RESOLUTION NO. 2022 | &

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
\UTHORIZING THE COUNTY ADMINISTRATOR, OR DESIGNEE, TO ENTER INTO NEGOTIATIONS WITH
SUPERIOR CONSTRUCTION COMPANY SOUTHEAST, LLC AS THE TOP RANKED FIRM UNDER RFQ NO: 22-13
DESIGN-BUILD SERVICES FOR CR-210 WIDENING FROM GREENBRIAR ROAD TO CIMARRONE BOULEVARD,
AND UPON SUCCESSFUL NEGOTIATIONS, AWARD AND EXECUTE A PRELIMINARY DESIGN-BUILD
AGREEMENT FOR COMPLETION OF THE DESIGN SERVICES AND SUBMITTAL OF A GUARANTEED
MAXIMUM PRICE PROPOSAL FOR THE CONSTRUCTION OF THE WORK, AND NEGOTIATION OF THE GMP
PROPOSAL AND SECONDARY DESIGN-BUILD AGREEMENT.

RECITALS

WHEREAS, the CR-210 widening from Greenbriar Road to Cimarrone Blvd project consists of design, permitting, and
construction of improvements on CR-210 from Greenbriar Road to Cimarrone Blvd, approximately 2.3 miles, within existing County
Right-of-Way, in accordance with RFQ No. 22-13; and

WHEREAS, through the County’s formal RFQ process, Superior Construction Company Southeast, LLC, was identified as
the highest ranked firm through evaluation of qualifications, technical and cost proposals and subsequent presentations; and

WHEREAS, the County finds that entering into a Preliminary Agreement for the design and submittal of a Guaranteed
Maximum Price Proposal for the Secondary Agreement, which shall be negotiated and submitted to the Board for approval, serves a
public purpose; and

WHEREAS, the project will be funded by the SIC Public Works Department.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS
COUNTY, FLORIDA, as follows:

Section 1. The above Recitals are incorporated by reference into the body of this Resolution and such Recitals are adopted as
finds of fact.

Section 2. The County Administrator, or designee, is hereby authorized to enter into negotiations with Superior Construction
Company Southeast, LLC, as the top ranked firm in order to come to agreement over terms and conditions for the Preliminary Design-
Build Agreement. In the event an agreement cannot be reached, the County Administrator, or designee, is authorized to cease
negotiations and initiate negotiations with the next successively ranked firm until an agreement can be reached, or it no longer serves
the County’s best interest to proceed.

Section 3. Upon successful negotiations, the County Administrator, or designee, is further authorized to execute a Preliminary
Design-Build Agreement in substantially the same form and format as the attached draft for the performance of design services
through submittal of a Guaranteed Maximum Price proposal.

Section 4. The County Administrator, or designee, is further authorized to negotiate the Guaranteed Maximum Price Proposal
and Secondary Agreement in order to come to agreement over terms and conditions for submittal to the Board for approval and
authorization to execute the negotiated agreement for completion of the work as provided in RFQ No: 22-13 and as negotiated.

Section 5. To the extent that there are typographical and/or administrative errors that do not change the tone, tenor, or concept
of this Resolution, then this Resolution may be revised without subsequent approval by the Board of County Commissioners.

1\ ,2022.

t:ASSED AND ADOPTED by the Board of County Commissioners of St. Johns County, Florida, on this I’ él% day of
Y

BOARD OF/dOUNTY GOMMISSIONERS OF
"~ ST.JOH OUNTY,

By:

‘Christian W‘Tliteﬁ'ur‘s't, Vice-chair
ATTEST: Brandon J. Patty,

Clerk of the Cirduit Court & Comptroller e '
7ﬁh . R Rendition Date 7/ />
By: _fem™ 7

Deputy Clerk
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DESIGN-BUILD
VR T ot e T

Standard Form of Preliminary Agreement
Between Owner and Design-Builder

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

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

OWNER:

St. Johns County, a political subdivision of the State of Florida
500 San Sebastian View

St. Augustine, FL 32084

ATTN: Purchasing Manager

DESIGN-BUILDER:
SUPERIOR Construction Company Southeast, LLC
7072 Business Park Bivd. N.

Jacksonville, FL 32256
ATTN: Bhavin Naik, Manager

PROJECT:
RFQ No. 22-13; Design-Build Services for CR-210 Widening from Greenbriar Road to Cimarrone Boulevard

In consideration of the mutual covenants and oingat?an contained herein, Owner and Design-Builder agree as
set forth herein.
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Article 1

General
11 Duty to Cooperate. Owner and Design-Builder commit at all times to cooperate fully with each other,
and proceed on the basis of trust and good faith to permit each party to realize the benefits afforded under this
Agreement.

1.2 Definitions. Terms, words and phrases used in this Agreement shall have the meanings given them
in DBIA Document No. 535, Standard Form of General Conditions of Contract Between Owner and Design-
Builder (2010 Edition) ("General Conditions of Contract").

Article 2
Design-Builder's Services and Responsibilities
21 Design Services. Design-Builder shall, consistent with applicable state licensing laws, provide design

services, including architectural, engineering and other design professional services, required by this
Agreement. Such design services shall be provided through qualified, licensed design professionals who are
either (i) employed by Design-Builder, or (i) procured by Design-Builder from independent sources. Nothing in
this Agreement is intended to create any legal or contractual relationship between Owner and any independent
design professional.

22 Preliminary Services.

2.21 Owner shall provide Design-Builder with Owner's Project Criteria describing Owner's program
requirements and objectives for the Project. Owner's Project Criteria shall inciude Owner's use,
space, price, time, site, performance and expandability requirements. Owner's Project Criteria may
include conceptual documents, design specifications, design performance specifications and other
technical materials and requirements prepared by or for Owner.

2.2.2 |f Owner's Project Criteria have not been developed prior to the execution of this Agreement,
Design-Builder will assist Owner in developing Owner's Project Criteria, with such service deemed to
be an Additional Service pursuant to Section 2.7 hereof. If Owner has developed Owner's Project
Criteria prior to executing this Agreement, Design-Builder shall review and prepare a written
evaluation of such criteria, including recommendations to Owner for different and innovative
approaches to the design and construction of the Project. The parties shall meet to discuss Design-
Builder's written evaluation of Owner's Project Criteria and agree upon what revisions, if any, should
be made to such criteria.

23 Schematic Design Documents. Design-Builder shall prepare Schematic Design Documents based
on Owner's Project Criteria, as may be revised in accordance with Section 2.2.2 hereof. The Schematic
Design Documents shall include design criteria, drawings, diagrams and specifications setting forth the
requirements of the Project. The parties shall meet to discuss the Schematic Design Documents and agree
upon what revisions, if any, should be made. Design-Builder shall perform such agreed-upon revisions.

