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HEXHIBIT A"

e% L

i“a\t

Jocument A141" - 2004

Standard Form of Agreement Between Owner and Design-Builder

AGREEMENT made s of the First day of May in the year Two Thousand Twelve
(In words, indicate day, month and year.)

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

Tazewell Athletic Foundation, Inc.
511 Palm Street
Tazewell, VA 24651

and the Design-Builder:
(Name, legal status, address and other information)
Nickels, Ine.

P. O. Box 347
Tazewell, VA 24651

for the following Project:
(Name, location and detailed description)
Select renovation of existing Tazewell High School Fieid House and design and

construction of a new field house facility of approxunatcly 6,528 SF with a 1,040 SF
elevated covered terrace.

TABLE OF ARTICLES

1 THE DESIGN-BUILD DOCUMENTS

2 WORK OF THIS AGREEMENT

3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
4 CONTRACT SUK

5 PAYMENTS
G DISPUTE RESCLUTION
7 MISCELLANEQUS PROVISIONS

3 " ENUMERATION OF THE DESIGN-BUILD DOCUMENTS
TABLE OF EXHIBITS
A TERMS AND CONDITIONS

ADDITIONS AND DELETIONS:

The author of this documant has
addad information needed for is
complation. The author may also
have revisad the text of the origlnat
AlA standard form. An Additlons and
Daeletions Reportthat notes added
information as well as revislens to the
standard form taxt is avallabls from
tha author and should be reviewad. A
vartical line in the [eft margin of this
documant indlcates where tha author
has added nacessary [nformation
and witera the author has added to or
detatad from the orlginal AiA text.

This document has important legal
consequoences. Consultation with an
attornay Is encotragad with respact
to lts completion or modification.

Consultation with an attorney is also
ancouraged with roespect to
professional licensing regulraments
inthe jurlsdiction whera tha Projact Is
tocated.

AlA BDocumant A141™ — 2004, Copyright @ 2004 by The American lastitute of Architects. At rights mservud WARNING: This AIA® Document Is protected by
1.5, Copyright Law and International Treaties. Unauthorized reproduction or distribution of {iis AIA® Documant, or any portion of it, may result in
severs civil and criminal penaities, and will be progecuted to the maximum extent possible under the law. This dociment was produced by AlA sofiware at

16:38:26 on 04/30/2012 under Order No.7471350100_1 which expires on 12/23/2012, and s not for resale.
Usger Notas:

(1356896439)
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B DETERMINATION OF THE COST OF THE WORK

c INSURANCE AND BONDS

ARTICLE 1 THE DESIGN-BUILD DOCUMENTS

§ 1.1 The Design-Build Documents form the Design-Build Contract. The Design-Build Documents consist of this
Agreement between Owner and Design-Builder (hereinafter, the "Agreement") and its attached Exhibits;
Supplementary and other Conditions, Addenda issued prior 1o execution of the Agreement; the Project Criteria,
including changes to the Project Criteria proposed by the Design-Builder and aceepted by the Owner, if any; the
Design-Builder’s Proposal and written modifications to the Proposal accepted by the Owner, if any; other documents
listed in this Agreement, and Modifications issned afier execution of this Agreement. The Design-Build Documents
shall not be construed to create a contractual relationship of any kind (1) between the Architect and Owner, (2)
between the Owner and a Contractor or Subcontractor, or (3) between any persons or entities other than the Owner and
Design-Builder, including but not limited to any consultant retained by the Owner to prepare or review the Project
Criteria. An enumeration of the Design-Build Documents, other than Modifications, appears in Article 8.

§ 1.2 The Design-Build Contract represents the entire and integrated agreement between the parties hereto and
supersedes prior negotiations, representations or agreements, either written or oral.

§ 1.3 The Design-Build Contract may be amended or modified only by a Modification. A Modification is (1) & written
amendment to the Design-Build Contract signed by both parties, (2} a Change Order, (3) a Construction Change
Directive or (4) a written order for a minor change in the Work issued by the Owner.

