init

~ AIA Document A141" - 2014

Standard Form of Agreement Between Owner and Design-Builder

AGREEMENT made as of the day of October in the year 2018
(Inwords, indicate day, month and year )

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

Town of Montreat

a North Carolina Municipal Corporation
P.0.Box 423

Montreat, NC 28757

and the Deéign-Builder:
(Name, legal status, address and other information)

Sineath Construction Company, Inc. a North Carolina corporation
P.O. Box 1603 (mailing)

65 Monticello Road (physical)

Weaverville, NC 28787

for the following Project:
{Name, location and detailed description)

Montreat Town Hall
1210 Montreat Road
Black Mountain, NC

The Owner and Design-Builder agree as follows.

ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions lo the
standard form text is available from
the author and should be reviewed. A
vertical line in the left margin of this
document indicales where the author
has added necessary information
and where the author has added to or
deleted from the original AlA text

This document has important legal
consequences. Consultation with an
attorney is encouraged with respect
{0 its completion or modification.

Consultation with an attorney is also
encouraged with respect to
professional flicensing requirements
in the jurisdiction where the Project is
located.
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ARTICLE1 GENERAL. PROVISIONS

§ 1.1 Owner's Criteria

This Agreement is based on the Owner’s Criteria set forth in this Section 1.1.

(Note the disposition for the following items by inserting the requested information or a statement such as "not
applicable” or "unknown at time of execution." If the Owner intends to provide a set of design documents, and the
requested information is contained in the design documents, identify the design documents and insert "see Owner's
design documents" where appropriate.)

§ 1.1.1 The Owner’s program for the Project:

(Set forth the program, identify documentation in which the program is set forth, or state the manner in which the
program will be developed )

See "Design Program" attached hereto as Exhibit C

§ 1.1.2 The Owner’s design requirements for the Project and related documentation:
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Init.

(Identify below, or in an attached exhibit, the documeniation that contains the Owner's design requirements,
including any performance specifications for the Project )

See "Design Program" attached hereto as Exhibit C

§ 1.1.3 The Project’s physical characteristics:

(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as geotechnical
reports; site, boundary and topographic surveys; traffic and utility studies; availability of public and private utilities
and services; legal description of the site; etc )

All of the 0.84 acre tract located at 1210 Montreat Road, Black Mountain, NC, as shown on the plat recorded in Plat
Book 185 at Page 81 (copy attached) and described in the deed recorded in Book 5622 at Page 1033 (copy attached),
Buncombe County, NC, Registry. Report of Subsurface Exploration and Preliminary Geotechnical Evaluation
prepared by ESC Southeast, LLP, dated October 23, 2017 (copy attached). August 2017 High Country Survey (copy
attached.) Public and private utilities (water, sewer, and electricity) are available to the tract,

§ 1.1.4 The Owner’s anticipated Sustainable Objective for the Project, if any:

(Identify the Owner's Sustainable Objective for the Project such as Sustainability Certification, benefit to the
environment, enhancement to the health and well-being of building occupants, or improvement of energy efficiency. If
the Owner identifies a Sustainable Objective, incorporate Al Document A141T™-2014, Exhibit C, Sustainable
Prajects, into this Agreement to define the terms, conditions and Work related to the Owner's Sustainable Objective.)

The Town of Montreat is interested in pursuing a level of sustainability with the new building. Such level could

include sustainable features such as operable windows, through ventilation, extra insulation, capturing rain water and
limited solar power (e.g. hot water).

§ 1.1.5 Incentive programs the Owner intends to pursue for the Project, including those related to the Sustainable
Objective, and any deadlines for receiving the incentives that are dependent on, or related to, the Design-Builder's
services, are as follows:
(Identify incentive programs the Owner intends to pursue for the Project and deadlines for submitting or applying for
the incentive programs.)

N/A

§ 1.1.6 The Owner's budget for the Work to be provided by the Design-Builder is set forth below:
(Provide total for Owner's budget, and if known, a line item breakdown of costs )

Phase | $25,522 and Phase 2 $73,565 as set out on Exhibit D

§ 1.1.7 The Owner’s design and construction milestone dates are set out on Exhibit G.

1 Design phase milestone dates:

£ Submission of Design-Builder Proposal:

3 Phased completion dates:

4 Substantial Completion date:
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5 Other milestone dates:

§ 1.1.8 The Owner requires the Design-Builder to retain the following Architect, Consultants and Contractors at the
Design-Builder’s cost:
(List name, legal status, address and other information.)

.1 Architect
Hurt Architecture & Planning, P.A., a North Carolina professional corporation
P.O. Box 1222 (mailing), 101 Midland Avenue (physical)
Black Mountain, NC 28711

.2 Consultants

Ed Medlock, Structural Engineer, Medlock and Associates Engineering
53 Asheland Avenue, Suite 101, Asheville, NC 28801

Tilden White, PLLC, Mechanical Engineer
P.O. Box 130, 9 Legend Drive, Arden, NC 28704

Joel Osgood, Landscape Architect, and Joshua Robinson, Civil Engineer
4-Co Collaborative, PLLC, 14 Church Street, Asheville, NC 28801

.3 Contractors

§ 1.1.9 Additional Owner’s Criteria upon which the Agreement is based:
(Identify special characteristics or needs of the Project not identified elsewhere, such as historic preservation
requirements.)

The Project is a Design-Build project and must meet the requirements of NCGS Section 143-128.1A in addition to
other application laws, regulations and ordinances. The design of the Town Hall should consider the following goals:
(a) be appropriate for the architectural character of the Town of Montreat, (b) be well organized, highly functional,
aesthetically pleasing; (c) be environmentally responsive and friendly, and (d) allow for potential future expansion.

§ 1.1.10 The Design-Builder shall, subject to interpretation by authorities having jurisdiction over the work, confirm
that the information included in the Owner’s Criteria complies with applicable laws, statutes, ordinances, codes, rules
and regulations, or lawful orders of public authorities.

§1.1.10.1 If the Owner’s Criteria conflicts with applicable laws, statutes, ordinances, codes, rules and rezulations, or
lawful orders of public authorities, the Design-Builder shall, upon recognition of same, notify the Owner of the
conflict,

§ 1.1.11 If there is a change in the Owner’s Criteria, the Owner and the Design-Builder shall execute a Modification in
accordance with Article 6.

§ 1.1.12 If the Owner and Design-Builder intend to transmit Instruments of Service or any other information or
documentation in digital form, they shall endeavor to establish necessary protocols governing such transmissions.
Unless otherwise agreed, the parties will use AIA Document E203™-2013 to establish the protocols for the
development, use, transmission, and exchange of digital data and building information modeling,

§ 1.2 Project Team
§ 1.2.1 The Owner identifies the following representative in accordance with Section 7.1.1:
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{List name, address and other information.)

Montreat Board of Commissioners
P.O. Box 423
Montreat, NC 28757
Alex Carmichael, Town Administrator, P.O. Box 423, Montreat, NC 28757

§ 1.22 The persons or entities, in addition to the Owner’s representative, who are required to review the
Design-Builder’s Submittals are as follows:
(List name, address and other information.)

1 Alex Carmichael, Town Administrator, P.O. Box 423, Monireat, NC 28757

§ 1.2.3 The Owner will retain the following consultants and separate contractors:
(List discipline, scope of work, and, if known, identify by name and address.)

1 Giles Mclvor, Inc. Project Manager/Owner Representative, 11015 Blasius Road, Jacksonville, FL 32226

§ 1.2.4 The Design-Builder identifies the following representative in accordance with Section 3.1.2:
(List name, address and other information,)

Brian Sineath

65 Monticello Road
P.O. Box 1603
Weaverville, NC 28787

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

§ 1.3 Binding Dispute Resolution

For any Claim subject to, but not resolved by, mediation pursuant to Section 14.3, the method of binding dispute
resolution shall be the following:

{Check the appropriate box. If the Owner and Design-Builder do not select a method of binding dispute resolution
below, or do not subsequently agree in writing to a binding dispute resolution other than litigation, Claims will be
resolved by litigation in a court of competent jurisdiction,)

[ 1 Arbitration pursuant to Section 14.4

[ ] Litigation in a court of competent jurisdiction

| [X ] Other: (Specify)
State Building Commission Dispute Resolution Procedure attached hereto as Exhibit E

§ 1.4 Definitions

§ 1.4.1 Design-Build Documents. The Design-Build Documents consist of this Agreement between Owner and
Design-Builder and its attached Exhibits (hereinafter, the "Agreement”); other documents listed in this Agreement;
and Modifications issued afier execution of this Agreement. A Modification is {1 a written amendment to the
Contract signed by both parties, including the Design-Build Amendment, (2) a Change Order, or (3) a Change
Directive.

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

§ 1.4.3 The Work. The term "Work" means the design, construction and related services required to fulfill the
Design-Builder’s obligations under the Design-Build Documents, whether completed or partially completed, and
includes all labor, materials, equipment and services provided or to be provided by the Design-Builder. The Work may
constitute the whole or a part of the Project.

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

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

§ 1.4.6 Submittal. A Submittal is any submission to the Owner for review and approval demonstrating how the
Design-Builder proposes to conform to the Design-Build Documents for those portions of the Work for which the
Design-Build Documents require Submittals. Submittals include, but are not limited to, shop drawings, product data,
and samples. Submittals are not Design-Build Documents unless incorporated into a Modification.

§ 1.4.7 Owner. The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Design-Build Documents as if singular in number. The term "Owner" means the Owner or the Owner’s authorized
representative.

§ 1.4.8 Design-Builder. The Design-Builder is the person or entity identified as such in the Agreement and is referred to
throughout the Design-Build Documents as if singular in number. The term "Design-Builder” means the
Design-Builder or the Design-Builder’s authorized representative.

§ 1.4.9 Consultant. A Consultant is a person or entity providing professional services for the Design-Builder for all or a
portion of the Work, and is referred to throughout the Design-Build Documents as if singular in number. To the extent
required by the relevant jurisdiction, the Consultant shall be Jawfully licensed to provide the required professional
services.

§ 1.4.10 Architect. The Architect is a person or entity providing design services for the Design-Builder for all or a
portion of the Work, and is lawfully licensed to practice architecture in the applicable jurisdiction. The Architect is
referred to throughout the Design-Build Documents as if singular in number.

§ 1.4.11 Contractor. A Contractor is a person or entity performing all or a portion of the construction, required in
connection with the Work, for the Design-Builder. The Contractor shall be lawfully licensed, if required in the
jurisdiction where the Project is located. The Contractor is referred to throughout the Design-Build Documents as if
singular in number and means a Contractor or an authorized representative of the Contractor.

§ 1.4.12 Confidential Information. Confidential Information is information containing confidential or business
proprietary information that is clearly marked as "confidential.”

§ 1.4.13 Contract Time. Unless otherwise provided, Contract Time is the period of time, including authorized
adjustments, as set forth in the Design-Build Amendment for Substantial Completion of the Work.

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

§ 1.4.15 Contract Sum. The Contract Sum is the amount to be paid to the Design-Builder for performance of the Work
after execution of the Design-Build Amendment, as identified in Article A.1 of the Design-Build Amendment.
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ARTICLE 2 COMPENSATION AND PROGRESS PAYMENTS

§ 2.1 Compensation for Work Performed Prior To Execution of Design-Build Amendment

§ 2.1.1 Unless otherwise agreed, payments for Work performed prior to Execution of the Design-Build Amendment
shalt be made monthly. For the Design-Builder's performance of Work prior 1o the execution of the Design-Build
Amendment, the Owner shall compensate the Design-Builder as follows:

{Insert amount of, or basis for, compensation, including compensation for any Sustainability Services, or indicate the
exhibit in which the information is provided. If there will be a limit on the total amount of compensation for Work
performed prior to the execution of the Design-Build Amendment, state the amount of the limit )

| See Exhibit D.

§ 2.1.2 The hourly billing rates for services of the Design-Builder and the Design-Builder’s Architect, Consultants and
Contractors, if any, are set forth below.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)

| See Exhibit F

Individual or Position Rate

§ 2.1.3 Compensation for Reimbursable Expenses Prior To Execution of Design-Build Amendment

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

Transportation and authorized out-of-town travel and subsistence;

Dedicated data and communication services, teleconferences, Project web sites, and extranets:
Fees paid for securing approval of authorities having jurisdiction over the Project;

Printing, reproductions, plots, standard form documents;

Postage, handling and delivery;

Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;
Renderings, physical models, mock-ups, professional photography, and presentation materials
requested by the Owner;

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

Other Project-related expenditures, if authorized in advance by the Owner.

.

NmmeRwoa

.
w o

§ 2.1.3.2 For Reimbursable Expenses, the compensation shall be the expenses the Design-Builder and the
Design-Builder’s Architect, Consultants and Contractors incurred, plus an administrative fee of zero percent{ 0 %)
of the expenses incurred.

§ 2.1.4 Payments to the Design-Builder Prior To Execution of Design-Build Amendment

§2.1.4.1 Payments are due and payable upon presentation of the Design-Builder's invoice. Amounts unpaid thirty (
30 )days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate
prevailing from time to time at the principal place of business of the Design-Builder.

(Insert rate of monthly or annual interest agreed upon.)

| 4 % per annum

§.2.1.4.2 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to
the Owner at mutually convenient times for a period of two years following execution of the Design-Build
Amendment or termination of this Agreement, whichever occurs first.

§ 2.2 Contract Sum and Payment for Work Performed After Execution of Design-Build Amendment
For the Design-Builder’s performance of the Work afier execution of the Design-Build Amendment, the Owner shall
pay to the Design-Builder the Contract Sum in current funds as agreed in the Design-Build Amendment.
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ARTICLE3 GENERAL REQUIREMENTS OF THE WORK OF THE DESIGN-BUILD CONTRACT

§ 3.1 General

§ 3.1.1 The Design-Builder shall comply with any applicable licensing requirements in the jurisdiction where the
Project is located.

§3.1.2 The Design-Builder shall designate in writing a representative who is authorized to act on the Design-Builder’s
behalf with respect to the Project,

§3.1.3 The Design-Builder shall perform the Work in accordance with the Design-Build Documents. The
Design-Builder shall not be relieved of the obligation to perform the Work in accordance with the Design-Build
Documents by the activities, tests, inspections or approvals of the Owner.,

§ 3.1.3.1 The Design-Builder shall perform the Work in compliance with applicable laws, statutes, ordinances, codes,
rules and regulations, or lawful orders of public authorities. If the Design-Builder performs Work contrary to
applicable laws, statutes, ordinances, codes, rules and regulations, and lawful orders of public authorities, the
Design-Builder shall assume responsibility for such Work and shall bear the costs attributable to correction.

§ 3.1.3.2 Neither the Design-Builder nor any Contractor, Consultant, or Architect shall be obligated to perform any act
which they believe will violate any applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders
of public authorities. If the Design-Builder determines that implementation of any instruction received from the
Owner, including those in the Owner’s Criteria, would cause a violation of any applicable laws, statutes, ordinances,
codes, rules and regulations, or lawful orders of public authorities, the Design-Builder shall notify the Owner in
writing. Upon verification by the Owner that a change to the Owner’s Criteria is required to remedy the violation, the
Owner and the Design-Builder shall execute a Modification in accordance with Article 6.

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

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

§3.1.6 When applicable law requires that services be performed by licensed professionals, the Design-Builder shall
provide those services through qualified, licensed professionals. The Owner understands and agrees that the services
of the Design-Builder’s Architect and the Design-Builder's other Consultants are performed in the sole interest of, and
for the exclusive benefit of, the Design-Builder.

§ 3.1.7 The Design-Builder, with the assistance of the Owner, shall prepare and file documents required to obtain
necessary approvals of governmental authorities having jurisdiction over the Project,

§ 3.1.8 Progress Reporis

§3.1.8.1 The Design-Builder shall keep the Owner informed of the progress and quality of the Work. On a monthly
basis, or otherwise as agreed to by the Owner and Design-Builder, the Design-Builder shall submit written progress
reports to the Owner, showing estimated percentages of completion and other information identified below:

Work completed for the period;

Project schedule status;

Submittal schedule and status report, including a summary of outstanding Submittals;

Outstanding requests for information to be provided by the Owner;

Approved Change Orders and Change Directives;

Pending Change Order and Change Directive status reports;

Tests and inspection reports;

Status report of Work rejected by the Owner;

Status of Claims previously submitted in accordance with Article 14:

Cumulative total of the Cost of the Work to date including the Design-Builder’s compensation and
Reimbursable Expenses, if any;

SN E WL

| A1
I A2 Additional information as agreed to by the Owner and Design-Builder.
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In addition, the Design-Builder will report to the Owner generally every other Friday via email to provide a snapshot of
work in progress, raise current or outstanding issues, and address open questions raised by the Owner during such
time period.