24 Proposal. Based on Owner's Project Criteria, the Schematic Design Documents, as each may be
revised pursuant to Sections 2.2.2 and 2.3 above, and any other Basis of Design Documents upon which the
parties may agree, Design- -Build2r shall submit a proposal to Owner (the "Proposal”), which shall include the
following unless the parties mutually agree otherwise:

2.41 aproposed contract price for the design and construction of the Project, which price shall be
in the form of a lump sum or the cost of the work plus a fee with an option for a Guaranteed Maximum
Price ("GMP"),
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2.4.2 aschedule and date of Substantial Completion of the Project upon which the Contract Price
for the Project is based,;

2.4.3 all other information necessary for the parties to enter into DBIA Document No. 525, Standard
Form of Agreement Between Owner and Design-Builder - Lump Sum (2010 Edition) or DBIA
Document No. 530, Standard Form of Agreement Between Owner and Design-Builder - Cost Plus
Fee with an Option for a Guaranteed Maximum Price (2010 Edition), with the accompanying General
Conditions of Contract, DBIA Document 535; and

2.4.4 the time limit for acceptance of the Proposal.

2.5 Review of Proposal. Design-Builder and Owner shall meet to discuss and review the Proposal. If
Owner has any comments regarding the Proposal, or finds any inconsistencies or inaccuracies in the
information presented, it shall promptly give written notice to Design-Builder of such comments or findings. If
Design-Builder finds the revisions acceptable, Design-Builder shall, upon receipt of Owner's notice, adjust the
Proposal.

26 Completion of This Agreement. Design-Builder's services under this Agreement shall be deemed
completed upon meeting with Owner to discuss the Proposal and making those revisions to the Proposal, if
any, Design-Builder finds acceptable.

27 Additional Services. Design-Builder shall perform the Additional Services set forth in a separate
exhibit to this Agreement. The cost for such services shall be as mutually agreed upon by Owner and Design-
Builder, with the Contract Price for this Agreement, as set forth in Section 6.1 hereof, being adjusted
accordingly.

Article 3

Owner’s Services and Responsibilities
31 Timely Performance. Owner shall throughout the performance of this Agreement cooperate with
Design-Builder. Owner shall perform its responsibilities, obligations and services, including its reviews and
approvals of Design-Builder's submissions, in a timely manner so as not to delay or interfere with Design-
Builder's performance of its obligations under this Agreement.

3.2 Owner’s Project Criteria. Owner shall provide Design-Builder with Owner's Project Criteria. If Owner
desires that Design-Builder assist Owner in developing such criteria as an Additional Service under Section
2.7 hereof, Owner shall provide Design-Builder with its objectives, limitations and other relevant information
regarding the Project.

3.3 Owner Provided Information. Owner shall provide, at its own cost and expense, for Design-Builder's

information and use, the following, all of which Design-Builder is entitled to rely upon in performing its
obligations hereunder:

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

3.3.2. Geotechnical studies describing subsurface conditions, and ether surveys describing other
laten: or concealed physical conditions at the Site;

3.3.3 Temporary and permanent easements, zoning and other requirements and encumbrances
affecting land use or necessary to permit the proper design and construction of the Project;

3.3.4 A legal description of the Site;
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3.3.5 Tothe extentavailable, as-built and record drawings of any existing structures at the Site; and

3.3.6 Tothe extent available, environmental studies, reports and impact statements describing the
environmental conditions, including, but not limited to, Hazardous Conditions, in existence at the Site.

Article 4

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

4.2 Owner’s Limited License. If Owner fails to enter into a contract on this Project with Design-Builder to
complete the design and construction of the Project and Owner proceeds to design and construct the Project
through its employees, agents or third parties, Design-Builder, upon payment in full of the amounts due
Design-Builder under this Agreement, transfers to Owner all ownership and property interests, including but
not limited to any intellectual property rights, copyrights and/or patents, in the Work Product. Such transfer is
conditioned on the following:

4.21 Use of the Work Product is at Owner’s sole risk without liability or legal exposure to Design-
Builder or anyone working by or through Design-Builder, including Design Consultants of any tier
(collectively the “Indemnified Parties”). Owner shall defend, indemnify and hoid harmiess the
Indemnified Parties from and against any and all claims, damages, liabilities, losses and expenses,
including attorneys’ fees, arising out of or resulting from the use of the Work Product. ’

Article 5

Contract Time
54 Commencement Date. Design-Builder shall commence performance of the services set forth in this
Agreement within five (5) days of Design-Builder's receipt of Owner's Notice to Proceed (*Date of
Commencement”) unless the parties mutually agree otherwise in writing. Design-Builder shall complete such
services no later than * calendar days after the Date of Commencement.

5.2 Interim Dates. Interim milestone dates, if any, of identified portions of the services set forth in this
Agreement shall be achieved as described in a separate exhibit to this Agreement.

Article 6

Contract Price
6.1  Contract Price. The Contract Price for this Agreement is [ | | EGTGcINNIIIIIHINGDGEGEGEEE
. - c<t:ilcd in the Preliminary Design and Pre-Construction Services
Proposal dated February 24, 2022, attached hereto and irzorporated herein.

6.2 Scope of Contract Price. The Contract Price shall be the full compensation due Design-Builder for
the performance of all services set forth in this Agreement, and shall be deemed to include all the sales, use,
consumer and other taxes mandated by applicable Legal Requirements. The Contract Price shall be adjusted
to reflect any Additional Services agreed upon by the parties after execution of this Agreement.
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7.2

8.1

Article 7

Procedure for Payment

Payment. Design-Builder and Owner agree upon the following method for partial and final payment to
Design-Builder for the services hereunder:

a.

The Design-Builder's compensation is based upon the Design-Builder's adherence to the
requirements provided in the Contract Documents. As such, the Design-Builder's compensation is
dependent upon satisfactory completion and delivery of all Work Product and deliverables
according to the prescribed schedule as provided in the Contract Documents.

The Design-Builder shall bill Owner for services satisfactorily performed, and materials
satisfactorily delivered on a monthly basis. The signature of the Design-Builder's authorized
representative on the submitted invoice shall constitute the Design-Builder's certification to Owner
that:

i. Design-Builder has billed the Owner for all services rendered by it and any of its consultants
or sub-consultants through the date of the invoice;

ii. As of the date of the invoice, no other outstanding amounts are due from the Owner to the
Design-Builder for services rendered except as noted in the invoice;,

iii. The reimbursable expenses, if any, have been reasonably incurred; and
iv. The amount requested is currently due and owing.

Invoices submitted by the Design-Builder shali be submitted with the Owner's Monthly Invoicing
Form 1551, and shall include a detailed written report of work accomplished in connection with
the Contract Documents. The County may return any invoice submitted by the Design-Builder, to
request additional documentation or information in order to clarify or correct any information
contained in the invoice. Under such circumstances, the timeframe for Owner's payment will be
extended to the extent necessary to clarify or correct of the invoice.

