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INSTRUCTIONS

Agreement No. 2018-0350-CMO/BT

For DBIA Document No. 525 Standard Form of Agreement Between Owner and Design-Builder -

Lump Sum {1998 Edition)

Checklist

Lse this Checklist to ensure that the Agreement is tuily completed and all exhibits are attached.
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Owner’s name. address and form of business
Design-Builder’s name, address and form of business

Project name and address

Section 2.1.9 ldentify other Contract Documents

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

Section 5.2.1 Complete blanks for calendar days

Section 5.2.2 Insert any interim milestones (optional)

Section 5.4
Section 3.5
Section 6.1
Section 6.2

Complete blanks for liquidated damages
Complete blanks for early completion bonus
Complete blanks for Contract Price

Insert markups for changes

Section 7.1.1 Complete blanks for day of month

Section 7.2.1 Complete blanks for retention percentage

Section 7.4

Complete blanks for interest rate

Section 8.1.3 Choose overhead/profit method for termination for convenience

Section 8.2.1 Complete blanks for percentages

Section 8.2.2 Complete blanks for percentages

Section 9.1.1 Insert Owner’s Senior Representative’s name, etc. (optional)

Section 9.1.2 Insert Owner’s Representative’s name, etc. (optional)

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

Section 9.2.2 Insert Design-Builder’s Representative’s name, etc. {optional)

Section 10.1
Section 10.2
Section 11.1
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General Instructions

Attach Insurance Schedule
[nsert amount and conditions of bonds or other security
Ensert any other provisions (optional}

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

No. Subject

Instruction

1. Standard Forms

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

X DBIA Standard
Form Contract
Documents

Since its formation in 1993, the Design-Build Institute of America (ADBEAR) has regularly
cvaluated the needs of owners, design-builders. and other parties to the design-build process in
preparation for developing its own contract forms. Consistent with DBIA’s mission of
promulgating best design-build practices, DBIA believes that the design-build contract should
reflect a balanced approach to risk that considers the legitimate interests of all parties to the
design-build process. DBIA’s Siandard Form Contract Documents reflect a modern risk
allocation approach, allocating each risk to the party best equipped to manage and minimize that
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No.

Subject

Instruction

risk, with the goal of promoting best design-build practices.

Use of Non-DBIA
Documents

To avoid inconsistencies among documents used for the same project, DBIA's Standard Form
Contract Documents should not be used in conjunction with non-DBIA documents unless the
non-DBIA documents are appropriately modified on the advice of legal counsel,

Legal
Consegquences

DBIA Standard Form Contract Documents are legally binding contracts with important legal
consequences. Contracting parties are advised and encouraged to seek legal counsel in
completing or modifying these Documents.

Reproduction

DBIA hereby grants to purchasers a limited license to reproduce up to five copies of completed
original Documents for use on a particular project. At least two original versions of the

Agreement should be signed by the parties. Any other reproduction of DBIA Documents is
prohibited.

Modifications

Effective contracting is accomplished when the parties give specific thought 10 their contracting
goals and then tailor the contract to meet the unique needs of the project and the design-build
team. For that reason, these Documents may require modification for various purposes including,
for example, to comply with local codes and laws. or to add special terms. Also, in some
instances, these Documents must be modified to indicate the selection of a particular contract
term.

Any modifications to these Documents should be underlined to distinguish them from original
language. Any handwritten modifications should be initialed by the parties. To delete
provisions. strike through the printed words so that original language remains fegible. At no time
should a document be re-typed in its entirety. Re-creating the document violates copyright laws
and destroys one of the advantages of standard forms-familiarity with the terms.

Additions to DBIA Document No. 535, Standard Form of General Conditions of Contract
Berween Owner and Design-Builder, 1998 Edition, (*General Conditions of Contract™) shall be
in the form of written Supplementary Conditions. These are referenced in Section 2.1.3 of DBIA
Document No. 525, Standard Form of Agreement Between Owner and Design-Builder - Lump
Sum, 1998 Edition, (“*DBIA Document No. 525") and DBIA Document No. 530, Standard Form
of Agrecment Between Owner and Design-Builder - Cost Plus Fee with an Option for a
Guaranteed Maximum Price, 1998 Edition. (*DBIA Document No. 530™)

Execution

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

Specific Instructions

Section Title Instruction
General | Purpose of this DBIA Document No. 525 (**Agreement™) should be used only when the parties intend that Owner
document pay Design-Builder a lump sum fixed price for the completion of all design and construction
services. There will be greater mutual understanding and cooperation if the lump sum is
established based on Owner’s Project Criteria that are well defined.
If there is uncertainty about Owner's Project Criteria, or it remains to be developed by Owner and
Design-Builder jointly, a cost-plus/guaranteed maximum price (“GMP") contracting approach
may be more suitable. In such case, the parties should use DBIA Document No. 530.
General | Purpose of These These Instructions are not part ~#+15 Agteement, but are provided to aid the parties in their
Instructions understanding ~F «twc Agreement and in completing the Agreemcoe.
General Related Dovusments | This Agreement shall be used in conjunction with the General Conditions of Contract. Other
related Contract Documents are listed in Article 2 of this Agreement.
Page 3 Instruction Sheet for DBIA Document No, 525
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Section Title Instruction

General | Date On Page 1, enter the date when both parties reach a final understanding. It is possible, due to
logisticat reasons, that the dates when the parties execute the Agreement may be different. Once
both parties execute the Agreement. the effective date of the Agreement will be the date recorded
on Page 1. This date does not. however, determine Contract Time, which is measused according
to the terms of Article 5.

General | Parties: Owner and | On Page 1 enter the legal name and full address of Owner and Design-Builder. as well as the
Design-Builder legal form of each entity, e.g., corporation, partnership, limited parmership, limited liability
company, or other.

213 Construction After execution of the Agreement, and consistent with the requirements of Section 2.4 of the
Documents General Conditions of Contract, Design-Builder will prepare Construction Documents subject to
Owner's review and approval. DBIA attaches great importance to the process for preparing
Construction Documents and accordingly believes the Construction Documents should take
precedence over Owner’s Project Criteria and Design Builder’s Proposal. including any
Deviation List.

216 Design-Builder’s Prior to the execution of this Agreement, Design-Builder will have submitted its Proposal based
Deviation List on Owner’s Project Criteria. To avoid ambiguities or conflicts between Owner’s Project Criteria
and Design-Builder's Proposal, Design-Builder's Proposal shall specifically list any deviations
from Qwner’s Project Criteria. Design-Builder’s Deviation List shall. if accepted by Owner,
become a Contract Document and shall have precedence over Owner's Project Criteria.

31 Order of The Contract Documents are listed in Section 2.1 in the order of their precedence. This hierarchy
Precedence of documents refiects DBIA’s belief that Owner's Project Criteria should take precedence over
Design-Builder's Proposal, unless the Proposal calls attention to deviations from the program in
Design-Builder’s Deviation List. However. the Construction Documents subsequently developed
by Design-Builder and approved by Owner should take precedence over the Deviation List (if
any), Owner’s Project Criteria, and the Proposal.