§31.8.2
{Paragraphs deleted)

§ 3.1.9 Design-Builder’s Schedules

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

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

§ 3.1.10 Certifications. Upon the Owner’s written request, the Design-Builder shall obtain from the Architect,
Consultants, and Contractors, and furnish to the Owner, certifications with respect to the documents and services
provided by the Architect, Consultants, and Contractors based on their professional opinions that (a) that, to the best of
their knowledge, information and belief, the documents or services to which the certifications relate (i} are consistent
with the Design-Build Documents, except to the extent specifically identified in the certificate, and (ii) comply with
applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities governing the
design of the Project; and (b) that the Owner and its consultants shall be entitled to rely upon the accuracy of the
certifications. The Design-Builder’s Architect, Consultants, and Contractors shall not be required to execute
certificates or consents that would require knowledge, services or responsibilities beyond the scope of their services.

§ 3.1.11 Design-Builder's Submittals

§ 3.1.11.1 Prior to submission of any Submittals, the Design-Builder shall prepare a Submittal schedule, and shall
submit the schedule for the Owner’s approval. The Owner’s approval shall not unreasonably be delayed or withheld.
The Submittal schedule shall (1) be coordinated with the Design-Builder’s schedule provided in Section 3.1.9.1,

(2) allow the Owner reasonable time to review Submittals, and (3) be periodically updated to reflect the progress of
the Work. If the Design-Builder fails to submit a Submittal schedule, the Design-Builder shall not be entitled to any
increase in Contract Sum or extension of Contract Time based on the time required for review of Submittals.

§ 3.1.11.2 By providing Submittals the Design-Builder represents to the Owner that it has (1) reviewed and approved
them, (2) determined and verified materials, field measurements and field construction criteria related thereto, or will
do so and (3) checked and coordinated the information contained within such Submittals with the reguirements of the
Work and of the Design-Build Documents,

§3.1.11.3 The Design-Builder shall perform no portion of the Work for which the Design-Build Documents require
Submittals until the Owner has approved the respective Submittal,

§ 3.1.11.4 The Work shall be in accordance with approved Submittals except that the Design-Builder shall not be
relieved of its responsibility to perform the Work consistent with the requirements of the Design-Build Documents.
The Work may deviate from the Design-Build Documents only if the Design-Builder has notified the Owner in writing
of a deviation from the Design-Build Documents at the time of the Submittal and a Modification is executed
authorizing the identified deviation. The Design-Builder shall not be relieved of responsibility for errors or omissions
in Submittals by the Owner's approval of the Submittals.

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

§ 3.1.12 Warranty. The Design-Builder warrants to the Owner that materials and equipment furnished under the
Contract will be of good quality and new unless the Design-Build Documents require or permit otherwise. The
Design-Builder further warrants that the Work will conform to the requirements of the Design-Build Documents and
will be free from defects, except for those inherent in the quality of the Work or otherwise expressly permitied by the
Design-Build Documents. Work, materials, or equipment not conforming to these requirements may be considered
defective. The Design-Builder’s warranty excludes remedy for damage or defect caused by abuse, alterations to the
Work not executed by the Design-Builder, improper or insufficient maintenance, improper operation, or normal wear
and tear and normal usage. If required by the Owner, the Design-Builder shall furnish satisfactory evidence as to the
kind and quality of materials and equipment.

§ 3.1.13 Royalties, Patents and Copyrights
§ 3.1.13.1 The Design-Builder shall pay all royalties and license fees.

§ 3.1.13.2 The Design-Builder shall defend suits or claims for infringement of copyrights and patent rights and shall
hold the Owner and its separate contractors and consultants harmless from loss on account thereof, but shall not be
responsible for such defense or loss when a particular design, process or product of a particular manufacturer or
manufacturers is required by the Owner, or where the copyright violations are required in the Owner’s Criteria.
However, if the Design-Builder has knowledge that the design, process or product required in the Owner’s Criteria is
an infringement of a copyright or a patent, the Design-Builder shall be responsible for such loss unless such
information is promptly furnished to the Owner. If the Owner receives notice from a patent or copyright owner of an
alleged violation of a patent or copyright, attributable to the Design-Builder, the Owner shall give prompt written
notice to the Design-Builder.

§ 3.1.14 Indemnification

§ 3.1.14.1 To the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmless the Owner,
including the Owner’s agents, employees and consultants, from and against claims, damages, losses and expenses
associated with personal injury, wrongful death, or damage and injury to tangible property, including but not limited to
attorneys’ fees, arising out of or resulting from performance of the Work, but only to the extent caused by the negligent
acts or omissions of the Design-Builder, Architect, a Consultant, a Contractor, or anyone directly or indirectly
employed by them or anyone for whose acts they may be liable. Such obligation shall not be construed to negate,
abridge, or reduce other rights or obligations of indemnity that would otherwise exist as to a party or person described
in this Section 3.1.14. '

§ 3.1.44.2 The indemnification obligation under this Section 3.1.14 shall not be limited by a limitation on amount or
type of damages, compensation, or benefits payable by or for Design-Builder, Architect, a Consultant, a Contractor, or
anyone directly or indirectly employed by them, under workers’ compensation acts, disability benefit acts or other
employee benefit acts.

§ 3.1.15 Contingent Assignment of Agreements
§ 3.1.15.1 Each agreement for a portion of the Work is assigned by the Design-Builder to the Owner, provided that
A assignment is effective only after termination of the Contract by the Owner for cause, pursuant to
Sections 13.1.4 or 13.2.2, and only for those agreements that the Owner accepts by written notification
to the Design-Builder and the Architect, Consuitants, and Contractors whose agreements are accepted
for assignment; and
2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract,

When the Owner accepts the assignment of an agreement, the Owner assumes the Design-Builder’s rights and
obligations under the agreement.

§ 3.1.15.2 Upon such assignment, if the Work has been suspended for more than 30 days, the compensation under the
assigned agreement shall be equitably adjusted for increases in cost resulting from the suspension.
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§3.1.15.3 Upon such assignment to the Owner under this Section 3.1.15, the Owner may further assign the agreement
to a successor design-builder or other entity. If the Owner assigns the agreement to a successor design-builder or other
entity, the Owner shall nevertheless remain legally responsible for all of the successor design-builder’s or other
entity’s obligations under the agreement.

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

ARTICLE 4 WORK PRIOR TO EXECUTION OF THE DESIGN-BUILD AMENDMENT

§ 4.1 General

§ 4.1.1 Any information submitted by the Design-Builder, and any interim decisions made by the Owner, shall be for
the purpose of facilitating the design process and shall not modify the Owner’s Criteria unless the Owner and
Design-Builder execute a Modification.

§ 4.1.2 The Design-Builder shall advise the Owner on proposed site use and improvements, selection of materials, and
building systems and equipment. The Design-Builder shall also provide the Owner with recommendations, consistent
with the Owner’s Criteria, on constructability; availability of materials and labor; time requirements for procurement,
installation and construction; and factors related to construction cost including, but not limited to, costs of alternative
designs or materials, preliminary budgets, life-cycle data, and possible cost reductions. See Exhibit D.

§ 4.2 Evaluation of the Owner's Criteria

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

(Paragraphs deleted)

§ 4.3 Preliminary Design

§4.3.1 Promptly afier execution of this Agreement, and within the time period established in the Design Builder's
schedule , the Design-Builder shall prepare and submit a Preliminary Design to the Owner. The Preliminary Design
shall include a report identifying any deviations from the Owner’s Criteria, and shall include the following;

Site plan;

Building plans, sections and elevations;

identification of Structural system;

preliminary design of major building systems, including but not limited to mechanical, electrical and
plumbing systems; and

& Outline specifications or sufficient drawing notes describing construction materials.

e

The Preliminaty Design may include some combination of physical study models, perspective sketches, or digital
modeling. With the Preliminary Design, the Design-Builder will furnish a preliminary estimate of probable
construction cost.

§4.3.2 The Owner shall review the Preliminary Design and, if acceptable, provide the Design-Builder with written
consent to proceed to development of the Construction Documents as contained in Article 5.1. The Preliminary
Design shall not modify the Owner’s Criteria unless the Owner and Design-Builder execute a Modification.

§ 4.4 Design-Builder's Proposal

§ 4.4.1 Upon the Owner's issuance of a written consent to proceed based on review of the Construction Documents, the
Design-Builder shall prepare and submit the Design-Builder’s Proposal to the Owner. The Design-Builder’s Proposal
shall include the following:
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1 Alist of the Preliminary Design documents and other information, including the Design-Builder’s
clarifications, assumptions and deviations from the Owner’s Criteria, upon which the Design-Builder’s
Proposal is based;

.2 The proposed Contract Sum, including the compensation method and, if based upon the Cost of the

Work plus a fee, a written statement of estimated cost organized by trade categories, allowances,

contingencies, Design-Builder’s Fee, and other items that comprise the Contract Sum;

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

An enumeration of any qualifications and exclusions, if applicable;

A list of the Design-Builder’s key personnel, Contractors and suppliers; and

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

o th h

§ 4.4.2 Submission of the Design-Builder’s Proposal shall constitute a representation by the Design-Builder that it has
visited the site and become familiar with local conditions under which the Work is 1o be completed.

§ 4.4.3 If the Owner and Design-Builder agree on a proposal, the Owner and Design-Builder shall execute the
Design-Build Amendment setting forth the terms of their agreement.

| ARTICLES CONSTRUCTION DOCUMENTS
§ 5.1 Construction Documents
§ 5.1.1 Upon receipt of the Owner’s consent to proceed as stated in Article 4.3.2, the Design-Builder shall prepare
Construction Documents. The Construction Documents shall establish the quality levels of materials and systems
required. The Construction Documents shall be consistent with the Design-Build Documents.

§ 5.1.2 The Design-Builder shall provide the Construction Documents to the Owner for the Owner’s information. If the
Owner discovers any deviations between the Construction Documents and the Design-Build Documents, the Owner
shall promptly notify the Design-Builder of such deviations in writing. The Construction Documents shall not modify
the Design-Build Documents unless the Owner and Design-Builder execute a Modification. The failure of the Owner
to discover any such deviations shall not relieve the Design-Builder of the obligation to perform the Work in
accordance with the Design-Build Documents.

| § 5.2 Construction after execution of the Design Build Amendment
§ 5.2.1 Commencement. Except as permitted in Section 5.2.2, construction shall not commence prior to execution of
the Design-Build Amendment.

§ 5.2.2 If the Owner and Design-Builder agree in writing, construction may proceed prior to the execution of the
Design-Build Amendment. However, such authorization shall not waive the Owner’s right to reject the
Design-Builder’s Proposal.

§ 5.2.3 The Design-Builder shall supervise and direct the Work, using the Design-Builder’s best skill and attention.
The Design-Builder shall be solely responsible for, and have control over, construction means, methods, techniques,
sequences and procedures, and for coordinating all portions of the Work under the Contract, unless the Design-Build
Documents give other specific instructions concerning these matters.

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

§ 5.3 Labor and Materials

§ 5.3.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services, necessary for proper execution and completion of the Work, whether temporary or permanent,
and whether or not incorporated or to be incorporated in the Work.

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

AlA Document A141™ - 2014, Copyright © 2004 and 2014 by The American Instituta of Architects, All rights reserved. WARNING: This AIA® Document is
protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AJA* Document, or any portion of it, may 42
result in severe civil and criminal penalties, and will be prosecuted to the maximum extant possible under the law. This document was produced by AlA

1 software at 10:56:17 ET on 11/15/2018 under Order No 8799676174 which expires on 11/15/2019, and is not for resale

User Notes: {1986473818)

Init.



Init.

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

§ 5.4 Taxes

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

§ 5.5 Permits, Fees, Notices and Compliance with Laws

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

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

§ 5.5.3 Concealed or Unknown Conditions. If the Design-Builder encounters conditions at the site that are

(1) subsurface or otherwise concealed physical conditions that differ materially from those indicated in the
Design-Build Documents or (2) unknown physical conditions of an unusual nature that differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for in
the Design-Build Documents, the Design-Builder shail promptly provide notice 1o the Owner befare conditions are
disturbed and in no event later than 21 days after first observance of the conditions. TheeOwner shall promptly
investigate such conditions and, if the Owner determines that they differ materially and cause an increase or decrease
in the Design-Builder’s cost of, or time required for, performance of any part of the Work, shall recommend an
equitable adjustment in the Contract Sum or Contract Time, or both. The presence of unsuitable soils requiring
undercut and replacement, or rock which cannot be removed without hammering or blasting shall constitute a change
of conditions under subsection (1) above. For other conditions, if the Owner determines that the conditions at the site
are not materially different from those indicated in the Design-Build Documents and that no change in the terms of the
Contract is justified, the Owner shall promptly notify the Design-Builder in writing, stating the reasons. If the
Design-Builder disputes the Owner’s determination or recommendation, the Design-Builder may proceed as provided
in Article 14,

§5.54 If, in the course of the Work, the Design-Builder encounters human remains, or recognizes the existence of
burial markers, archaeological sites, or wetlands, not indicated in the Design-Build Documents, the Design-Builder
shall immediately suspend any operations that would affect them and shall notify the Owner. Upon receipt of such
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume
the operations. The Design-Builder shall continue to suspend such operations until otherwise instructed by the Owner
but shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 14,

§ 5.6 Allowances

§ 5.6.1 The Design-Builder shall include in the Contract Sum all allowances stated in the Design-Build Documents.
Items covered by allowances shall be supplied for such amounts, and by such persons or entities as the Owner may
direct, but the Design-Builder shall not be required to employ persons or entities to whom the Design-Builder has
reasonable objection.

§ 5.6.2 Unless otherwise provided in the Design-Build Documents,

A allowances shall cover the cost to the Design-Builder of materials and equipment delivered at the site
and all required taxes, less applicable trade discounts;

2 the Design-Builder’s costs for unloading and handling at the site, labor, installation costs, overhead,
profit, and other expenses contemplated for stated allowance amounts, shall be included in the Contract
Sum but not in the allowances; and

3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect {1) the difference between actual costs
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and the allowances under Section 5.6.2.1 and {2) changes in Design-Builder’s costs under
Section 5.6.2.2.

§ 5.6.3 The Owner shall make selections of materials and equipment with reasonable promptness for allowances
requiring Owner selection.

§ 5.7 Key Personnel, Contractors and Suppliers

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

§ 5.7.2 If the Design-Builder changes any of the personnel, Contractors or suppliers identified in the Design-Build
Amendment, the Design-Builder shall notify the Owner and provide the name and qualifications of the new personnel,
Contractor or supplier. The Owner or the Project Manager/Owner Representative may reply within 7 days to the
Design-Builder in writing, stating (1) whether the Owner has reasonable objection to the proposed personnel,
Contractor or supplier or (2) that the Owner requires additional time to review. Failure of the Owner or the Project
Manager/Owner Representative to reply within the 7day period shall constitute notice of no reasonable objection.

§ 5.7.3 Except for those persons or entities already identified or required in the Design-Build Amendment, the
Design-Builder, as soon as practicable after execution of the Design-Build Amendment, shall furnish in writing to the
Owner the names of persons or entities (including those who are to furnish materials or equipment fabricated to a
special design) proposed for each principal portion of the Work. The Owner may reply within 14 days to the
Design-Builder in writing stating (1) whether the Owner has reasonable objection te any such proposed person or
entity or (2) that the Owner requires additional time for review. Failure of the Owner to reply within the 14-day period
shall constitute notice of no reasonable objection.

§ 5.7.3.1 If the Owner has reasonable objection to a person or entity proposed by the Design-Builder, the
Design-Builder shall propose another to whom the Owner has no reasonable objection. If the rejected person or entity
was reasonably capable of performing the Work, the Contract Sum and Contract Time shall be increased or decreased
by the difference, if any, occasioned by such change, and an appropriate Change Order shall be issued before
commencement of the substitute person or entity’s Work. However, no increase in the Contract Time shall be allowed
for such change unless the Design-Builder has acted promptly and responsively in submitting names as required.

§ 5.8 Documents and Submittals at the Site

The Design-Builder shall maintain at the site for the Owner one copy of the Design-Build Documents and a current set
of the Construction Documents, in good order and marked currently to indicate field changes and selections made
during construction, and one copy of approved Submittals. The Design-Builder shall deliver these items to the Owner
in accordance with Section 9.10.2 as a record of the Work as constructed.

§ 5.9 Use of Site

The Design-Builder shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances,
codes, rules and regulations, lawful orders of public authorities, and the Design-Build Documents, and shall not
unreasonably encumber the site with materials or equipment.

§ 5.10 Cutting and Patching

The Design-Builder shall not cut, patch or otherwise alter fully or partially completed construction by the Owner or a
separate contractor except with written consent of the Owner and of such separate contractor; such consent shall not be
unreasonably withheld. The Design-Builder shall not unreasonably withhold from the Owner or a separate contractor
the Design-Builder’s consent to cutting or otherwise altering the Work.

§ 5.11 Cleaning Up

§ 5.11.1 The Design-Builder shall keep the premises and surrounding area free from accumulation of waste materials
or tubbish caused by operations under the Contract. At completion of the Work, the Design-Builder shall remove
waste materials, rubbish, the Design-Builder's tools, construction equipment, machinery and surplus materials from
and about the Project.
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§ 5.11.2 If the Design-Builder fails to clean up as provided in the Design-Build Documents, the Owner may do so, afier
48 hours written notice,and Owner shall be entitled to reimbursement from the Design-Builder.