The Design-Builder's acceptance of Owner's payment of any invoiced amount shall release the
County from any claim by the Design-Builder, or by the Design-Builder's consultants or
sub-consultants, for work performed but not invoiced during the time period indicated on the
invoice for which payment was issued.

Unless otherwise notified, invoices must by delivered to:

St. Johns County Public Works — Engineering Division
2750 Industry Center Road
St. Augustine, FL 32084

FINAL INVOICE: In order for the Owner and the Design-Builder to reconcile/close their books and
records, the Design-Builder shali clearly indicate “Final Invoice” on the Design-Builder's final
invoice to the Owner relative to the work associated with the Standard Form of Preliminary
Agreement Between Owner and Design-Builder. Such indication establishes that all services
have been satisfactorily performed and that all costs have been invoiced to the Owner and that
there is no further work to be performed under the Agreement.

Interest. Payments due and unpaid by Owner to Design-Builder shall bear interest in accordance with
the provisions of the Florida Local Government Prompt Payment Act (Chapter 218, Part VI, Florida Statutes).

Article 8

Electronic Data

Electronic Data.
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8.2

8.3

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

Transmission of Electronic Data.

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

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

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

Electronic Data Protocol.

8.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not limited
to compatibility issues with user software, manipulation by the recipient, errors in transcription or
transmission, machine error, environmental factors, and operator error. Consequently, the parties
understand that there is some level of increased risk in the use of Electronic Data for the
communication of design and construction information and, in consideration of this, agree, and shall
require their independent contractors, Subcontractors and Design Consultants to agree, to the
following protocols, terms and conditions set forth in this Section 8.3.

8.3.2 Electronic Data will be transmitted in the format agreed upon in Section 8.2.1 above, including
file conventions and document properties, unless prior arrangements are made in advance in writing.

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

8.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with
respect to the media transmitting the Electronic Data. However, transmission of the Electronic Data
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard of
care with respect to the creation of the Electronic Data, unless such data is materially changed or
altered after it is transmitted to the receiving party, and the transmitting party did not participate in
such change or alteration.
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Article 9

Other Provisions

9.1 Initial Dispute Resolution. The parties agree that any claim, dispute or controversy arising out of or
relating to this Agreement or the breach thereof that cannot be resolved through discussions by the parties
shall be submitted to non-binding mediation administered by a mutually agreeable impartial mediator, or if the
parties cannot so agree, a mediator designated by the American Arbitration Association (*“AAA”) pursuant to
the Construction Industry Mediation Rules then in effect. Any claim, dispute, or controversy arising out of or
relating to this Agreement or the breach thereof which has not been resolved by mediation shall be submitted
to binding arbitration administered by the AAA pursuant to the Construction Industry Arbitration Rules then in
effect.

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

9.3 Assignment. Neither Design-Builder nor Owner shall without the written consent of the other party
assign, transfer, or sublet any portion or part of its obligations under this Agreement.

9.4 Governing Law. This Agreement shall be governed by the laws of the place of the Project, without
giving effect to its conflict of law principles.

9.5 Severability. If any provision or any part of a provision of this Agreement shall be finally determined to
be superseded, invalid, illegal, or otherwise unenforceable pursuant to applicable laws by any authority having
jurisdiction, such determination shall not impair or otherwise affect the validity, legality, or enforceability of the
remaining provisions or parts of the provision of this Agreement, which shall remain in full force and effect as if
the unenforceable provision or part was deleted.

9.6 Amendments. This Agreement may not be changed, altered, or amended in any way except in writing
signed by a duly authorized representative of both parties.

9.7 Entire Agreement. This Agreement forms the entire agreement between Owner and Design-Builder.
No oral representations or other agreements have been made by the parties except as specifically stated in
this Agreement.

9.8 Other Provisions. Other provisions, if any, are as follows:

9.9 Truth-In-Negotiation Certificate. The signing of this Agreement by the Design-Builder shall act as
the execution of a truth-in-negotiation certificate certifying that wage rates and other factual unit costs
supporting the compensation are accurate, complete, and current as of the date of this Agreement.

The original contract price and any additions thereto shall be adjusted to exclude any significant sums by
.which the County determines the contract price was increased due to inaccurate, incomplete, or noncurrent
“wage rates and other factual unit costs. All such contract adjustments shall be made within one (1) year

following the end of the Agreement.

9.10  Arrears. The Design-Builder shall not pledge the Owner's credit or make it a guarantor of payment or
surety for any contract, debt, obligation, judgement, lien, or any form of indebtedness. The Design-Builder
warrants and represents that it has no obligation or indebtedness that would impair its ability to fulfill the terms
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of this Agreement.

9.11  Federal and State Tax. In accordance with Local, State, and Federal law, the Owner is exempt from
the payment of Sales and Use Taxes. The Owner shall provide a tax exemption certificate to the Design-
Builder upon request. The Design-Builder shall not be exempt from the payment of any or all applicable taxes
in its performance under this Agreement. It is expressly understood by the Owner and by the Design-Builder
that the Design-Builder shall not be authorized to use the Owner's Tax Exemption status in any manner.

The Design-Builder shall be solely responsible for the payment and accounting of any and all applicable taxes
and/or withholdings including but not limited to Social Security payroll taxes (FICA), associated with or
stemming from Design-Builder's performance under this Agreement.

9.12 INTENTIONALLY OMITTED.

9.13  Availability of Funds. The Owner’s obligations under this Agreement are contingent upon the tawful
appropriation of sufficient funds, for that purpose, by the St. Johns County Board of Commissioners (*Board”).

Pursuant to the requirements of Section 129.07, Florida Statutes, payment made under this Agreement shall
not exceed the amount appropriate in the Owner's budget for such purpose in that fiscal year. Nothing in this
Agreement shall create any obligation on the part of the Board to appropriate such funds for the payment of
services provided under this Agreement during any given County fiscal year. Moreover, it is expressly noted
that the Design-Builder cannot demand that the Owner provide any such funds in any given County Fiscal
Year.

9.14 Indemnification. To the fullest extent permitted by law, the Design-Build Firm shall indemnify and
hold harmless St. Johns County, Florida, and employees from and against liability, claims, damages, losses
and expenses, including attorney’s fees, arising out of or resuiting from performance of the Work, provided that
such liability, claims, damage, loss or expense is attributable to bodily injury, sickness, disease or death, or
injury to or destruction to tangible property (other than the Work itself) including loss of use resulting there
from, but only to the extent caused in whole or in part by negligent acts or omissions of the Design-Build Firm,
a sub-consultant, a sub-contractor, or anyone directly or indirectly employed by them or anyone for whose acts
they may be liable, regardless of whether or not such liability, claim, damage, loss or expense is caused in part
by a party indemnified hereunder.