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

4.1 Work Product This Agreement provides that in all circumstances Design-Builder shall retain ownership of the
Work Product it produces, but obligates Design-Builder to grant a limited license to Owner to use
the Work Product accotding to the terms and circumstances described in Sections 4.2, 4.3, 4.4

and 4.5.

4.2 Owner’s Limited Design-Builder shall grant Owner, at Owner's sole risk. a limited license to use the Work Product
License Upon at the completion of the Work in connection with Owner’s occupation of the Project.
Payment in Full

43 Owner’s Limited Owner should not use the Termination for Convenience Clause to obtain Design-Builder’s
License Upon valuable design concepts, and then seck lower bids from other design-builders. Therefore, where
Owner's Owner terminates this Agreement for its convenience. and then decides to complete the Project
Termination for with its own or third party forces, Design-Builder shall grant Owner a limited license to use
Convenience or Design-Builder's Work Product to complete and subsequently occupy the Project at Owner’s sole
Design-Builder's risk, provided Owner pays Design-Builder all amounts due Design-Builder as required by the
Election to Contract Documents. including paying Design-Builder an additional sum per Section 4.3.2 for the
Terminate use of the Work Product. In the event Design-Builder elects to terminate this Agreement for

e. for reasons set forth in Section 11.4 of the General Conditions of Contract. these same
i lv to Owner’s use of the Work Product.

432 Additional RN i+ %ould negotiate prior to execution of the Agreement the
Compen . > R, *he use of Design-Builder’s Work Product in the
el lerminates this sr Nesign-Builder elects to termi e
| , this Agreemen for cause. Ente dineunt.
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Section Title Instruction
4.4 Owner’s Limited If Design-Builder is properly terminated for defauit. Owner is granted a limited license to use the
License Upon Work Product, at Owner’s sole risk, to complete and occupy the Project without the payment of
Design-Builder’s an additional sum for the use of the Work Product.
Default
4.5 Owner’s Owner’s use of the Work Product shall be at its sole risk, and-Ownesmust-agree-to-defend;
Indemnification for | indemnifirand-held-harmless-Design-Builderand-anyone-working-by-or-throush-Desien-Builder
Use of Work ineluding Design-Consultants-otany-ter.
Product
31 Date of Design-Builder’s obligation to commence work is triggered by its receipt of a Notice to Proceed
Commencement unless the parties mutually agree otherwise.
521 Substantial Enter the calendar days duration by which Substantial Completion has to be achieved.
Completion of the
Entire Work
522 Interim Milestones | It may be that some portions of the Work must be completed in phases or within a prescribed
period of time to accommodate Owner’s needs. The parties may, at their option, identify these
portions of the Work to be completed prior to Substantial Completion of the entire Work, Enter
the calendar days, starting from the Date of Commencement, for achieving Substantial
Completion of these identified portions of the Work. If these portions of the Work are required
to be substantially completed by certain milestone dates, enter those dates.

54 Liquidated Owner should make a good faith evaluation of the amount that is reasonably necessary to

Damages compensate it for delay. Owner should not establish liquidated damages to penalize Design-
Builder.
Section 5.4 establishes a grace period between the Scheduled Substantial Completion Date and
the assessment of liquidated damages in order to prevent disputes as to which party bears
responsibility for only a few days of delay. The parties should enter the calendar days that may
pass following the Scheduled Substantial Completion Date before liquidated damages will be
assessed.
Section 5.4 must also be modified if liquidated damages are applicable to any interim dates set
forth in Section 5.2.2.

3.3 Early Completion If the Project economics justify liquidated damages, then it is appropriate to couple these

Bonus liquidated damages with an early completion bonus. The parties should enter the number of
calendar days prior to the Scheduled Substantial Completion Date that will set the Bonus Date.
Also, enter the amount of the bonus to be paid per day that will allow Owner to share with
Design-Builder the economic benefits of early completion,
Section 5.5 should also be modified if an early completion bonus is applicable to any interim
dates set forth in Section 5.2.2.

6.1 Contract Price Enter the lump sum price Owner will pay Design-Builder for the Scope of Work. The Contract
Price should compensate Design-Builder for the services it provides and the risk it assumes in
providing single point responsibility to Owner.

6.2 Markups for Enter the markups agreed upon by Design-Builder and Owner to be used for pricing Changes to

Changes the Work. Prior to negotiating or agreeing to these markups. both parties should familiarize
themselves with Article 9 of the General Conditions of Contract, Changes to the Contract Price
and Time,
7.1.1 Progress Payments | Enter the day of the month when Design-Builder shall submit its Application for Payment.
PPage 5 Instruction Sheet for DBIA Decument No. 525
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Section

Title

Ionstruction

7.2.1

Retainage

Enter the percentage Owner will retain from Progress Payments to Design-Builder until fifty
percent (50%) of the Work is completed. Owner should recognize that it creates undue hardship
to hold retainage on Subcontractors that have completed their work early in the Project. Owner
should accordingly consider releasing retainage on Subcontractors that complete work early in the
Project, providing that these Subcontractors have satisfactorily performed their portion of the
Work,

74

Interest

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

813

Termination for
Convenience:
Overhead and
Profit

The parties should choose prior to execution of the Agreement the method that will be used to
determine overhead and profit paid 1o Design-Builder in the event Owner terminates Design-
Builder for its convenience. The parties may choose to set percentage rates for overhead and
profit prior to execution of the Agreement, of may choose to determine reasonable sums to be
paid for overhead and profit at the time of the termination. If the parties choose to set overhead

and profit rates prior to execution of the Agreement, the percentages should be entered in Section
8.1.3.

Termination for
Convenience:
Additional
Payments

Although it is important for Owner to have a process for terminating this Agreement for
convenience. the process must consider the interests of Design-Builder. If Owner terminates this
Agreement for its own convenience, compensating Design-Builder for its costs will not be
adequate because Design-Builder will have committed its resources for a small amount of
revenue. Therefore. in addition to the overhead and profit paid in Section 8.1, Owner shall pay
Design-Builder an additional sum. calculated as a percentage of the remaining balance of the
Contract Price. Enter the percentages Owner shall pay Design-Builder if Owner terminates this
Agreement for its own convenience prior to ot after the start of construction.

83

Termination for
Convenience:
Owner's Use of
Work Product

Owner should not use the Termination for Convenience clause to obtain Design-Builder’s
valuable design concepts and then seek lower bids from another design-builder. 1f Owner
terminates this Agreement for its own convenience, and chooses 10 proceed with the Project using
Design-Builder's Work Product. Owner should pay an additional sum for the use of Design-
Builder's Work Product pursuant to Section 4.3,

Article 9

Representatives of’
the Parties

Enter the name, title, address and telephone number of Owner's Senior Representative and
Owner’s Representative at Sections 9.1.1 and 9.1.2. respectively.

Enter the name, title, address and telephone number of Design-Builder’s Senior Representative
and Design-Builder’s Representative at Sections 9.2.1 and 9.2.2, respectively.

