcontractor in writing at least 45 days before the date on which
the Contractor makes the change; and

(B) Includes with the written notice a copy of the new or changed form or a
description of the new or changed procedure.

(d) An interest penalty clause that obligates the Contractor, if the Contractor does not pay
the first-tier subcontractor within 30 days after receiving payment from the Owner, to pay
the first-tier subcontractor an interest penalty on amounts due in each payment the
Contractor does not make in accordance with the payment clause included in the
subcontract under paragraph (a) of this Section. The Contractor or first-tier subcontractor
is not obligated to pay an interest penalty if the only reason that the Contractor or first-tier
subcontractor did not make payment when payment was due is that the Contractor or first-



tier subcontractor did not receive payment from the Owner or Contractor when payment
was due. The interest penalty:

(A) Applies to the period that begins on the day after the required payment date
and that ends on the date on which the amount due is paid; and

(B) Is computed at the rate specified in ORS 279C.515 (Conditions concerning
payment of claims by public officers, payment to persons furnishing labor or
materials and complaints).

(e) a clause requiring the first-tier subcontractor to include a payment clause and an
interest penalty clause that conforms to the standards of this section in each of the first-
tier subcontractor’'s subcontracts and to require each of the first-tier subcontractor’s
subcontractors to include such clauses in the first-tier subcontractors’ subcontracts with
each lower-tier subcontractor or supplier.

5.8 LICENSING WITH CONSTRUCTION CONTRACTORS BOARD AND
LANDSCAPE CONTRACTORS BOARD. Before commencing the Work,
Contractor shall ensure that the Subcontractors are duly registered with and in
good standing with the Oregon State Construction Contractors Board (and the
State Landscape Contractors Board, if applicable), and that no Subcontractor has
been declared ineligible to work on a public contract.

5.9 FIRST-TIER SUBCONTRACTORS. The Contractor may only engage and
substitute first tier subcontractors as permitted by ORS 279C.370, 279C.585, and
279C.590.

5.10 NO DISCRIMINATION. Pursuant to ORS 279A.100 to ORS 279A.110, the
Contractor shall not discriminate against minority, women, or emerging small
business enterprises in the awarding of subcontracts. The Contractor covenants
and agrees not to discriminate against any qualified employee or qualified
applicant for employment because of race, creed, color, sex or national origin, and
that similar provisions shall also be included by said party in any subcontract. The
Contractor shall comply with the prohibition set forth in ORS 652.220 (Prohibition
of discriminatory wage rates based on sex). Compliance is a material element of
the Contract and a failure to comply is a breach that entitles the Owner to terminate
the contract for cause.

5.11 NO PROHIBITION. The Contractor may not prohibit any of the Contractor’s
employees from discussing the employee’s rate of wage, salary, benefits or other
compensation with another employee or another person and may not retaliate
against an employee who discusses the employee’s rate of wage, salary, benefits

or other compensation with another employee or another person.

5.12 [FOR CONTRACTS WITH SCHOOL DISTRICTS ONLY] NO UNSUPERVISED
CONTACT WITH STUDENTS. “Unsupervised contact with students” means
contact with students that provides the person opportunity and probability for
personal communication or touch when not under direct supervision by the Owner.
Contractor will ensure that Contractor, Subcontractors and suppliers at any tier,
and their officers, agents, and employees will have no direct unsupervised contact



with students while on the Owner’s property. Contractor will work with the Owner
to ensure compliance with this requirement. If Contractor is unable to ensure
through a security plan that none of its and its Subcontractors and suppliers
officers, agents, or employees will have direct, unsupervised contact with students
in a particular circumstance or circumstances (“Unavoidably Unsupervised
Workers”), Contractor shall so notify the Owner prior to beginning any Work that
could result in such contact. Contractor authorizes the Owner to conduct a criminal
background check of any such officer, agent, or employee. Contractor also agrees
to cause its Subcontractors and/or suppliers and all employees, if any, that might
have unsupervised contact with students to authorize the Owner to conduct such
background checks, and to identify the same to the Owner prior to their entry onto
the Project. The Owner shall pay any fees for the background check assessed by
the Oregon Department of Education for processing the background check. If
fingerprinting is required by law, Contractor shall arrange for such fingerprinting
through local law enforcement agencies and for reporting and recordkeeping of the
same as and to the extent required by law, including as required under Oregon
SB155, OAR 581-021-0511 and applicable Owner rules, policies and procedures.
If fingerprinting is required the cost will be borne solely by Contractor without
reimbursement. In addition, Contractor shall comply with all other Oregon Senate
Bill 155 requirements and any requirements of the Owner related to Senate Bill
155, including, but not limited to, providing Owner requested information for all of
Contractor's or its Subcontractors’ or supplier's employees, volunteers, or agents,
and providing such requested information for new employees, volunteers, or
agents before they begin work. Contractor will discuss any questions or concerns
about these requirements with the Owner’s designated Point of Contact before
beginning Work. Compliance with this Section 5.12 shall not be grounds for any
increase in compensation nor extension of the Contract Time. Failure of
compliance by Contractor or any Subcontractor or supplier shall be grounds for
immediate termination of this Contract by Owner for cause.

MATERIAL SALVAGE. To the extent the scope of the Work for the Contract requires
demolition, Contractor must salvage or recycle construction and demolition debris, if
feasible and cost-effective.

COMPOSTING. To the extent the scope of the Work for the Contract requires lawn and
landscape maintenance, the Contractor must compost or mulch yard waste material at an
approved site, if feasible and cost-effective.

RECYCLED MATERIALS. The Contractor, in performance of the Work, shall give
preference to the procurement of goods manufactured from recycled materials.

ENVIRONMENTAL AND NATURAL RESOURCES LAWS. Pursuant to ORS 279C.525,
the following is a list of Federal, State, and Local agencies that have enacted ordinances,
rules or regulations dealing with the prevention of environmental pollution and the
preservation of natural resources that may affect the performance of the Contract. The
following list may not include all such agencies that have enacted ordinances, rules or
regulations relating to the environmental pollution and preservation of natural resources.

Federal Agencies:

Agriculture, Dept. of



10.

11.

12.

Forest Service

Natural Resource Conservation Service
Defense, Dept. of

Army Corps of Engineers

Coast Guard

Environmental Protection Agency
Interior, Dept. of

U.S. Fish and Wildlife Service

Bureau of Land Management

Bureau of Indian Affairs

Bureau of Reclamation

Labor, Dept. of

Occupational Safety and Health Administration
Transportation, Dept. of

Federal Highway Administration

State Agencies:

Agriculture, Dept. of

Consumer and Business Services Dept.
Oregon Occupational Safety and Health Division
Environmental Quality, Dept. of

Fish and Wildlife, Dept. of

Forestry, Dept. of

Geology and Mineral Industries, Dept. of
Human Services, Dept. of

Land Conservation and Development, Dept. of
Natural Resources, Dept. of

State Fire Marshall

State Lands, Dept. of

Water Resources Department

Local Agencies:

City Councils

Circuit Courts

County Commissioners, Boards of
Fire Districts

Planning Commissions

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT. Contractor shall
comply with all applicable standards, orders, or regulations issued pursuant to the Clean
Air Act of 1970 (42 U.S.C. 1867 et seq.) and the Federal Water Pollution Control Act (33
U.S.C. 1251 et seq.) as amended. Violations shall be reported as required by law.

RETAINAGE. The withholding of retainage by the Contractor or Subcontractor shall be in
accordance with ORS 279C.550 to ORS 279C.570.

LIENS. The Contractor shall not permit any lien or claim to be filed or prosecuted against
the state, county, school district, municipality, municipal corporation or subdivision thereof,
on account of any labor or material furnished.



13.

14.

15.

NONRESIDENT. If the Contractor is a “nonresident bidder” as defined in ORS 279A.120,
the Contractor shall comply with the reporting requirements of that statute.

NOTICE OF CLAIM ON BOND. The notice of claim required by ORS 279C.600 must be
sent by registered or certified mail or hand delivered no later than 180 days after the day
the person last provided labor or furnished materials or 180 days after the worker listed in
the notice of claim by the Commissioner of the Bureau of Labor and Industries last
provided labor. The notice may be sent or delivered to the Contractor or Subcontractor at
any place the Contractor or Subcontractor maintains an office or conducts business or at
the residence of the Contractor or Subcontractor. If the claim is for a required contribution
to a fund of any employee benefit plan, the notice required by ORS 279C.600 must be
sent or delivered within 200 days after the employee last provided labor or materials. The
notice shall be in writing substantially as follows:

To: (here insert the name of the Contractor or Subcontractor and the name
of the Owner):

Notice hereby is given that the undersigned (here insert the name of the
claimant) has a claim for (here insert a brief description of the labor or
materials performed or furnished and the person by whom performed or
furnished; if the claim is for other than labor or materials, insert a brief
description of the claim) in the sum of (here insert the amount) dollars
against the (here insert public works bond or payment bond, as applicable)
taken from (here insert the name of the principal and, if known, the surety
or sureties upon the public works bond or payment bond) for the work of
(here insert a brief description of the work concerning which the public
works bond or payment bond was taken). Such material or labor was
supplied to (here insert the name of the Contractor or Subcontractor).