In claims against any person or entity indemnified under this Paragraph by an employee of the Design-Build
Firm, a sub-consultant, a sub-contractor, any one directly or indirectly employed by them or anyone for whose
acts they may be liable, the indemnification obligation under this Paragraph shall not be limited by a limitation
on amount or type of damages, compensation or benefits payable by or for the Design-Build Firm, a sub-
consultant, or a sub-contractor under workers’ compensation acts, disability benefits acts or other employee
benefit acts. In executing this Agreement, Owner and Design-Builder each individually represents that it has
the necessary financial resources to fulfill its obligations under this Agreement, and each has the necessary
corporate approvals to execute this Agreement, and perform the services described herein.

9.15 Insurance. The Design-Build Firm shall not commence work under the awarded Contract until he/she
has obtained all insurance required under this section and such insurance has been approved by the County.
All insurance policies shall be issued by companies authorized to do business under the laws of the State of
Florida. The Design-Build Firm shall furnish proof of Insurance to the County prior to the commencement of
operations. The Certificate(s) shall clearly indicate the Design-Build has obtained insurance of the type,
amount, and classification as required by contract and that no material change or cancellation of the insurance
shall be effective without thirty (30) days prior written notice to the County. Certificates shall specifically include
the County as Additional Insured for all lines of coverage except Workers’ Compensation and Professional
Liability. A copy of the endorsement must accompany the certificate. Compliance with the foregoing
requirements shall not relieve the Design-Build Firm of its liability and obligations under this Contract. -

Certificate Holder Address: St. Johns County, a political subdivision of the State of Florida
500 San Sebastian View
St. Augustine, FL 32084
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The Design-Build Firm shall maintain during the life of this Contract, Comprehensive General Liability
Insurance with minimum limits of $1,000,000 per occurrence, $2,000,000 aggregate to protect the Design-
Buiid Firm from claims for damages for bodily injury, including wrongful death, as well as from claims of
property damages which may arise from any operations under the awarded Contract, whether such operations
be by the Design-Build Firm or by anyone directly employed by or contracting with the Design-Build Firm.
The Design-Build Firm shall maintain during the life of the contract, Professional Liability or Errors and
Omissions Insurance with minimum limits of $1,000,000, if applicable.

The Design-Build Firm shall maintain during the life of the awarded Contract, Comprehensive Automobile
Liability Insurance with minimum limits of $2,000,000 combined single limit for bodily injury and property
damage liability to protect the Design-Build Firm from claims for damages for bodily injury, including the
ownership, use, or maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Design-Build Firm or by anyone directly or indirectly employed by the
Design-Build Firm.

The Design-Build Firm shall maintain during the life of the awarded Contract, Umbrella or Excess Liability
Insurance covering workers compensation, commercial general liability and business auto liability with
minimum limits of liability of $1,000,000.

The Design-Build Firm shall maintain during the life of the awarded Contract, adequate Workers’
Compensation Insurance in at least such amounts as are required by the law for all of its per Florida Statute
440.02.

In the event of unusual circumstances, the County Administrator, or his designee, may adjust these insurance
requirements.

9.16  No Third Party Beneficiaries. It is expressly understood by the Owner, and the Design-Builder, and
this Agreement explicitly states that no third party beneficiary status or interest is conferred to, or inferred to,
any other person or entity.

9.17 Remedies. No remedy herein conferred upon any party is intended to be exclusive, and any/all
remedies shall be cumulative and shall be in addition to any/all other remedies given hereunder or hereafter
existing by law or in equity or by statute or otherwise. No single or partial exercise by any party or any right,
power, or remedy hereunder shall preclude any other or further exercise thereof.

In any action brought by either party for the enforcement of the obligations of the other party, the prevailing
party shall be entitled to recover reasonable attorneys’ fees.

9.18 Conflict of Interest. The Design-Builder represents that it presently has no interest and shall acquire
no interest, either directly or indirectly, which would conflict in any manner with the performance of services
required hereunder. The Design-Builder further represents that no person having any interest shall be
employed for said performance.

The Design-Builder shall promptly notify the Owner, in writing, by certified mail, of all potentiai conflicts of
interest for any prospective business association, interest or other circumstance, which may influence or
appear to influence the Design-Builder's judgment or quality of services being provided hereunder. Such
written notification shall identify the prospective business association, interest or circumstance, the nature of
work that the Design-Builder may undertake and request an opinion of the Owner, whether such association,
interest, or circumstance constitutes a conflict of interest if entered into by the Design-Builder.

The Owner agrees to notify the Design-Builder of its opinion by certified mail within thirty (30) days of receipt of
notification by the Design-Builder. If, in the opinion of the Owner, the prospective business agsociation, interest
or circumstance would no? constitute a conflict of interest by the Design-Builder, the Owner shall so state in the
notification and the Design-Builder shall, at his/her option enter into said association, interest or circumstance
and it shall be deemed not in conflict of interest with respect to services provided to the Owner by the Design-
Builder under the terms of this Agreement.

9.19 Excusable Delays. The Design-Builder shall not be considered in default by reason of any delay in
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performance if such delay arises out of causes reasonably beyond the Design-Builder’s control and without its
fault or negligence. Such cases may include, but are not limited to: acts of God; the Owner's ommissive and
commissive failures; natural or public health emergencies; freight embargoes; and severe weather conditions.

If delay is caused by the failure of the Design-Builder's subcontractor(s) to perform or make progress, and if
such delay arises out of causes reasonably beyond the control of the Design-Builder and its subcontractor(s)
and is without the fault or negligence of either of them, the Consultant shall not be deemed to be in default.

In the event events reasonably beyond the Design-Builder’s control and without its fault or negligence cause a
delay in the Design-Builder's performance of the project, Design-Builder shall submit documentation of such
delay to Owner within 7 days of the event causing the delay. Upon the Design-Builder’s request, the Owner
shall consider the facts and extent of any delay in performing the work and, if the Design-Builder's failure to
perform was without its fault or negligence, the Contract Schedule and/or any other affected provision of this
Agreement shall be revised accordingly; subject to the Owner's right to change, terminate, or stop any or all of
the Work at any time.

9.20 Independent Relationship. The Design-Builder is, and shall be, in the performance of all work
services and activities under this Agreement, an independent consultant, and not an employee, agent, or
servant of the Owner. All persons engaged in any of the work or services performed pursuant to this
Agreement shall at all times and in all places be subject to the Design-Builder's sole direction, supervision, and
control.