§5.12 Access to Work

The Design-Builder shall provide the Owner and its separate contractors and consultants access to the Work in
preparation and progress wherever located. The Design-Builder shall notify the Owner regarding Project safety
criteria and programs, which the Owner, and its contractors and consultants, shall comply with while at the site.

§ 5.13 Construction by Owner or by Separate Contractors

§ 5.13.1 Owner's Right to Perform Construction and to Award Separate Contracts

§ 5.13.1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner’s
own forces; and to award separate contracts in connection with other portions of the Project, or other construction or
operations on the site, under terms and conditions identical or substantially similar to this Contract, including those
terms and conditions related to insurance and waiver of subrogation. The Owner shall notify the Design-Builder
promptly after execution of any separate contract. If the Design-Builder claims that delay or additional cost is involved
because of such action by the Owner, the Design-Builder shall make a Claim as provided in Article 14.

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

§ 5.13.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces, and of each separate
contractor, with the Work of the Design-Builder, who shall cooperate with them. The Design-Builder shall participate
with other separate contractors and the Owner in reviewing their construction schedules. The Design-Builder shall
make any revisions to the construction schedule deemed necessary afier a joint review and mutual agreement. The
construction schedules shall then constitute the schedules to be used by the Design-Builder, separate contractors and
the Owner until subsequently revised.

§5.13.1.4 Unless otherwise provided in the Design-Build Documents, when the Owner performs construction or
operations related to the Project with the Owner's own forces or separate contractors, the Owner shall be deemed to be
subject to the same obligations, and to have the same rights, that apply to the Design-Builder under the Contract.

§ 5.14 Mutual Respensibility

§ 5.14.1 The Design-Builder shall afford the Owner and separate contractors reasonable opportunity for introduction
and storage of their materials and equipment and performance of their activities, and shall connect and coordinate the
Design-Builder’s construction and operations with theirs as required by the Design-Build Documents.

§5.14.2 If part of the Design-Builder’s Work depends upon construction or operations by the Owner or a separate
contractor, the Design-Builder shall, prior to proceeding with that portion of the Work, prepare a written report to the
Owner, identifying apparent discrepancies or defects in the construction or operations by the Owner or separate
contractor that would render it unsuitable for proper execution and results of the Design-Builder’s Work. Failure of the
Design-Builder to report shall constitute an acknowledgment that the Owner’s or separate contractor’s completed or
partially completed construction is fit and proper to receive the Design-Builder’s Work, except as to defects not then
reasonably discoverable,

§ 5.14.3 The Design-Builder shall reimburse the Owner for costs the Owner incurs that are payable to a separate
contractor because of the Design-Builder’s delays, improperly timed activities or defective construction. The Owner
shall be responsible to the Design-Builder for costs the Design-Builder incurs because of a separate contractor’s
delays, improperly timed activities, damage to the Work or defective construction.

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

§ 5.14.5 The Owner and each separate contractor shall have the same responsibilities for cutting and patching the Work
as the Design-Builder has with respect to the construction of the Owner or separate contractors in Section 5.10.
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§ 5.15 Owner's Right to Ciean Up

If a dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may, after 48 hours written notice, clean up and will allocate the cost among those responsible.

ARTICLE 6 CHANGES IN THE WORK

§ 6.1 General

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

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

§ 6.1.3 Changes in the Work shal! be performed under applicable provisions of the Design-Build Documents, and the
Design-Builder shall proceed promplly, unless otherwise provided in the Change Order or Change Ditective.

§ 6.2 Change Orders
A Change Order is a written instrument signed by the Owner and Design-Builder stating their agreement upon alf of
the following:
.1 The change in the Work;
.2 The amount of the adjustment, if any, in the Contract Sum or, if prior to execution of the Design-Build
Amendment, the adjustment in the Design-Builder’s compensation; and
.3 The extent of the adjustment, if any, in the Contract Time,

§ 6.3 Change Directives

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

§6.3.2 A Change Directive shall be used in the absence of total agreement on the terms of a Change Order.

§ 6.3.3 If the Change Directive provides for an adjustment to the Contract Sum or, if prior to execution of the
Design-Build Amendment, an adjustment in the Design-Builder’s compensation, the adjustment shall be based on one
of the following methods:
1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 Unit prices stated in the Design-Build Documents or subsequently agreed upon;
3 Cost lo be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4 As provided in Section 6.3.7.

§ 6.3.4 If unit prices are stated in the Design-Build Documents or subsequently agreed upon, and if quantities
originally contemplated are materially changed in a proposed Change Order or Change Directive so that application of
such unit prices to quantities of Work proposed will cause substantial inequity to the Owner or Design-Builder, the
applicable unit prices shall be equitably adjusted.

§ 6.3.5 Upon receipt of a Change Directive, the Design-Builder shall promptly proceed with the change in the Work
involved and advise the Owner of the Design-Builder’s agreement or disagreement with the method, if any, provided
in the Change Directive for determining the proposed adjustment in the Contract Sum or, if prior to execution of the
Design-Build Amendment, the adjustment in the Design-Builder’s compensation, or Contract Time.

§6.3.6 A Change Directive signed by the Design-Builder indicates the Design-Builder’s agreement therewith,
including adjustment in Contract Sum or, if prior to execution of the Design-Build Amendment, the adjustment in the
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Design-Builder's compensation, and Contract Time or the method for determining them. Such agreement shall be
effective immediately and shall be recorded as a Change Order.

§6.3.7 If the Design-Builder does not respond promptly or disagrees with the method for adjustment in the Contract
Sum or, if prior to execution of the Design-Build Amendment, the method for adjustment in the Design-Builder’s
compensation, the Owner shall determine the method and the adjustment on the basis of reasonable expenditures and
savings of those performing the Work attributable to the change, including, in case of an increase, an amount for
overhead and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable
amount. In such case, and also under Section 6.3.3.3, the Design-Builder shall keep and present, in such form as the
Owner may prescribe, an itemized accounting together with appropriate supporting data, Unless otherwise provided in
the Design-Build Documents, costs for the purposes of this Section 6.3.7 shall be limited to the following:
A Additional costs of professional services;
.2 Costs of labor, including social security, unemployment insurance, fringe benefits required by
agreement or custom, and workers’ compensation insurance;
3 Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or
consutmed;
4  Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the
Design-Builder or others;
5 Costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the
Work; and
& Additional costs of supervision and field office personnel directly attributable to the change.

§ 6.3.8 The amount of credit to be allowed by the Design-Builder to the Owner for a deletion or change that results in
a net decrease in the Contract Sum or, if prior to execution of the Design-Build Amendment, in the Design-Builder’s
compensation, shall be actual net cost. When both additions and credits covering related Work or substitutions are
involved in a change, the allowance for overhead and profit shall be figured on the basis of net increase, if any, with
respect to that change.

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

§ 6.3.10 When the Owner and Design-Builder agree with a determination concerning the adjustments in the Contract
Sum or, if prior to execution of the Design-Build Amendment, the adjustment in the Design-Builder’s compensation
and Contract Time, or otherwise reach agreement upon the adjustments, such agreement shall be effective
immediately and the Owner and Design-Builder shall execute a Change Order. Change Orders may be issued for all or
any part of a Change Directive,

ARTICLE7 OWNER'S RESPONSIBILITIES

§ 7.1 General

§ 7.1.1 The Owner shali designate in writing a representative who shall have express authority to bind the Owner with
respect to Change Orders which do not cumulatively exceed $50,000

§ 7.4.2 The Owner shall render decisions in a timely manner and in accordance with the Design-Builder’s schedule
agreed to by the Owner, The Owner shall fumnish to the Design-Builder, within 15 days after receipt of a written
request, information necessary and relevant for the Design-Builder to evaluate, give notice of or enforce mechanic’s
lien rights. Such information shall include a correct statement of the record legal title to the property on which the
Project is located, usually referred to as the site, and the Owner’s interest therein.

§ 7.2 Information and Services Required of the Owner
§ 7.2.1 The Owner shall furnish information or services requited of the Owner by the Design-Build Documents with
reasonable promptness,
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§ 7.2.2 The Owner shall provide, to the extent under the Owner’s control and if not required by the Design-Build
Documents to be provided by the Design-Builder, the results and reports of prior tests, inspections or investigations
conducted for the Project involving structural or mechanical systems; chemical, air and water pollution; hazardous
materials; or environmental and subsurface conditions and information regarding the presence of pollutants at the
Project site. Upon receipt of a written request from the Design-Builder, the Owner shall also provide surveys
describing physical characteristics, legal limitations and utility locations for the site of the Project, and a legal
description of the site under the Owner’s control.

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

§ 7.2.4 The Owner shall cooperate with the Design-Builder in securing building and other permits, licenses and
inspections.

§ 7.2.5 The services, information, surveys and reports required 10 be provided by the Owner under this Agreement,
shall be furnished at the Owner’s expense, and except as otherwise specifically provided in this Agreement or
elsewhere in the Design-Build Documents or to the extent the Owner advises the Design-Builder to the contrary in
writing, the Design-Builder shall be entitled to rely upon the accuracy and completeness thereof. In no event shall the
Design-Builder be relieved of its responsibility to exercise proper precautions relating to the safe performance of the
Work, ’ :

§ 7.2.6 If the Owner observes or otherwise becomes aware of a fault or defect in the Work or non-conformity with the
Design-Build Documents, the Owner shall give prompt written notice thereof to the Design-Builder.

§ 7.2.7 Prior to the execution of the Design-Build Amendment, the Design-Builder may request in writing that the
Owner provide reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations
under the Design-Build Documents and the Design-Builder’s Proposal. Thereafter, the Design-Builder may only
request such evidence if (1) the Owner fails 1o make-payments to the Design-Builder as the Design-Build Documents
require; (2) a change in the Work materially changes the Contract Sum; or (3) the Design-Builder identifies in writing
a reasonable concemn regarding the Owner’s ability to make payment when due. The Owner shall furnish such
evidence as a condition precedent to commencement or continuation of the Work or the portion of the Work affected
by a material change. After the Owner furnishes the evidence, the Owner shall not materially vary such financial
arrangements without prior notice to the Design-Builder.

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

§7.2.9 Unless required by the Design-Build Documents to be provided by the Design-Builder, the Owner shall, upon
request from the Design-Builder, furnish the services of geotechnical engineers or other consultants for investigation
of subsurface, air and water conditions when such services are reasonably necessary to properly carry out the design
services furnished by the Design-Builder. In such event, the Design-Builder shall specify the services required. Such
services may include, but are not limited to, test borings, test pits, determinations of soil bearing values, percolation
tests, evaluations of hazardous materials, ground corrosion and resistivity tests, and necessary operations for
anticipating subsoil conditions. The services of geotechnical engineer(s) or other consultants shall include preparation
and submission of all appropriate reports and professional recommendations.

§7.2.10 The Owner shall purchase and maintain insurance as set forth in Exhibit B.

§ 7.3 Submittals

§ 7.3.1 The Owner shall review and approve or take other appropriate action on Submittals. Review of Submittals is
not conducted for the purpose of determining the accuracy and completeness of other details, such as dimensions and
quantities; or for substantiating instructions for installation or performance of equipment or systems; or for
determining that the Submittals are in conformance with the Design-Build Documents, all of which remain the
responsibility of the Design-Builder as required by the Design-Build Documents. The Owner’s action will be taken in
accordance with the submittal schedule approved by the Owner or, in the absence of an approved submittal schedule,
with reasonable promptness while allowing sufficient time in the Owner’s judgment to permit adequate review. The
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Owner’s review of Submittals shall not relieve the Design-Builder of the obligations under Sections 3.1.11, 3.1.12,
and 5.2.3. The Owner’s review shall not constitute approval of safety precautions or, unless otherwise specifically
stated by the Owner, of any construction means, methods, techniques, sequences or procedures. The Owner’s approval
of a specific item shall not indicate approval of an assembly of which the item is a component.

§7.3.2 Upon review of the Submittals required by the Design-Build Documents, the Owner shall notify the
Design-Builder of any non-conformance with the Design-Build Documents the Qwner discovers.

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

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

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

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

§ 7.8 Owner's Right to Stop Work

if the Design-Builder fails to correct Work which is not in accardance with the requirements of the Design-Buiild
Documents as required by Section 11.2 or persistently fails to carry out Work in accordance with the Design-Build
Documents, the Owner may issue a written order to the Design-Builder to stop the Work, or any portion thereof, until
the cause for such order has been eliminated; however, the right of the Owner to stop the Work shall not giveriseto a
duty on the part of the Owner to exercise this right for the benefit of the Design-Builder or any other person or entity,
except to the extent required by Section 5.13.1.3.

§ 7.9 Owner’s Right to Carry Out the Work

If the Design-Builder defaults or neglects to carry out the Work in accordance with the Design-Build Documents and
fails within a ten-day period after receipt of written notice from the Owner to commence and continue correction of
such default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner
may have, correct such deficiencies. In such case, an appropriate Change Order shall be issued deducting from
payments then or thereafter due the Design-Builder the reasonable cost of correcting such deficiencies. If payments
then or thereafter due the Design-Builder are not sufficient to cover such amounts, the Design-Builder shall pay the
difference to the Owner.

ARTICLE8 TIME

§ 8.1 Progress and Completion

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

§ 8.1.2 The Design-Builder shall not, except by agreement of the Owner in writing, commence the Work prior to the
effective date of insurance, other than property insurance, required by this Contract. The Contract Time shall not be
adjusted as a result of the Design-Builder’s failure to obtain insurance required under this Contract,
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§ 8.1.3 The Design-Builder shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
within the Contract Time.

§ 8.2 Delays and Extensions of Time

§ 8.2.1 If the Design-Builder is delayed at any time in the commencement ot progress of the Work by an act or neglect
of the Owner or of a consultant or separate contractor employed by the Owner; or by changes ordered in the Work by
the Owner; or by labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other causes beyond the
Design-Builder’s control; or by delay authorized by the Owner pending mediation and binding dispute resolution or
by other causes that the Owner determines may justify delay, then the Contract Time shall be extended by Change
Order for such reasonable time as the Owner may determine.

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

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

ARTICLE9 PAYMENT APPLICATIONS AND PROJECT COMPLETION
§ 9.1 Contract Sum
The Contract Sum is stated in the Design-Build Amendment.

§ 9.2 Schedule of Values

Where the Contract Sum is based on a stipulated sum or Guaranteed Maximum Price, the Design-Builder, prior to the
first Application for Payment after execution of the Design-Build Amendment shall submit to the Owner a schedule of
values allocating the entire Contract Sum to the various portions of the Work and prepared in such form and supported
by such data to substantiate its accuracy as the Owner may require. This schedule, unless objected to by the Owner,
shall be used as a basis for reviewing the Design-Builder’s Applications for Payment.

§ 9.3 Applications for Payment

§ 9.3.1 During Phase 1 and Phase 2, payments to the Design Builder shall be made in accordance with Exhibit 5. The
Design Build Amendment shall address the timing of the Design Builder’s submittal of Applications for Payment.
The Design-Builder shall submit to the Owner an itemized Application for Payment for completed portions of the
Work. The application shall be notarized, if required, and supported by data substantiating the Design-Builder’s right
to payment as the Owner may require, such as copies of requisitions from the Architect, Consultants, Contractors, and
material suppliers, and shall reflect retainage if provided for in the Design-Build Documents.

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

§9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the
Design-Builder does not intend to pay the Architect, Consultant, Contractor, material supplier, or other persons or
entities providing services or work for the Design-Builder, unless such Work has been performed by others whom the
Design-Builder intends to pay.

§9.3.2 Unless otherwise provided in the Design-Build Documents, payments shall be made for services provided as
well as materials and equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If
approved in advance by the Owner, payment may similarly be made for materials and equipment suitably stored off
the site at a location agreed upon in writing. Payment for materials and equipment stored on or off the site shall be
conditioned upon compliance by the Design-Builder with procedures satisfactory to the Owner to establish the
Owner’s title to such materials and equipment or otherwise protect the Owner’s interest, and shall include the costs of
applicable insurance, storage and transportation to the site for such materials and equipment stored off the site.

§ 9.3.3 The Design-Builder warrants that title to all Work, other than Instruments of Service, covered by an
Application for Payment will pass to the Owner no later than the time of payment. The Design-Builder further
warrants that, upon submittal of an Application for Payment, all Work for which Certificates for Payment have been
previously issued and payments received from the Owner shall, to the best of the Design-Builder’s knowledge,
information and belief, be free and clear of liens, claims, security interests or encumbrances in favor of the
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Design-Builder, Architect, Consultants, Contractors, material suppliers, or other persons or entities entitled to make a
claim by reason of having provided labor, materials and equipment relating to the Work.