(here to be signed)

LAWS, RULES AND REGULATIONS

15.1

(@)

(b)

(€)

(d)

The following laws, rules and regulations are incorporated herein by this reference
whether or not specifically mentioned above. The Owner and Contractor shall
comply with their respective obligations therein:

Prompt payment to all Persons supplying labor or material; contributions to
Industrial Accident Fund; liens and withholding taxes (ORS 279C.505(1));

Demonstrate that an employee drug testing program is in place (ORS
279C.505(2));

If the Contract calls for demolition Work described in ORS 279C.510(1), a condition
requiring Contractor to salvage or recycle construction and demolition debris, if
feasible and cost-effective;

If the Contract calls for lawn or landscape maintenance, a condition requiring
Contractor to compost or mulch yard waste material at an approved site, if feasible
and cost effective (ORS 279C.510(2);



(e)
(f)

(9)

(h)
(i)
()
(k)

0]
(m)
(n)
(0)
()
(a)
(r)
(s)
(t)

(u)

15.2

Payment of claims by public officers (ORS 279C.515(1));

Contractor and first-tier subcontractor liability for late payment on Public
Improvement Contracts pursuant to ORS 279C.515(2), including the rate of
interest;

Person's right to file a complaint with the Construction Contractors Board for all
Contracts related to a Public Improvement Contract (ORS 279C.515(3));

Hours of labor in compliance with ORS 279C.520;
Environmental and natural resources regulations (ORS 279C.525);
Payment for medical care and attention to employees (ORS 279C.530(1));

A Contract provision substantially as follows: "All employers, including Contractor,
that employ subject workers who work under this Contract in the State of Oregon
shall comply with ORS 656.017 and provide the required Workers' Compensation
coverage, unless such employers are exempt under ORS 656.126. Contractor
shall ensure that each of its subcontractors complies with these requirements.”
(ORS 279C.530(2));

Maximum hours, holidays and overtime (ORS 279C.540);

Time limitation on claims for overtime (ORS 279C.545);

Prevailing wage rates (ORS 279C.800 to 279C.870);

BOLI Public Works bond (ORS 279C.830(2));

Retainage (ORS 279C.550 to 279C.570);

Prompt payment policy, progress payments, rate of interest (ORS 279C.570);
Contractor's relations with subcontractors (ORS 279C.580);

Notice of claim (ORS 279C.605);

Contractor's certification of compliance with the Oregon tax laws in accordance
with ORS 305.385; and

Contractor's certification that all subcontractors performing Work described in ORS
701.005(2) (i.e., construction Work) will be registered with the Construction
Contractors Board or licensed by the State Landscape Contractors Board in
accordance with ORS 701.035 to 701.055 before the subcontractors commence
Work under the Contract.

COMPLIANCE WITH ALL GOVERNMENTAL LAWS AND REGULATIONS.
Contractor shall comply with all federal, state and local laws, codes, regulations
and ordinances applicable to the Work and this Agreement. ORS Chapters 279A,
279B and 279C and the Owner’s Public Contracting Rules (“Rules”) contain certain
requirements for public contracts, including but not limited to certain required
contract provisions. Required contract provisions are incorporated herein by this



reference. Furthermore, Contractor and the Owner agree to comply with all
requirements of ORS Chapter 297A, 279B and 279C, the Rules and all other
applicable laws and regulations (collectively “Laws”), whether or not such
applicable provisions are included elsewhere herein and whether or not such
provisions are excised herein. In the event of a conflict between any applicable
Law and the provisions of this Contract, the Law shall prevail and control.
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Article 1

General

1.1 Mutual Obligations.

1.1.1 Owner and Design-Builder commit at all times to cooperate fully with each other and
proceed on the basis of trust and good faith, to permit each party to realize the benefits afforded
under the Contract Documents.

1.2 Basic Definitions.

1.2.1 Agreement refers to the executed contract between Owner and Design-Builder under either
DBIA Document No. 525, Standard Form of Agreement Between Owner and Design-Builder —
Lump Sum (2022 Edition); DBIA Document No. 530, Standard Form of Agreement Between Owner
and Design-Builder — Cost Plus Fee With an Option for a Guaranteed Maximum Price (2022
Edition); DBIA Document No. 544, Standard Form of Progressive Design-Build Agreement (2022
Edition); or DBIA Document No. 545, Standard Form of Progressive Design-Build Agreement for
Water and Wastewater Projects (2022 Edition).

1.2.2 Basis of Design Documents are as follows: For DBIA Document No. 530, Standard Form
of Agreement Between Owner and Design-Builder — Cost Plus Fee With an Option for a
Guaranteed Maximum Price, the Basis of Design Documents are those documents specifically
listed in, as applicable, the GMP Exhibit or GMP Proposal as being the “Basis of Design
Documents.” For DBIA Document No. 525, Standard Form of Agreement Between Owner and
Design-Builder — Lump Sum, for DBIA Document No. 544, Standard Form of Progressive Design-
Build Agreement, the Basis of Design Documents are Owner’s Project Criteria, Design-Builder’s
Proposal, and the Deviation List, if any. For DBIA Document No. 545, Standard Form of
Progressive Design-Build Agreement for Water and Wastewater Projects, the Basis of Design
Documents are Owner’s Project Criteria, Design-Builder’s Proposal and the Deviation List, if any.

1.2.3 Construction Documents are the documents, consisting of Drawings and Specifications, to
be prepared or assembled by Design-Builder consistent with the Basis of Design Documents unless
a deviation from the Basis of Design Documents is specifically set forth in a Change Order executed
by both Owner and Design-Builder, as part of the design review process contemplated by Section
2.4 of these General Conditions of Contract.

1.2.4 Day or Days shall mean calendar days unless otherwise specifically noted in the Contract
Documents.

1.2.5 Design-Build Team is comprised of Design-Builder, Design Consultant, and key
Subcontractors identified by Design-Builder.

1.2.6 Design Consultant is a qualified, licensed design professional who is not an employee of
Design-Builder, but is retained by Design-Builder, or employed or retained by anyone under
contract with Design-Builder, to furnish design services required under the Contract Documents. A
Design Sub-Consultant is a qualified, licensed design professional who is not an employee of
Design Consultant but is retained by Design Consultant or employed or retained by anyone under
contract to Design Consultant, to furnish design services required under the Contract Documents.

1.2.7 Design Submission means any and all documents, shop drawings, electronic information,
including computer programs and computer generated materials, data, plans, drawings, sketches,
illustrations, specifications, descriptions, models, and other information developed, prepared,
furnished, delivered or required to be delivered by, or for, Design-Builder.

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

1.2.9 Force Majeure Events are those events that are beyond the control of both Design-Builder
and Owner, including the events of war, floods, labor disputes, earthquakes, epidemics, adverse
weather conditions not reasonably anticipated, and other acts of God.

1.2.10 General Conditions of Contract refer to this DBIA Document No. 535, Standard Form of
General Conditions of Contract Between Owner and Design-Builder (2022 Edition).

1.2.11 GMP Exhibit means that exhibit attached to DBIA Document No. 530, Standard Form of
Agreement Between Owner and Design-Builder — Cost Plus Fee With an Option for a Guaranteed
Maximum Price, which exhibit will have been agreed upon by Owner and Design-Builder prior to
the execution of the Agreement.

1.2.12 GMP Proposal or Proposal means that proposal developed by Design-Builder in
accordance with Section 6.6 of DBIA Document No. 530, Standard Form of Agreement Between
Owner and Design-Builder, Cost Plus Fee With an Option for a Guaranteed Maximum Price or
with Section 2.3 of DBIA Document No. 544, Progressive Design-Build Agreement, or DBIA
Document No. 545, Progressive Design-Build Agreement for Water and Wastewater Projects.

1.2.13 Hazardous Conditions are any materials, wastes, substances and chemicals deemed to
be hazardous under applicable Legal Requirements, or the handling, storage, remediation, or
disposal of which are regulated by applicable Legal Requirements.

1.2.14 Legal Requirements are all applicable federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any government or quasi-government entity having
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work.

1.2.15 Owner’s Project Criteria are developed by or for Owner to describe Owner’'s program
requirements and objectives for the Project, including use, space, price, time, site and expandability
requirements, as well as submittal requirements and other requirements governing Design-
Builder’'s performance of the Work. Owner’s Project Criteria may include conceptual documents,
design criteria, design performance specifications, design specifications, and LEED® or other
sustainable design criteria and other Project-specific technical materials and requirements.

1.2.16 Site is the land or premises on which the Project is located.

1.2.17 Subcontractor is any person or entity retained by Design-Builder as an independent
contractor to perform a portion of the Work and shall include materialmen and suppliers.

1.2.18 Sub-Subcontractor is any person or entity retained by a Subcontractor as an independent
contractor to perform any portion of a Subcontractor's Work and shall include materialmen and
suppliers.

1.2.19 Substantial Completion or Substantially Complete means the date on which the Work, or
an agreed upon portion of the Work, is sufficiently complete in accordance with the Contract
Documents so that Owner can occupy and use the Project or a portion thereof for its intended
purposes.

1.2.20 Work is comprised of all Design-Builder’s design, construction and other services required
by the Contract Documents, including procuring and furnishing all materials, equipment, services
and labor reasonably inferable from the Contract Documents.
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Article 2

Design-Builder’s Services and Responsibilities
2.1 General Services.

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

2.1.2 Unless the parties agree on a different time period for submission of a status report,
Design-Builder shall provide Owner with a monthly status report detailing the progress of the Work,
including (i) whether the Work is proceeding according to schedule; (ii) whether discrepancies,
conflicts, or ambiguities exist in the Contract Documents that require resolution; (iii) whether health
and safety issues exist in connection with the Work; (iv) status of the contingency account to the
extent provided for in the Standard Form of Agreement Between Owner and Design-Builder — Cost
Plus Fee With an Option for a Guaranteed Maximum Price; and (v) other items that require
resolution so as not to jeopardize Design-Builder’s ability to complete the Work for the Contract
Price and within the Contract Time(s). Status reports shall be submitted with Design-Builder’s draft
Payment Applications as a pre-requisite to payment.