ARTICLE 2 THE WORK OF THE DESIGN-BUILD CONTRACT
§ 2.1 The Design-Builder shall fully execute the Work described in the Design-Build Documents, except to the extent
specifically indicated in the Design-Build Documents to be the responsibility of others.

ARTICLE 3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 3.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated
below or provision is made for the date to be fixed in a notice issued by the Owner.

{Insert the date of commencement if it differs from the date of this Agreement or, if applicable, state that the date will
be fixed in a notice 1o proceed,)

Date of commencement shall be established by a separate Notice-to-Proceed by the Owner after review of insurance
certificates and confirmation of project funding.

If, prior to the commencement of Work, the Owner requires time to file mortgages, documents related to mechanic’s
liens and other security interests, the Owner’s time requirement shall be as follows:
(Insert Ohwner’s time requirements. )

§ 3.2 The Contract Time shall be measured from the date of commencement, subject to adjustments of this Contract
Time as provided in the Design-Build Documents.

{Insert provisions, if any, for liquidated damages relating to failure to complete on time or for bonus payments for
early compietion of the Work.)

§ 3.3 The Design-Builder shall achieve Substantial Completion of the Work not later than 240 days from the date of

commencement, or as follows:
(Insert mumber of calendar days. Alternatively, a calendar date may be used when coordinated with the date of
commencement. Unless stated elsewhere in the Design-Build Documents, insert any requivements Jor earlier
Substantial Completion of certain portions of the Work.)

AlA Document A141™ — 2004, Capyright © 2004 by The American Ingtitute of Architects, All rights reurv%d. WARNING: This AIA® Document Is protected by
U.S, Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA” Document, orany portion of if, may resuit in
severa olvil and criminal penalties, and will be prosecuted fo the maximum extent possible under the law. This document was produced by AlA software at

16:38:26 on 04/2072012 under Order Ne.7471356100_1 which expires on 42/23/2012, and ie not for resale.
User Notes: {1366896436)
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Portion of Work Substantial Completion Date

ARTICLE 4 CONTRACT SUM
§ 4.1 The Owner shall pay the Design-Builder the Contract Sum in current funds for the Design-Builder’s
performance of the Design-Build Contract. The Contract Sum shall be one of the following:

(Check the appropriate box.)
[X ] Stipulated Sum in accordance with Section 4.2 below,
[ 1 Costofthe Work Plus Design-Builder’s Fee in accordance with Section 4.3 below,

[ ] Costofthe Work Plus Design-Builder’s Fee with a Guaranteed Maximum Price in accordance with
Section 4.4 below.

(Based on the selection above, complete either Section 4.2, 4.3 or 4.4 below,)

§ 4.2 STIPULATED SUM
§ 4.2.1 The Stipulated Sum shall be Seven Hundred Fifty Thousand Dollars (8 750,000.00 ), subject to additions end
deductions as provided in the Design-Build Documents.

§ 4.2.2 The Stipulated Sum is based upon the following alternates, if any, which are described in the Design-Build
Documents and are hereby accepted by the Owner:

Refer to Design-Builder’s proposal.
§ 4.2.3 Unit prices, if any, are as follows:
Description Units Price ($0.00)
§ 4.2.4 Allowances, if any, are as follows:
(Identify and state the amounts of any allowances, and state whether they include labor, materials, or both)

Allowance Amount {$0.00)  Included lfems

§ 4.2.5 Assumptions or qualifications, if any, on which the Stipulated Sum is based, are as follows:

§ 4.3 COST OF THE WORK PLUS DESIGN-BUILDER'S FEE N/A
§ 4.3.1 The Cost of the Work is as defined in Exhibit B.

§ 4.3.2 The Design-Builder’s Fee is:

(State a lump sum, percentage of Cost of the Work or other provision for determining the Design-Builder's Fee and
the method of adjustment to the Fee jor changes in the Work.)

§ 4.4 COST OF THE WORK PLUS DESIGN-BUILDER'S FEE WITH A GUARANTEED MAXIMUM PRICE N/A
§ 4.4.1 The Cost of the Work is as defined in Exhibit B, plus the Design-Builder’s Fee.