The Design-Builder shall exercise control over the means and manner in which it and its employees perform
the work, and in all respects the Design-Builder’s relationship and the relationship of its employees to the
Owner shall be that of an independent consultant and not as employees or agents of the Owner. The Design-
Builder does not have the power or authority to bind the Owner in any promise, agreement or representation
other than specifically provided for in this Agreement.

9.21 Contingent Fees. Pursuant to Section 287.055(6), Florida Statutes, the Design-Builder warrants that
it has not employed or retained any company or person, other than a bona fide employee working solely for
the Design-Builder to solicit or secure this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual, or firm, other than a bona fide employee working solely for the Design-
Builder, any fee, commission, percentage, gift, or any other consideration contingent upon or resulting from the
award or making of this Agreement.

Violation of this Article shall be grounds for termination of this Agreement. If this Agreement is terminated for
violation of this Article, the Owner may deduct from the contract price, or otherwise recover, the full amount of
such fee, commission, percentage, gift or other consideration.

9.22 Access and Audits. The Design-Builder shall maintain adequate records to justify all charges,
expenses and costs incurred in performing the work for at least six (6) years after completion of the project.
The Owner shall-have access to such books, records, and documents as required in this section for the
purpose of inspection or audit during normal business hours, at the Owner's cost, upon fourteen (14)
consecutive calendar days’ written notice, provided that in the event the Owner requires access to such books
ecords, and documents in order to comply with an audit conducted by a state or federal agency, and such
audit requires a response period of less than fourteen (14) days, the Design-Builder shall provide access to
said books, records, and documents within the time required by the state or federal audit.

9.23 Nondiscrimination. The Design-Builder warrants and represents that all of its employees are treated
equally during employment without regard to race, color, religion, physical handicap, sex, age, or national
origin. -
9.24 Employment Eligibility and Mandatory Use of E-Verify. As a condition precedent to entering into
the awarded Agreement, and in accordance with section 448.095, Fiorida Statutes., Design-Build Firm and its
subconsultants and subcontractors shall register with and use the E-Verify system to verify the work
authorization status of all employees hired on or after January 1, 2021.

DBIA Document No. 520 - Standard Form of Preliminary Agreement Between Owner and Design-Builder Page 11
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Design-Build Firm shall require each of its subcontractors to provide Design-Build Firm with an
affidavit stating that the subcontractor does not employ, contract with, or subcontract with an
unauthorized alien. Design-Build Firm shall maintain a copy of such affidavit for the duration of
the awarded Agreement.

The County, Design-Build Firm, or any subconsultant or subcontractor who has a good faith belief
that a person or entity with which it is contracting has knowingly violated section 448.09(1), F.S.
or these provisions regarding employment eligibility shall terminate the contract with the person or
entity.

The County, upon good faith belief that a subcontractor knowingly violated these provisions
regarding employment eligibility, but Design-Build Firm otherwise complied, shall promptly notify
Design-Build Firm and Design-Build Firm shall immediately terminate the contract with the
subcontractor.

The County and Design-Build Firm hereby acknowledge and mutually agree that, a contract
terminated pursuant to these provisions regarding employment eligibility is not a breach of
contract and may not be considered as such. Any contract terminated pursuant to these
provisions regardmg employment eligibility may be challenged in accordance W|th section
448.095(2)(d), F

Design-Build Firm acknowledges that, in the event that the County terminates the awarded
Contract for Design-Build Firm’s breach of these provisions regarding employment eligibility, then
Design-Build Firm may not be awarded a public contract for at least one (1) year after such
termination. Design-Build Firm further acknowledges that Design-Build Firm is liable for any
additional costs incurred by the County as a result of the County’s termination of the awarded
Agreement for breach of these provisions regarding employment eligibility.

Design-Build Firm shall incorporate in all subcontracts made pursuant to the awarded Agreement
the provisions contained herein regarding employment eligibility.

Notices. All required notices related to the project, under the Contract Documents, shall be sent, by

certified mail, return receipt requested, with a copy via email to:

9.26

Owner: St. Johns County, FL
Purchasing Division
Attn: Purchasing Manager
500 San Sebastian View
St. Augustine, FL 32084
(904) 209- 0150

Design-Builder: SUPERIOR Construction Company Southeast, LLC
Attn: Bhavin Naik, Manager
7072 Business Park Blvd. N.
Jacksonville, FL 32256
(904) 292-4240

Public Records
a. The cost of reproduction, access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials, associated with this Agreement shall be subject to the applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and other
applicable State and Federal provisions. Access to such public records, may not be blocked,
thwarted, and/or hindered by placing the public records in the possession of a third party, or an
unaffiliated party. . .

In accordance with Florida law, to the extent that Consultant’s performance under this Contract
constitutes an act on behalf of the County, Consultant shall comply with all requirements of
Florida's public records law. Specifically, if Consultant is expressly authorized, and acts on behalf

DBIA Document No. 520 - Standard Form of Preliminary Agreement Between Owner and Design-Builder Page 12
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of the County under this Agreement, Consultant shall:

i.  Keep and maintain public records that ordinarily and necessarily would be required by
the County in order to perform the Services;

ii.  Upon request from the County’s custodian of public records, provide the County with a
copy of the requested records or allow the records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost as provided in Chapter 119,
Florida Statutes, or as otherwise provided by law;

ili.  Ensure that public records related to this Agreement that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as
authorized by applicable law for the duration of this Agreement and following completion
of this Agreement if the Consultant does not transfer the records’to the County; and

iv.  Upon completion of this Agreement, transfer, at no cost, to the County all public records
in possession of the Consultant or keep and maintain public records required by the
County to perform the Services.

¢. Ifthe Consultant transfers all public records to the County upon completion of this Agreement, the
Consultant shall destroy any duplicate public records that are exempt or confidential and exempt
from public records disclosure requirements. If the Consultant keeps and maintains public records
upon completion of this Agreement, the Consultant shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the County, upon
request from the County’s custodian of public records, in a format that is compatible with the
County’s information technology systems.

d. Failure by the Consultant to comply with the requirements of this section shall be grounds for
immediate, unilateral termination of this Agreement by the County.

IF THE CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO ITS DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT:

500 San Sebastian View
St. Augustine, FL 32084
(904) 209-0805

publicrecords@sjcfl.us

9.27 Use of Owner Logo. Pursuant to, and consistent with St. Johns County Ordinance 92-2 and St.
Johns County Administrative Policy 101.3, the Design-Builder may not manufacture, use, display, or
otherwise use any facsimile or reproduction of the Owner’s Seal/Logo without express written approval of the
Board.

9.28 Compliance with Applicable Laws. The Design-Builder shall comply with all applicable federal,
state, and local laws, rules, regulations, orders, and policies in its performance under this Agreement.

9.29 Authority to Execute. Each party represents that it has the lawful authority to enter into this
Agreement and has authorized the execution of this Agreement by the party’s authorized representative.