2.1.3 Unless a schedule for the execution of the Work has been attached to the Agreement as
an exhibit at the time the Agreement is executed, Design-Builder shall prepare and submit, at least
three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedule for the
execution of the Work for Owner’s review and response. The schedule shall indicate the dates for
the start and completion of the various stages of Work, including the dates when Owner information
and approvals are required to enable Design-Builder to achieve the Contract Time(s). The schedule
shall be revised as required by conditions and progress of the Work, but such revisions shall not
relieve Design-Builder of its obligations to complete the Work within the Contract Time(s), as such
dates may be adjusted in accordance with the Contract Documents. Owner’s review of, and
response to, the schedule shall not be construed as relieving Design-Builder of its complete and
exclusive control over the means, methods, sequences and techniques for executing the Work.

2.1.4 The parties will meet within seven (7) days after execution of the Agreement to discuss
issues affecting the administration of the Work and to implement the necessary procedures,
including those relating to submittals and payment, to facilitate the ability of the parties to perform
their obligations under the Contract Documents.

2.2 Design Professional Services.

2.2.1 Design-Builder shall, consistent with applicable state licensing laws, provide through
qualified, licensed design professionals employed by Design-Builder, or procured from qualified,
independent licensed Design Consultants, the necessary design services, including architectural,
engineering and other design professional services, for the preparation of the required drawings,
specifications and other design submittals to permit Design-Builder to complete the Work consistent
with the Contract Documents. Nothing in the Contract Documents is intended or deemed to create
any legal or contractual relationship between Owner and any Design Consultant.

2.2.2 Design-Builder shall employ only Design Consultants and/or Design Subconsultants who
are duly licensed and qualified to perform the Work consistent with the Contract Documents. Prior
to the date that Design Consultants and/or Design Subconsultants perform Work on the Project,
Design-Builder shall identify in writing to Owner all Design Consultants and Design Subconsultants.
To the extent that Design-Builder has not selected a Design Consultant or Design Subconsultant
prior to performing the Work, Design-Builder shall provide Owner in writing a list of any
subsequently added Design Consultants and/or Design Subconsultants and their scope of Work
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prior to their performing Work on the Project. Owner may reasonably object to Design-Builder's
selection of any Design Consultant or Design Subconsultant, provided that the Contract Price
and/or Contract Time(s) shall be adjusted to the extent that Owner’s decision impacts Design-
Builder's cost and/or time of performance. Design-Builder shall not substitute a listed Design
Consultant or Subconsultant without obtaining Owner’s prior written consent; such consent shall
not be unreasonably withheld. Nothing in the Contract Documents is intended or deemed to create
any legal or contractual relationship between Owner and any Design Consultant or Design
Subconsultant, including but not limited to any third-party beneficiary rights.

2.3 Standard of Care for Design Professional Services.

2.3.1 The standard of care for all design professional services performed to execute the Work
shall be the care and skill ordinarily used by members of the applicable profession practicing under
similar conditions at the same time and locality of the Project.

24 Design Development Services.

2.4.1 Design-Builder and Owner shall, consistent with any applicable provision of the Contract
Documents, agree upon any interim Design Submissions that Owner may wish to review, which
interim Design Submissions may include design criteria, drawings, diagrams and specifications
setting forth the Project requirements.

2.4.1.1 Design Submissions shall be consistent with the Owner’s Project Criteria as well
as the Basis of Design Documents, as the Basis of Design Documents may have been
changed or supplemented through the design process set forth in this Section 2.4.1. By
submitting Design Submissions, Design-Builder represents to the Owner that the Work
depicted and otherwise shown, contained, or reflected in Design Submissions may be
constructed in compliance with the then current Contract Price and Contract Time.
Notwithstanding the above, Design-Builder may propose Design Submissions that may
alter the Basis of Design Documents, the Contract Price and/or Contract Time; however,
Design-Builder must provide notice thereof in accordance with Article 10 of the General
Conditions and obtain a Change Order before such proposed Design Submissions are
incorporated into the Construction Documents.

2.4.1.2 On or about the time of the Design Submissions, Design-Builder and Owner shall
meet and confer about the Design Submissions, with Design-Builder identifying during
such meetings, among other things, the evolution of the design and any changes to the
Basis of Design Documents, or, if applicable, previously submitted Design Submissions.
Changes to the Basis of Design Documents, including those that are deemed minor
changes under Section 9.3.1, shall be processed in accordance with Article 9. Minutes of
the meetings, including a full listing of all changes, will be maintained by Design-Builder
and provided to all attendees for review. Following the design review meeting, Owner shall
review and approve the interim Design Submissions and meeting minutes in a time that is
consistent with the turnaround times set forth in Design-Builder’s schedule.

2.4.1.3 Owner shall review and respond to Design Submissions, providing any comments
and/or concerns about the Design Submissions. Owner shall provide all comments on the
Design Submissions within the time provided by the Contract Documents. Design-Builder
shall revise the Design Submissions (and any other deliverables) in response to Owner’s
comments and incorporate said responses into the next submission of Design
Submissions.

2.4.1.4 If incorporation of Owner's comments results in a design that is inconsistent with
or otherwise gives rise to a change in Owner’'s Project Criteria, the Basis of Design
Documents, the Contract Price and/or the Contract Time, Design-Builder shall provide
notice thereof in accordance with Articles 9 and 10 of the General Conditions. Changes to
the Basis of Design Documents, the Contract Price and/or the Contract Time, including
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those that are deemed minor changes, shall be processed in accordance with Article 9 of
the General Conditions.

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

2.4.3 Owner’s review and approval of interim Design Submissions, meeting minutes, and the
Construction Documents is for the purpose of mutually establishing a conformed set of Contract
Documents compatible with the requirements of the Work. Neither Owner’s review nor approval of
any interim Design Submissions, meeting minutes, and Construction Documents shall be deemed
to transfer any design liability from Design-Builder to Owner. Design-Builder shall provide Owner
with sufficient time in the Project Schedule to review and approve the Design Submissions.

2.4.4 To the extent not prohibited by the Contract Documents or Legal Requirements, Design-
Builder may prepare interim Design Submissions and Construction Documents for a portion of the
Work to permit construction to proceed on that portion of the Work prior to completion of the
Construction Documents for the entire Work.

25 Legal Requirements.

2.5.1 Design-Builder shall perform the Work in accordance with all Legal Requirements and shall
provide all notices applicable to the Work as required by the Legal Requirements.

2.5.2 The Contract Price and/or Contract Time(s) shall be adjusted to compensate Design-
Builder for the effects of any changes in the Legal Requirements enacted after the date of the
Agreement affecting the performance of the Work, or if a Guaranteed Maximum Price is established
after the date of the Agreement, the date the parties agree upon the Guaranteed Maximum Price.
Such effects may include, without limitation, revisions Design-Builder is required to make to the
Construction Documents because of changes in Legal Requirements.

2.6 Government Approvals and Permits.

2.6.1 Except as identified in an Owner’s Permit List attached as an exhibit to the Agreement,
Design-Builder shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection fees required for the prosecution of the Work by any government or quasi-
government entity having jurisdiction over the Project.

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

2.7 Design-Builder’s Construction Phase Services.

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

2.7.2 Design-Builder shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents. Design-
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Builder shall at all times exercise complete and exclusive control over the means, methods,
sequences and techniques of construction.

2.7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. Prior to the date that Subcontractors
perform Work on the Project, Design-Builder shall identify in writing to Owner all Subcontractors.
To the extent that Design-Builder has not selected a Subcontractor prior to performing the Work,
Design-Builder shall provide Owner in writing a list of any subsequently added Subcontractors prior
to their performing Work on the Project. Owner may reasonably object to Design-Builder’s selection
of any Subcontractor, provided that the Contract Price and/or Contract Time(s) shall be adjusted to
the extent that Owner’s decision impacts Design-Builder's cost and/or time of performance.
Design-Builder may not substitute listed Subcontractors without Owner’s prior written consent; such
consent shall not be unreasonably withheld.

2.7.4 Design-Builder assumes responsibility to Owner for the proper performance of the Work of
Subcontractors and any acts and omissions in connection with such performance. Nothing in the
Contract Documents is intended or deemed to create any legal or contractual relationship between
Owner and any Subcontractor or Sub-Subcontractor, including but not limited to any third-party
beneficiary rights.

2.7.5 Design-Builder shall coordinate the activities of all Subcontractors. If Owner performs other
work on the Project or at the Site with separate contractors under Owner’s control, Design-Builder
agrees to reasonably cooperate and coordinate its activities with those of such separate contractors
so that the Project can be completed in an orderly and coordinated manner without unreasonable
disruption.

2.7.6 Design-Builder shall keep the Site reasonably free from debris, trash and construction
wastes to permit Design-Builder to perform its construction services efficiently, safely and without
interfering with the use of adjacent land areas. Upon Substantial Completion of the Work, or a
portion of the Work, Design-Builder shall remove all debris, trash, construction wastes, materials,
equipment, machinery and tools arising from the Work or applicable portions thereof to permit
Owner to occupy the Project or a portion of the Project for its intended use.