§ 9.4 Certificates for Payment

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

§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Owner may withhold a Certificate for Payment in whole or in part to the extent reasonably necessary to
protect the Owner due to the Owner’s determination that the Work has not progressed to the point indicated in the
Design-Builder’s Application for Payment, or the quality of the Work is not in accordance with the Design-Build
Documents. If the Owner is unable to certify payment in the amount of the Application, the Owner will notify the
Design-Butlder as provided in Section 9.4. If the Design-Builder and Owner cannot agree on a revised amount, the
Owner will promptly issue a Certificate for Payment for the amount that the Owner deems to be due and owing. The
Owner may also withhold a Certificate for Payment or, because of subsequently discovered evidence, may nullify the
whole or a part of a Certificate for Payment previously issued to such extent as may be necessary to protect the Owner
from loss for which the Design-Builder is responsible because of
h | defective Work, including design and construction, not remedied;
.2 third party claims filed or reasonable evidence indicating probable filing of such claims unless security
acceptable to the Owner is provided by the Design-Builder;
.3 failure of the Design-Builder to make payments properly to the Architect, Consultants, Contractors or
others, for services, labor, materials or equipment; '
A4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
.5 damage to the Owner or a separate contractor,
6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or
4 repeated failure to carry out the Work in accordance with the Design-Build Documents.

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

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

§ 9.6 Progress Payments
§ 9.6.1 After the Owner has issued a Certificate for Payment, the Owner shall make payment in the manner and within
the time provided in the Design-Build Documents.

§9.6.2 The Design-Builder shall pay each Architect, Consultant, Contractor, and other person or entity providing
services or work for the Design-Builder no later than the time period required by applicable law, but in no event more
than seven days afier receipt of payment from the QOwner the amount to which the Architect, Consultant, Contractor,
and other person or entity providing services or work for the Design-Builder is entitled, reflecting percentages actually
retained from payments to the Design-Builder on account of the portion of the Work performed by the Architect,
Consultant, Contractor, or other person or entity. The Design-Builder shall, by appropriate agreement with each
Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder,
require each Architect, Consultant, Contractor, and other person or entity providing services or work for the
Design-Builder to make payments to subconsultants and subcontractors in a similar manner.

§ 9.6.3 The Owner will, on request and if practicable, furnish to the Architect, a Consultant, Contractor, or other person
or entity providing services or work for the Design-Builder, information regarding percentages of completion or
amounts applied for by the Design-Builder and action taken thereon by the Owner on account of portions of the Work
done by such Architect, Consultant, Contractor or other person or entity providing services or work for the
Design-Builder.
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§ 9.6.4 The Owner has the right to request written evidence from the Design-Builder that the Design-Builder has
properly paid the Architect, Consultants, Contractors, or other person or entity providing services or work for the
Design-Builder, amounts paid by the Owner to the Design-Builder for the Work. If the Design-Builder fails to furnish
such evidence within seven days, the Owner shall have the right to contact the Architect, Consultants, and Contractors
to ascertain whether they have been properly paid. The Owner shall have no obligation to pay or to see to the payment
of money to a Consultant or Contractor, except as may otherwise be required by law.

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

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

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

- §9,7 Failure of Payment

IFthe Owner does not issue a Certificate for Payment, through no fault of the Design-Builder, within the time required
by the Design-Build Documents, then the Design-Builder may, upon seven additional days’ written notice to the
Owner, stop the Work until payment of the amount owing has been received. The Contract Time shall be extended
appropriately and the Contract Sum shall be increased by the amount of the Design-Builder’s reasonable costs of
shut-down, delay and start-up, plus interest as provided for in the Design-Build Documents.

§ 9.8 Substantial Completion

§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Design-Build Documents so that the Owner can occupy or utilize the
Work for its intended use. The date of Substantial Completion is the date certified by the Owner in accordance with
this Section 9.8.

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

§ 9.8.3 Upon receipt of the Design-Builder’s list, the Owner shall make an inspection 1o determine whether the Work
or designated portion thereof is substantially complete. If the Owner’s inspection discloses any item, whether or not
included on the Design-Builder’s list, which is not sufficiently complete in accordance with the Design-Build
Documents so that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the
Design-Builder shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon
notification by the Owner. In such case, the Design-Builder shall then submit a request for another inspection by the
Owner to determine Substantial Completion.

§ 9.8.4 Prior to issuance of the Certificate of Substantial Completion under Section 9.8.5, the Owner and
Design-Builder shall discuss and then determine the parties’ obligations to obtain and maintain property insurance
following issuance of the Certificate of Substantial Completion.

§9.8.5 When the Work or designated portion thereof is substantially complete, the Design-Builder will prepare for the
Owner’s signature a Certificate of Substantial Completion that shall, upon the Owner’s signature, establish the date of
Substantial Completion; establish responsibilities of the Owner and Design-Builder for security, maintenance, heat,

utilities, damage to the Work and insurance; and fix the time within which the Design-Builder shall finish all items on
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the list accompanying the Certificate. Warranties required by the Design-Build Documents shall commence on the
date of Substantial Completion of the Work or designated portion thereof unless otherwise provided in the Certificate
of Substantial Completion.

§ 9.8.6 The Certificate of Substantial Completion shall be submitted by the Design-Builder to the Owner for written
acceptance of responsibilities assigned to it in the Certificate. Upon the Owner’s acceptance, and consent of surety, if
any, the Owner shall make payment of retainage applying to the Work or designated portion thereof. Payment shall be
adjusted for Work that is incomplete or not in accordance with the requirements of the Design-Build Documents.

§ 9.9 Partial Occupancy or Use .
§9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated by separate agreement with the Design-Builder, provided such occupancy or use is
consented to, by endorsement or otherwise, by the insurer providing property insurance and authorized by public
authorities having jurisdiction over the Project. Such partial occupancy or use may commence whether or not the
portion is substantially complete, provided the Owner and Design-Builder have accepted in writing the responsibilities
assigned to each of them for payments, retainage, if any, security, maintenance, heat, utilities, damage to the Work and
insurance, and have agreed in writing concerning the period for correction of the Work and commencement of
warranties required by the Design-Build Documents. When the Design-Builder considers a portion substantially
complete, the Design-Builder shall prepare and submit a list to the Owner as provided under Section 9.8.2. Consent of
the Design-Builder to partial occupancy or use shall not be unreasonably withheld. The stage of the progress of the

- Work shall be determined by written agreement between the Owner and Design-Builder.

§9.9.2 Immediately prior to such partial occupancy or use, the Owner and Design-Builder shall jointly inspect the area
to be occupied or portion of the Work to be used in order to determine and record the condition of the Work.

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

§ 9.10 Final Completion and Final Payment

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

§9.10.2 Final payment to the Design-Builder shall be made in accordance with North Carolina General Statute
143-134.1. Neither final payment nor any remaining retained percentage shall become due until the Design-Builder
submits to the Owner (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work, for which the Owner or the Owner’s property might be responsible or encumbered, (less
amounts withheld by Owner) have been paid or atherwise satisfied or will be paid and satisfied within 7 days receipt of
final payment, (2) a certificate evidencing that insurance required by the Design-Build Documents te remain in force
afier final payment is currently in effect, (3) a written statement that the Design-Builder knows of no substantial
reason that the insurance will not be renewable to cover the period required by the Design-Build Documents, (4)
consent of surety, if any, to final payment, (5} as-constructed record copy of the Construction Documents marked to
indicate field changes and selections made during construction, (6) manufacturer’s warranties, product data, and
maintenance and operations manuals, and (7) if required by the Owner, other data establishing payment or satisfaction
of obligations, such as receipts, or releases and waivers of liens, claims, security interests, or encumbrances, arising
out of the Contract, to the extent and in such form as may be designated by the Owner.

§ 9.10.3 I, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault of
the Design-Builder or by issuance of Change Orders affecting final completion, the Owner shall, upon application by
the Design-Builder, and without terminating the Contract, make payment of the balance due for that portion of the
Work fully completed and accepted. If the remaining balance for Work not fully completed or corrected is less than
retainage stipulated in the Design-Build Documents, and if bonds have been furnished, the written consent of surety to
payment of the balance due for that portion of the Work fully completed and accepted shall be submitted by the
Design-Builder to the Owner prior to issuance of payment. Such payment shall be made under terms and conditions
governing final payment, except that it shall not constitute a waiver of claims.
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§9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
h | liens, Claims, security interests or encumbrances arising out of the Contract and unsettled;
2 failure of the Work to comply with the requirements of the Design-Build Documents; or
3 terms of special warranties required by the Design-Build Documents.

§ 8.10.5 Acceptance of final payment by the Design-Builder'sha[I constitute a waiver of claims by the Design-Builder
except those previously made in writing and identified by the Design-Builder as unsettled at the time of final
Application for Payment.

ARTICLE 10 PROTECTION QF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Design-Builder shall be responsible for initiating, maintaining and supervising all safety precautions and
programs in connection with the performance of the Contract.

§ 10.2 Safety of Persons and Property
§10.2.1 The Design-Builder shall be responsible for precautions for the safety of, and reasonable protection to prevent
damage, injury or loss to

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

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

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

§ 10.2.2 The Design-Builder shall comply with, and give notices required by, applicable laws, statutes, ordinances,
codes, rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property, or their
protection from damage, injury or loss.

§ 10.2.3 The Design-Builder shalt implement, erect, and maintain, as required by existing conditions and performance
of the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards, promulgating safety regulations, and notify owners and users of adjacent sites and utilities of the
safeguards and protections.

§10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods, are
necessary for execution of the Work, the Design-Builder shall exercise utmost care, and carry on such activities under
supervision of properly qualified personnel,

§ 10.2.5 The Design-Builder shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Design-Build Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3, caused
in whole or in part by the Design-Builder, the Architect, a Consultant, a Contractor, or anyone directly or indirectly
cmployed by any of them, or by anyone for whose acts they may be liable and for which the Design-Builder is
responsible under Sections 10.2.1.2 and 10.2.1.3; except damage or loss attributable to acts or omissions of the Owner,
or anyone directly or indirectly employed by the Owner, or by anyone for whose acts the Owner may be liable, and not
atiributable to the fault or negligence of the Design-Builder. The foregoing obligations of the Design-Builder are in
addition to the Design-Builder’s obligations under Section 3.1.14.

§ 10.2.6 The Design-Builder shall designate a responsible member of the Design-Builder’s organization, at the site,
whose duty shall be the prevention of accidents. This person shall be the Design-Builder’s superintendent unless
otherwise designated by the Design-Builder in writing 1o the Owner.

§ 10.2.7 The Design-Builder shall not permit any part of the construction or site to be loaded so as to cause damage or
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property. If the Owner or Design-Builder suffers injury or damage to person or
property because of an act or omission of the other, or of others for whose acts such party is legally responsible,
written notice of the injury or damage, whether or not insured, shall be given to the other party within a reasonable
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time not exceeding 21 days after discovery. The notice shall provide sufficient detail to enable the other party to
investigate the matter.

§ 10.3 Hazardous Materials

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

§ 10.3.2 Upon receipt of the Design-Builder’s written notice, the Owner shall obtain the services of a licensed
laboratory to verify the presence or absence of the material or substance reporied by the Design-Builder and, in the
event such material or substance is found to be present, to cause it to be rendered harmless. Unless otherwise required
by the Design-Build Documents, the Owner shall fumnish in writing to the Design-Builder the names and qualifications
of persons or entities who are to perform tests verifying the presence or absence of such material or substance or who
are to perform the task of removal or safe containment of such material or substance. The Design-Builder wilt
promptly reply to the Owner in writing stating whether or not the Design-Builder has reasonable objection to the
persons or entities proposed by the Owner. 1 the Design-Builder has an objection to a person or entity proposed by the
Owner, the Owner shall propose another to whom the Design-Builder has no reasonable objection. When the material
or substance has been rendered harmless, Work in the affected area shall resume upon written agreement of the Owner
and Design-Builder. By Change Order, the Contract Time shall be extended appropriately and the Contract Sum shall
be increased in the amount of the Design-Builder’s reasonable additional costs of shut-down, delay and start-up.

§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Design-Builder, the
Architect, Consultants, and Contractors, and employees of any of them, from and against claims, damages, losses and
expenses, including but not limited to attorneys” fees, arising out of or resulting from performance of the Work in the
affected area, if in fact the material or substance presents the risk of bodily injury or death as described in

Section 10.3.1 and has not been rendered harmless, provided that such claim, damage, loss or expense is attributable to
bodily injury, sickness, disease or death, or to injury to, or destruction of, tangible property (ather than the Work
itself), except to the extent that such damage, loss or expense is due to the fault or negligence of the party seeking
indemnity.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for materials or substances the Design-Builder
brings to the site unless such materials or substances are required by the Owner’s Criteria. The Owner shall be
responsible for materials or substances required by the Owner’s Criteria, except to the extent of the Design-Builder’s
fault or negligence in the use and handling of such materials or substances.

§ 10.3.5 The Design-Builder shall indemnify the Owner for the cost and expense the Owner incurs (1) for remediation
of a material or substance the Design-Builder brings to the site and negligently handles, or (2) where the
Design-Builder fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are
due to the Owner’s fault or negligence.

§ 10.3.6 If, without negligence on the part of the Design-Builder, the Design-Builder is held liable by a gavernment
agency for the cost of remediation of a hazardous material or substance solely by reason of performing Work as
required by the Design-Build Documents, the Owner shall indemnify the Design-Builder for all cost and expense
thereby incurred.

§ 10.4 Emergencies
In an emergency affecting safety of persons or property, the Design-Builder shall act, at the Design-Builder’s
discretion, to prevent threatened damage, injury or loss.

ARTICLE 11 UNCOVERING AND CORRECTION OF WORK

§ 11.1 Uncovering of Work

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

§ 11.2 Correction of Work

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

§ 11.2.2 After Substantial Completion

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

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

§ 11.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Design-Builder pursuant 1o this Section 11.2.

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

§ 11.24 The Design-Builder shall bear the cost of correcting destroyed or damaged construction of the Owner or
separate contractors, whether completed or partially completed, caused by the Design-Builder’s correction or removal
of Work that is not in accordance with the requirements of the Design-Build Documents.

§ 11.2.5 Nothing contained in this Section 11.2 shall be construed to establish a period of limitation with respect to
other obligations the Design-Builder has under the Design-Build Documents. Establishment of the one-year period for
correction of Work as described in Section 11.2.2 relates only to the specific obligation of the Design-Builder to
correct the Work, and has no relationship to the time within which the obligation to comply with the Design-Build
Documents may be sought to be enforced, nor to the time within which proceedings may be commenced to establish
the Design-Builder’s liability with respect to the Design-Builder’s obligations other than specifically to correct the
Work.

§ 11.3 Acceptance of Nonconforming Work

If the Owner prefers to accept Work that is not in accordance with the requirements of the Design-Build Documents,
the Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced
as appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made.
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ARTICLE 12 COPYRIGHTS AND LICENSES

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

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

§ 12.3 Upon execution of the Agreement, the Design-Builder grants to the Owner a limited, irrevocable and
non-exclusive license to use the Instruments of Service solely and exclusively for purposes of constructing, using,
maintaining, altering, expanding, modifying and adding to the Project, provided that the Owner substantially performs
its obligations, including prompt payment of all sums when due, under the Design-Build Documents. The license
granted under this section permits the Owner to authorize its consultants and separate contractors to reproduce
applicable portions of the Instruments of Service solely and exclusively for use in performing services or construction
for the Project. If the Design-Builder rightfully terminates this Agreement for cause as provided in Section 13.1.4 or
13.2.1 the license granted in this Section 12.3 shall terminate.

§ 12.3.1 The Design-Builder shall obtain non-exclusive licenses from the Architect, Consultants, and Contractors, that
will allow the Design-Builder to satisfy its obligations to the Owner under this Article 12. The Design-Builder’s
licenses from the Architect and its Consultants and Contractors shall also allow the Owner, in the event this
Agreement is terminated for any reason other than the default of the Owner or in the event the Design-Builder’s
Architect, Consultants, or Contractors terminate their agreements with the Design-Builder for cause, to obtain a
limited, irrevocable and non-exclusive license solely and exclusively for purposes of constructing, using, maintaining,
altering, expanding, modifying and adding to the Project, provided that the Owner (1) agrees to pay to the Architect,
Consultant or Contractor all amounts due to such Architect, Consultant or Contractor in accordance with this Contract,
and (2) provide the Architect, Consultant or Contractor with the Owner’s written agreement, to the extent permitted by
law, to indemnify and hold harmless the Architect, Consultant or Contractor from all costs and expenses, including the
cost of defense, related to claims and causes of action asserted by any third person or entity to the extent such costs and
expenses arise from the Owner’s alteration or use of the Instruments of Service. .

§12.3.2 In the event the Owner alters the Instruments of Service without the author’s written authorization or uses the
Instruments of Service without retaining the authors of the Instruments of Service, the Owner releases the
Design-Builder, Architect, Consultants, Contractors and any other person or entity providing services or work for any
of them, from all claims and causes of action arising from or related to such uses. The Owner, to the extent permitted
by law, further agrees to indemnify and hold harmless the Design-Builder, Architect, Consultants, Contractors and any
other person or entity providing services or work for any of them, from all costs and expenses, including the cost of
defense, related to claims and causes of action asserted by any third person or entity to the extent such costs and
expenses arise from the Owner’s alteration or use of the Instruments of Service under this Section 12.3.2. The terms of
this Section 12.3.2 shall not apply if the Owner rightfully terminates this Agreement for cause under Sections 13.1.4 or
13.2.2.