§ 4.4.2 The Design-Builder’s Fee is:

AIA Document A141™ — 2004, Copyright @ 2004 by The American Institute of Architects. Al rights rasanred WARNING: This AIA® Document is protected by
1.8, Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AlAY Docurment, or any portion of it, may resukf in
severe civil and crininal penaltles, and will be prosecuted to the maximum extent possible under the law. This document was prodizced by AlA software at

186:38:26 an 04/30/2012 under Order No. 7471350100 1 which expires on 12/23/2012, and is not for resale,
User Notes: {1366896436)
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(State a lump sum, percentage of Cost of the Work or other provision for determining the Design-Builder’s Fee and
the method of adiustment to the Fee for changes in the Work,)

§ 4.4.3 GUARANTEED MAXIMUM PRICE N/A

§ 4.4.3.1 The sum of the Cost of the Work and the Design-Builder’s Fee is guaranteed by the Design-Builder not to
exceed ($ ), subject to additions and deductions by changes in the Work as provided in the Design-Build
Documents. Such maximum sum is referred to in the Design-Build Documents as the Guaranteed Maximum Price.
Costs which would cause the Guaranteed Maximutn Price to be exceeded shall be paid by the Design-Builder without
reimbursement by the Owner,

(Tnsert specific provisions if the Design-Builder is to parficipate in any savings.)

§ 4.4.3.2 The Guaranteed Maximum Price is based on the following alternates, if any, which are described in the
Design-Build Documents and are hereby accepted by the Owner:

§ 4.4.3.3 Unit Prices, if any, are as follows:
Description Units Price ($0.00)

§ 4.4.3.4 Allowances, if any, are as follows:
(Identify and state the amounts of any allowances, and state whether they include labor, materials, or both.)

Allowance Amount ($0.80}  Included ltems

§ 4.4.3.5 Assumptions, if any, on which the Guarantesd Maximum Price is based, are as follows:
(Identify the assumptions on which the Guaranteed Macimum Price is based.)

§ 4.5 CHANGES IN THE WORK
§ 4.5.1 Adjustments of the Contract Sum on account of changes in the Work may be determined by any of the methods
listed in Article A7 of Exhibit A, Terms and Conditions. .

§ 4.5.2 Where the Contract Sum is the Cost of the Work, with or without a Guaranteed Maximum Price, and no
specific provision is made in Sections 4.3.2 or 4.4.2 for adjustment of the Design-Builder’s Fee in the case of Changes
in the Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment will cause
substantial inequity to the Owner or Design-Builder, the Design-Builder’s Fee shall be equitably adjusted on the basis
of the Fee established for the original Work, and the Contract Sum shall be adjusted accordingly.

ARTICLE 5 PAYMENTS

§ 5.1 PROGRESS PAYMENTS

§ 5.1.1 Based upon Applications for Payment submitted to the Owner by the Design-Builder, the Owmer shall make
progress payments on account of the Contract Sum to the Design-Builder as provided below and elsewhere in the

Design-Build Documents.

§ 5.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:

AlA Docurment A141™ — 2004, Copyright € 2004 by The American Institute of Architects, Al rights reserved, WARNING: This AIAY Document is protected by
1.8, Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA” Document, or any portion of It, may result in
severe clvil and criminal penaities, and will be prosecuted to the maximum extent possible under the Jaw. This document was produced by AlA software at

16:38:26 on 043072012 under Order No, 747 1350100_1 which expires on 12/23/2012, and is not for resale.
User Notes: (1366896436)
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§ 5.1.3 Provided that an Application for Payment is received not later than the First  day of month, the Owner shall
make payment to the Design-Builder not later than the 30th  day of the same month, If an Application for Payment is
received by the Owner after the application date fixed above, payment shall be made by the Owner not later than thirty
{30 ) days after the Owner receives the Application for Payment.

§ 5.1.4 With each Application for Payment where the Contract Sum is based upon the Cost of the Work, or the Cost of
the Work with a Guaranteed Maxinmun Price, the Design-Builder shall submit payrolls, petty cash accounts, receipted
invoices or invoices with check vouchers attached, and any other evidence required by the Owner to demonstrate that
cash disbursements already made by the Design-Builder on account of the Cost of the Work equal or exceed (1)
progress payments already received by the Design-Builder, less (2) that portion of those payments atiributable to the
Design-Builder’s Fee; plus (3) payroils for the period covered by the present Application for Payment.