2.8 Design-Builder’s Responsibility for Project Safety.

2.8.1 Design-Builder recognizes the importance of performing the Work in a safe manner so as
to prevent damage, injury or loss to (i) all individuals at the Site, whether working or visiting; (ii) the
Work, including materials and equipment incorporated into the Work or stored on-Site or off-Site;
and (iii) all other property at the Site or adjacent thereto. Design-Builder assumes responsibility for
implementing and monitoring all safety precautions and programs related to the performance of the
Work. Design-Builder shall, prior to commencing construction, designate a Safety Representative
with the necessary qualifications and experience to supervise the implementation and monitoring
of all safety precautions and programs related to the Work. Unless otherwise required by the
Contract Documents, Design-Builder’'s Safety Representative shall be an individual stationed at the
Site who may have responsibilities on the Project in addition to safety. The Safety Representative
shall make routine daily inspections of the Site and shall hold weekly safety meetings with Design-
Builder’s personnel, Subcontractors and others as applicable.

2.8.2 Design-Builder and Subcontractors shall comply with all Legal Requirements relating to
safety, as well as any Owner-specific safety requirements set forth in the Contract Documents,
provided that such Owner-specific requirements do not violate any applicable Legal Requirement.
Design-Builder will immediately report in writing any safety-related injury, loss, damage or accident
arising from the Work to Owner's Representative and, to the extent mandated by Legal
Requirements, to all government or quasi-government authorities having jurisdiction over safety-
related matters involving the Project or the Work.

2.8.3 Design-Builder’'s responsibility for safety under this Section 2.8 is not intended in any way
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2.10

3.1

to relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations
and responsibility for (i) complying with all Legal Requirements, including those related to health
and safety matters; and (ii) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injuries, losses, damages or accidents resulting from
their performance of the Work.

Design-Builder’s Warranty.

2.9.1 Design-Builder warrants to Owner that the construction, including all materials and
equipment furnished as part of the construction, shall be new unless otherwise specified in the
Contract Documents, of good quality, in conformance with the Contract Documents and free of
defects in materials and workmanship. If the parties have opted in Section ___ of the Agreement
to establish a limited time frame for the warranty set forth in this Section, the warranty in this section
shall be limited to the time frame set forth in Section ___ of the Agreement. Design-Builder’s
warranty obligation excludes defects caused by abuse, alterations, or failure to maintain the Work
in a commercially reasonable manner. Nothing in this warranty is intended to limit any
manufacturer’'s warranty which provides Owner with greater warranty rights than set forth in this
Section 2.9 or the Contract Documents. Design-Builder will provide Owner with all manufacturers’
warranties upon Substantial Completion.

Correction of Defective Work.

2.10.1 Design-Builder agrees to correct any Work that is found to not be in conformance with the
Contract Documents, including that part of the Work subject to Section 2.9 hereof, within a period
of one year from the date of Substantial Completion of the Work or any portion of the Work, or
within such longer period to the extent required by any specific warranty included in the Contract
Documents.

2.10.2 Design-Builder shall, within seven (7) days of receipt of written notice from Owner that the
Work is not in conformance with the Contract Documents, take meaningful steps to commence
correction of such nonconforming Work, including the correction, removal or replacement of the
nonconforming Work and any damage caused to other parts of the Work affected by the
nonconforming Work. If Design-Builder fails to commence the necessary steps within such seven
(7) day period, Owner, in addition to any other remedies provided under the Contract Documents,
may provide Design-Builder with written notice that Owner will commence correction of such
nonconforming Work with its own forces. If Owner does perform such corrective Work, Design-
Builder shall be responsible for all reasonable costs incurred by Owner in performing such
correction. If the nonconforming Work creates an emergency requiring an immediate response, the
seven (7) day period identified herein shall be deemed inapplicable.

2.10.3 The one-year period referenced in Section 2.10.1 above applies only to Design-Builder's
obligation to correct nonconforming Work and is not intended to constitute a period of limitations
for any other rights or remedies Owner may have regarding Design-Builder's other obligations
under the Contract Documents.

Article 3

Owner’s Services and Responsibilities

Duty to Cooperate.

3.1.1 Owner shall, throughout the performance of the Work, cooperate with Design-Builder and
perform its responsibilities, obligations and services in a timely manner to facilitate Design-Builder’s
timely and efficient performance of the Work and so as not to delay or interfere with Design-
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3.2

3.3

3.4

Builder’'s performance of its obligations under the Contract Documents.

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

3.1.3 Owner shall give Design-Builder timely notice of any Work that Owner notices to be
defective or not in compliance with the Contract Documents.

Furnishing of Services and Information.

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

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

3.2.1.2 Geotechnical studies describing subsurface conditions, and other surveys
describing other latent or concealed physical conditions at the Site;

3.2.1.3 Temporary and permanent easements, zoning and other requirements and
encumbrances affecting land use, or necessary to permit the proper design and
construction of the Project and enable Design-Builder to perform the Work;

3.2.1.4 Alegal description of the Site;
3.2.1.5 To the extent available, record drawings of any existing structures at the Site; and

3.2.1.6 To the extent available, environmental studies, reports and impact statements
describing the environmental conditions, including Hazardous Conditions, in existence at
the Site.

3.2.2 Owner is responsible for securing and executing all necessary agreements with adjacent
land or property owners that are necessary to enable Design-Builder to perform the Work. Owner
is further responsible for all costs, including attorneys’ fees, incurred in securing these necessary
agreements.

Financial Information.

3.3.1 At Design-Builder's written request, Owner shall promptly furnish reasonable evidence
satisfactory to Design-Builder that Owner has adequate funds available and committed to fulfill all
of Owner’s contractual obligations under the Contract Documents. If Owner fails to furnish such
financial information in a timely manner, Design-Builder may stop Work under Section 11.3 hereof
or exercise any other right permitted under the Contract Documents.

3.3.2 Design-Builder shall cooperate with the reasonable requirements of Owner’s lenders or
other financial sources. Notwithstanding the preceding sentence, after execution of the Agreement
Design-Builder shall have no obligation to execute for Owner or Owner’s lenders or other financial
sources any documents or agreements that require Design-Builder to assume obligations or
responsibilities greater than those existing obligations Design-Builder has under the Contract
Documents.

Owner’s Representative.

3.4.1 Owner’s Representative shall be responsible for providing Owner-supplied information and
approvals in a timely manner to permit Design-Builder to fulfill its obligations under the Contract
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3.5

3.6

4.1

Documents. Owner’s Representative shall also provide Design-Builder with prompt notice if it
observes any failure on the part of Design-Builder to fulfill its contractual obligations, including any
errors, omissions or defects in the performance of the Work. Owner’s Representative shall
communicate regularly with Design-Builder and shall be vested with the authority to act on behalf
of Owner.

Government Approvals and Permits.

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

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

Owner’s Separate Contractors.

3.6.1 Owner is responsible for all work performed on the Project or at the Site by separate
contractors under Owner’s control. Owner shall contractually require its separate contractors to
cooperate with and coordinate their activities so as not to interfere with Design-Builder in order to
enable Design-Builder to timely complete the Work consistent with the Contract Documents.

Article 4

Hazardous Conditions and Differing Site Conditions
Hazardous Conditions.

4.1.1 Unless otherwise expressly provided in the Contract Documents to be part of the Work,
Design-Builder is not responsible for any Hazardous Conditions encountered at the Site. Upon
encountering any Hazardous Conditions, Design-Builder will stop Work immediately in the
affected area and duly notify Owner and, if required by Legal Requirements, all government or
guasi-government entities with jurisdiction over the Project or Site.

4.1.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Owner shall
take the necessary measures required to ensure that the Hazardous Conditions are remediated or
rendered harmless. Such necessary measures shall include Owner retaining qualified independent
experts to (i) ascertain whether Hazardous Conditions have actually been encountered, and, if they
have been encountered, (ii) prescribe the remedial measures that Owner must take either to
remove the Hazardous Conditions or render the Hazardous Conditions harmless.

4.1.3 Design-Builder shall be obligated to resume Work at the affected area of the Project only
after Owner’s expert provides it with written certification that (i) the Hazardous Conditions have
been removed or rendered harmless; and (ii) all necessary approvals have been obtained from all
government and quasi-government entities having jurisdiction over the Project or Site.

4.1.4 Design-Builder will be entitled, in accordance with these General Conditions of Contract,
to an adjustment in its Contract Price and/or Contract Time(s) to the extent Design-Builder’s cost
and/or time of performance have been adversely impacted by the presence of Hazardous
Conditions.

4.1.5 To the fullest extent permitted by law, Owner shall indemnify, defend and hold harmless
Design-Builder, Design Consultants, Subcontractors, anyone employed directly or indirectly by any
of them, and their officers, directors, employees and agents, from and against any and all claims,

DBIA Document No. 535 Page 9
Standard Form of General Conditions of Contract Between Owner and Design-Builder
© 2022 Design-Build Institute of America



4.2

5.1

5.2

losses, damages, liabilities and expenses, including reasonable attorneys’ fees and expenses,
arising out of or resulting from the presence, removal or remediation of Hazardous Conditions at
the Site.

4.1.6 Notwithstanding the preceding provisions of this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by Design-Builder, Subcontractors or anyone for
whose acts they may be liable. To the fullest extent permitted by law, Design-Builder shall
indemnify, defend and hold harmless Owner and Owner’s officers, directors, employees and agents
from and against all claims, losses, damages, liabilities and expenses, including attorneys’ fees
and expenses, arising out of or resulting from those Hazardous Conditions introduced to the Site
by Design-Builder, Subcontractors or anyone for whose acts they may be liable.

Differing Site Conditions.