ARTICLE 13 TERMINATION OR SUSPENSION

§ 13.1 Termination or Suspension Prior to Execution of the Design-Build Amendment

§ 13.1.1 If the Owner fails to make payments to the Design-Builder for Work prior to execution of the Design-Build
Amendment in accordance with this Agreement, such failure shall be considered substantial nonperformance and
cause for termination or, at the Design-Builder’s option, cause for suspension of performance of services under this
Agreement. If the Design-Builder elects to suspend the Work, the Design-Builder shall give seven days’ written notice
to the Owner before suspending the Work. In the event of a suspension of the Work, the Design-Builder shall have no
liability to the Owner for delay or damage caused by the suspension of the Work. Before resuming the Work, the
Design-Builder shall be paid all sums due prior to suspension and any expenses incurred in the interruption and
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resumption of the Design-Builder's Work. The Design-Builder’s compensation for, and time to complete, the
remaining Work shall be equitably adjusted.

§ 13.1.2 IT the Owner suspends the Project, the Design-Builder shall be compensated for the Work performed prior to
notice of such suspension. When the Project is resumed, the Design-Builder shall be compensated for expenses
incurred in the interruption and resumption of the Design-Builder’s Work. The Design-Builder’s compensation for,
and time to complete, the remaining Work shall be equitably adjusted.

§ 13.1.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Design-Builder, the Design-Builder may terminate this Agreement by giving not less than seven days’ written notice.

§ 13.1.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the other party
fail substantially to perform in accordance with the terms of this Agreement through no fault of the party initiating the
termination.

§ 13.1.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the Design-Builder
for the Owner’s convenience and without cause.

§ 13.1.6 In the event of termination not the fault of the Design-Builder, the Design-Builder shall be compensated for
Work performed prior to termination, together with Reimbursable Expenses then due and any other expenses directly
attributable to termination for which the Design-Builder is not otherwise compensated. In no event shall the
Design-Builder’s compensation under this Section 13.1.6 be greater than the compensation set forth in Section 2.1.

§ 13.2 Termination or Suspension Following Execution of the Design-Build Amendment
§ 13.2.1 Termination by the Design-Builder
§ 13.2.1.1 The Design-Builder may terminate the Contract if the Work is stopped for a period of 30 consecutive days
through no act or fault of the Design-Builder, the Architect, a Consultant, or a Contractor, or their agents or
employees, or any other persons or entities performing portions of the Work under direct or indirect contract with the
Design-Builder, for any of the following reasons:

A Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;
An act of government, such as a declaration of national emergency that requires all Work to be stopped;
Because the Owner has not issued a Certificate for Payment and has not notified the Design-Builder of
the reason for withholding certification as provided in Section 9.5.1, or because the Owner has not
made payment on a Certificate for Payment within the time stated in the Design-Build Documents; or
4 The Owner has failed to furnish to the Design-Builder promptly, upon the Design-Builder’s request,

reasonable evidence as required by Section 7.2.7.

2
3

§13.2.1.2 The Design-Builder may terminate the Contract if, through no act or fault of the Design-Builder, the
Architect, a Consultant, a Contractor, or their agents or employees or any other persons or entities performing portions
of the Work under direct or indirect contract with the Design-Builder, repeated suspensions, delays or interruptions of
the entire Work by the Owner as described in Section 13.2.3 constitute in the aggregate more than 100 percent of the
total number of days scheduled for completion, or 120 days in any 365-day period, whichever is less.

§ 13.2.1.3 [f one of the reasons described in Section 13.2.1.1 or 13.2.1.2 exists, the Design-Builder may, upon seven
days’ written notice to the Owner, terminate the Contract and recover from the Owner payment for Work executed,
including reasonable overhead and profit, costs incurred by reason of such termination, and damages.

§13.2.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Design-Builder or
any other persons or entities performing portions of the Work under contract with the Design-Builder because the
Owner has repeatedly failed to fulfill the Owner's obligations under the Design-Build Documents with respect to
matters important to the progress of the Work, the Design-Builder may, upon seven additional days’ written notice to
the Owner, terminate the Contract and recover from the Owner as provided in Section 13.2.1.3.

§ 13.2.2 Termination by the Owner For Cause
§13.2.2.1 The Owner may terminate the Contract if the Design-Builder
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1 fails to submit the Proposal by the date required by this Agreement, or if no date is indicated, within a
reasonable time consistent with the date of Substantial Completion;

2 repeatedly refuses or fails to supply an Architect, or enough properly skilled Consultants, Contractors,
or workers or proper materials;

.3 fails to make payment to the Architect, Consultants, or Contractors for services, materials or labor in
accordance with their respective agreements with the Design-Builder;

4 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or

S5 is otherwise guilty of substantial breach of a provision of the Design-Build Documents.

§ 13.2.2.2 When any of the above reasons exist, the Owner may without prejudice to any other rights or remedies of the
Owner and after giving the Design-Builder and the Design-Builder’s surety, if any, seven days® written notice,
terminate employment of the Design-Builder and may, subject to any prior rights of the surety:
Exclude the Design-Builder from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Design-Builder;
.2 Accept assignment of the Architect, Consultant and Contractor agreements pursuant to Section 3.1.15;
and
3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Design-Builder, the Owner shall furnish to the Design-Builder a detailed accounting of the costs
incurred by the Owner in finishing the Work.

Design-Builder shall not be entitled to receive further payment until the Work is finished.

§ 13.2.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work and other damages incurred
by the Owner and not expressly waived, such excess shall be paid to the Design-Builder. If such costs and damages
exceed the unpaid balance, the Design-Builder shall pay the difference to the OQwner. The obligation for such
payments shall survive termination of the Contract.

§ 13.2.3 Suspension by the Owner for Convenience
§ 13.2.3.1 The Owner may, without cause, order the Design-Builder in writing to suspend, delay or interrupt the Work
in whole or in part for such period of time as the Owner may determine,

§ 13.2.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by
suspension, delay or interruption as described in Section 13.2.3.1. Adjustment of the Contract Sum shall include
profit. No adjustment shall be made to the extent
1 that performance is, was or would have been so suspended, delayed or interrupted by another cause for
which the Design-Builder is responsible; or
.2 that an equitable adjustment is made or denied under another provision of the Contract.

§ 13.2.4 Termination by the Owner for Convenience
§13.2.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

§ 13.2.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the
Design-Builder shall
1 cease operations as directed by the Owner in the notice;
2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work:
and,
3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing Project agreements, including agreements with the Architect, Consultants,
Contractors, and purchase orders, and enter into no further Project agreements and purchase orders.

§ 13.2.4.3 In case of such termination for the Owner’s convenience, the Design-Builder shall be entitled to receive
payment for Work executed, and costs incurred by reason of such termination, along with reasonable overhead and
profit on the Work not executed.
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ARTICLE 14 CLAIMS AND DISPUTE RESOLUTION

§ 14.1 Claims

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

§ 14.1.2 Time Limits on Claims. The Owner and Design-Builder shall commence all claims and causes of action,
whether in contract, tort, breach of warranty or otherwise, against the other, arising out of or related to the Contract in
accordance with the requirements of the binding dispute resolution method selected in Section 1.3, within the time
period specified by applicable law, but in any case not more than 10 vears afier the date of Substantial Completion of
the Work. The Owner and Design-Builder waive all claims and causes of action not commenced in accordance with
this Section 14.1.2.

§ 14.1.3 Notice of Claims

§ 14.1.3.1 Prior To Final Payment. Prior to Final Payment, Claims by either the Owner or Design-Builder must be
initiated by written notice to the other party within 21 days afier occurrence of the event giving rise to such Claim or
within 21 days after the claimant first recognizes the condition giving rise to the Claim, whichever is later.

§ 14.1.3.2 Claims Arising After Final Payment, After Final Payment, Claims by either the Owner or Design-Builder that
have not otherwise been waived pursuant to Sections 9.10.4 or 9.10.5, must be initiated by prompt written notice to the
other party. The notice requirement in Section 14.1.3.1 and the Initial Decision requirement as a condition precedent
to mediation in Section 14.2.1 shall not apply.

§ 14.1.4 Continuing Contract Performance. Pending final resolution of a Claim, except as otherwise agreed in writing or
as provided in Section 9.7 and Article 13, the Design-Builder shall proceed diligently with performance of the
Contract and the Owner shall continue to make payments in accordance with the Design-Build Documents.

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

§ 14.1.6 Claims for Additional Time

§ 14.1.6.1 If the Design-Builder intends to make a Claim for an increase in the Contract Time, written notice as
provided herein shall be given. The Design-Builder’s Claim shall include an estimate of cost and of probable effect of
delay on progress of the Work. In the case of a continuing delay, only one Claim is necessary.

§ 14.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated, and had an adverse effect on the scheduled construction.

§ 14.1.7 Claims for Consequential Damages
The Design-Builder and Owner waive Claims against each other for consequential damages arising out of or relating
to this Contract. This mutwal waiver includes
1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of such
persons; and
2 damages incurred by the Design-Builder for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit except
anticipated profit arising directly from the Work.

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

§ 14.2.1 An initial decision shall be required as a condition precedent to mediation of all Claims between the Owner
and Design-Builder initiated prior to the date final payment is due, excluding those arising under Sections 10.3 and
10.4 of the Agreement and Sections B.3.2.9 and B.3.2.10 of Exhibit B to this Agreement, unless 30 days have passed
afier the Claim has been initiated with no decision having been rendered. Unless otherwise mutually agreed in writing,
the Owner shall render the initial decision on Claims.

§14.2.2 Procedure

§14.2.2.1 Claims Initiated by the Owner. If the Owner initiates a Claim, the Design-Builder shall provide a written
response to QOwner within ten days afier receipt of the notice required under Section 14.1.3.1. Thereafter, the Owner
shall render an initial decision within ten days of receiving the Design-Builder’s response: (1) withdrawing the Claim
in whole or in part, (2) approving the Claim in whole or in part, or (3) suggesting a compromise.

§ 14.2.2.2 Claims Initiated by the Design-Builder. If the Design-Builder initiates a Claim, the Owner will take one or
more of the following actions within ten days after receipt of the notice required under Section 14.1.3.1: (1) request
additional supporting data, (2) render an initial decision rejecting the Claim in whole or in part, (3) render an initial
decision approving the Claim, (4) suggest a compromise or (5) indicate that it is unable to render an initial decision
because the Owner lacks sufficient information to evaluate the merits of the Claim,

§ 14.2.3 In evaluating Claims, the Owner may, but shall not be obligated 1o, consult with or seek information from
persons with special knowledge or expertise who may assist the Owner in rendering a decision. The retention of such
persons shall be at the Owner’s expense.

§ 14.2.4 If the Owner requests the Design-Builder to provide a response to a Claim or to furnish additional supporting
data, the Design-Builder shall respond, within ten days after receipt of such request, and shall either (1) provide a
response on the requested supporting data, (2} advise the Owner when the response or supporting data will be
funished or (3) advise the Owner that no supporting data will be furnished. Upon receipt of the response or supporting
data, if any, the Owner will either reject or approve the Claim in whole or in part.

§ 14.2.5 The Owner’s initial decision shall (1) be in writing; (2) state the reasons therefor; and (3) identify any change
in the Contract Sum or Contract Time or both. The initial decision shall be final and binding on the parties but subject
to mediation and, if the parties fail to resolve their dispute through mediation, to binding dispute resolution.

§ 14.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of Section 14.2.6.1.

§ 14.2.6.1 Either party may, within 30 days from the date of an initial decision, demand in writing that the other party
file for mediation within 60 days of the initial decision. 1f such a demand is made and the party receiving the demand
fails to file for mediation within the time required, then both parties waive their rights to mediate or pursue binding
dispute resolution proceedings with respect to the initial decision.

§ 14.2.7 In the event of a Claim against the Design-Builder, the Owner may, but is not obligated to, notify the surety, if
any, of the nature and amount of the Claim. If the Claim relates to a possibility of a Design-Builder’s default, the
Owner may, but is not obligated to, notify the surety and request the surety’s assistance in resolving the controversy.

§14.2.8 [f a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in
accordance with applicable law to comply with the lien notice or filing deadlines,

§ 14.3 Mediation

§ 14.3.1 Claims, disputes, or other matiers in controversy arising out of or related to the Contract, except those waived
as provided for in Sections 9.10.4, 9.10.5, and 14.1.7, shall be subject to mediation as a condition precedent to binding
dispute resolution.

§ 14.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry
Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in writing,
delivered to the other party to the Contract, and filed with the person or entity administering the mediation. The
request may be made concurrently with the filing of binding dispute resclution proceedings but, in such event,
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mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed pending
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the parties
or court order. If an arbitration proceeding is stayed pursuant to this Section 14.3.2, the parties may nonetheless
proceed to the selection of the arbitrator(s) and agree upon a schedule for later proceedings.

§ 14.3.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction.

§ 14.4 Arbitration

§ 14.4.1 If the parties have selected arbitration as the method for binding dispute resolution in Section 1.3, any Claim
subject o, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry
Arbitration Rules in effect on the date of the Agreement. A demand for arbitration shall be made in writing, delivered
to the other party to the Contract, and filed with the person or entity administering the arbitration, The panty filing a
notice of demand for arbitration must assert in the demand all Claims then known to that party on which arbitration is
permitted to be demanded.

§14.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation,
but in no event shall it be made after the date when the institution of legal or equitable proceedings based on the Claim
would be barred by the applicable statute of limitations or statute of repose. For statute of limitations or statute of
repose purposes, receipt of a written demand for arbitration by the person or entity administering the arbitration shall
constitute the institution of legal or equitable proceedings based on the Claim.

§ 14.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in
accordance with applicable law in any court having jurisdiction.

§ 14.4.3 The foregoing agreement to arbitrate, and other agreements to arbitrate with an additional person or entity duly
consented (o by parties to the Agreement, shall be specifically enforceable under applicable law in any court having
Jurisdiction thereof.

§ 14.4.4 Consolidation or Joinder

§ 14.4.4.1 Either party, at its sole discretion, may consolidate an arbitration conducted under this Agreement with any
other arbitration to which it is a party provided that (1) the arbitration agreement governing the other arbitration
permits consolidation, (2) the arbitrations to be consolidated substantially involve common questions of law or fact,
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).

§ 14.4.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a
common question of law or fact whose presence is required if complete relief is to be accorded in arbitration, provided
that the party sought to be joined consents in writing to such joinder. Consent to arbitration involving an additional
person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question not
described in the written consent.

§14.4.4.3 The Owner and Design-Builder grant to any person or entity made a party to an arbitration conducted under
this Section 14.4, whether by joinder or conselidation, the same rights of joinder and consolidation as the Owner and
Design-Butilder under this Agreement.

ARTICLE 15 MISCELLANEOUS PROVISIONS

§ 15.1 Governing Law

The Contract shall be governed by the law of the place where the Project is located except that, if the parties have
selected arbitration as the method of binding dispute resolution, the Federal Arbitration Act shall govern Section 14.4.

§ 15.2 Successors and Assigns

§ 15.2.1 The Owner and Design-Builder, respectively, bind themselves, their partners, successors, assigns and [egal
representatives to the covenants, agreements and obligations contained in the Design-Build Documents. Except as
provided in Section 15.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of
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the other. If either party attempts to make such an assignment without such consent, that party shall nevertheless
remain legally responsible for all obligations under the Contract.

§ 15.2.2 The Owner may, without consent of the Design-Builder, assign the Contract to a lender providing construction
financing for the Project, if the lender assumes the Owner’s rights and obligations under the Design-Build Documents,
The Design-Builder shall execute all consents reasonably required to facilitate such assignment.

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

§ 15.3 Written Notice

Written notice shall be deemed to have been duly served if delivered in person to the individual, to a member of the
firm or entity, or to an officer of the corporation for which it was intended; or if delivered at, or sent by registered or
certified mail or by courier service providing proof of delivery to, the last business address known to the party giving
notice.

§ 15.4 Rights and Remedies

§ 15.4.1 Duties and obligations imposed by the Design-Build Documents, and rights and remedies available
thereunder, shall be in addition to and not a limitation of duties, obligations, rights and remedies otherwise imposed or
available by law.

§ 15.4.2 No action or failure to act by the Owner or Design-Builder shall constitute a waiver of a right or duty afforded
them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a breach
thereunder, except as may be specifically agreed in writing.

§ 15.5 Tests and Inspections

§ 15.5.1 Tests, inspections and approvals of portions of the Work shall be made as required by the Design-Build
Documents and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of public
authorities, Unless otherwise provided, the Design-Builder shall make arrangements for such tests, inspections and
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public
authority, and shall bear all related costs of tests, inspections and approvals. The Design-Builder shall give the Owner
timely notice of when and where tests and inspections are to be made so that the Owner may be present for such
procedures. The Owner shall bear costs of (1) tests, inspections or approvals that do not become requirements until
after bids are received or negotiations concluded, and (2) tests, inspections or approvals where building codes or
applicable laws or regulations prohibit the Owner from delegating their cost to the Design-Builder.