The parties can elect to establish Representatives during the performance of the Project rather
than at the time of execution of this Agreement. Lf Representatives are identified after execution
of the Agreement, an appropriate amendment should be made to the Agreement at the time these
individuals are designated.

10.1

Insurance

Attach an Insurance Schedule setting forth in detail the insurance coverages required for the
Project. Parties are advised to familiarize themselves with the terms of Article 5 of the General
Conditions of Contract, [nsurance and Bonds. and to consult their insurance advisor. If the
parties contemplate using “wrap-up” type insurance policies, these coverages must be detailed in
the Insurance Schedule and Article 5 of the General Conditions of Contract must be modified
accordingly.

Bonds

Enter the type and amount of bonds or other performance security required for the Project.
Where bonding is not required by statute, Owner may want to evaluate the project risks versus the
bonding costs in deciding what type of performance security to require.

1.1

Other Provisions

Insert any other provisions.

Page 6
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DESIGN-BUILD
HSTITUTE OF AMERICA

Standard Form of Agreement Between
Owner and Design-Builder - Lump Sum

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

L —

This AGREEMENT is made as of the

day of _August

in the year of 2018, by and between the following parties, for services in connection with the Project identified below.

OWNER:

(Name and uddress)

Santa Fe County
1032 Grant Avenue
Santa Fe, New Mexico 87504

DESIGN-BUILDER:

tName and address)

Jaynes Corporation
2906 Broadway NE
Albuquerque, New Mexico 87107

PROJECT:

tlucliude Project name and locution
as it will uppear in the Contract

Documents)

County Administration Offices (CAO), Consolidation and Renovation Project

DBIA Document No. 525 Standard Form of Agreement
Between Owner and Design-Builder - Lump Sum

1998 Design-Build Instivute of America
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In consideration of the mutual covenants and obligations contained herein, Owner and Design-Builder agree as set forth

herein.
Article 1
Scope of Work
1.1 Design-Builder shall perform all design and construction services. and provide all material, equipment, tools and

Jabor. 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:

.1 All written modifications, amendments 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 (1998 Edition) (“General Conditions of Contract’™);

2 This Agreement, including all exhibits and attachments, executed by Owner and Design-Builder;

3 Written Supplementary Conditions, if any, to the General Conditions of Contract.

o The General Conditions of Contract;

5 Construction Documents prepared and approved in accordance with Section 2.4 of the General

Conditions of Contract:

b Design-Builder’s Deviation List, if any, contained in Design-Builder’s Proposal. which shall
specifically identity any and all deviations from Owner’s Project Criteria:

i Owner’s Project Criteria;

.8 Design-Builder’s Proposal. except for the Deviation List, submitted in response to Owner’s Project
Criteria: and

9 The following other documents, it any: (fdeniifv, for example, Unit Price Schedules. Design-Buslder's allowances.
Performunce Standard Requirements, Chener s Permit List and any other document Owner and Design-Builder eleet o make a

Contract Document)

A Document No. 525 - Standard Form of Agreement Page 2
Between Owner and Design-Builder - Lump Sum
19498 Design-Build Institute of America
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Article 3
Interpretation and Intent

3.1 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 of any inconsistency, conflict, or ambiguity
between or among the Contract Documents, the Contract Documents shall take precedence in the order in which they are
listed in Section 2.1 hereof.

3.2 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have the meanings
given them in the General Conditions of Contract.

33 The Coniract 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 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 the copyrights thereto.

4.2 Owner’s Limited License Upon Payment in Full. Upon Owner’s payment in full for all Work performed
under the Contract Documents, Design-Builder shall transfer to Owner and property interests, including but not limited to
any intellectual property rights, copyrights and/or patents, in the Work Product. Such transfer is conditioned on Owner's
express understanding that its alteration of the Work Product without the involvement of the Design-Builder is at
Owner’s sole risk and without liability or legal exposure to Design-Builder or anyone waorking by or through Design-
Builder, including Design Consultants of any tier.

4.3 Owner’s Limited License Upon Owner’s Termination for Convenience or Design-Builder’s Election to
Terminate. 1f Owner terminates the Project 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
timited license to use the Work Product to complete the Project and subsequently occupy the Project, conditioned on the
following:

.1 Use of the Work Product is at Owner’s sole risk without liability or legal exposure to any Indemnified
Party; and
2] Owner agrees to pay Design-Builder the amount of the work completed in accordance with the

schedule of values and project schedule at the date of termination as compensation for the right to use
the Work Product in accordance with this Article 4 if Owner resumes the Project through its
employees, agents, or third parties.

DBIA Document No, 525 - Standard Form of Agreement Page 3
Between Owner and Design-Builder ~ Lump Sum
1998 Design-Build Institute of America
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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 and (i} it is determined that Design-
Builder was in default and (i) Owner has fully satistied all of its obligations under the Contract Documents, Design-
Builder shall grant Owner a limited license 1o use the Work Product in connection with Owner's completion and
occupancy of the Project. This limited license is conditioned on Owner’s express understanding that its use of the Work
Product is at Owner's sole risk and without liability or legal exposure to any Indemnified Party.

: . o identifiad in-this-Ari . indesmnify-and-hold-harmless the Indemnified Rarties &

o

Article 5
Contract Time

5.1 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 March 31, 2020,
(570) calendar days afier the Date of Commencement (“Scheduled Substantial Completion Date™).

522  Interim milestones and/or Substantial Completion of identificd portions of the Work shall be achieved as
follows:

- Overall Design of 100 Catron and 102 Grant Facilities: 10-1 1 months (8/2018 — 7/2019)

- Release of Phase 1 Early work package (Utility, Earthwork, Demo): 1-2 months (September 2018)

- Construct 100 Catron complete: 10.5 — 11 months (9/2018 — 8/2019)

- Owner Move in: | month (August 2019)

- Renovate 102 Grant: 6-7 months (8/2019 — 3/2020}

- Overall Project duration: 18-19 months (9/2018 — 3/31/2020)

523  Final Completion of the Work or identified portions of the Work shall be achieved as expeditiously as
reasonably practicable.

53.4  Allofthe dates set forih in this Article 5 (“Contract Time(s) ") shall be subject to adjustment in accordance with
the General Conditions of Contract.

53 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.