4.2.1 Concealed or latent physical conditions or subsurface conditions at the Site that (i)
materially differ from the conditions indicated in the Contract Documents or (ii) are of an unusual
nature, differing materially from the conditions ordinarily encountered and generally recognized as
inherent in the Work, are collectively referred to herein as “Differing Site Conditions.” If Design-
Builder encounters a Differing Site Condition, Design-Builder will be entitled to an adjustment in the
Contract Price and/or Contract Time(s) to the extent Design-Builder's cost and/or time of
performance are adversely impacted by the Differing Site Condition.

4.2.2 Upon encountering a Differing Site Condition, Design-Builder shall provide prompt written
notice to Owner of such condition, which notice shall not be later than fourteen (14) days after such
condition has been encountered. Design-Builder shall, to the extent reasonably possible, provide
such notice before the Differing Site Condition has been substantially disturbed or altered.

Article 5

Insurance and Bonds
Design-Builder’s Insurance Requirements.

5.1.1 Design-Builder is responsible for procuring and maintaining the insurance for the coverage
amounts all as set forth in the Insurance Exhibit to the Agreement. Coverage shall be secured from
insurance companies authorized to do business in the state in which the Project is located, and
with a minimum rating set forth in the Agreement.

5.1.2 Design-Builder’s insurance shall specifically delete any design-build or similar exclusions
that could compromise coverages because of the design-build delivery of the Project.

5.1.3 Prior to commencing any construction services hereunder, Design-Builder shall provide
Owner with certificates evidencing that (i) all insurance obligations required by the Contract
Documents are in full force and in effect and will remain in effect for the duration required by the
Contract Documents; and (i) no insurance coverage will be canceled, renewal refused, or
materially changed unless at least thirty (30) days’ prior written notice is given to Owner. If any of
the foregoing insurance coverages are required to remain in force after final payment is reasonably
available, an additional certificate evidencing continuation of such coverage shall be submitted with
the Final Application for Payment. If any information concerning reduction of coverage is not
furnished by the insurer, it shall be furnished by Design-Builder with reasonable promptness
according to Design-Builder’s information and belief.

Owner’s Liability Insurance.

5.2.1 Owner shall procure and maintain from insurance companies authorized to do business in
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5.3

54

the state in which the Project is located such liability insurance as set forth in the Insurance Exhibit
to the Agreement to protect Owner from claims which may arise from the performance of Owner’'s
obligations under the Contract Documents or Owner’s conduct during the course of the Project.

Owner’s Property Insurance.

5.3.1 Unless otherwise provided in the Contract Documents, Owner shall procure and maintain
from insurance companies authorized to do business in the state in which the Project is located
property insurance upon the entire Project to the full insurable value of the Project, including
professional fees, overtime premiums and all other expenses incurred to replace or repair the
insured property. The property insurance obtained by Owner shall be the broadest coverage
commercially available, and shall include as additional insureds the interests of Owner, Design-
Builder, Design Consultants and Subcontractors of any tier. Such insurance shall include but not
be limited to the perils of fire and extended coverage, theft, vandalism, malicious mischief, collapse,
flood, earthquake, debris removal and other perils or causes of loss as called for in the Contract
Documents. The property insurance shall include physical loss or damage to the Work, including
materials and equipment in transit, at the Site or at another location as may be indicated in Design-
Builder's Application for Payment and approved by Owner. Owner is responsible for the payment
of any deductibles under the insurance required by this Section 5.3.1.

5.3.2 Unless the Contract Documents provide otherwise, Owner shall procure and maintain
boiler and machinery insurance that will include the interests of Owner, Design-Builder, Design
Consultants, and Subcontractors of any tier. Owner is responsible for the payment of any
deductibles under the insurance required by this Section 5.3.2.

5.3.3  Prior to Design-Builder commencing any Work, Owner shall provide Design-Builder with
certificates evidencing that (i) all Owner’'s insurance obligations required by the Contract
Documents are in full force and in effect and will remain in effect until Design-Builder has completed
all of the Work and has received final payment from Owner; and (ii) no insurance coverage will be
canceled, renewal refused, or materially changed unless at least thirty (30) days’ prior written notice
is given to Design-Builder. Owner’s property insurance shall not lapse or be canceled if Owner
occupies a portion of the Work pursuant to Section 6.6.3 hereof. Owner shall provide Design-
Builder with the necessary endorsements from the insurance company prior to occupying a portion
of the Work.

5.3.4 Any loss covered under Owner’s property insurance shall be adjusted with Owner and
Design-Builder and made payable to both of them as trustees for the insureds as their interests
may appear, subject to any applicable mortgage clause. All insurance proceeds received as a result
of any loss will be placed in a separate account and distributed in accordance with such agreement
as the interested parties may reach. Any disagreement concerning the distribution of any proceeds
will be resolved in accordance with Article 10 hereof.

5.3.5 Owner and Design-Builder waive against each other and Owner’s separate contractors,
Design Consultants, Subcontractors, agents and employees of each and all of them, all damages
covered by property insurance provided herein, except such rights as they may have to the
proceeds of such insurance. Design-Builder and Owner shall, where appropriate, require similar
waivers of subrogation from Owner’s separate contractors, Design Consultants and Subcontractors
and shall require each of them to include similar waivers in their contracts. These waivers of
subrogation shall not contain any restriction or limitation that will impair the full and complete extent
of its applicability to any person or entity unless agreed to in writing prior to the execution of this
Agreement.

Bonds and Other Performance Security.
5.4.1 If Owner requires Design-Builder to obtain performance and labor and material payment

bonds, or other forms of performance security, the amount, form and other conditions of such
security shall be as set forth in the Agreement.
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6.1

6.2

6.3

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

Article 6

Payment
Schedule of Values.

6.1.1 Unless required by Owner upon execution of this Agreement, within ten (10) days of
execution of the Agreement, Design-Builder shall submit for Owner’s review and approval a
schedule of values for all of the Work. The Schedule of Values will (i) subdivide the Work into its
respective parts; (i) include values for all items comprising the Work; and (iii) serve as the basis
for monthly progress payments made to Design-Builder throughout the Work.

6.1.2 Owner will timely review and approve the schedule of values so as not to delay the
submission of Design-Builder’s first application for payment. Owner and Design-Builder shall timely
resolve any differences so as not to delay Design-Builder’s submission of its first application for
payment.

Monthly Progress Payments.

6.2.1 On or before the date established in the Agreement, Design-Builder shall submit for
Owner’s review and approval its Application for Payment requesting payment for all Work
performed as of the date of the Application for Payment. The Application for Payment shall be
accompanied by all supporting documentation required by the Contract Documents and/or
established at the meeting required by Section 2.1.4 hereof.

6.2.2 The Application for Payment may request payment for equipment and materials not yet
incorporated into the Project, provided that (i) Owner is satisfied that the equipment and materials
are suitably stored at either the Site or another acceptable location; (ii) the equipment and materials
are protected by suitable insurance; and (iii) upon payment, Owner will receive the equipment and
materials free and clear of all liens and encumbrances.

6.2.3 All discounts offered by Subcontractors, Sub-Subcontractors, and suppliers to Design-
Builder for early payment shall accrue one hundred percent to Design-Builder to the extent Design-
Builder advances payment. Unless Owner advances payment to Design-Builder specifically to
receive the discount, Design-Builder may include in its Application for Payment the full
undiscounted cost of the item for which payment is sought.

6.2.4 The Application for Payment shall constitute Design-Builder’s representation that the Work
described therein has been performed consistent with the Contract Documents, has progressed to
the point indicated in the Application for Payment, and that title to all Work will pass to Owner free
and clear of all claims, liens, encumbrances, and security interests upon the incorporation of the
Work into the Project, or upon Design-Builder’s receipt of payment, whichever occurs earlier.

Withholding of Payments.

6.3.1 On or before the date established in the Agreement, Owner shall pay Design-Builder all
amounts properly due. If Owner determines that Design-Builder is not entitled to all or part of an
Application for Payment as a result of Design-Builder’s failure to meet its obligations hereunder, it
will notify Design-Builder in writing at least five (5) days prior to the date payment is due. The notice
shall indicate the specific amounts Owner intends to withhold, the reasons and contractual basis
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6.4

6.5

6.6

6.7

for the withholding, and the specific measures Design-Builder must take to rectify Owner’s
concerns. Design-Builder and Owner will attempt to resolve Owner’s concerns prior to the date
payment is due. If the parties cannot resolve such concerns, Design-Builder may pursue its rights
under the Contract Documents, including those under Article 10 hereof.

6.3.2 Notwithstanding anything to the contrary in the Contract Documents, Owner shall pay
Design-Builder all undisputed amounts in an Application for Payment within the times required by
the Agreement.

Right to Stop Work and Interest.

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

Design-Builder’s Payment Obligations.

6.5.1 Design-Builder will pay Design Consultants and Subcontractors, in accordance with its
contractual obligations to such parties, all the amounts Design-Builder has received from Owner
on account of their work. Design-Builder will impose similar requirements on Design Consultants
and Subcontractors to pay those parties with whom they have contracted. Design-Builder will
indemnify and defend Owner against any claims for payment and mechanic’s liens as set forth in
Section 7.3 hereof.

Substantial Completion.