§ 5.1.5 With each Application for Payment where the Contract Sum is based upon a Stipulated Sum or Cost of the
Work with a Guaranteed Maximum Price, the Design-Builder shall submit the most recent schedule of values in
accordance with the Design-Build Documenis. The schedule of values shall allocate the entire Contract Sum among
the various portions of the Work. Compensation for design services shall be shown separately. Where the Contract
Sum is based on the Cost of the Work with a Guaranteed Maximum Price, the Design-Builder’s Fee shall be shown
separately. The schedule of values shall be prepared in such form and supported by such data to substantiate its
accuracy as the Owner may require. This schedule of values, unless objected to by the Owner, shall be used as a basis
for reviewing the Design-Builder’s Applications for Payment.

§ 5.1.6 In taking action on the Design-Builder’s Applications for Payment, the Owner shall be entitled to rely on the
accuracy and completeness of the information furnished by the Design-Builder and shall not be deemed to have made
a detailed examination, audit or arithmetic verification of the documentation submitted in accordance with Sections
5.1.4 or 5.1.5, or other supporting data; to have made exhaustive or continuous on-site inspections; or to have made
examinations to ascertain how or for what purposes the Design-Builder has used amounts previously paid on account
of the Agreement. Such examinations, audits and verifications, if required by the Owner, will be performe by the
Owner’s accountants acting in the sole interest of the Owner.

§ 5.1.7 Except with the Owner’s prior approval, the Design-Builder shall not make advance payments to suppliers for
materials or equiptnent which have not been delivered and stored at the site.

§ 5.2 PROGRESS PAYMENTS - STIPULATED SUM
§ 5.2.1 Applications for Payment where the Contract Sum is based upon a Stipulated Sum shall indicate the percentage
of completion of each portion of the Work as of the end of the period covered by the Application for Payment.

§ 5.2.2 Subject to other provisions of the Design-Build Documents, the amount of each progress payment shall be
computed as follows:

A Take that portion of the Contract Sum properiy allocable to completed Work as determined by
multiplying the percentage completion of each portion of the Work by the share of the Contract Sum
allocated to that portion of the Work in the schedule of values, less retainage of percent( %) onthe
Work, other than services provided by design professionals and other consultants retained directly by
the Design-Builder. Pending final determination of cost to the Owner of Changes in the Work, amounts
not in dispute shall be included as provided in Section A.7.3.8 of Exhibit A, Terms and Conditions;

.2 Add that portion of the Coniract Sum properly allocable to materials and equipment delivered and
suitably stored at the site for subsequent incorporation in the completed construction (or, if approved in
advance by the Owner, suitably stored off the site at a location agreed upon in writing), less retainage of
five percent( 5 %);

3 Subtract the aggregate of previous payments made by the Owner; and

4 Subtract amounts, if any, for which the Owner has withheld payment from or nullified an Application
for Payment as provided in Section A.9.5 of Exhibit A, Terms and Conditions,

§ 5.2.3 The progress payment amount determined in accordance with Section 5.2.2 shall be further modified under the
following circumstances:
A add, upon Substantial Completion of the Work, a sum sufficient to increase the total payments to the
full amount of the Contract Sum, less such amounts as the Owner shall determine for incomplete Work,
retainage applicable to such work and unsettled claims; and

AlA Document A141™ - 2004. Copyright @ 2004 by The American nstitute of Architects. All rights reserved. WARNING: This AA® Document Is protected by
U.8. Copyright Law and infernational Treaties, Unauthotized reproduction or distribution of this AIA® Document, or any portion of it, may result in
severe civll and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AlA software at

16:38:28 on 04/30/2012 under Order No.7471350100_1 which expires on 12/23/2012, and is not for resale,
User Notes: {1364806438)
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(Section A.9.8.6 of Exhibit A, Terms and Conditions requires release of applicable retainage upon
Substantial Completion of Work with consent of surety, if any.)