5.4 Liquidated Damages. Design-Builder understands that if Substantial Completion is not attained by the
Scheduled Substantial Completion Date, Owner will suffer damages which are difficuit 1o determine and accurately
specify. Design-Builder agrees that if Substantial Completion is not attained by April 7, 2020, seven (7) days after the
Scheduled Substantial Completion Date (the “LD Date™), Designer-Builder shatl pay Owner One Thousand Dollars (§
1,000.00) as liquidated damages for each day that Substantial Completion extends beyond the LD Date. The liguidated
damages provided herein shall be in lieu of all liability for any and all extra costs, losses, expenses, chaims, penalties and
any other damages, whether special or conscquential, and of whatsoever nature incurred by Owner which are occasioned
by any delay in achieving Substantial Comp letion. (iftiquidated damuges are applicably to uny dates sct forth in Scetion 5.2.2 herenf. this
Scetion 5.4 will need 1o be modified accordingly)

DBIA Document Nov. 525 - Standard Form of Agreement Page d
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55 Early Completion Bonus. If Substantial Completion is attained on or before N/A
{__N/A) 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 N/A

Dollars ($ N/A ) for each day that Substantial Completion is attained earlier than the Bonus Date. (/fan cariy
completion bonus is applicable to anv dutes set forth in Section 5.2.2 hereof: this Section 5.5 will need to be modificd accordinglv)

Article 6

Contract Price

6.1 Contract Price. Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions of
Contract the sum of Twenty Seven Million Nine Hundred Twenty Thousand Dollars ($ 27.920,000.00), exclusive of
New Mexico Gross Receipts Tax (NMGRT) (“Contract Price™), subject to adjustments made in accordance with the
General Conditions of Contract. Unless otherwise provided in the Contract Documents, the Contract Price is deemed to
include all sales, use, consumer and other taxes mandated by applicable Legal Requirements.

6.2 Markups for Changes. If the Contract Price requires an adjustment due to changes in the Work, and the cost
of such changes is determined under Sections 9.4.1.3 or 9.4.1.4 of the General Conditions of Contract, the following
markups shall be allowed on such changes: 6% for Overhead and Profit,

6.3 Source of Funds. The Contract Price and any other amounts pavable by the County under this Agreement shall

be paid exclusively from revenues generated by the one-quarter of one percent capital outlay gross receipts tax imposed

by the County under NMSA 1978 Section 7-20E-21, the first one-eighth increment of the County hold harmless gross
tax under NMSA [978, Section 7-20E-28, and the sale of 2016 series general obligation bonds (collectivel

“Specijal Funding Source”). If for any reason the Special Funding Source is not sufficient to meet the County’s
obligations under_this Agreement. the County may use such other then-existing_funds as may be approved and

appropriated by the Board of County Commissioners. Nothing in this Agreement shall preclude the County from making

any payment required in connection with any outstanding revenue bonds issued by the County that may be secured by the
Special Funding Source on the effective date of this Agreement.

Article 7
Procedure for Payment

7.1 Progress Payments

7.1.1  Design-Builder shall submit to Owner on the First ( 1st) 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 (21) 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.

7.2 Retainage on Progress Payments

DBIA Document No. 525 - Standard Form of Agreement Page 5
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7.2.2  Upon 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 the reasonable value of all
remaining or incomplete items of Work as noted in the Certificate of Substantial Completion.

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 within thirty (30) days after Owner's receipt of the Final Application for
Payment, provided that Design-Builder has satistied 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 One and one-half percent
(1.5 %)

7.5 Record Keeping and Finance Controls. With respect to changes in the Work performed on a cost basis by
Design-Builder pursuant to the Contract Documents, 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 from time to time, upon reasonable notice, to Design-Builder's records. books, corvespondence,
receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating to changes in the Work performed
on a cost basis in accordance with the Contract Documents, all of which Design-Builder shall preserve for a period of
three (3) years atter Final Payment.

Article 8

Termination for Convenience

8.1 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:

.1 All Work executed and for proven loss, cost or expense in connection with the Work:

.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

3 {Choaserme-of-thefollowingy

‘The fair and reasonable sums for overhead and profit on the sum of items .1 and .2 above.

o
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8.3 If Owner terminates this Agreement pursuant to Section 8.1 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 hereof.

{The following Article 9 showld be used only if the Owner and Design-Builder agree to establish
ihicir respective representatives af the time the Agreement is execwied rather than during the performance of the Project.}

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’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: (deniifv individual 's name, sitle, address und telephone numbers)

Tony Flores, Deputy County Manager
102 Grant Ave.

Santa Fe, NM 87504

(505) 986-6216

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: (/demife individual's name, titie, address and
telephone numbers)

Phillip Montano

Facilities Ops/Maintenance Vanager

Santa Fe County, Public Works Department

2600 S, Galisteo Dr.

Spatafé oM 8‘7595

(st‘) 992 ‘303'1 Y,
AT Y SR
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,Demgn"BmlEEr designates the individual listed below as its Senior Representative ("Design-Builder’s Senior
L&g};fﬂen!ﬂti?e") vﬁnh individual has the authority and responsibility for avoiding and resolving disputes under
SCOH?II IO 23" o) Gencral Conditions of Contract: ildentify individial s name. tile. address and ielephone numbers)
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Gordon Berch

VicePresident
JaynesCorporationHealthcareGroup
0:505.345.8591 ¢:505.681.3269
javnescorp.com

2906 Broadway NE

Albuquerque, New Mexico 87107
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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: (idensify individuat s

name, title, address and telephone numbers)

Article 10

Bonds and [nsurance

10.1Insurance. Design-Builder shall procure in accordance with Article 5 of the General Conditions of Contract the
following insurance coverages:

Commercial Liability $5.000,000 per occurrence/ageregate
Auio Liability $2,000,000 per occurrence/aggregate
Workers Comp. $1.000,000 per accident

Professional Liability $2.000,000

flttach Insurance Schoedule indicating the required coverage, amonnt of required coverage, duration of coverage, required rating of insurance carricrs

wnd anv other insurance requiremenis requived of the parties)

10.2Bonds and Other Performance Security. Design-Builder shall provide the following performance bond and labor
and material payment bond or other performance security for the full value of the Agreement. Bonds and other

performance security will be equal to the total cost of the project.

Article 11
Other Provisions

11.10ther provisions, if any, are as follows: (inserr anv additional provisions)

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.

DESIGN-BUILDER:

jaynes Corporation

_-'?‘Q"c '.. “,
.z Q(;- L k";‘?:?;"'," L
(Signature) 20 X
ale: Zoes !
— R
Geraldine Salazar K/ % =90 / f'— '4,)%
ta Fe County Clerk %79
Santa Fe County Cler Frimed Nome) 9,,""?
Approved as to form: ;
jm __— Datc: gg/_-r(/{/ -
R. Bruce Frederick (Title)
Santa Fe County Attorney
Date:

: - Date: g)/lq{ls/
Stephanie SchardingClarke

Santa Fe County Finance Director
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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: (Identify individual’s
name, title, address and tefcphone numbers)

Article 10

Bonds and Insurance

10.1Insurance. Design-Builder shall procure in accordance with Article 5 of the General Conditions of Contract the
following insurance coverages:

Commercial Liability $5,000,000 per occurrence/aggregale
Auto Liability $2,000,000 per occurrence/aggregate
Workers Comp. $1,000,000 per accident

Professional Liability $2,000,000

-(Autach Insurance Schedule indicating the required coverage, amouni of requiired coverage, duration of caverage, required rating of insurance carriers
and any other insurance requirements required of the parties)

10.2Bonds and Other Performance Security. Design-Builder shall provide the following performance bond and fabor
and material payment bond or other performance security for the full value of the Agreement. Bonds and other
performance security will be equal to the total cost of the project.