6.6.1 Design-Builder shall notify Owner when it believes the Work, or to the extent permitted in
the Contract Documents, a portion of the Work, is Substantially Complete. Within five (5) days of
Owner’s receipt of Design-Builder’s notice, Owner and Design-Builder will jointly inspect such Work
to verify that it is Substantially Complete in accordance with the requirements of the Contract
Documents. If such Work is Substantially Complete, Owner shall prepare and issue a Certificate of
Substantial Completion that will set forth (i) the date of Substantial Completion of the Work or
portion thereof; (ii) the remaining items of Work that have to be completed before final payment;
(iii) provisions (to the extent not already provided in the Contract Documents) establishing Owner’s
and Design-Builder’s responsibility for the Project’s security, maintenance, utilities and insurance
pending final payment; and (iv) an acknowledgment that warranties commence to run on the date
of Substantial Completion, except as may otherwise be noted in the Certificate of Substantial
Completion.

6.6.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work,
Owner shall release to Design-Builder all retained amounts relating, as applicable, to the entire
Work or completed portion of the Work, less an amount equal to the reasonable value of all
remaining or incomplete items of Work as noted in the Certificate of Substantial Completion.

6.6.3 Owner, at its option, may use a portion of the Work which has been determined to be
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has been
issued for the portion of Work addressing the items set forth in Section 6.6.1 above; (ii) Design-
Builder and Owner have obtained the consent of their sureties and insurers, and to the extent
applicable, the appropriate government authorities having jurisdiction over the Project; and (iii)
Owner and Design-Builder agree that Owner’s use or occupancy will not interfere with Design-
Builder's completion of the remaining Work.

Final Payment.

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

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

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

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

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

6.7.2.4 All operating manuals, warranties and other deliverables required by the Contract
Documents; and

6.7.2.5 Certificates of insurance confirming that required coverages will remain in effect
consistent with the requirements of the Contract Documents.

6.7.3  Upon making final payment, Owner waives all claims against Design-Builder except claims
relating to (i) Design-Builder’s failure to satisfy its payment obligations, if such failure affects
Owner’s interests; (ii) Design-Builder’s failure to complete the Work consistent with the Contract
Documents, including defects appearing after Substantial Completion; and (iii) the terms of any
special warranties required by the Contract Documents.

6.7.4 Deficiencies in the Work discovered after Substantial Completion, whether or not such
deficiencies would have been included on the punch list if discovered earlier, shall be deemed
warranty Work. Such deficiencies shall be corrected by Design-Builder under Sections 2.9 and
2.10 herein and shall not be a reason to withhold final payment from Design-Builder, provided,
however, that Owner shall be entitled to withhold from the Final Payment the reasonable value of
completion of such deficient work until such work is completed.

Article 7

Indemnification
7.1 Patent and Copyright Infringement.

7.1.1 Design-Builder shall defend any action or proceeding brought against Owner based on any
claim that the Work, or any part thereof, or the operation or use of the Work or any part thereof,
constitutes infringement of any United States patent or copyright, now or hereafter issued. Owner
shall give prompt written notice to Design-Builder of any such action or proceeding and will
reasonably provide authority, information and assistance in the defense of same. Design-Builder
shall indemnify and hold harmless Owner from and against all damages and costs, including but
not limited to attorneys’ fees and expenses awarded against Owner or Design-Builder in any such
action or proceeding. Design-Builder agrees to keep Owner informed of all developments in the
defense of such actions.

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

7.1.3 Sections 7.1.1 and 7.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i) relating solely to a particular process
or product of a particular manufacturer specified by Owner and not offered or recommended by
Design-Builder to Owner; or (ii) arising from modifications to the Work by Owner or its agents after
acceptance of the Work. If the suit, claim or proceeding is based upon events set forth in the
preceding sentence, Owner shall defend, indemnify and hold harmless Design-Builder to the same
extent Design-Builder is obligated to defend, indemnify and hold harmless Owner in Section 7.1.1
above.

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

7.2 Tax Claim Indemnification.

7.2.1 If, in accordance with Owner’s direction, an exemption for all or part of the Work is claimed
for taxes, Owner shall indemnify, defend and hold harmless Design-Builder from and against any
liability, penalty, interest, fine, tax assessment, attorneys’ fees or other expenses or costs incurred
by Design-Builder as a result of any action taken by Design-Builder in accordance with Owner’s
directive. Owner shall furnish Design-Builder with any applicable tax exemption certificates
necessary to obtain such exemption, upon which Design-Builder may rely.

7.3 Payment Claim Indemnification.

7.3.1 Provided that Owner is not in breach of its contractual obligation to make payments to
Design-Builder for the Work, Design-Builder shall indemnify, defend and hold harmless Owner from
any claims or mechanic’s liens brought against Owner or against the Project as a result of the
failure of Design-Builder, or those for whose acts it is responsible, to pay for any services, materials,
labor, equipment, taxes or other items or obligations furnished or incurred for or in connection with
the Work. Within three (3) days of receiving written notice from Owner that such a claim or
mechanic’s lien has been filed, Design-Builder shall commence to take the steps necessary to
discharge said claim or lien, including, if necessary, the furnishing of a mechanic’s lien bond. If
Design-Builder fails to do so, Owner will have the right to discharge the claim or lien and hold
Design-Builder liable for costs and expenses incurred, including attorneys’ fees.

7.4 Design-Builder’s General Indemnification.

7.4.1 Except as set forth in Section 7.4.2 below, Design-Builder, to the fullest extent permitted
by law, shall indemnify, hold harmless and defend Owner, its officers, directors, and employees
from and against claims, losses, damages, liabilities, including attorneys’ fees and expenses, for
non-party bodily injury, sickness or death and non-party property damage or destruction (other than
to the Work itself) but only to the extent resulting from the negligent acts or omissions of Design-
Builder, Design Consultants, Subcontractors, anyone employed directly or indirectly by any of them
or anyone for whose acts any of them may be liable.

7.4.2 For indemnity obligations that arise from professional errors and omissions, Design-
Builder, to the fullest extent permitted by law, shall indemnify Owner, its officers, directors, and
employees from and against claims, losses, damages, liabilities, including attorneys’ fees and
expenses, for non-party bodily injury, sickness, or death and non-party property damage or
destruction (other than to the Work itself) but only to the extent resulting from the negligent acts or
omissions of Design-Builder, Design Consultants, Subcontractors, anyone employed directly or
indirectly by any of them or anyone for whose acts any of them may be liable.

7.4.3 If an employee of Design-Builder, Design Consultants, Subcontractors, anyone employed

DBIA Document No. 535 Page 15
Standard Form of General Conditions of Contract Between Owner and Design-Builder
© 2022 Design-Build Institute of America



directly or indirectly by any of them or anyone for whose acts any of them may be liable has a claim
against Owner, its officers, directors, employees, or agents, Design-Builder’s indemnity obligations
set forth in Sections 7.4.1 and 7.4.2 above shall not be limited by any limitation on the amount of
damages, compensation or benefits payable by or for Design-Builder, Design Consultants,
Subcontractors, or other entity under any employee benefit acts, including workers’ compensation
or disability acts.

7.5 Owner’s General Indemnification.

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

7.6 Limited Recourse.

7.6.1 None of the obligations set forth in this Agreement (on behalf of any party) constitute
personal obligations of any natural persons who are the officers, shareholders, members, partners,
employees, or agents of any party unless the natural person is expressly identified as a contracting
party. All Parties to this Agreement shall not seek recourse against any natural person described
herein. This provision, however, shall not protect such natural persons from liability for willful
misconduct, illegal acts or intentional violation of any duty of corporate loyalty.

Article 8
Time
8.1 Obligation to Achieve the Contract Times.

8.1.1 Design-Builder agrees that it will commence performance of the Work and achieve the
Contract Time(s) in accordance with Article 5 of the Agreement.

8.2 Delays to the Work.

8.2.1 If Design-Builder is delayed on the critical path in the performance of the Work due to acts,
omissions, conditions, events, or circumstances beyond its control and due to no fault of its own or
those for whom Design-Builder is responsible, the Contract Time(s) for performance shall be
reasonably extended by Change Order. By way of example, events that will entitle Design-Builder
to an extension of the Contract Time(s) include acts or omissions of Owner or anyone under
Owner’s control (including separate contractors), changes in the Work, Differing Site Conditions,
Hazardous Conditions, and Force Majeure Events.

8.2.2 In addition to Design-Builder’s right to a time extension for those events set forth in Section
8.2.1 above, Design-Builder shall also be entitled to an appropriate adjustment of the Contract Price
provided, however, that the Contract Price shall not be adjusted for Force Majeure Events unless
otherwise provided in the Agreement.
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Article 9

Changes to the Contract Price and Time
9.1 Change Orders.

9.1.1 A Change Order is a written instrument issued after execution of the Agreement signed by
Owner and Design-Builder, stating their agreement upon all of the following:

9.1.1.1 The scope of the change in the Work;
9.1.1.2 The amount of the adjustment to the Contract Price; and
9.1.1.3 The extent of the adjustment to the Contract Time(s).

9.1.2 All changes in the Work authorized by applicable Change Order shall be performed under
the applicable conditions of the Contract Documents. Owner and Design-Builder shall negotiate in
good faith and as expeditiously as possible the appropriate adjustments for such changes.

9.1.3 If Owner requests a proposal for a change in the Work from Design-Builder and
subsequently elects not to proceed with the change, a Change Order shall be issued to reimburse
Design-Builder for reasonable costs incurred for estimating services, design services and services
involved in the preparation of proposed revisions to the Contract Documents.