§ 15.5.2 If the Owner determines that portions of the Work require additional testing, inspection or approval not
included under Section 15.5.1, the Owner will instruct the Design-Builder to make arrangements for such additional
testing, inspection or approval by an entity acceptable to the Owner, and the Design-Builder shall give timely notice to
the Owner of when and where tests and inspections are to be made so that the Owner may be present for such
procedures. Such costs, except as provided in Section 15.5.3, shall be at the Owner’s expense.

§ 15.5.3 If such procedures for testing, inspection or approval under Sections 15.5.1 and 15.5.2 reveal failure of the
portions of the Work to comply with requirements established by the Design-Build Documents, all costs made
necessary by such failure shall be at the Design-Builder’s expense.

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

§15.5.5 If the Owner is to observe tests, inspections or approvals required by the Design-Build Documents, the Owner
will do so promptly and, where practicable, at the normal place of testing.
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§ 15.5.6 Tests or inspections conducted pursuant to the Design-Build Documents shall be made promptly to avoid
unreasonable delay in the Work.

§ 15.6 Confidential Information

If the Owner or Design-Builder transmits Confidential Information, the transmission of such Confidential Information
constitutes a warranty to the party receiving such Confidential Information that the transmitting party is authorized to
transmit the Confidential Information. If a party receives Confidential Information, the receiving party shall keep the
Confidential Information strictly confidential and shall not disclose it to any other person or entity except as set forth
in Section 15.6.1.

audited in the manner required

by the Local Government

This instrument has been pre-

§15.6.1 A party receiving Confidential Information may disclose the Confidential Information as required by law or
court order, including a subpoena or other form of compulsory legal process issued by a court or governmental entity.
A party receiving Confidential Information may also disclose the Confidential Information to its employees,
consultants or contractors in order to perform services or work solely and exclusively for the Project, provided those
employees, consultants and contractors are subject to the restrictions on the disclosure and use of Confidential
Information as set forth in this Contract, 3

§ 15.7 Capitalization
Terms capitalized in the Contract include those that are (1) specifically defined, (2) the titles of numbered atticles or
(3) the titles of other documents published by the American Institute of Architects.

§ 15.8 Interpretation "

§ 15.8.1 In the interest of brevity the Design-Build Documents frequently omit modifying words such as “all" and
"any" and articles such as "the" and "an,"” but the fact that a modifier or an article is absent from one statement and
appears in another is not intended to affect the interpretation of either statement.

§ 15.8.2 Unless otherwise stated in the Design-Build Documents, words which have well-known technical or
construction industry meanings are used in the Design-Build Documents in accordance with such recognized
meanings.

§ 15.8.3 In the event of a conflict between a provision in the Contract and applicable North Carolina or Federal statute,
regulation, ordinance or other law, the applicable law shall control.

ARTICLE 16 SCOPE OF THE AGREEMENT
§ 16.1 This Agreement is comprised of the following documents listed below:

# /13- 00-5000-070 ¥ 108 087 °° Salanea

A AlA Document A141™-2014, Standard Form of Agreement Between Owner and Design-Builder
2 AlA Document A141™-2014, Exhibit A, Design-Build Amendment, if executed
3 AIA Document A141™-=2014, Exhibit B, Insurance and Bonds
4 Owner’s Design Program, Exhibit C
4 Description of Work and Cost Prior to Execution of Design Build Amendment, Exhibit D
£ State Building Commission Dispute Resolution Procedure, Exhibit E
i Hourly Billing Rates, Exhibit F
(Paragraph deleted)
B Schedule of Milestones, Exhibit G
This Agreemgpt entered into as of the day and year first written above.
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Additions and Deletions Report for
AIA® Document A141™ - 2014

This Additions and Deletions Repon, as defined on page 1 of the associated document, reproduces below all text the author has added
to the standard form AlA document in order to complete it, as well as any lext the author may have added to or deleted from the original
AlA texl. Added text is shown underined. Deleted text is indicated with a horizonta! line through the original AlA text,

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constilute any part
of the associated AlA document. This Additions and Deletions Report and its associated document were generated simultaneously by

AlA software at 10:56:17 ET on 11/15/2018.

PAGE 1

AGREEMENT made as of the day of October in the year 2018

sas

Town of Montreat
a North Carolina Municipal Comoration

P.O. Box 423
Montreat, NC 28757

Sineath Construction Company. Inc. a North Carolina corporation
P.O. Box 1603 {mailing)

65 Monticello Road (physical)
Weaverville, NC 28787

2y

Mouatreat Town Hall
1210 Montreat Road
Black Mountain, NC
PAGE 2

See "Design Program” attached hereto as Exhibit C
PAGE 3

See "Design Program" attached hereto as Exhibit C

All of the 0.84 acre tract located at 1210 Montreat Road. Black Mountain, NC, as shown on the plat recorded in Plat
Book (85 at Page 81 (copy attached) and described in the deed recorded in Book 3622 at Page 1033 (copy attached),
Buncombe Countv. NC. Registrv. Report of Subsurface Exploration and Preliminary Geotechnical Evaluation
prepared by ESC Southeast, LLP, dated October 23, 2017 {copy attached). August 2017 High Country Survey (copy
attached.) Public and private utilities {water, sewer, and electricity) are available to the tract.

The Town of Montreat is interested in pursuing a level of sustainability with the new building, Such level could
include sustainable features such as operable windows, through ventilation, extra insulation, capturing rain water and

limited solar power (e.g. hot water).
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Phase 1 $25.522 and Phase 2 $73.565 as set out on Exhibit D

§ 1.1.7 The Owner’s design and construction milestone dates:dates are set out on Exhibit G.
PAGE 4

Hurt Architecture & Planning, P.A.. a North Carolina professional corporation

P.0. Box 1222 (mailing), (01 Midland Avenue (physical}
Black Mountain, NC 28711

Ed Medlock. Structural Engineer, Medlock and Associates Engineering
53 Asheland Avenue, Suite 101, Asheville, NC 28801

Tilden White, PLLC, Mechanical Engineer
P.O. Box 130. 9 Legend Drive, Arden, NC 28704

Joel Ossood, Landscape Architect, and Joshua Robinson, Civil Engineer
4-Cao Collaborative, PLLC. 14 Church Street, Asheville, NC 28801

The Project is a Design-Build project and must meet the requirements of NCGS Section 143-128.1A in addition to
other application laws, regulations and ordinances. The design of the Town Hall should consider the following goals:
(a) be appropriate for the architectural character of the Town of Montreat, (b) be well organized, highly functional,
aesthetically pleasing; (c¢) be environmentally responsive and friendly, and {d) allow for potential future expansion.

§ 1.1.10 The Design-Builder shal-shall. subject to interpretation by authorities having jurisdiction over the work,

confirm that the information included in the Owner’s Criteria complies with applicable laws, statutes, ordinances,
codes, rules and regulations, or lawful orders of public authorities.

§ 1.1.10.1 If the Owner’s Criteria conflicts with applicable laws, statutes, ordinances, codes, rules and regulations, or
lawful orders of public authorities, the Design-Builder shall-shall, upon recognition of same, notify the Owner of the
conflict.
PAGE 5

Montreat Board of Commissioners
P.O. Box 423
Montreat, NC 28757
Alex Carmichael, Town Administeator, P.O. Box 423, Montreat, NC 28757

Alex Carmichael, Town Administrator, P.O. Box 423, Montreat. NC 28757

Giles Mclvor. Inc. Project Manager/Owner Representative. 11015 Blasius Road, Jacksonville, FL 32226
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Brian Sineath

65 Monticello Road
P.O. Box 1603
Weaverville. NC 28787

[X_] Other: (Specify)

State Building Commission Dispute Resolution Procedure attached hereto as Exhibit E
PAGE 7

See Exhibit D,

See Exhibit F

§ 2.1.3.2 For Reimbursable Expenses, the compensation shall be the expenses the Design-Builder and the
Design-Builder’s Architect, Consultants and Contractors incutred, plus an administrative fee of zero percent( 0 %)
of the expenses incurred,

§ 21.4.1 Payments are due and payable upon presentation of the Design-Builder's invoice. Amounts unpaid thirty (
30 ) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate
prevailing from time to time at the principal place of business of the Design-Builder.

4 % per annum
PAGE 8

4 Respensesta-Outstanding requests for information to be provided by the Owner;

A1 :
A2 Additional information as agreed to by the Owner and Design-Builder.

In addition, the Design-Builder will report to the Owner generally every other Friday via email to provide a snapshot of

work in progress, raise current or outstanding issues, and address open guestions raised by the Qwner during such
time period.

§ 3.1.10 Certifications. Upon the Owner’s written request, the Design-Builder shall obtain from the Architect,
Consultants, and Contractors, and furnish 1o the Owner, certifications with respect to the documents and services
provided by the Architect, Consultants, and Contractors based on their professional opinions that (a) that, to the best of
their knowledge, information and belief, the documents ot services to which the certifications relate (i) are consistent
with the Design-Build Documents, except to the extent specifically identified in the centificate, and (ii) comply with
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applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities governing the
design of the Project; and (b) that the Owner and its consultants shall be entitled to rely upon the accuracy of the
representations-and-statementis-centained-inthe certifications. The Design-Builder’s Architect, Consultants, and
Contractors shall not be required to execute certificates or consents that would require knowledge, services or
responsibilities beyond the scope of their services.

PAGE 10

§ 3.1.13.2 The Design-Builder shall defend suits or claims for infringement of copyrights and patent rights and shall
hold the Owner and its separate contractors and consultants harmless from loss on account thereof, but shall not be
responsible for such defense or loss when a particular design, process or product of a particular manufacturer or
manufacturers is required by the Owner, or where the copyright violations are required in the Owner’s Criteria.
However, if the Design-Builder has reasen-te-believe-knowledge that the design, process or product required in the
Owner’s Criteria is an infringement of a copyright or a patent, the Design-Builder shall be responsible for such loss
unless such information is promptly furmished to the Owner. If the Owner receives notice from a patent or copyright
owner of an alleged violation of a patent or copyright, atiributable to the Design-Builder, the Owner shall give prompt
written notice to the Design-Builder.

§3.1.14.1 To the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmless the Owner,
including the Owner’s agents-and-employees-agents, emplovees and consultants, from and against claims, damages,
losses and-expenses-and expenses associated with personal injury, wrongful death, or damage and injury to tangible

property, including but not limited to attorneys’ fees, arising out of or resulting from performance of the Work, but
only to the extent caused by the negligent acts or omissions of the Design-Builder, Architect, a Consultant, a
Contractor, or anyone directly or indirectly employed by them or anyone for whose acts they may be liable. Such
obligation shall not be construed to negate, abridge, or reduce other rights or obligations of indemnity that would
otherwise exist as to a party or person described in this Section 3.1.14.

PAGE 11

§ 4.1.2 The Design-Builder shall advise the Owner on proposed site use and improvements, selection of materials, and
building systems and equipment. The Design-Builder shall also provide the Owner with recommendations, consistent
with the Owner’s Criteria, on constructability; availability of materials and labor; time requirements for procurement,
installation and construction; and factors related to construction cost including, but not limited to, costs of alternative
designs or materials, preliminary budgets, life-cycle data, and possible cost reductions. See Exhibit D.
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§43.18 he-Cawrs hanee-of-a-wrttep-consent-to-proceed-under-Seation ~Promptly after execution of
this Agreement. and within the time period established in the Design Builder's schedule . the Design-Builder shall
prepare and submit a Preliminary Design to the Owner. The Preliminary Design shall include a report identifying any
deviations from the Owner's Criteria, and shall include the following:

| Confirmation-efthe-allocationsof-program-fsnctions:

4 identification of Structural system;
5 Seleetions-preliminary desian of major building systems, including but not limited to mechanical,
electrical and plumbing systems; and

The Preliminary Design may include some combination of physical study models, perspective sketches, or digital

modeling. With the Preliminary Design, the Design-Builder will furnish a preliminary estimate of probable

construction cost.

§ 4.3.2 The Owner shall review the Preliminary Design and, if acceptable, provide the Design-Builder with written
consent to proceed to development of the Besiga-Buildes2s-Rrapesal-Construction Documents as contained in Article
3.1 The Preliminary Design shall not modify the Owner’s Criteria unfess the Owner and Design-Builder execute a
Modification.

§ 4.41 Upon the Owner’s issuance of a written consent to proceed under-Section-+-3-2-based on review of the
Construction Documents, the Design-Builder shall prepare and submit the Design-Builder's Proposal to the Owner.
The Design-Builder’s Proposal shall include the following:

PAGE 12

ARTICLES WORK-FQLLOWING-EXECUTION-OF THE DESIGN-BUILD-AMENDMENTCONSTRUCTION DOCUMENTS

o4

§ 5.1.1 Upon the-exeeution-of-the-Design-Build-Amendment-receipt of the Owner's consent to proceed as stated in

Article 4.3.2. the Design-Builder shall prepare Construction Documents. The Construction Documents shall establish
the quality levels of materials and systems required. The Construction Documents shall be consistent with the
Design-Build Documents.

ee

§-8:2 Construction-§ 5.2 Construction after execution of the Design Build Amendment

PAGE 13

§ 5.5.3 Concealed or Unknown Conditions. If the Design-Builder encounters conditions at the site that are

(1) subsurface or otherwise concealed physical conditions that differ materially from those indicated in the
Design-Build Documents or (2) unknown physical conditions of an unusual nature that differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for in
the Design-Build Documents, the Design-Builder shall promptly provide notice to the Owner before conditions are
disturbed and in no event later than 21 days after first observance of the conditions. The-OwserTheeOwner shall
promptly investigate such conditions and, if the Owner determines that they differ materially and cause an increase or
decrease in the Design-Builder’s cost of, or time required for, performance of any part of the Work, shall recommend
an equitable adjustment in the Contract Sum or Contract Time, or both. 1£The presence of unsuitable soils requiring

undercut and replacement. or rock which cannot be removed without hammering or blasting shall constitute a change
of conditions under subsection (1) above. For other conditions, if the Owner determines that the conditions at the site

are not materially different from those indicated in the Design-Build Documents and that no change in the terms of the

Additions and Daletions Report for AIA Document A141™ - 2014, Copyright © 2004 and 2014 by The American Institute of Architects. All rights reserved.
WARNING: This AIA® Dacument Is pratected by U.5. Copyright Law and International Treaties. Unauthorized raproduction or distribution of this AIA® 5
Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law.

This document was produced by AlA software at 10 5617 ET on 11/15/2018 under Order No 8799676174 which axpires on 111152019 and 15 rot for resale

Usar Notes: (1086473818)



Contract is justified, the Owner shall promptly notify the Design-Builder in writing, stating the reasons. If the
Design-Builder disputes the Owner’s determination or recommendation, the Design-Builder may proceed as provided
in Article 14.

PAGE 14

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

§ 5.7.2 If the Design-Builder changes any of the personnel, Contractors or suppliers identified in the Design-Build
Amendment, the Design-Builder shall notify the Owner and provide the name and qualifications of the new personnel,
Contractor or supplier. The Owner or the Project Manager/Owner Representative may reply within +4-7 days to the
Design-Builder in writing, stating (1) whether the Owner has reasonable objection to the proposed personnel,
Contractor or supplier or (2) that the Owner requires additional time to review. Failure of the Owner or the Project
Manager/Owner Representative to reply within the +4-day-7dav period shall constitute notice of no reasonable
objection.

§ 5.7.3.1 If the Owner has reasonable objection 1o a person or entity proposed by the Design-Builder, the
Design-Builder shall propose another to whom the Owner has no reasonable objection. If the rejected person or entity
was reasonably capable of performing the Work, the Contract Sum and Contract Time shall be increased or decreased
by the difference, if any, occasioned by such change, and an appropriate Change Order shall be issued before
commencement of the substitute person or entity’s Work, However, no increase in the Contract Sum-er-ContractTime
shall be allowed for such change uniess the Design-Builder has acted promptly and responsively in submitting names
as required.

PAGE 15

§ 5.11.2 If the Design-Builder fails to clean up as provided in the Design-Build Documents, the Owner may do se-and
so, after 48 hours written notice.and Owner shall be entitled to reimbursement from the Design-Builder.
PAGE 16

If a dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may-may, after 48 hours written notice, clean up and will allocate the cost among those responsible.

PAGE 17

§7.1.1 The Owner shall deSIgnate in wrltlng a representatwe who shall have express authority 1o bind the Owner with

respect to a r-Change Orders which do not
cumulatively exceed $50 000

PAGE 20

§9.3.12 he-During Phase | and Phase 2,

payments to the Desugn Bullder shall be made in accordance wnh Exhlblt 3. The Design Build Amendment shall

address the timing of the Design Builder’s submittal of Applications for Payment. The Design-Builder shall submit to
the Owner an itemized Application for Payment for completed portions of the Work. The application shall be
notarized, if required, and supported by data substantiating the Design-Builder’s right to payment as the Owner may
require, such as copies of requisitions from the Archilect, Consultants, Contractors, and material suppliers, and shall
reflect retainage if provided for in the Design-Build Documents.