Article 11

Other Provisions

11.10ther provisions, if any, are as follows: (insers any additional provisions)

In executing this Agreement, Qwner 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.

M DESIGN-BUILDER:

/G:(a'Hansen, Chair Board of County Commission Jaynes Corporation

SoH S 3—

(8 natﬁrre)
te:d“/ﬁ—ab/r'g L

ATTESTAT

B

Geraldin€ Salazar
Santa Fe County Cl

{Printed Name)

Approved as to form:

Date: ?\F‘/lz r:}-l_ j
R. Bruce Frederick (Title)
Santa Fe County Attorney
Finance Division: Date: E?l(_b H.%

Date:
Stephanie Schardin-Clarke
Santa Fe County Finance Director
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Between Owner and Design-Builder - Lump Sum
© 1998 Design-Build Institute of America






APPENDIX D Agreement No. 2018-0150-CMO/BT

DBIA
g 4

DESIGN-BUILD
IHSTITUTE OF AMERICA

STANDARD FORM OF GENERAL
CONDITIONS OF CONTRACT
BETWEEN OWNER AND
DESIGN-BUILDER

Document No. 535
First Edition, 1998

Design-Build Institute of America
Washington, DC



INSTRUCTIONS

For DBIA Document No. 535 Standard Form of General Conditions of Contract
Between Owner and Design-Builder (1998 Edition)

General Instructions

Subject

Instruction

Standard Forms

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

!J

DBIA Standard
Form Contract
Documents

Since its formatien in 1993, the Design-Build Institute of America (ADBIA@) has regularly
evaluated the needs of owners. design-builders, and other parties to the design-build process in
preparation for developing its own contract forms. Consistent with DBIA's mission of
promulgating best design-build practices, DBIA believes that the design-build contract should
reflect a balanced approach to risk that considers the legitimate interests of all parties to the
design-build process. DBIA’s Standard Form Contract Documents reflect a modem risk
allocation approach, allocating each risk to the party best equipped to manage and minimize that
risk, with the goal of promoting best design-buiid practices.

Use of Non-DBIA
Documents

To avoid inconsistencies among documents used for the same project, DBIA’s Standard Form
Contract Documents should not be used in conjunction with non-DBIA documents unless the
non-DBIA documents are appropriately medified on the advice of legal counsel.

Legal
Consequences

DBIA Standard Form Contract Documents are legally binding contracts with important legal
consequences. Contracting parties are advised and encouraged to seck legal counsel in
completing or modifying these Documents.

Reproduction

DBIA hereby grants to purchasers a limited license to reproduce up to five copies of completed
original Documents for use on a particular project. At least two original versions of the
Agreement should be signed by the parties. Any other reproduction of DBIA Documents is
prohibited.

6.

Modifications

Effective contracting is accomplished when the parties give specific thought to their contracting
goals and then tailor the contract to meet the unique needs of the project and the design-build
team. For that reason. these Documents may require modification for various purposes including,
for example, to comply with local codes and laws, or to add special terms. Also. in some
instances. these Documents must be modified to indicate the selection of a particular contract
term.

Any modifications to these Documents should be underlined to distinguish them from originat
language. Any handwritten moditications should be initialed by the partics. To delete
provisions, strike through the printed words so that original language remains legible. At no time
should a document be re-typed in its entirety. Re-creating the document violates copyright laws
and destroys one of the advantages of standard forms familiarity with the terms.

Additions to DBIA Document No. 535, Standard Form of General Conditions of Contract
Benween Owner und Design-Builder, 1998 Edition. (*General Conditions of Contract™) shall be
in the form of written Supplementary Conditions. These are referenced in Section 2.1.3 of DBIA
Document No. 525. Standard Form of Agreement Benwveen Owner and Design-Builder C Lump
Suni. 1998 Edition, (3DBIA Document No. 525) and DBIA Document No. 530, Standard Form
of Agreement Benween Owner and Design-Builder C Cost Pius Fee with an Option for u
Guaramtecd Maximum Price, 1998 Edition. (ADBIA Document No. 530%2).

[fag

J
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No.

Subject

Instruction

Execution

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

Specific Instructions

Section Title Instruction
General | Purpose of this The General Conditions of Contract provide the terms and conditions under which the Work of
Document the Project will be performed.

This document accompanies DBIA Document No. 525 and DBIA Document No. 530 {each
referred to herein generally as “agreement”™). It may also be incorporated by reference into other
related agreements, as between the Design-Builder and the Design Consultant, and the Design-
Builder and the Subcontractor.

General | Checklist The following Sections reference documents that are to be attached to the Agreement:
Section 2.3.1 Performance Standard Requirements
Section 3.5.1 Owner’s Permit List
Section 9.4.1 Unit Prices

221 Design The parties should be aware that in addition to requiring compliance with state licensing laws for
Professional design professionals, some states also require that the design professional have a corporate
Services professional license.

231 Standard of Care Design-Builder’s obligation is to deliver a design that meets prevailing industry standards.
for Design However, DBIA believes that if Owner has idemified specific performance standards that can be
Professional’s objectively measured, Design-Builder is obligated to design the Project to satisfy these standards.
Services To avoid any confusion and to ensure that the parties fully understand what their obligations are,

the specific performance standards must be set forth in an exhibit to the Agreement entitied
“Performance Standard Requirements.”

3.5.1 Government Design-Builder is responsible for obtaining all necessary permits. approvals and licenses, except
Approvals and to the extent specific permits, approvals, and licenses are set forth in an Owner’s Permit List.
Permits which must be attached as an exhibit to the Agreement. The parties. prior to execution of the

Agreement, should discuss which permits, approvais and licenses need to be obtained for the
Project, and which party is in the best position to do so.

5.1.1 Design-Builder’s Design-Builder is obligated to provide insurance coverage from insurance carriers that meet the
insurance criteria set forth in the Insurance Schedule attached to Section 10.1 of the Agreement.
Requirements

1.2 Coverage Amounts | Design-Builder’s liability insurance must be written for the amounts set forth in the Insurance
and Durations Schedule made part of the Agreement and must include completed operations insurance for the

pericd of time set forth in the Insurance Schedule.

5.1.3 Exclusions to Parties are advised that standard liability insurance policies may contain exclusions for the design-
Design-Build build delivery method. This Section 5.1.3 requires that any such exclusions be deleted from the

policy.

5.1.4 Errors and This Section 5.1.4 does not require the purchase of errors and omissions insurance by the Design-
Omissions Builder or its Design-Consultant. Should Owner, after its analysis of the risk factors involved,
Insurance require this insurance. the coverage required shall be as set forth in the Insurance Schedule

attached at Section 10.1 of the Agreement. To the extent such coverage is required, any exclusion
for the design-build delivery method should be deleted.
Page 3
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Secction Title Instruction

5.4 Bonds and Other Design-Builder is only obligated to provide bonds or other forms of performance security to the

Performance extent called for in Section 10.2 of the Agreement.