9.2 Work Change Directives.

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

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

9.3 Minor Changes in the Work.

9.3.1 Minor changes in the Work do not involve an adjustment in the Contract Price and/or
Contract Time(s) and do not materially and adversely affect the Work, including the design, quality,
performance and workmanship required by the Contract Documents. Design-Builder may make
minor changes in the Work consistent with the intent of the Contract Documents, provided,
however, that Design-Builder shall promptly inform Owner, in writing, of any such changes and
record such changes on the documents maintained by Design-Builder.

9.4 Contract Price Adjustments.

9.4.1 The increase or decrease in Contract Price resulting from a change in the Work shall be
determined by one or more of the following methods:

9.4.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the
parties;

9.4.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient
substantiating data to permit evaluation by Owner;

9.4.1.3 Costs, fees and any other markups set forth in the Agreement; or
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9.4.1.4 Ifanincrease or decrease cannot be agreed to as set forth in items 9.4.1.1 through
9.4.1.3 above and Owner issues a Work Change Directive, the cost of the change of the
Work shall be determined by the reasonable expense and savings in the performance of
the Work resulting from the change, including a reasonable overhead and profit, as may
be set forth in the Agreement.

9.4.2 If unit prices are set forth in the Contract Documents or are subsequently agreed to by the
parties, but application of such unit prices will cause substantial inequity to Owner or Design-Builder
because of differences in the character or quantity of such unit items as originally contemplated,
such unit prices shall be equitably adjusted.

9.4.3 If Owner and Design-Builder disagree upon whether Design-Builder is entitled to be paid
for any services required by Owner, or if there are any other disagreements over the scope of Work
or proposed changes to the Work, Owner and Design-Builder shall resolve the disagreement
pursuant to Article 10 hereof. As part of the negotiation process, Design-Builder shall furnish Owner
with a good faith estimate of the costs to perform the disputed services in accordance with Owner’s
interpretations. If the parties are unable to agree and Owner expects Design-Builder to perform the
services in accordance with Owner’s interpretations, Design-Builder shall proceed to perform the
disputed services, conditioned upon Owner issuing a written order to Design-Builder (i) directing
Design-Builder to proceed; and (ii) specifying Owner’s interpretation of the services that are to be
performed. If this occurs, Design-Builder shall be entitled to submit in its Applications for Payment
an amount equal to fifty percent (50%) of its reasonable estimated direct cost to perform the
services, and Owner agrees to pay such amounts, with the express understanding that (i) such
payment by Owner does not prejudice Owner’s right to argue that it has no responsibility to pay for
such services; and (ii) receipt of such payment by Design-Builder does not prejudice Design-
Builder’s right to seek full payment of the disputed services if Owner’s order is deemed to be a
change to the Work.

9.5 Emergencies.

9.5.1 Inany emergency affecting the safety of persons and/or property, Design-Builder shall act,
at its discretion, to prevent threatened damage, injury or loss. Any change in the Contract Price
and/or Contract Time(s) on account of emergency work shall be determined as provided in this
Article 9.

Article 10

Contract Adjustments and Disputes
10.1 Requests for Contract Adjustments and Relief.

10.1.1 If either Design-Builder or Owner believes that it is entitled to relief against the other for
any event arising out of or related to the Work or Project, such party shall provide written notice to
the other party of the basis for its claim for relief. Such notice shall, if possible, be made prior to
incurring any cost or expense and in accordance with any specific notice requirements contained
in applicable sections of these General Conditions of Contract. In the absence of any specific notice
requirement, written notice shall be given within a reasonable time, not to exceed twenty-one (21)
days, after the occurrence giving rise to the claim for relief or after the claiming party reasonably
should have recognized the event or condition giving rise to the request, whichever is later. The
claimant shall provide more complete information with respect to the claim within fourteen (14) days
of the initial notice. The more complete information shall include sufficient information to advise the
other party of the circumstances giving rise to the claim for relief, the specific contractual adjustment
or relief requested and the basis of such request.

DBIA Document No. 535 Page 18
Standard Form of General Conditions of Contract Between Owner and Design-Builder
© 2022 Design-Build Institute of America



10.2  Dispute Avoidance and Resolution.

10.2.1 The parties are fully committed to working with each other throughout the Project and agree
to communicate regularly with each other at all times so as to avoid or minimize disputes or
disagreements. If disputes or disagreements do arise, Design-Builder and Owner each commit to
resolving such disputes or disagreements in an amicable, professional and expeditious manner so
as to avoid unnecessary losses, delays and disruptions to the Work.

10.2.2 Design-Builder and Owner will first attempt to resolve disputes or disagreements at the
field level through discussions between Design-Builder's Representative and Owner's
Representative which shall conclude within fourteen (14) days of the written notice provided for in
Section 10.1.1 unless Owner and Design-Builder mutually agree otherwise.

10.2.3 If a dispute or disagreement cannot be resolved through Design-Builder's Representative
and Owner's Representative, Design-Builder's Senior Representative and Owner’'s Senior
Representative, upon the request of either party, shall meet as soon as conveniently possible, but
in no case later than thirty (30) days after such a request is made, to attempt to resolve such dispute
or disagreement. Five (5) days prior to any meetings between the Senior Representatives, the
parties will exchange relevant information that will assist the parties in resolving their dispute or
disagreement.

10.2.4 If after meeting the Senior Representatives determine that the dispute or disagreement
cannot be resolved on terms satisfactory to both parties, the parties shall submit within thirty (30)
days of the conclusion of the meeting of Senior Representatives the dispute or disagreement to
non-binding mediation. The mediation shall be conducted by a mutually agreeable impartial
mediator, or if the parties cannot so agree, a mediator designated by the American Arbitration
Association (“AAA”) pursuant to its Construction Industry Mediation Rules. The mediation will be
governed by and conducted pursuant to a mediation agreement negotiated by the parties or, if the
parties cannot so agree, by procedures established by the mediator. Unless otherwise mutually
agreed by Owner and Design-Builder and consistent with the mediator’s schedule, the mediation
shall commence within ninety (90) days of the submission of the dispute to mediation.
Representatives of the parties with authority to resolve the dispute shall be present at any
mediation.

10.3 Arbitration.

10.3.1 Any claims, disputes or controversies between the parties arising out of or relating to the
Agreement, or the breach thereof, which have not been resolved in accordance with the procedures
set forth in Section 10.2 above, shall be decided by arbitration in accordance with the Construction
Industry Arbitration Rules of the AAA then in effect, unless the parties mutually agree otherwise.

10.3.2 The award of the arbitrator(s) shall be final and binding upon the parties without the right
of appeal to the courts. Judgment may be entered upon it in accordance with applicable law by any
court having jurisdiction thereof.

10.3.3 Design-Builder and Owner expressly agree that any arbitration pursuant to this Section
10.3 may be joined or consolidated with any arbitration involving any other person or entity (i)
necessary to resolve the claim, dispute or controversy; or (ii) substantially involved in or affected
by such claim, dispute or controversy. Both Design-Builder and Owner will include appropriate
provisions in all contracts they execute with other parties in connection with the Project to require
such joinder or consolidation.

10.3.4 The prevailing party in any arbitration, or any other final, binding dispute proceeding upon
which the parties may agree, shall be entitled to recover from the other party reasonable attorneys’
fees and expenses incurred by the prevailing party. The prevailing party, if any, shall be determined
by the applicable binding dispute tribunal.
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10.4  Duty to Continue Performance.

10.4.1 Unless provided to the contrary in the Contract Documents, Design-Builder shall continue
to perform the Work and Owner shall continue to satisfy its payment obligations for undisputed
amounts to Design-Builder as well as any further amounts pursuant to Section 9.4.3, pending the
final resolution of any dispute or disagreement between Design-Builder and Owner.

10.5 CONSEQUENTIAL DAMAGES.

10.5.1 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY (EXCEPT AS SET
FORTH IN SECTION 10.5.2 BELOW), NEITHER DESIGN-BUILDER NOR OWNER SHALL BE
LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL LOSSES OR DAMAGES, WHETHER
ARISING IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOSSES OF USE, PROFITS, BUSINESS,
REPUTATION OR FINANCING.

10.5.2 The consequential damages limitation set forth in Section 10.5.1 above is not intended to
affect the payment of liquidated damages or lost early completion bonus, if any, set forth in Article
5 of the Agreement, which both parties recognize has been established, in part, to reimburse Owner
or reward Design-Builder for some damages that might otherwise be deemed to be consequential.

Article 11

Stop Work and Termination
11.1  Owner’s Right to Stop Work.

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

11.1.2 Design-Builder is entitled to seek an adjustment of the Contract Price and/or Contract
Time(s) if its cost or time to perform the Work has been adversely impacted by any suspension of
stoppage of the Work by Owner.

11.2  Owner’s Right to Perform and Terminate for Cause.

11.2.1 If Design-Builder persistently fails to (i) provide a sufficient number of skilled workers, (ii)
supply the materials required by the Contract Documents, (iii) comply with applicable Legal
Requirements, (iv) timely pay, without cause, Design Consultants or Subcontractors, (v) prosecute
the Work with promptness and diligence to ensure that the Work is completed by the Contract
Time(s), as such times may be adjusted, or (vi) perform material obligations under the Contract
Documents, then Owner, in addition to any other rights and remedies provided in the Contract
Documents or by law, shall have the rights set forth in Sections 11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in Section 11.2.1 above, Owner may provide
written notice to Design-Builder that it intends to terminate the Agreement unless the problem cited
is cured, or commenced to be cured, within seven (7) days of Design-Builder’s receipt of such
notice. If Design-Builder fails to cure, or reasonably commence to cure, such problem, then Owner
may give a second written notice to Design-Builder of its intent to terminate within an additional
seven (7) day period. If Design-Builder, within such second seven (7) day period, fails to cure, or
reasonably commence to cure, such problem, then Owner may declare the Agreement terminated
for default by providing written notice to Design-Builder of such declaration.