= =
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In executing this Agreement, Owner and Design-Builder each individually represents that it has the necessary
financial resources to fulfill its obligations under this Agreement, and each has the necessary corporate
approvals to execute this Agreement, and perform the services described herein.

OWNER: DESIGN-BUILDER:

St. Johns County, FL SUPERIOR Construction Company Southeast, LLC
(Name of Owner) (Name of Design-Builder)

(Signature) (Signature)

(Printed Name) (Printed Name)

(Title) (Title)

Date: Date:

Caution: You should sign an original DBIA document which has this caution printed in blue. An
original assures that changes will not be obscured as may occur when documents are reproduced.

gl
g
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1.2

Article 1

General
Mutual Obligations

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

‘under the Contract Documents.

Basic Definitions

1.21 Agreement refers to the executed contract between Owner and Design-Builder under
either DBIA Document No. 525, Standard Form of Agreement Between Owner and Design-
Builder - Lump Sum (2010 Edition) or DBIA Document No. 530, Standard Form of Agreement
Between Owner and Design-Builder - Cost Plus Fee with an Option for a Guaranteed Maximum
Price (2010 Edition).

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

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

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

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

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

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

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

1.2.9 General Conditions of Contract refer to this DBIA Document No. 535, Standard Form of
General Conditions of Contract Between Owner and Design-Builder (2010 Edition):



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

1.2.11 GMP Proposal means that proposal developed by Design-Builder in accordance with
Section 6.6 of DBIA Document No. 530, Standard Form of Agreement Between Owner and
Design-Builder - Cost Plus Fee With an Option for a Guaranteed Maximum Price.

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

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

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

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

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

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

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

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

Article 2

Design-Builder’s Services and Responsibilities

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

2.1.2 Design-Builder shall provide Owner with a monthly status report detailing the progress of
the Work, including (i) whether the Work is proceeding according to schedule, (ii) whether
discrepancies, conflicts, or ambiguities exist in the Contract Documents that require resolution,
(i) whether health and safety issues exist in connection with the Work; (iv) status of the
contingency account to the extent provided for in the Standard Form of Agreement Between
Owner and Design-Builder - Cost Plus Fee with an Option for a Guaranteed Maximum Price; and
(v) other items that require resolution so as not to jeopardize Design-Builder's ability to complete
the Work for the Contract Price and within the Contract Time(s).

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

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

Design Professional Services.

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

Standard of Care for Designh Professional Services.

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

Design Development Services.

2.41 Design-Builder and Owner shall, consistent with any applicable provision of the Contract
Documents, agree upon any interim design submissions that Owner may wish to review, which
interim design submissions may inciude design criteria, drawings, diagrams and specifications
setting forth the Project requiremenis. Interim design submissions shall be consistent with the
Basis ‘of Design Documents, as the Basis of Design Documents may have been changed through
the design process set forth in this Section 2.4.1. On or about the time of the scheduled
submissions, Design-Builder and Owner shall meet and confer about the submissions, with
Design-Builder identifying during such meetings, among other things, the evolution of the design

"a
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and any changes to the Basis of Design Documents, or, if applicable, previously submitted design
submissions. Changes to the Basis of Design Documents, including those that are deemed minor
changes under Section 9.3.1, shall be processed in accordance with Article 9. Minutes of the
meetings, including a full listing of all changes, will be maintained by Design-Builder and provided
to all attendees for review. Following the design review meeting, Owner shall review and approve
the interim design submissions and meeting minutes in a time that is consistent with the
turnaround times set forth in Design-Builder's schedule.

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

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

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

Legal Requirements.

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

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

Government Approvals and Permits.

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

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

-

Design-Builder’s Construction Phase Services.

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

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

2,7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. Owner may reasonably object to
Design-Builder's selection of any Subcontractor, provided that the Contract Price and/or Contract
Time(s) shall be adjusted to the extent that Owner's decision impacts Design-Builder's cost
and/or time of performance.

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

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

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

Design-Builder’s Responsibility for Project Safety.

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

$2.8.2 Design-Builder and Subcontractors shall comply withzall Legal Requirements relating to
“safety, as well as any Owner-specific safety requirements set forth in the Contract Documents,

" provided that such Owner-specific requirements do not violate any applicable Legal Requirement.

Design-Builder will immediately report in writing any safety-related injury, loss, damage or
accident arising from the Work to Owner’'s Representative and, to the extent mandated by Legal
Requirements, to all government or quasi-government authorities having jurisdiction over safety-
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related matters involving the Project or the Work.

2.8.3 Design-Builder's responsibility for safety under this Section 2.8 is not intended in any way
to relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations
and responsibility for (i) complying with all Legal Requirements, including those related to health
and safety matters, and (ii) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injuries, losses, damages or accidents resulting from
their performance of the Work.

Design-Builder’'s Warranty.

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

Correction of Defective Work.

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

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

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

Article 3

Owner’s Services 2nd Responsibilities
Duty to Cooperate.

3.1.1  Owner shall, throughout the performance of the Work, cooperate with Design-Builder and
perform its responsibilities, obligations and services in a timely manner to facilitate Design-

y
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Builder's timely and efficient performance of the Work and so as not to delay or interfere with
Design-Builder's performance of its obligations under the Contract Documents.

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

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

Furnishing of Services and Information.

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

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

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

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

3.2.1.4 A legal description of the Site;

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

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

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

Financial Information.

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

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

3.41 Owner's Representative shall be responsible for providing Owner-supplied information
and approvals in a timely manner to permit Design-Builder to fulfili its obligations under the
Contract Documents. Owner's Representative shall also provide Design-Builder with prompt
notice if it observes any failure on the part of Design-Builder to fuffill its contractual obligations,
including any errors, omissions or defects in the performance of the Work. Owner's
Representative shall communicate regularly with Design-Builder and shall be vested with the
authority to act on behalf of Owner.

Government Approvals and Permits.

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

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

Owner’'s Separate Contractors.

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

Article 4

Hazardous Conditions and Differing Site Conditions
Hazardous Conditions.

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

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

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

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

4.1.5 To the fullest extent permitted by law, Owner shall indemnify, defend and hold harmless
Design-Builder, Design Consultants, Subcontractors, anyone employed directly or indirectly by
any of them, and their officers, directors, employees and agents, from and against any and all
claims, losses, damages, liabilities and expenses, including attorneys’ fees and expenses, arising
out of or resulting from the presence, removal or remediation of Hazardous Conditions at the Site.

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

Differing Site Conditions.

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

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

Article 5

Insurance and Bonds
Design-Builder’s Insurance Requirements.

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

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

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

Owner’s Liability Insurance.