PAGE 23

§9.10.2 Final payment to the Design-Builder shall be made in accordance with North Carolina General Statute
143-134.1. Neither final payment nor any remaining retained percentage shall become due until the Design-Builder
submits to the Owner (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work, for which the Owner or the Owner’s property might be responsible or encumbered, (less
amounts withheld by Owner) have been paid or otherwise satisfied-satisfied or will be paid and satisfied within 7 davs
receipt of final pavment, (2} a certificate evidencing that insurance required by the Design-Build Documents to remain
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in force after final payment is currently in effect, (3) a written statement that the Design-Builder knows of no
substantial reason that the insurance will not be renewable to cover the period required by the Design-Build
Documents, (4) consent of surety, if any, to final payment, (5) as-constructed record copy of the Construction
Documents marked to indicate field changes and selections made during construction, (6) manufacturer’s warranties,
product data, and maintenance and operations manuals, and (7) if required by the Owner, other data establishing
payment or satisfaction of obligations, such as receipts, or refeases and waivers of liens, claims, security interests, or
encumbrances, arising out of the Contract, to the extent and in such form as may be designated by the Owner. }ar
A bt o = - ant -~ S rtEas - ba ArLOn o ARt idino carmsioar o ol bha.Daciacn Raaildo

PAGE 27

§ 12.3 Upon execution of the Agreement, the Design-Builder grants to the Owner a limited, irrevocable and
non-exclusive license to use the Instruments of Service solely and exclusively for purposes of constructing, using,
maintaining, alterag-altering, expanding. modifying and adding to the Project, provided that the Owner substantially
performs its obligations, including prompt payment of all sums when due, under the Design-Build Documents. The
license granted under this section permits the Owner to authorize its consultants and separate contractors to reproduce
applicable portions of the Instruments of Service solely and exclusively for use in performing services or construction

for the Project. If the Design-Builder rightfully terminates this Agreement for cause as provided in Section 13.1.4 or
13.2.1 the license granted in this Section 12.3 shall terminate.

§12.3.1 The Design-Builder shall obtain non-exclusive licenses from the Architect, Consultants, and Contractors, that
will allow the Design-Builder to satisfy its obligations to the Owner under this Article 12, The Design-Builder’s
licenses from the Architect and its Consultants and Contractors shall also allow the Owner, in the event this
Agreement is terminated for any reason other than the default of the Owner or in the event the Design-Builder’s
Architect, Consultants, or Contractors terminate their agreements with the Design-Builder for cause, to obtain a
limited, irrevocable and non-exclusive license solely and exclusively for purposes of constructing, using, maintaining,
ahtering-altering, expanding, modifying and adding to the Project, provided that the Qwner (1) agrees to pay to the
Architect, Consultant or Contractor all amounts duesdue to such Architect, Consultant or Contractor in accordance
with this Contract. and (2) provide the Architect, Consultant or Contractor with the Owner’s written asreement
agreement, to the extent permitted by law, to indemnify and hold harmless the Architect, Consultant or Contractor
from all costs and expenses, including the cost of defense, related to claims and causes of action asserted by any third
person or entity to the extent such costs and expenses arise from the Owner's alteration or use of the Instruments of
Service.

PAGE 34

§15.8.3 In the event of a conflict between a provision in the Contract and applicable North Carolina or Federal statute,

regulation, ordinance or other law, the applicable law shall control.

4 2044 Exchibit-C } jogket wner’s Design Program,
Exhibit C

_5 A arovere 0 0 .

Daet a i 2H3-Building Informatie odeling-and-Digital-Data-Exhibitifeomp
erthe-fellewing:Description of Work and Cost Prior 1o Execution of Design Build Amendment,
Exhibit D

B___State Building Commission Dispute Resolution Procedure. Exhibit E
7 Hourly Billing Rates, Exhibit F
8 Schedule of Milestones, Exhibit G
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under Order No. 8799676174 from AIA Contract Documents software and that in preparing the attached final
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Y AIA vocument A141" - 2014 Exhibit B

Insurance and Bonds

for the following PROJECT:
{Name and location or address)

Montreat Town Hall
1210 Montreat Road
Black Mountain, NC

THE OWNER:
{Name, legal status and address)

Town of Montreat

a North Carolina Municipal Corporation
P.O. Box 423

Montreat, NC 28757

THE DESIGN-BUILDER:
(Name, legal status and address)

ADDITIONS AND DELETIONS:

The author of this document has
added informaltion needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to the
standard form text is available from
the author and should be reviewed. A
vertical fine in the left margin of this
document indicates where the author
has added necessary information
and where the author has added to or
deleted from the original AlA text.

This document has important lega!
consequences. Consultation with an
attorney is encouraged wilh respect
to its completion or modification.

Sineath Construction Company, Inc. a North Carolina corporation
P.O. Box 1603 (mailing)

65 Monticello Road {physical)

Weaverville, NC 28787

THE AGREEMENT

This Insurance Exhibit is part of the accompanying agreement for the Project, between the
Owner and the Design-Builder (hereinafier, the Agreement), dated the  day of October
in the year 2018 .

{(In words, indicate day, month and year)

TABLE OF ARTICLES

B.1 GENERAL

B.2 DESIGN BUILDER'S INSURANCE AND BONDS
B3 OWNER'S INSURANCE

B4 SPECIAL TERMS AND CONDITIONS

ARTICLE B.1 GENERAL

The Owner and Design-Builder shall purchase and maintain insurance and provide bonds
as set forth in this Exhibit B. Where a provision in this Exhibit conflicts with a provision in
the Agreement into which this Exhibit is incorporated, the provision in this Exhibit will
prevail.

ARTICLE B.2 DESIGN BUILDER'S INSURANCE AND BONDS

§ B.2.1 The Design-Builder shall purchase and maintain the following types and limits of
insurance from a company or companies lawfully authorized to do business in the
Jurisdiction where the Project is located. The Design-Builder shall maintain the required
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insurance until the expiration of the period for correction of Work as set forth in Section 11.2.2.1 of the Agreement,
unless a different duration is stated below:

{If the Design-Builder is required to maintain insurance for a duration other than the expiration aof the period for
correction of Work, state the duration.)

§ B.2.1.1 Commercial General Liability with policy limits of not less than one million dollars ($ 1,000,000 ) foreach
occurrence and two miilion dollars ($ 2,000,000 ) in the aggregate providing coverage for claims including

1 damages because of badily injury, sickness or disease, including occupational sickness or disease, and
death of any person;
personal injury;
damages because of injury to or destruction of tangible property;
bodily injury or property damage arising out of completed operations; and
contractual liability applicable to the Design-Builder’s obligations under Section 3.1.14 of the
Agreement.

[2. QSN

| § B.2.1.2 Automobile Liability covering vehicles owned by the Design-Builder and non-owned vehicles used by the
Design-Builder with policy limits of not less than one million dollars ($ 1,000,000 } per claim and one million
dollars($ 1,000,000 ) in the aggregate for bodily injury, death of any person, and property damage arising out of the
ownership, maintenance and use of those motor vehicles specified in this Section B.2.1.2, along with any other
statutorily required automobile coverage.

§ B.2.1.3 The Design-Builder may achieve the required limits and coverage for Commercial General Liability and
Automobile Liability through a combination of primary and excess liability insurance, provided such primary and
excess insurance policies result in the same or greater coverage as those required under Sections B.2.1.1 and B.2.) 2.

§ B.2.1.4 Workers” Compensation at statutory limits.

§ B.2.4.5 Employers’ Liability with policy limits as provided below:

§B.2.1.6 The Architect shall purchase and maintain Professional Liability covering negligent acts, errors and
omissions in the performance of architectural professional services, with policy limits of not less than ($ )} per claim
and (8 )inthe aggregate.

§B.2.1.7 Pollution Liability covering performance of the Work, with policy limits of not less than (§ N/A ) per claim
and ($ }inthe aggregate.

§B.2.1.7.1 The Design-Builder may obtain a combined Professional Liability and Pollution Liability policy to satisfy
the requirements set forth in Sections B.2.1.6 and B.2.1.7, with combined policy limits that are not less than N/A per
claimand (8 )inthe aggregate.

§ B.2.1.8 The Design-Builder shall provide written notification to the Owner of the cancellation or expiration of any
insurance required by this Article B.2, The Design-Builder shall provide such written notice within five (5) business
days of the date the Design-Builder is first aware of the cancellation ar expiration, or is first aware that the cancellation
or expiration is threatened or otherwise may occur, whichever comes first.

§ 8.2.1.9 Additional Insured Obligations. The Owner and its consultants and contractors shall be additional insureds on
the Design-Builder’s primary and excess insurance policies for Commercial General Liability, Automobile Liability
and Pollution Liability. The additional insured coverage shall be primary and non-contributory to any of the Owner’s
insurance policies. The additional insured coverage shall apply to both ongoing operations and compieted operations,
The policy limits applicable to the additional insureds shall be the same amount applicable to the named insured or, if
the policy provides otherwise, policy limits not less than the amounts required under this Agreement.
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§ B.2.1.10 Certificates of Insurance. The Design-Builder shall provide certificates of insurance acceptable to the Owner
evidencing compliance with the requirements in this Article B.2: (1) prior to commencement of the Work; (2) vpon
renewal or replacement of each required policy of insurance; and (3) upon Owner’s written request. An additional
certificate evidencing continuation of liability coverage, including coverage for completed operations, shall be
submitted with the final Application for Payment as required by Section 9.10.2 of the Agreement and thereafter upon
renewal or replacement of such coverage until the expiration of the time required by Section B.2.1. The certificates
will show the Owner and its consultants and contractors as additional insureds on the Design-Builder’s primary and
excess insurance policies for Commercial General Liability, Automobile Liability, and Pollution Liability.
Information concerning reduction of coverage on account of revised limits, claims paid under the General Aggregate
or both, shall be furnished by the Design-Builder with reasonable promptness.

§ B.2.2 Performance Bond and Payment Bond

Pursuant to North Carolina General Statute Section 143-128.1A(f), the Design-Builder shall provide performance and
payment surety bonds as follows:

(Specify type and penal sum of bonds.)

Type Panal Sum ($0.00)
Phase 1 — Preliminary Design $24,522

Phase 2 — Construction Documents $73,565

Phase 3 - Construction $TBD

§B.2.2.1 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment of
obligations arising under the Agreement, the Design-Builder shall promptly furnish a copy of the bonds or shall permit
a copy to be made.

(Paragraphs deleted)
ARTICLEB.3 OWNER'S INSURANCE—intentionally Deleted

ARTICLE 8.4 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Insurance and Bonds Exhibit, if any, are as follows:
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Additions and Deletions Report for
AIA® Document A141™ - 2014 Exhibit B

This Addilions and Deletions Report, as defined on page 1 of the associated document, reproduces below all text the author has added
to the standard form AlA document in order to complete it, as well as any lext the author may have added to or deleted from the ariginal
AlA text. Added lext is shown underlined. Deleted text is indicated with a horizontal line through the original AlA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part
of the assoclated AlA document. This Additions and Deletions Report and its asscciated document were generated simultaneously by
AlA software at 10:54:51 ET on 11/15/2018.

PAGE 1

Montreat Town Hall
1210 Montreat Road
Black Mountain, NC

Town of Montreat

a North Carolina Municipal Corporation
P.O. Box 423

Montreat, NC 28757

Sineath Construction Company, Inc. a North Carolina corporation
P.O. Box 1603 (mailing)
65 Monticello Road (physical)

Weaverville, NC 28787

This Insurance Exhibit is part of the accompanying agreement for the Project, between the Owner and the
Design-Builder (hereinafier, the Agreement), dated the day of Qctober in the year 2018 .
PAGE 2

§B.2.1.1 Commercial General Liability with policy limits of not less than one million dollars (§ 1,000,000 ) for each
occurrence and two million dollars ($ 2,000,000 ) in the aggregate providing coverage for claims including

§ B.2.1.2 Automobile Liability covering vehicles owned by the Design-Builder and non-owned vehicles used by the
Design-Builder with policy limits of not less than one million dollars ($ 1.000.000 ) per claim and &—one million
dollars($ 1,000,000 ) in the aggregate for bodily injury, death of any person, and property damage arising out of the
ownership, maintenance and use of those motor vehicles specified in this Section B.2.1.2, along with any other
statutorily required automobile coverage.

§B.2.1.6 The Architect shall purchase and maintain Professional Liability covering negligent acts, errors and
omissions in the performance of architectural professional services, with policy limits of not less than ($) per claim
and ($ )inthe aggregate.

§ B.2.1.7 Pollution Liability covering performance of the Work, with policy limits of not less than (3 N/A ) per claim
and (3 )in the aggregate.
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§ B.2.1.7.1 The Design-Builder may obtain a combined Professional Liability and Pollution Liability policy to satisfy
the requirements set forth in Sections B.2.1.6 and B.2.1.7, with combined policy limits that are not less than (S—-N/A
perclaim and (8 ) in the aggregate.

PAGE 3

ide-Pursuant to North Carolina Geperal Statute Section [43-128.1A(f), the
Design-Builder shall provide performance and pavment surety bonds as follows:

Phase | — Preliminary Design 24,522
Phase 2 — Construction Documents 73.565
Phase 3 - Construction TBD
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ARTICLEB.3 OWNER'S INSURANCE—Intentionally Deleted
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Exhibit C

TOWN OF
MONTREAT

NORTH CARCLINA

Design Program: Montreat Town Hall

Infroduction: The following Design Program is a statement of the “problem” to
be solved in the design of the Montreat Town Hall project.

Overview:

The Montreat Town Hall will be built on a .841 acre lot just ouiside the iconic
Montreat Gate at 1210 Montreat Road. In addition to the Town Hall building, the
project scope includes landscaping, parking, sidewalks and sidewalk
connections and connections to adjacent roads.

Because of the unique nature of Montreat, the Town Hall requires a design
solution that reflects the character, nature and architectural history of Montreat.
It must welcome back those who have come to Montreat for generations while
welcoming others who are seeing Montreat for the first time. It must incorporate
the styles, materials, massing, scale and other design characteristics of
Montreat. At the same time, sustainability as practicable is a design goal, which
could possibly include such features as high R-value insulation, passive solar,
double-glazed operable windows for through-ventilation, gray water recycling
(as allowed by law), bicycle racks.

Space Needs:

Entrances: One primary, main entrance with reception area; separate
police department enfrance; other egresses as necessary
Offices/Work Spaces: Town Administrator; Town Clerk; Finance Director;
Development Services (2 work stations); Police Chief; Patrol Officers (work
station and small table); work area with table; exira room(s) for
growth/storage.
Meetling/Conference Rooms: Mulli-purpose room capable of seating 55-
65 persons; conference room seating 10
Breakroom/Kitchen: Break room/food preparation space for public
gatherings including counter space, sink, base and upper cabinets, space
for owner provided refrigerator, microwave, coffee maker
Storage/Special Purpose: Variety of space including:

* storage space adjacent to Development Services for files, maps

and plans



¢ chair/folding table storage for multi-purpose room

s police evidence/ammunition room

» [T storage for computer server, AV and other electronics
* general records and other storage

o copier and collating space

Resirooms: To code
Other: Mechanical equipment space

Space Adjacencies:

= Break room should be adjacent to multi-purpose room and accessible
to staff

» Clerk's office should be adjacent to front entrance/reception area
with partition between office and reception to provide public access
but some level of privacy

» Evidence room should be adjacent to patrol officer and police chief
offices

s  Multi-Purpose and Conference rooms accessible from reception area

» Police department space should be securable from all other space

Electronics/Special Electrical:

e All spaces should be wired for computer and phone access

¢ Conduit in Multipurpose room for owner provided video projection,
avdio/PA, cameras for streaming/recording

*  Muliipurpose room should also be wired for Emergency Operations
Center or at least conduit appropriately provided

e Security system including camera surveillance

» Auxiliary/emergency generator to run essential systems

Furnishings:
Design scope includes selection of furniture, fixtures, equipment, etc.
s Contractor will provide reception area furnishings
* Recommendations from interior designer for owner provided furnishings

interior Finishes:

Selection of paint colors, flooring, carpet, wall coverings, and other finishes.
Reception area, Multi-Purpose room and Conference room to be in keeping
with design level of exterior; durable and economical finishes for all other areas

Landscaping:
A landscape plan should be included in the design package with preference
for native species



Parking:

Parking spaces commensurate with code requirements for square footage/
usage. Note that public meetings requiring extra parking are typically at night.
Qff hour parking is available in the current Town offices/MRA parking area on
the other side of the creek. Exterior lighting and connecting sidewalk from
Town/MRA parking area across bridge needed.