DBIA Document No. 535 Page 20
Standard Form of General Conditions of Contract Between Owner and Design-Builder
© 2022 Design-Build Institute of America



11.2.3 Upon declaring the Agreement terminated pursuant to Section 11.2.2 above, Owner may
enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which Design-Builder hereby
transfers, assigns and sets over to Owner for such purpose, and to employ any person or persons
to complete the Work and provide all of the required labor, services, materials, equipment and other
items. In the event of such termination, Design-Builder shall not be entitled to receive any further
payments under the Contract Documents until the Work shall be finally completed in accordance
with the Contract Documents. At such time, if the unpaid balance of the Contract Price exceeds the
cost and expense incurred by Owner in completing the Work, such excess shall be paid by Owner
to Design-Builder. Notwithstanding the preceding sentence, if the Agreement establishes a
Guaranteed Maximum Price, Design-Builder will only be entitled to be paid for Work performed
prior to its default. If Owner’s cost and expense of completing the Work exceeds the unpaid balance
of the Contract Price, then Design-Builder shall be obligated to pay the difference to Owner. Such
costs and expense shall include not only the cost of completing the Work, but also losses, damages,
costs and expense, including attorneys’ fees and expenses, incurred by Owner in connection with
the reprocurement and defense of claims arising from Design-Builder’s default, subject to the
waiver of consequential damages set forth in Section 10.5 hereof.

11.2.4 If Owner improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Section 11.6
hereof.

11.3 Design-Builder’s Right to Stop Work.

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

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

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

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, Design-Builder has the
right to provide Owner with written notice that Design-Builder will stop the Work unless said event
is cured within seven (7) days from Owner’s receipt of Design-Builder’s notice. Design-Builder shall
not stop work unless it provides such written notice and Owner has failed to cure the reason for
default within the seven (7) day cure period. If Owner does not cure the problem within such seven
(7) day period, Design-Builder may stop the Work. In such case, Design-Builder shall be entitled to
make a claim for adjustment to the Contract Price and Contract Time(s) to the extent it has been
adversely impacted by such stoppage.

11.4 Design-Builder’s Right to Terminate for Cause.

11.4.1 Design-Builder, in addition to any other rights and remedies provided in the Contract
Documents or by law, may terminate the Agreement for cause for the following reasons:

11.4.1.1  The Work has been stopped for sixty (60) consecutive days, or more than
ninety (90) days during the duration of the Project, because of court order, any government
authority having jurisdiction over the Work, or orders by Owner under Section 11.1.1
hereof, provided that such stoppages are not due to the acts or omissions of Design-Builder
or anyone for whose acts Design-Builder may be responsible.

11.4.1.2  Owner's failure to provide Design-Builder with any information, permits or
approvals that are Owner’s responsibility under the Contract Documents which result in the
Work being stopped for sixty (60) consecutive days, or more than ninety (90) days during
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11.6

the duration of the Project, even though Owner has not ordered Design-Builder in writing
to stop and suspend the Work pursuant to Section 11.1.1 hereof.

11.4.1.3  Owner’s failure to cure the problems set forth in Section 11.3.1 above after
Design-Builder has stopped the Work.

11.4.2 Upon the occurrence of an event set forth in Section 11.4.1 above, Design-Builder may
provide written notice to Owner that it intends to terminate the Agreement unless the problem cited
is cured, or commenced to be cured, within seven (7) days of Owner’s receipt of such notice. If
Owner fails to cure, or reasonably commence to cure, such problem, then Design-Builder may give
a second written notice to Owner of its intent to terminate within an additional seven (7) day period.
If Owner, within such second seven (7) day period, fails to cure, or reasonably commence to cure,
such problem, then Design-Builder may declare the Agreement terminated for default by providing
written notice to Owner of such declaration. In such case, Design-Builder shall be entitled to recover
in the same manner as if Owner had terminated the Agreement for its convenience under Article 8
of the Agreement.

Bankruptcy of Owner or Design-Builder.

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

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

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

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrupt Party shall be
entitled to request the bankruptcy court to reject the Agreement, declare the Agreement terminated
and pursue any other recourse available to the non-Bankrupt Party under this Article 11.

11.5.2 The rights and remedies under Section 11.5.1 above shall not be deemed to limit the
ability of the non-Bankrupt Party to seek any other rights and remedies provided by the Contract
Documents or by law, including its ability to seek relief from any automatic stays under the United
States Bankruptcy Code or the right of Design-Builder to stop Work under any applicable
provision of these General Conditions of Contract.

Termination for Convenience.
11.6.1 Upon ten (10) days’ written notice to Design-Builder, Owner may, for its convenience and
without cause, elect to terminate this Agreement. In such event, Owner shall pay Design-Builder

for the following:

11.6.1.1 All Work executed and for proven loss, cost or expense in connection with the
Work;

11.6.1.2 The reasonable costs and expenses attributable to such termination, including
demobilization costs and amounts due in settlement of terminated contracts with
Subcontractors and Design Consultants; and

11.6.1.3 The amount set forth in Article 8 of the Agreement.
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11.6.2 If Owner terminates this Agreement pursuant to Section 11.6.1 above and proceeds to
design and construct the Project through its employees, agents or third parties, Owner’s rights to
use the Work Product shall be as set forth in Section 4.3 of the Agreement. Such rights may not be
transferred or assigned to others without Design-Builder’s express written consent and such third
parties’ agreement to the terms of Article 4 of the Agreement.

Article 12

Electronic Data

12.1 Electronic Data.

12.1.1 The parties recognize that Contract Documents, including drawings, specifications and
three-dimensional modeling (such as Building Information Models) and other Work Product may be
transmitted among Owner, Design-Builder and others in electronic media as an alternative to paper
hard copies (collectively “Electronic Data”).

12.2 Transmission of Electronic Data.

12.2.1 Owner and Design-Builder shall agree upon the software and the format for the
transmission of Electronic Data. Each party shall be responsible for securing the legal rights to
access the agreed-upon format, including, if necessary, obtaining appropriately licensed copies of
the applicable software or electronic program to display, interpret and/or generate the Electronic
Data.

12.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Work Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does
not include ownership of the software or computer program with which it is associated, transmitted,
generated or interpreted.

12.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer or
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article
4 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data be
deemed to be a sale by the transmitting party of tangible goods.

12.3 Electronic Data Protocol.

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the recipient, errors in
transcription or transmission, machine error, environmental factors, and operator error.
Consequently, the parties understand that there is some level of increased risk in the use of
Electronic Data for the communication of design and construction information and, in consideration
of this, agree, and shall require their independent contractors, Subcontractors and Design
Consultants to agree, to the following protocols, terms and conditions set forth in this Section 12.3.

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

12.3.3 The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shall agree upon protocols for notification by the author to the
recipient of any changes which may thereafter be made to the Electronic Data, which protocol shall
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also address the duty, if any, to update such information, data or other information contained in the
electronic media if such information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with
respect to the media transmitting the Electronic Data. However, transmission of the Electronic Data
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard
of care with respect to the creation of the Electronic Data, unless such data is materially changed
or altered after it is transmitted to the receiving party, and the transmitting party did not participate
in such change or alteration.

Article 13

Miscellaneous
Confidential Information.

13.1.1 Confidential Information is defined as information which is determined by the transmitting
party to be of a confidential or proprietary nature and: (i) the transmitting party identifies as either
confidential or proprietary; (ii) the transmitting party takes steps to maintain the confidential or
proprietary nature of the information; and (iii) the document is not otherwise available in or
considered to be in the public domain. The receiving party agrees to maintain the confidentiality of
the Confidential Information and agrees to use the Confidential Information solely in connection
with the Project.

Assignment.

13.2.1 Neither Design-Builder nor Owner shall, without the written consent of the other assign,
transfer or sublet any portion or part of the Work or the obligations required by the Contract
Documents.

Successorship.

13.3.1 Design-Builder and Owner intend that the provisions of the Contract Documents are
binding upon the parties, their employees, agents, heirs, successors and assigns.

Governing Law.

13.4.1 The Agreement and all Contract Documents shall be governed by the laws of the location
of the Project, without giving effect to its conflict of law principles.

Severability.

13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any
applicable Legal Requirements, such determination shall not impair or otherwise affect the validity,
legality, or enforceability of the remaining provision or parts of the provision of the Contract
Documents, which shall remain in full force and effect as if the unenforceable provision or part were
deleted.

No Waiver.
13.6.1 The failure of either Design-Builder or Owner to insist, in any one or more instances, on

the performance of any of the obligations required by the other under the Contract Documents shall
not be construed as a waiver or relinquishment of such obligation or right with respect to future
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performance.

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

13.8  Notice.
13.8.1 Whenever the Contract Documents require that notice be provided to the other party, notice
will be deemed to have been validly given (i) if delivered in person to the individual intended to
receive such notice; (ii) four (4) days after being sent by registered or certified mail, postage prepaid
to the address indicated in the Agreement; (iii) if transmitted by facsimile, by the time stated in a
machine-generated confirmation that notice was received at the facsimile number of the intended
recipient; or (iv) by electronic mail, by the time frame stated in the email-generated confirmation
that notice was received by the email of the intended recipient.

13.9 Amendments.
13.9.1 The Contract Documents may not be changed, altered, or amended in any way except in
writing signed by a duly authorized representative of each party.
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