Security

94.1.1 Contract Price Unit prices, if established, shall be attached pursuant to Article 2 of the Agreement.

Adjustments

9.4.3 Payment/ When Owner disputes Design-Builder’s entitlement to a change order or disagrees with Design-

Performance of Builder regarding the scope of Work, and nevertheless expects Design-Builder to perform the

Disputed Services services, Design-Builder's cash flow and ability to complete the Work will be hampered if Owner
fails to pay Design-Builder for the disputed services. This Section provides a balanced approach
whereby Design-Builder is required to perform the services, but Owner is required to pay fifty
percent (50%) of Design-Builder’s reasonable estimated direct costs of performing such services
until the dispute is settled. By so doing, Owner does not forfeit its right to deny total
responsibility for payment. and Design-Builder does not give up its right 10 demand full payment.
The dispute shail be resolved according to Article 10.

Article Contract DBIA endorses the use of partnering, negotiation, mediation and arbitration for the prevention and

10 Adjustments and resolution of disputes. The General Conditions of Contract provides for the parties’

Disputes Representatives and Senior Representatives to attempt to negotiate the dispute or disagreement. [f
this attempt fails, the dispute shall be submitted to mandatory, non-binding mediation. Any
dispute that cannot be resolved by mediation shall then be submitted to binding arbitration.

10.3.4 Arbitration The prevailing party in any arbitration shall receive reasonable atiorneys’ fees from the other
party. DBIA supports this “loser pays” provision to encourage parties to negotiate or mediate
their differences and to minimize the number of frivolous disputes.

10.4 Duty to Continue Pending the resolution of any dispute or disagreement, both Owner and Design-Builder shall

Performance continue to perform their respective duties under the Contract Documents, unless the parties
provide otherwise in the Contract Documents.

10.5 Consequential DBIA believes that it is inappropriate for either Owner or Design-Builder to be responsible to the

Damages other for consequential damages arising from the Project. This limitation on consequential
damages in no way restricts, however. the payment of liquidated damages, if any, under Article 5
of the Agreement.

1.4 Design-Builder’s If Design-Builder properly terminates the Agreement for cause. it shall recover from Owner in the

Right to Terminate | same way as if Owner had terminated the Agreement for convenience under Article 8 of the

for Cause Agreement. Owner shall pay to Design-Builder its costs, reasonable overhead and profit on the
costs. and an additional payment based on a percentage of the remaining balance of the Contract
Price, all as more fully set forth in Article 8 of the Agreement.
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This document has important legal consequences. Consultation with
an attorney is recommended with respect to its completion or modification,
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Article 1

General
1.1 Mutual Obligations

1.1.1  Owner and Design-Builder commit at all times
to cooperate tully 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, Standurd Form of Agreement
Benveen Owner and Design-Builder C Lump Sum
(1998 Edition) or DBIA Document No. 530, Standard
Form of Agreement Between Ovwner and Design-
Builder C Cost Plus Fee with an Option for a
Guaranteed Maximum Price (1998 Edition).

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

1.2.3  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 or Subcontractor, to furnish design services
required under the Contract Documents.

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

1.2.5  General Conditions of Contract refer to this
DBIA Document No. 335, Standard Form of General
Conditions of Contract Between Owner and Design-
Builder (1998 Edition).

1.2.6  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.

1.2.7  Owner's Project Criteria are developed by or
for Qwner to describe Ownet’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
documenis, design criteria, performance requirements
and other Project-specific technical materials and
requirements,

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

1.2.9  Subcontractoris 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.

1.2.10  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 shal! include materialmen and suppliers.

1.2.11  Substantial Completion is the date on which
the Work, or an agreed upon portion of the Work, is
sufficiently complete so that Owner can occupy and use
the Project or a portion thereof for its intended
pUrposes.

1.2.12  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.

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 1o
supervise the Work. Design-Builder’s Representative
shall communicate regularly with Owner and shall be
vesied 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.

DBIA Document No. 535 - Standard Form of General Conditions
of Contract Between Owaer and Design-Builder
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2.1.2  Design-Builder shall provide Owner with a
monthly status report detailing the progress of the
Work. including whether (i) the Work is proceeding
according to schedule, (ii) discrepancies, conflicts, or
ambiguities exist in the Contract Documents that
require resofution, (iii) health and safety issues exist in
connection with the Work, and (iv) other items require
resolution so as not o jeopardize Design-Builder’s
ability to complete the Work for the Contract Price and
within the Contract Time(s).

2.1.3  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 shail 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 fo
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 Consullants, 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.

2.3 Standard of Care for Design Professional
Services

2.3.1  The standard of care for all design professional
services performed 1o execute the Work shall be the
care and skill ordinarily used by members of the design
profession practicing under similar conditions at the
same time and locality of the Project. Notwithstanding
the preceding sentence, if the parties agree upon
specific performance standards for any aspect of the
Work, which standards are to be set forth in an exhibit
o the Agreement entitled “Performance Standard
Requirements,” the design professional services shall be
performed to achieve such standards.

24 Design Development Services

24.1  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. On or about the time of the scheduled
submissions, Design-Builder and Owner shall meet and
confer about the submissions, with Design-Builder
identifying during such meetings, among other things,
the evolution of the design and any significant changes
or deviations from the Contract Documents, or, if
applicable, previously submitted design submissions.
Minutes of the meetings 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 in a
time that is consistent with the turnaround times set
forth in Design-Builder’s schedule.

2,42  Design-Builder shall submit 1o 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. 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
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 Qwner prior to
commencement of construction.

DBIA Docwmnent No. 535 - Standard Form of General Conditions
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2.4.3  Owner’s review and approval of interim design
subrmissions 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 and Construction
Documents shall be deemed to transfer any design
liability from Design-Builder to Owner.

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 Lepgal 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 Requirememts
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  Exceptas 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
Documenis to be the responsibility of Owmer 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 10
complete construction of the Project consistent with the
Contract Documenls.

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

2.7.3  Design-Builder  shall  employ  only
Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract
Documents. Owner may reasonably object to Design-
Builider'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.

2.74  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 pertorms 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 10
permit Design-Builder to perform its construction
services efficiently, safely and without intertering 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,

DBIA Document No. 535 - Standard Forn of General Couditions
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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,

28 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 10 the
performance of the Work. Design-Builder shall, prior
to commencing construction, designate a Safety
Representative with the necessary qualifications and
experience 1o 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 appiicable.

28.2  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 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 injury, losses, damages or accidents resulting
from their performance of the Work.

29 Design-Builder’s Warranty

2.9.1  Design-Builder warrants to Owner that the
construction, including all materials and equipment
furnished as pan 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. Design-Builder's warranty obligation
excludes defects caused by abuse, alterations, or failure
to maintain the Work by persons other than Design-
Builder or anyone for whose acts Design-Builder may
be liable. 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.

2.10 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 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 10 commence correction of such
nonconforming Work, including the correction, removai
or replacement of the nonconforming Work and any
damage caused (o 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. [f the nonconforming
Work creates an emergency requiring an immediate
response, the seven (7) day periods identified herein
shall be deemed inapplicable.
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2.10.3 The one year period referenced in Section
2.10.1 above applies only 1o 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

31 Duty to Cooperate

3.1.1  Owner shall, throughout the performance of
the Work, cooperate with Design-Builder and petform
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 (o
delay or interfere with Design-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.