2 add, if final completion of the Work is thereafter materially delayed through no fault of the
Design-Builder, any additional amounts payable in accordance with Section A.9.10.3 of Exhibit A,
Terms and Conditions.

§ 5.2.4 Reduction or limitation of retainage, if any, under Section 5.2.2 shall be as follows:

{(f it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting from the
percentages inserted in Sections 5.2.2.1 and 5.2.2.2 above, and this is not explained elsewhere in the Design-Build
Documents, insert here provisions for such reduction or limitation,)

§ 5.3 PROGRESS PAYMENTS - COST OF THE WORK PLUS A FEE N/A

§ 5.3.1 Where the Contract Sum is based upon the Cost of the Work plus a fee without a Guaranteed Maximum Price,
Applications for Payment shall show the Cost of the Work actually incurred by the Design-Builder through the end of
the period covered by the Application for Payment and for which Design-Builder has made or intends to make actual
payment prior to the next Application for Payment.

§ 5.3.2 Subject to other provisions of the Design-Build Documents, the amount of each progress payment shall be
computed as follows:
A Take the Cost of the Work as described in Exhibit B;
.2 Add the Design-Builder’s Fee, less retainage of  percent (  %). The Design-Builder’s Fee shall be
computed upon the Cost of the Work described in the preceding Section 5.3.2.1 at the rate stated in
Section 4.3.2; or if the Design-Builder’s Fee is stated as & fixed sum in that section, an amount which
bears the same ratio to that fixed-sum Fee as the Cost of the Work in the preceding section bears to a
reasonable estimate of the probable Cost of the Work upon its completion;
3 Subtract the agpregate of previous payments made by the Owner;
A Subtract the shortfall, if any, indicated by the Design-Builder in the documentation required by Section
5.1.4 or resulting from errors subsequently discovered by the Owner’s accountants in such
documentation;, and
5 Subtract amounts, if any, for which the Owner has withheld or withdrawn a Certificate for Payment as
provided in the Section A.9.5 of Exhibit A, Terms and Conditions.

§ 5.3.3 Retainage in addition to the retainage stated at Section 5.3.2.2, if any, shall be as follows:

§ 5.3.4 Except with the Ovmer’s prior approval, payments for the Work, other than for services provided by design
professionals and other consultants retained directly by the Design-Builder, shall be subject to retainage of not less
than percent( %). The Owner and Design-Builder shall agree on a mutually acceptable procedure for review and
approval of payments and retention for Contractors.

§ 5.4 PROGRESS PAYMENTS - COST OF THE WORK PLUS A FEE WITH A GUARANTEED MAXIMUM PRICE
N/A

§ 5.4.1 Applications for Payment where the Contract Surn is based upon the Cost of the Work Plus a Fee with a
Guaranteed Maximum Price shall show the percentage of completion of each portion of the Work as of the end of the
period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the percentage
of that portion of the Work which has actually been completed, or (2) the percentage obtained by dividing (a) the
expense that has actually been incurred by the Design-Builder on account of that portion of the Work for which the
Design-Builder has made or intends to make actual payment prior to the next Application for Payment by (b) the share
of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

§ 5.4.2 Subject to other provisions of the Design-Build Documents, the amount of each progress payment shall be
computed as follows:
.4 Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as
determined by multiplying the percentage of completion of each portion of the Work by the share of the

AlA Document A141™ - 2004. Copyright @ 2004 by The American Institute of Architects. Alf ights reserved. WARNING: This ALA® Document Is protected by
1.5. Copyright Law and International Treaties. Unautheorized reproduction or distribution of this AlIA® Document, or any portion of it, may restlt in
severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AlA soffware at

16:38:26 on 04/30/2012 under Order No.7471350100_ 1 which expires on 12/23/2012, and Is net for resale.
User Notes: {13656556436)
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Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. Pending
final determination of cost to the Owner of changes in the Work, amounts not in dispute shall be
included as provided in Section A.7.3.8 of Exhibit A, Terms and Conditions;

.2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorperation in the Work, or if approved in
advance by the Gwner, suitably stored off the site at a location agreed upon in writing;