5.2.1 Owner shall procure and maintain from insurance companies authorized to do business
in the state in which the Project is located such liability insurance as set forth in the Insurance
Exhibit to the Agreement to protect Owner from claims which may arise from the performance of
Owner’s obligations under the Contract Documents or Owner’s conduct during the course of the
Project.

Owner’s Property Insurance.

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

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

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

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

=5 =
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5.3.5 Owner and Design-Buiider waive against each other and Owner’s separate contractors,
Design Consultants, Subcontractors, agents and employees of each and all of them, all damages
covered by property insurance provided herein, except such rights as they may have to the
proceeds of such insurance. Design-Builder and Owner shall, where appropriate, require similar
waivers of subrogation from Owner's separate contractors, Design Consultants and
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Subcontractors and shall require each of them to include similar waivers in their contracts. These
waivers of subrogation shall not contain any restriction or limitation that will impair the full and
complete extent of its applicability to any person or entity unless agreed to in writing prior to the
execution of this Agreement.

Bonds and Other Performance Security.

65.4.1 If Owner requires Design-Builder to obtain performance and labor and material payment
bonds, or other forms of performance security, the amount, form and other conditions of such
security shall be as set forth in the Agreement.

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

Article 6

Payment
Schedule of Values.

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

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

Monthly Progress Payments.

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

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

6.2.3 All discounts offered by Subcontractor, Sub-Subcontractors and suppliers to Design-
Builder for early payment shall accrue one hundred percent to Design-Builder to the extent
Design-Builder advances payment. Unless Owner advances payment to Design-Builder
specifically to receive the discount, Design-Builder may inciude in its Application for Payment the
full undiscourted cost of the item for which payment is sought. =
6.2.4 The Application for Payment shall constitute Design-Builder's representation that the
Work described herein has been performed consistent with the Contract Documents, has
progressed to the point indicated in the Application for Payment, and that title to all Work will pass
to Owner free and clear of all claims, liens, encumbrances, and security interests upon the
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incorporation of the Work into the Project, or upon Design-Builder's receipt of payment, whichever
occurs earlier.

Withholding of Payments.

6.3.1  On or before the date established in the Agreement, Owner shall pay Design-Builder all
amounts properly due. If Owner determines that Design-Builder is not entitled to all or part of an
Application for Payment as a result of Design-Builder's failure to meet its obligations hereunder, it
will notify Design-Builder in writing at least five (5) days prior to the date payment is due. The
notice shall indicate the specific amounts Owner intends to withhold, the reasons and contractual
basis for the withholding, and the specific measures Design-Builder must take to rectify Owner's
concerns. Design-Builder and Owner will attempt to resolve Owner’s concerns prior to the date
payment is due. If the parties cannot resolve such concerns, Design-Builder may pursue its
rights under the Contract Documents, including those under Article 10 hereof.

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

Right to Stop Work and Interest.

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

Design-Builder's Payment Obligations.

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

Substantial Completion.

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

6.6.2 Upon Substantial Completion of the entire Work &r, if applicable, any portion of the Work,
Owner shall release to Design-Builder all retained amounts relating, as applicable, to the entire
Work or completed portion of the Work, less an amount equal to the reasonable value of all
remaining or incomplete items of Work as noted in the Certificate of Substantial Completion.
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6.6.3 Owner, at its option, may use a portion of the Work which has been determined to be
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has
been issued for the portion of Work addressing the items set forth in Section 6.6.1 above, (ii)
Design-Builder and Owner have obtained the consent of their sureties and insurers, and to the
extent applicable, the appropriate government authorities having jurisdiction over the Project, and
(i) Owner and Design-Builder agree that Owner's use or occupancy will not interfere with
Design-Builder’s completion of the remaining Work.

Final Payment.

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

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

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

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

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

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

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

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

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

Bl
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Article 7

Indemnification
Patent and Copyright Infringement.

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

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

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

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

Tax Claim lndemnification.

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

Payment Claim Indemnification.

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

Design-Builder’'s General Indemnification.

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

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

Owner’s General Indemnification.

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

Article 8
Time
Obligation to Achieve the Contract Times.

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

Delays to the Work.

8.2.1 If Design-Builder is delayed in the performance of the Work due to acts, omissions,
conditions, events, or circumstances beyond its control and due to no fault of its own or those for
whom Design-Builder is responsible, the Contract Time(s) for performance shall be reasonably
extended by Change Order. By way of example, events that will entitle Design-Builder to an
extension of the Contract Time(s) include acts or omissions of Owner or anyone under Owner's
control (including separate contractors), changes in the Work, Differing Site Conditions,
Hazardous Conditions, and Force Majeure Events. =
8.2.2 In addition to Design-Builder's right to a time extension for those events set forth in
Section 8.2.1 above, Design-Builder shall also be entitied to an appropriate adjustment of the
Contract Price provided, however, that the Contract Price shall not be adjusted for Force Majeure
Events unless otherwise provided in the Agreement.
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Article 9

Changes to the Contract Price and Time
Change Orders.

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

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

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

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

Work Change Directives.

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

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

Minor Changes in the Work.

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

Contract Price Adjustments.

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

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

4y



9.5

10.1

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

9.4.1.3 Costs, fees and any other markups set forth in the Agreement; or

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

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

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

Emergencies.

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

Article 10

Contract Adjustments and Disputes
Requests for Contract Adjustments and Relief.

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

Dispute Avoidance and Resolution.

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

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

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

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

Arbitration.

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

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

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

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

Duty to Continue Performance.

10.4.1 Unless provided to the contrary in the Contract Documents, Design-Builder shall continue
to perform the Work and Owner shall continue to satisfy its payment obligations to Design-
Builder, pending the final resolution of any dispute or disagreement between Design-Builder and
Owner.

CONSEQUENTIAL DAMAGES.

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

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

Article 11

Stop Work and Termination for Cause
Owner’s Right to Stop Work.

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

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

Owner’s Right to Perform and Terminate for Cause.

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

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

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

11.2.4 If Owner improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Article 8 of the
Agreement.

Design-Builder’s Right to Stop Work.

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

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

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

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

Design-Builder’s Right to Terminate for Cause.

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

11411 The Work has been stopped for sixty (60) consecutive days, or more than
ninety (90) days during the duration of the Project, because of court order, any
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government authority having jurisdiction over the Work, or orders by Owner under
Section 11.1.1 hereof, provided that such stoppages are not due to the acts or omissions
of Design-Builder or anyone for whose acts Design-Builder may be responsible.

11.4.1.2  Owner’s failure to provide Design-Builder with any information, permits or
approvals that are Owner's responsibility under the Contract Documents which result in
the Work being stopped for sixty (60) consecutive days, or more than ninety (90) days
during the duration of the Project, even though Owner has not ordered Design-Builder in
writing to stop and suspend the Work pursuant to Section 11.1.1 hereof.