3.2 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:

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

t

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

.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;

4 A legal description of the Site;

.5 To the extent available, as-built and
record drawings of any existing
structures at the Site; and

.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 ali 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 attomeys’ fees,
incurred in securing these necessary agreements.

33 Financial Information

3.3.1 At Design-Builder's request, Owner shall
prompily furnish reasonable evidence
satislactory to Design-Builder that Owner has
adequate funds available and committed to
fulfili all of Owner's contractual cbligations
under the Contract Documents. If Owner fails
to fumnish 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 cxecution of the Agreement Design-

Builder shall have no obligation 1o execute for Gwner

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.

34 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 fulfifl its obligations under the Contract Documents.
Owner's Representative shall also provide Design-
Builder with prompt notice if it observes any failure on
the part of Design-Builder to fulfill its contractual
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obligations, including any errors, omissions or defects
in the performance of the Work.

3.5 Government Approvals and Permits

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

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

3.6 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 contraclors 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
4.1 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 quasi-government entities  with
jurisdiction over the Project or Site.

4.1.2 Upon receiving notice of the presence of
suspected Hazardous Conditions, Qwner 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,
(i) prescribe the remedial measures that Owner must

lake 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

i ¥
shall-ind i defend IIIHI 5| Desi
emploved-di .I indiseetlvt ”

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. 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.
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4.2 Differing Site Conditions

4.2.1  Concealed or latent physical conditions or
subsurface conditions at the Site that (i) materiaily
differ from the conditions indicated in the Contract
Documents or (ii) are of an unusual nature, differing
materiaily from the conditions ordinarily encountered
and generally recognized as inherent in the Work are
collectively referred to herein as “Diflering 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  Uponencountering a Differing Site Condition,
Design-Builder shall provide prompt written notice to
Ouwaner of such condition, which notice shall not be later
than fourteen (14) days afier 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
5.1 Design-Builder’s Insurance Requirements

5.1.1  Design-Builder is responsible for procuring
and maintaining 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, the following insurance coverages for
certain claims which may arise from or out of the
performance of the Work and obligations under the
Contract Documents:

.1 Coverage for claims arising under
workers' compensation, disability and
ather similar employee benefit laws
applicable to the Work;

.2 Coverage for claims by Design-Builder's
employees for bodily injury, sickness,
disease, or death;

.3 Coverage for claims by any person other
than Design-Builder's employees for
bodily injury, sickness, disease, or death:

4 Coverage for usual personal injury
liability claims for damages sustained by
a person as a direct or indirect result of
Design-Builder’s employment of the
person, or sustained by any other person;

.5 Coverage for claims for damages (other
than to the Work) because of injury to or
destruction of tangible property,
including loss of use;

.6  Coverage for claims of damages because
of personal injury or death, or property
damage resulting from ownership, use
and maintenance of any motor vehicle;
and

.7 Coverage for contractual liability claims
arising  out of  Design-Builder’s
obligations under Section 7.4.1 hereof.

5.1.2  Design-Builder’s liability insurance required
by Section 5.1.1 above shall be written for the coverage
amounts set forth in the Agreement and shall include
completed operations insurance for the period of time
sel forth in the Agreement.

5.1.3  Design-Builder’s liability insurance set forth in
Sections 5.1.1.1 through 5.1.1.7 above shall specifically
delete any design-build or similar exclusions that could
compromise coverages because of the design-build
delivery of the Project.

3.14  To the extent Owner requires Design-Builder
or any Design Consultant to provide professional
liability insurance for claims arising from the negligent
performance of design services by Design-Builder or
the Design Consullant, the coverage limits, duration and
other specifics of such insurance shall be as set forth in
the Agreement. Any professional liability shall
specifically delete any design-build or similar
exclusions that could compromise coverages because of
the design-build delivery of the Project. Such policies
shall be provided prior to the commencement of any
design services hereunder.

5.1.5  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,
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or materially changed unless at least thirty (30) days
prior written notice is given to Owner.

5.2 Owner’s Liability Insurance

5.2.1  Owner shall procure and maintain from
insurance companies authorized to do business in the
state in which the Project is located such liability
insurance to protect Owner from claims which may
arise from the performance of Qwner's obligations
under the Contract Documentis or Owner’s conduct
during the course of the Project.

53 Owner’s Property Insurance

5.3.1  Unless otherwise provided in the Contract
Documents, Design-Builder 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 Design-Builder shall include as
additional insureds the interests of Owner, Design-
Buiider, Design Consultants, Subcontractors and Sub-
Subcontractors, and shall insure against 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 1o 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.

533  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 accupying 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 1o both of them as trustees
for the insureds as their interests may appear, subject o
any applicable mortgage clause. All insurance proceeds
received as a result of any loss wilt be placed in a
separale 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.

53.5  Owner and Design-Builder waive against each
other and Owner’s separate contractors, Design
Consultants, Subcontractors, agents and employees of
each and ail 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 Subcentraciors and
shall require each of them to include similar waivers in
their contracts,
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5.4 Bonds and Other Performance Security

5.4.1  If Owner requires Design-Builder to obtain
pertormance 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.

Article 6

Payment
6.1 Schedule of Values

6.1.1  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, (ii) 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.

6.2 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,
(i) 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  The Application for Payment shall constitute
Design-Builder’s representation that the Work 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.

6.3 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 Ovwmer determines that
Design-Builder is not entitled to ail or part of an
Application for Payment, it will notify Design-Builder
in writing at least five (5) days prior to the date
payment is due. The notice shall indicate the specific
amounts Owner intends to withhold, the reasons and
contractual basis for the withholding, and the specific
measures Design-Builder must take to rectify Owner’s
concemns. Design-Builder and Owner will attempt to
resolve Owner's concemns 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 hereol.

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

6.4 Right to Stop Work and Interest

6.4.1 If Owner fails 10 pay Design-Builder any
amount that becomes due, Design-Builder, in addition
to all other remedies provided in Contract Documents
may stop Work pursuant to Section 11.3 hereof. All
payments due and unpaid shall bear at the rate set forth
in the Agreement.

6.5 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.

6.6 Substantial Completion
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6.6.1  Design-Builder shall notify Owner when it
believes the Work, or to the exient 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. [f 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 (1o the extent not already provided in the
Contract Documents) establishing Ownet’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 1o run on the date of Substantial
Completion, except as may otherwise be noted in the
Centificate 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  Owmer, at its option, may use a portion of the
Work which has been determined 1o be substantiaily
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-Buiider 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.

6.7 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 completed all of the
Work in conformance with the Contract Documents.