3 Add the Design-Builder’s Fee, less retainage of percent (  %). The Design-Builder’s Fee shall be
computed upon the Cost of the Work described in the two preceding sections at the rate stated in
Section 4.4.2 or, if the Design-Builder’s Fee is stated as a fixed sum in that section, shall be an amount
that bears the same ratio to that fixed-sum fee as the Cost of the Work in the two preceding sections
bears to a reasonable estimate of the probable Cost of the Work upon its completion;

4 Subtract the aggregate of previous payments made by the Owner;

5 Subtract the shortfall, if any, indicated by the Design-Builder in the documentation required by Section
5.1.4 to substantiate prior Applications for Payment, or resulting from etrors subsequently discovered
by the Owner’s accountants in such documentation; and

6 Subtract amounts, if any, for which the Owner has withheld or nullified a Certificate for Payment as
provided in Section A.9.5 of Exhibit A, Terms and Conditions.

§ 5.4.3 Except with the Owner’s prior approval, payments for the Work, other than for services provided by design
professionals and other consultants retained directly by the Design-Builder, shall be subject to retainage of not less
than percent ( %). The Owner and Design-Builder shall agree on a mutually acceptable procedure for review and
approval of payments and retention for Corractors.

§ 5.5 FINAL PAYMENT

§ 5.5.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owmer to the
Design-Builder no Iater than 30 days after the Design-Builder has fully performed the Design-Build Contract,
inchuding the requirements in Section A.9.10 of Exhibit A, Terms and Conditions, except for the Design-Builder’s
responsibility to correct non-conforming Work discovered after final payment or to satisfy other requirements, if any,
which extend beyond final payment.

ARTICLE 6  DISPUTE RESOLUTION
§ 6.1 The parties appoint the following individual to serve as a Neutral pursuant to Section A.4.2 of Exhibit A, Terms

and Conditions:
(Insert the name, address and other information of the individual to serve as a Neutral. If the parties do not select a
Newutral, then the provisions of Section A.4.2.2 of Exhibit A, Terms and Conditions, shall apply.)

§ 6.2 If the parties do not resolve their dispute through mediation pursuent to Section A.4.3 of Exhibit A, Terms and
Conditions, the method of binding dispute resolution shall be the following;

(If the parties do not select a method of binding dispute resolution, then the method of binding dispute resolution shall
be by litigation in a court of competent jurisdiction.)

Check one.)

[ X] Asbitration
[ 1] Litigation in a court of competent jurisdiction

[ 1 Other Specif)

AJA Docisment At41™ — 2004, Copyright © 2004 by The American Instifute of Architects. Alj rights resarv?d. WARNING: This AIA® Document is protected by
LS. Copyright Law and [nternational Treaties. Unauthorized raproduction or distribution of this AIA® Document, or any portion of It, may reseit in
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§ 6.3 ARBITRATION
§ 6.3.1 If Arbitration is selected by the parties as the method of binding dispute resolution, then any claim, dispute or

other matter in question arising out of or related to this Agreement shall be subject to arbitration.

ARTICLE 7 MISCELLANEOUS PROVISICNS

§ 7.1 The Architect, other design professionals and consultants engaged by the Design-Builder shall be persons or
entities duly licensed to practice their professions in the jurisdiction where the Project is located and are listed as
follows:

(Tnsert name, address, license number, relationship to Design-Builder and other information.)

Name and Address Liconse Number  Relationship to Other Information
Design-Builder

Nickels, Inc. Class AVA Nickels is the

P. ©. Box 347 2701018361A  Design-Builder

Tazewell, VA 24651

§ 7.2 Consultants, if any, engaged directly by the Owner, their professions and responsibilities are listed below:
(Insert name, address, license number, if applicable, and responsibilities to Owner and other information.)

Name and Address License Number  Responsibilities Other Information
to Owner

Thompson & Litton, Ine. 04077003869 Professional

P. O. Box 1307 design and related

Wise, VA 24293 services
associated with
the Design-Build

| Project.

§ 7.3 Separate contractors, if any, engaged directly by the Owner, their trades and responsibilities are listed below:
(nsert name, address, license number, if applicable, responsibilities to Owner and other information.)