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

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

Bankruptcy of Owner or Design-Builder.

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

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

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

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

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

S =
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Article 12

Electronic Data
Electronic Data.

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

Transmission of Electronic Data.

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

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

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

Electronic Data Protocol.

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

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

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

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

Article 13

Miscellaneous
Confidential Information.

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

Assignment.

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

Successorship.

13.31 Design-B‘uiIder and Owner intend that the provisions of the Contract Documents are
binding upon the parties, their employees, agents, heirs, successors and assigns.

Governing Law.

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

Severability.

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

No Waiver.

13.6.1 The failure of either Design-Builder or Owner to insist, in any one or more instances, on
the performance of any of the obligations required by the other under the Contract Documents
shall not be construed as a waiver or relinquishment of such obligation or right with respect to
future performance.

Headings.

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

Notice.

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

Amendments.

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

A
it



St. Johns County Board of County Commissioners

Purchasing Division

NOTICE OF INTENT TO AWARD
March 14, 2022

RE: RFQ 22-12; Design-Build Services for CR-210 Widening from Greenbriar Road to Cimarrone
Boulevard

Please be advised that the Purchasing Division of St. Johns County is issuing this notice of its Intent to
Award a contract, after successful negotiations, to SUPERIOR Construction Company, Southeast, LLC as
the top ranked firm under RFQ 22-13; Design-Build Services for CR-210 Widening from Greenbriar
Road to Cimarrone Boulevard. This notice will remain posted until 2:00PM, Thursday, March 17, 2022.

Any person (including any bidder or proposer) who is, or claims to be, adversely affected by the County’s
decision or proposed decision shall file a written Notice of Protest with the Purchasing Division of St.
Johns County within 72 hours after the posting of the notice of decision or proposed decision. Failure to
file a Notice of Protest within the time prescribed in Section 304.10 of the St. Johns County Purchasing
Procedure Manual (the Bid Protest Procedure), or failure to post the bond or other security required by the
County within the time allowed for filing a bond, shall constitute a waiver of proceedings and a waiver of
the right to protest. The protest procedures may be obtained from the Purchasing Division and are
included in the County’s Purchasing Manual. All of the terms and conditions of the County Purchasing
Procedure Manual are incorporated herein by reference and are fully binding.

Should the Purchasing Division receive no protests in response to this notice, an agenda item will be
submitted to the St. Johns County Board of County Commissioners for their consideration and subsequent
approval to award a contract.

Please forward all correspondence, requests or inquiries directly to Diana M. Fye, AS, CPPB, Senior
Procurement Coordinator at dfye@sijcfl.us.

Sincerely,
St. Johns County, FL

Board of County Commissioners
@%\W&% Date: S \\“XX&

ounty Representative Signatufe

Leigh A. Daniels, CPPB
Purchasing Manager
(904) 209-0154 — Direct
(904) 209-0155 — Fax
ldaniels@sjcfl.us

g

500 San Sebastian View, St. Augustine, FL 32084 | P: 904.209.0150 | F: 904.209.0151 www.sjcfl.us
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ST. JOHNS COUNTY
PURCHASING DEPARTMENT
500 San Sebastian View
St. Augustine, Florida 32084

INTEROFFICE MEMORANDUM

TO: Duane Kent, County Engineer

FROM: Diana M. Fye, CPPB, Procurement Coordinator

SUBJECT: RFQ 22-13; Design-Build Services for CR-210 Widening from Greenbriar Road to
Cimarrone Boulevard

DATE: March 14, 2022

Attached please find a copy of the RFQ Evaluation Summary Sheet for your file as recorded and
verified at the Evaluation Committee Meeting.

Please review, evaluate and make a written recommendation for this project. Also, indicate the
budgeted amount for this item along with the appropriate charge code and return to my
attention as soon as possible.

Please let me know if I can assist your department in any other way.

Dept. Approval M/ﬂ%}%)

L4
Date 3/14/2022
Budget Amount $26.000.000.00
Account Funding Title F"B” & 22 Capi jects Tr. ion

1114-56330-5072-56301/53180
1185-56330-5072-56301/53180
Funding Charge Code 3451-56330-5072-56301

Award to rior Construction Compan h L

Award Amount  $38,397,000.00 (wilt have to be negotiated to

m et or he #2 firm to negotiat




COMBINED EVALUATION SUMMARY SHEET °
e {Quatfications, Yechnical Propesal, Cost Proposal; and Presentations)
54, Johns County, Florida '

) Dalo; March 14, 2022
‘Board of County Commissionars . : . : RFQ: 22-13; Design.Build Sorvicos for | . -~
CR-210 Widening frém Groonbriar Road to
Cimsrrone Boulovard
EVALUATOR EVALUATOR EVALLATOR EVALUATOR PURCHASING
Douglas Tasbox Vnlarie Pacett. Richard O'Souza Somuet Bzhlsingo: Diana Fye
FiRM Dunsiatons | pooka iavomy’| Tohea! | piesertan ous | Quasses m‘:‘ Presontations | Quattications m Provertations Com Pioposat TOTAL | FiNALRaNK | COMMENTS
SUPERIOR Construction Company. |, 54 3800 | 1400 8200 | sso0 | 1r.00 8300 | 38.00 woo | e [ao0| 1500 | ssaeroooon | 700 | seano 1
Southeast, LiC . :
b4 Paving, o i 800 4000 18.00 8200 33.00 14.00 80.00 3600 1400 90.00 38.00 15.00 s2a50390000 | 1000 | 55400 2
. Did Not . ‘D Nt Did Net
Watson Civil Canstruction, Inc. Sobmit 5000 | gohemy - Supmy | 30200 2
N .
.APPROVED: Purchasing Miamgor _Naine; ___Lelgh A Danies oaw: e
County Engine Name: “Duone Xent Dato: N 6Z

NOTE: . ) ) . L.
THE RANKING SHOWN ABOVE MUST BE FOLLOWED UNLESS SPECIAL CONDITIONS MERIT A CHANGE IN THE RANKING ORDER, IN THIS CASE, THE SPECIAL CONDITIONS MUST BE EXPLAINED IN
DETAIL IN THE COMMENTS SECTION OR ATTACHED TO THIS EVALUATION SUMMARY SHEET.

POSTING TWEIDATE Fitos « 00 Maies B§/5022, uNTe. 4.009M arendF 2072

Ay Br. TO-IME EVALUATION, R TO ™% wqmuu VMITHTHE ST. JOMNE CANTY ARCHASD
DEPARTVENT AWRITTEN INOTICE OF LTENT YO FRLE A PADTEST HOTLATER no HOLOA CATHE POSTING OF A HOTICE OF WITENT TOAWARD. PROTEST
e CONTACTIOR S P,
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