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

1 an affidavit that there are no claims,
obligations or liens outstanding or
unsatisfied for labor, services, material,
equipment, taxes or other ilems
performed, furnished or incurred for or
in connection with the Work which wili
in any way aifect Owner’s interests;

v

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;

3 consent of Design-Builder’s surety, if
any, (o final payment;

4 all operating manuals, warranties and
other deliverables required by the
Contract Documents; and

S5 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 1o 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,
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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 attomeys’ 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  IfOwner 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 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 palent
or copyright (i} relating solely to a particular
process or product of a paricular
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 lhe Work. H—(he—mt—elmm—eibpfeeeedmg

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
palent or copyright,

7.2 Tax Claim indemnification

7.3 Payment Claim Indemnification

7.3.1  Providing 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 harmiess
Owner from any claims or mechanic’s liens
brought against Qwner 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,
1axes 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 10 take the steps necessarv 1o
discharge said claim or lien, including, 1f
necessary, the furnishing of a mechanic’s lien
bond. If Design-Builder fails to do so, Owner
wili 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  Design-Builder, 1o the fullest extent permitted
by law, shall indemnify, hold harmless and
defend Owner. its officers, directors,
employees and agents 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 itselt) to
the extent resulting from the negligent acts or
omissions of Design-Builder, Design
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Consultants, Subcontractors, anyone employed
directly or indirectly by any of them or anyone
for whose acts any of them may be liable.

7.42  If an employee 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 has a claim against Owner,
its officers, directors, employees, or agents, Design-
Builder's indemnity obligation set forth in Section 7.4.1
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.

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 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
Owmer’s control (including separate contractors),

changes in the Work, Differing Site Conditions,
Hazardous Conditions, wars. floods, labor disputes,
unusual delay in transportation, epidemics abroad,
carthquakes, adverse weather conditions not reasonably
anticipated, and other acts of God.

8.2.2  Inaddition 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 those events sel forth in Section 8.2.1 above that are
beyond the control of both Design-Builder and Owner,
including the events of war, floods, labor disputes,
carthquakes, epidemics, adverse weather conditions not
reasonably anticipated, and other acts of God.

Article 9

Changes to the Contract Price and
Time

9.1 Change Orders

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

.1 The scope of the change in the Work;

= The amount of the adjustment to the
Contract Price; and

3 The extent of the adjustment to the
Contract Time(s).

9.1.2  All changes in the Work authorized by
applicable Change Order shail 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.
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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
Coniract Price and/or the Contract Time(s).

9,22  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 aftect 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:

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

te

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

3 Costs. fees and any other markups set
forth in the Agreement; and

E) If an increase or decrease cannot be
agreed to as set forth in items .1 through
.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. [f the net result of
both additions and deletions to the Work
is an increase in the Contract Price,
overhead and profit shall be calculated
on the basis of the net increase to the
Contract Price. If the net result of both
additions and deletions to the Work is a
decrease in the Contract Price. there shall
be no overhead or profit adjustment to
the Contract Price. Design-Builder shall
maintain a documented, itemized
accounting evidencing the expenses and
savings associated with such changes.

9.4.2  If unit prices are set forth in the Contract
Documents or are subsequently agreed 1o 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.

943  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 10
perform the disputed services in accordance with
Owner's interpretations. [f the parties are unable to
agree and Owner expects Design-Builder to periorm the
services in accordance with Owmer's interprelalions,
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 o 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.
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9.5 Emergencies

9.5.1 In any emergency affecting the safety of
persons and/or property, Design-Builder shall act, atits
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
possibie, 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
afier the claiming party reasonably should have
recognized the event or condition giving rise to the
request, whichever is later, Such notice 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.

10.2 Dispute Avoidance and Resolution

10.2.1 The parties are fully commitied to working
with each other throughout the Project and agree to
communicate regularly with each other at all times so as
io avoid or minimize disputes or disapreements. If
disputes or disagreements do arise, Design-Builder and
Owmer each commit to resolving such disputes or
disagreements in an amicable, professional and
expeditious manner so as to avoid unnecessary losses,
delays and disruptions 10 the Work.

10.2.2  Design-Builder and Owner will first attempt 1o
resolve disputes or disagreements at the field level
through  discussions between Design-Builder’s
Representative and Owner's Representalive,

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. Prior 1o 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 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 Arbilration Association ("TAAA™) 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.

103 Arbitration

10.3.1 Anyclaims, 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 couns. Judgment may be entered upon it in
accordance with applicable law by any court having
Jjurisdiction thereof.
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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 approprinte 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.

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 to Design-Builder, 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 conmtract. 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. if any, set forth in
Article 5 of the Agreement, which both parties
recognize has been established. in part. to reimburse
Owner for some damages that might otherwise be
deemed to be consequential.

Article 11

Stop Work and Termination for Cause

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

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
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 pav. 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. I Design-
Builder fails to cure, or reasonably comunence to cure,
such problem, then QOwner may give a second written
nolice 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 (o cure, such problem, then
Owner may declare the Agreement terminated for
default by providing written notice to Design-Builder of
such declaration.

of completing the Work, of ail materials, equipment,
scatfolds, tools, appliances and other items thereon,
which have been purchased or provided for the
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performance of the Work, all of which Design-Builder
hereby transfers, assigns and sets over 1o 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-Buiider will only
be entitled to be paid for Work performed prior to its
default. [fOwner’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
atiorneys’ 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 IfOwnerimproperly terminates the Agreement
for cause, the termination for cause will be converted to
a termination for convenience in accordance with the
provisions of Article 8 of the Agreement.

113 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 work for the following reasons:

.1 Owner's failure to provide financial
assurances as required under Section 3.3
hereof; or

] 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
I1.3.1 above occur, Design-Builder has the right to
provide Owner with writien notice that Design-Builder
will stop work unless said event is cured within seven
(7) days from Owner’s receipt of Design-Builder’s
notice. IfOwner does not cure the problem within such
seven (7) day period, Design-Builder may stop work.
In such case, Design-Builder shall be entitled 1o 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:

.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 10 the
acis or omissions of Design-Builder or
anyone for whose acts Design-Builder
may be responsible,

2 Owner’s failure 10 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 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.

3 Owmer’s failure 1o 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
wrilten notice to Owner that it intends to terminate the
Agreement unless the problem cited is cured. or
commenced (0 be cured, within seven (7) days of
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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 10
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.

11.5 Bankruptcy of Owner or Design-Builder

11.5.1 Ifeither 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:

.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

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 bankruptey filing
and shall diligently prosecute such
action.

If the Bankrupt Party fails to comply with its foregoing
obligations, the non-Bankrupt Party shail be entitled to
request the bankruptcy court (o 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.

Article 12

Miscellaneous
12.1 Assignment

12.1.1 Neither Design-Builder nor Owner shali.
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.

12.2 Successorship

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

123 Governing Law

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

124 Severability

12.4.1 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 purssant 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.

12.5 No Waiver

12.5.1 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 pertormance.
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12.6 Headings

12.6.1 ‘The headings used in these General Conditions
of Contract, or any other Contract Document. are for
case of reference only and shall not in any way be
construed to limit or alier the meaning of any provision.

12.7 Notice

12.7.1 Whenever the Contract Documenis 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 afier being sent by registered or
certified mail. postage prepaid to the address indicated
in the Agreement or (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,

12.8 Amendments
12.8.1 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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