Other Considerations:

» Flood plain considerations, including future additions, should be
evaluated

« Involving the creek in the overall design should be given consideration,
since Flat Creek is one of the hallmarks of Montreat and it runs
adjacent fo the property

 Storm water mitigation will be a major engineering consideration, yet
could be an opportunity for creative solutions, such as a rain garden,
water feature, reclamation/reuse

* Outdoor greenspace should be considered for special Town evenis



EXHIBIT D

Sineath

Exhibit 2.1.1 - Cost exhibit for design phases

Phase 1 (Schematic Design Phase) $ 24,522
Phase 1 is anticipated to take approximately 60 days and will be paid upon completion.

» Approximately 45 days required for schematic design work

* Includes three informal work sessions with Owner’s representatives

» Includes up to three design revisions prior to submission of preliminary set for Town
Council approval

=  Approximately 15 days required for preliminary estimate

Deliverables include:

o Preliminary Floor Plan
Preliminary Elevations
Preliminary Site Plan
Preliminary Foundation Study
Preliminary Estimate

0O 0 0 0

Phase 2 (Construction Drawings) $ 73,565

Phase 2 is anticipated to take approximately 120 days following formal approval of preliminary
design (factoring in the realistic delay time during Christmas holidays).

® Approximately 100 days required for design work
= Approximately 21 days required for Construction Phase Estimate

Deliverables include:
o Permit-able, sealed architectural drawings
o Sealed structural drawings by Medlock for permitting and construction
o Sealed MEP drawings by Tilden White for permitting and construction
o Sealed site drawings including landscape architectural (and civil engineering if
and as required.)
o Interior selection recommendations by Becky Walters
= Submittal schedule/timeline for Construction Phase
o Complete cost estimate for Construction Phase



Phase 2 will be paid in four payments according to the following schedule:
1. 30 days from approval — 15% of the total phase cost
60 days from approval - 15% of the total phase cost
50 days from approval ~ 20% of the total phase cost
120 days (substantial completion of the phase) — 50% of the total phase cost

S



EXHIBIT E

RULES IMPLEMENTING MEDIATED
SETTLEMENT CONFERENCES IN
NORTH CAROLINA PUBLIC CONSTRUCTION PROJECTS

Adopted
February 26, 2002
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RULE 1. INITIATING MEDIATED SETTLEMENT CONFERENCES

A. Purpose of Mandatory Settlement Conferences. Pursuant to G.S. 143-128(g)
143-135.26(11), these Rules are promulgated to implement a system of
seltlement events which are designated to focus the parties' attention on
settiement rather than on claim preparation and to provide a structured
opportunity for settlement negotiations to take place. Nothing herein is intended
to limit or prevent the parties from engaging in settlement procedures voluntarily
at any time prior to or during commencement of the dispute resolution process.

B. Initiating the Dispute Resolution Process

1) Any party to a public construction contract governed by Article 8. Ch. 143 of
the General Statutes and identified in G.S. 143-128(g) and who is a party to a
dispute arising out of the construction process in which the amount in
controversy is at least $15,000 may submit a written request to the public
owner for mediation of the dispute.

2) Prior to submission of a written request for mediation to the public owner, the
parties requesting mediation,

a) If a prime contractor, must have first submitted its claim to the Project
Designer for review as set forth in Exhibit A. If the dispute is not
resolved through the Project Designer's instructions, then the dispute
becomes ripe for mediation in the Formal Dispute Resolution Process,
and the party may submit his written request for mediation to the
public owner.

b) If the party requesting mediation is a subcontractor, it must first have
submitted its claim for mediation to the prime contractor with whom it
has a contract. If the dispute is not resolved through the Prime
Contractor's involvement, then the dispute becomes ripe for mediation
in the Formal Dispute Resolution Process, and the party may submit
its written request for mediation to the public owner.

c) If the party requesting mediation is the Project Designer, then it must
first submit its claim to the public owner to resolve. If the dispute is
not resolved with the public owner's involvement, then the Project
Designers' dispute is ripe for mediation in the Formal Dispute
Resolution Process, and the Project Designer may submit its written
request to the public owner for mediation.

RULE 2. SELECTION OF MEDIATOR

A. Selection of Certified Mediator by Agreement of the Parties. The parties
may select a mediator certified pursuant to the Rules by agreement within 21
days of requesting mediation. The requesting party shall file with the State
Construction Office (hereinafter collectively referred to as the “SCO”) or public
owner if a non-State project a Notice of Selection of Mediator by Agreement
within 10 days of the request; however, any party may file the notice. Such
notice shall state the name, address and telephone number of the mediator
selected; state the rate of compensation of the mediator; state that the mediator
and opposing counsel have agreed upon the selection and rate of compensation;
and state that the mediator is certified pursuant to these Rules.



B. Nomination and Public Owner Approval of a Non-Certified Mediator. The
parties may select a mediator who does not meet the certification requirements
of these rules but who, in the opinion of the parties and the SCO or public owner,
is otherwise qualified by training or experience to mediate the action.

If the parties select a non-certified mediator, the requesting party shall file with
the SCO a Nomination of Non-Certified Mediator within 10 days of the request.
Such nomination shall state the name, address and telephone number of the
mediator; state the training, experience or other qualifications of the mediator:
state the rate of compensation of the mediator; and state that the mediator and
opposing counsel have agreed upon the selection and rate of compensation.

The SCO or public owner shall rule on said nomination, shall approve or
disapprove of the parties' nomination and shall notify the parties of its decision.

C. Appointment of Mediator by the SCO. If the parties cannot agree upon the
selection of a mediator, the party or party's attorney shall so notify the SCO or
public owner and request, on behalf of the parties, that the SCO or public owner
appoint a mediator. The request for appointment must be filed within 10 days
after request to mediate and shall state that the parties have had a full and frank
discussion concerning the selection of a mediator and have been unable to
agree. The request shall state whether any party prefers a certified attorney
mediator, and if so, the SCO or public owner shall appoint a certified attorney
mediator. If no preference is expressed, the SCO or public owner may appoint a
certified attorney mediator or a certified non-attorney mediator.

D. Mediator Information Directory. To assist the parties in the selection of a
mediator by agreement, the parties are free to utilize the list of certified mediators
maintained in any county participating in the Superior Court Mediation Settiement
Conference Program.

E. Disqualification of Mediator. Any party may request replacement of the
mediator by the SCO or public owner for good cause. Nothing in this provision
shall preclude mediators from disqualifying themselves.

RULE 3. THE MEDIATED SETTLEMENT CONFERENCE

A. Where Conference is to be Held. Unless all parties and the mediator otherwise
agree, the mediated settlement conference shall be held in the county where the
project is located. The mediator shall be responsible for reserving a place and
making arrangements for the conference and for giving timely notice of the time
and location of the conference to all attorneys, unrepresented parties and other
persons and entities required to attend.

B. When Conference Is to be Held. The deadline for completion of the mediation
shall be not less than 30 days nor more than 60 days after the naming of the
mediator.

C. Request to Extend Deadline for Completion. A party, or the mediator, may
request the SCO or public owner to extend the deadline for completion of the
conference. Such request shall state the reasons the extension is sought and



shall be served by the moving party upon the other parties and the mediator. if
any party does not consent to the request, said party shall promptly communicate
its objection to the SCO or public owner.

The SCO or public owner may grant the request by setting a new deadline for
compietion of the conference.

D. Recesses. The mediator may recess the conference at any time and may set
times for reconvening. If the time for reconvening is set before the conference is
recessed, no further notification is required for persons present at the
conference.

E. The mediated settiement conference shall not be cause for the delay of the
construction project which is the focus of the dispute.

RULE 4. DUTIES OF PARTIES AND OTHER PARTICIPANTS IN FORMAL DISPUTE
RESOLUTION PROCESS

A. Attendance.
1) All parties to the dispute originally presented to the Designer or Prime
Contractor for initial resolution must attend the mediation. Failure of a party to a
construction contract to attend the mediation will resuit in the public owner's
withholding of monthly payment to that party until such party attends the
mediation.
2} Attendance shall constitute physical attendance, not by telephone or other
electronic means. Any attendee on behalf of a party must have authority from
that party to bind it to any agreement reached as a result of the mediation.
3) Attorneys on behalf of parties may attend the mediation but are not required
to do so.
4) Sureties or insurance company representatives are not required to attend the
mediation unless any monies paid or to be paid as a result of any agreement
reached as a result of mediation require their presence or acquiescence. If such
agreement or presence is required, then authorized representatives of the surety
or insurance company must attend the mediation.

B. Finalizing Agreement. If an agreement is reached in the conference, parties to
the agreement shall reduce its terms to writing and sign it along with their
counsel.

C. The mediation fee shall be paid in accordance with G.S. 143-128(g).

D. Failure to compensate mediator. Any party's failure to compensate the
mediators in accordance with G.S. 143-128(g) shall subject that party to a
withholding of said amount of money from the party's monthly payment by the
public owner.

Should the public owner fail to compensate the mediator, it shall hereby be
subject to a civil cause of action from the mediator for the 1/3 portion of the
mediator's total fee as required by G.S. 143-128(q).

RULE 5. AUTHORITY AND DUTIES OF MEDIATORS



A. Authority of Mediator.

B.

1)
2)

3)

Control of Conference. The mediator shall at all times be in control of the
conference and the procedures to be followed.

Private Consultation. The mediator may communicate privately with any
participant or counsel prior to and during the conference. The fact that
private communications have occurred with a participant shall be disclosed to
all other participants at the beginning of the conference.

Scheduling the Conference. The mediator shalt make a good faith effort to
schedule the conference at a time that is convenient with the participants,
attorneys and mediator. In the absence of agreement, the mediator shall
select the date for the conference.

Duties of Mediator.

1)

2)

3)
4)

S)

The mediator shall define and describe the following at the beginning of the

conference:

a) The process of mediation;

b) The difference between mediation and other forms of conflict resolution:

c) The costs of the mediated settlement conference;

d) That the mediated settlement conference is not a trial, the mediator is not
a judge, and the parties retain their legal rights if they do not reach
settlement;

e) The circumstances under which the mediator may meet and
communicate privately with any of the parties or with any other person;

f) Whether and under what conditions communications with the mediator
will be held in confidence during the conference;

g) The inadmissibility of conduct and statements as provided by G.S. 7A-
38.1(1);

h) The duties and responsibilities of the mediator and the participants; and

i) That any agreement reached will be reached by mutual consent.

Disclosure. The mediator has a duty to be impartial and to advise all

participants of any circumstance bearing on possible bias, prejudice or

partiality.

Declaring impasse. tis the duty of the mediator timely to determine that an

impasse exists and that the conference should end.

Reporting Results of Conference. The mediator shall report to the SCO or

public owner within 10 days of the conference whether or not an agreement

was reached by the parties. If an agreement was reached, the report shall
state the nature of said agreement. The mediator’s report shall inform the

SCO or public owner of the absence of any party known to the mediator to

have been absent from the mediated setttement conference without

permission. The SCO or public owner may require the mediator to provide
statistical data for evaluation of the mediated settlement conference program.

Scheduling and Holding the Conference. It is the duty of the mediator to

schedule the conference and conduct it prior to the deadline of completion set

by the rules. Deadlines for completion of the conference shall be strictly
abserved by the mediator unless said time limit is changed by a written order
of the SCO or public owner.

RULE 6. COMPENSATION OF THE MEDIATOR



A. By Agreement. When the mediator is stipulated by the parties,
compensation shall be as agreed upon between the parties and the mediator
provided that the provision of G.S. 143-128(g) are observed.

B. By Appointment. When the mediator is appointed by the SCO or public
owner, the parlies shall compensate the mediator for mediation services at
the rate in accordance with the rate charged for Superior Court mediation.
The parties shall also pay to the mediator a one-time per case administrative
rate in accordance with the rate charged for Superior Court mediation, which
is due upon appointment,

RULE 7. MEDIATOR CERTIFICATION.

All mediators certified in the Formal Dispute Resolution Program shall be properly
certified in accordance with the rules certifying mediators in Superior Court in North
Carolina. * When selecting mediators, the parties may designate a preference for
mediators with a background in construction law or public construction contracting.
Such requirements, while preferred, are not mandatory under these rules.

All mediators chosen must either demonstrate they are certified in accordance with
the Rules Implementing Scheduled Mediated Settlement Conference in Superior
Court or must gain the consent of the SCO or public owner to mediate any dispute in
accordance with these rules.

* Except when otherwise allowed by the SCO or public owner upon the request of
the parties to the mediation.

RULE 8. RULE MAKING

These Rules are subject to amendment by rule making by the State Building
Commission.

These Rules are mandated for State projects when the contracting state entity has
not otherwise adopted its own dispute resolution provision. These rules are optional
for all other projects subject to Article 8, Ch. 143 of the General Statutes.

RULE 9. DEFINITIONS

When the phrase "SCO or public owner” is used in these rules, “SCO” shall apply to
state projects, “public owner” shall apply to non-state public projects.

RULE 10. TIME LIMITS

On state contracts, any time limit provided for by these Rules may be waived or
extended by the SCO for good cause shown.

On non-state contracts, any time limit provided for by these Rules may be waived or
extended by the mediator it appoints for good cause shown. If the mediator has not
yet been appointed, the designer of record shall decide all waivers or extensions of
time for good cause shown.
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Exhibit A
DISPUTE RESOLUTION

DISPUTE

CLAIM FROM
SUB-CONTRACTOR TO PRIME
OR PRIME TO SUB-CONTRACTOR

|

GOES TO PRIME
CONTRACTOR

<7 /NN

)

—=——— CONTRACT SIGNED (RIGHTS TO DISPUTE RESOLUTION BEGINS)

STATE PROJECTS

PROJECT PROCEEDS UNDB? PROTEST

//\\

REJEC ALLOW  COMPROMISE ADDITIONAL ! REJECT ALLOW  COMPROMISE ADDITIONAL
INFORMATION INFORMATION
Y : |
'
------ ' DESICNER MAKES FINAL
1  RESOLVED » Femememenoans . RECOMMENDATION TO OWNER
L
FORMAL DISPUTE / \
RESOLUTION FROCESS APPROVES DISAPPROVES
RECOMMENDATION RECOMMENDATION
DISPUTE
RESOLVED
EDIATION
at DISPUTE RESOLUTION
BEGINS
» ARBITRATION (OR) o G.S. 143-135.3 (b)
e C.S. 1431342
FORMAL DISPUTE
RESOLUTION PROCESS BEG S
» LITICATION LIIGATION /
\ / :F _1L _________
: " CLAM  OR {e MEDIAT N (SCO)
DISPUTE RESOLVED : GS. 1431353 (1) ¢
: “S._ _ ®NON-E vDING
; ““ARBITRATION (OPTIONAL)
________ : (DUKE SAC)
710 Y110 L S——— 2
"""" e "c"t AM
RULES IMPLEMENTING <. —
MEDJATED SETTLEMENT CONFERENCES G.5. 143- 353 (9}
NORTH CAROLINA PUBLIC CONSTRUCTION
PROECTS
UTIG NON
AS AMENDED BY STATE BUILDING
COMMISSION (PLACED IN THE SPECIFICATIONS OC-58)
DISPUTE + ESOLVED —e-
= N 3




Hourly Rates

Hurt Architecture & Planning
Architect

Praject Manager
Administrative

Tilden White & Associates
Drafter/Designer

Senior Designer
Porfessional Engineer

Medlock and Associates
Senior Engineer

Project Engineer
Engineer

Project Manager
Professional Associate
CADD/Field Technician
Technician Il

Clerical

Landscape Architect (4-Co Coollaborative)

Principal Landscape Architect
Project Manager

Design Associate |

Design Assaciate ||

Sineath Construction Company
Principal

Project Manager
Estimator/Purchasing
Administrator

YW Architecture and Design
Becky Walter (interior designer)

S 165.00
$ 120.00
$ 60.00

$ 50.00
$ 80.00
$ 135.00

$ 165.00
$ 125.00
$ 100.00
$ 100.00
85.00
75.00
65.00
40.00

W

$ 120.00
$ 100.00
$ 80.00
$ 60.00

65.00
54.00
54.00
36.00

v W N

$ 65.00

EXHIBIT F



Exhibit A
DISPUTE RESOLUTION

NON-STATE / PUBLIC
PROJECTS

CONTRACT SIGNED

DISPUTE GOES TO DESIGNER (CLAM FROM PRIME CONTRACTIR)
(AIA 10 DAYS)
PROJECT PROCEEDS UNDER PROTEST

REJECT COMPROMISE ADD: TONAL
INFORWATION

BESIGNER MAKES FINAL
RECOMMENDATION TO OWNER

[T R — PG

.
1
RULES WMPLEMENTING '
MEDIATED SETTLEMENT CONFERENCES 5 RESOLVED D*SPUTEEEESSLUU. "
NORTH CAROLINA PUBLIC CONSTRUCTION -
PROJECTS ;
i_ _______

AS AMENDED BY STATE BUILDING A
COMMISSION (PLACED IN THE SPECIFICATIONS oC-58) = t==-=---

NON-BINDING OR BINDING
—— ARBITRATION

LITGATION — —

I

DISPUTE RESOLVE
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