Name and Address License Number  Responsibilities Other Information
to Ovmer

§ 7.4 The Owner’s Designated Representative is:
(Insert name, address and other information.)

Chad Murray
511 Palm Street
Tazewell, VA 24651

§ 7.4.1 The Owner’s Designated Representative identified above shall be authorized to act on the Owner’s behalf with
respect to the Project.

§ 7.5 The Design-Builder’s Designated Representative is:
(Insert name, address and other information.)

Henry C. Nickels, President
Nickels, Inc.
P. O. Box 347

Init AlA Document A141™ - 2004, Copyright @ 2004 by The American Institite of Architects, Al ghts reserved. WARNING: This AIA® Document is protected by
nit. 4.8, Gopyright Law and International Treaties. Unauthorized reproduction or distribution of this AA® Document, orany portion of it, may resuit in 8
cevere civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This dosument wae produced by AlA scftware at

i 16:38:26 on 04£30/2012 under Order No.747 1350100_1 which expires on 12/23/2012, and is not for resale.
User Notes: {1366896436)




init.

| Tazewell, VA 24651

§ 7.5.1 The Design-Builder’s Designated Representative identified above shall be authorized to act on the
Design-Buiider’s behalf with respeet to the Project.

§ 7.6 Neither the Owner’s nor the Design-Builder’s Designated Representative shall be changed without ten days
written notice to the other party.

§ 7.7 Other provisions:

§ 7.7.1 Where reference is made in this Agrecment to a provision of another Design-Build Document, the reference
refers to that provision as amended or supplemented by other provisions of the Design-Build Documents.

§ 7.7.2 Payments due and unpaid under the Design-Build Contract shall bear interest from the date payment is due at
the rate stated below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the
Project is located.

(Insert rate of interest agreed upon, if any.)

Six percent (6 %)

§7.7.3 Design-Build documents are the instruments of service used by the Design Builder to complete the work, and
shall thus remain under the Ownership of the Design-Builder Architect.

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit laws
and other regulations at the Owner's and Design-Builder's principal places of business, the location of the Project
and elsewhere may affect the validity of this provision. Legal advice should be obtained with respect 1o deletions or
modifications, and also regarding requirements such as writlen disclosures or waivers.)

ARTICLE 8¢ ENUMERATION OF THE DESIGN-BUILD DOCUMENTS
§ 8.1 The Design-Build Documents, except for Modifications issued after execution of this Agreement, are
enumerated as follows:

! A. Schematic Drawings by Thompson & Litton dated February 13, 2012
§ 8.1.1 The Agreement is this executed edition of the Standard Form of Agreement Between Owner and
Design-Builder, ATA Document A141-2004.

§ 8.1.2 The Supplementary and other Conditions of the Agreement, if any, are as follows:
(Either list applicable documents below or refer to an exhibit attached to this Agreement.)

Document Title Pages
Terms & Conditions AJA Document A141-2004
Exhibit A

§ 8.1.3 The Project Criteria, including changes to the Project Criteria proposed by the Design-Builder, if any, and
accepted by the Owner, consist of the following:
(Either list applicable documents and their dates below or refer to an exhibit attached to this Agreement,)

Title Date

AlA Document A141™ - 2004, Copyright © 2004 by The American Institute of Architects. All ights reserved. WARNING: This AIA® Document is protected by
1.5, Copyright Law and international Treaties. Unauthorized repreduction or distribution of this A1A® Document, or any portion of It, may result in
severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document wag produced by AlA software at

168:38:26 on 0413042012 under Order No.7471350100_1 which expires on 12/23/2012, and Is not for resale.
User Notes: {13655856439)
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§ 8.1.4 The Design-Builder’s Proposal, dated , consists of the following;
(Either list applicable documents below or refer to an exhibit attached to this Agreement.)

Letter from Design-Builder to Owner dated April 30, 2012
Letter from Design-Builder to Owner dated April 23, 2012

§ 8.1.5 Amendments to the Design-Builder’s Proposal, if any, are as follows:
(Either list applicable documents below or refer to an exhibit altached to this Agreement.)

§ 8.1.6 The Addenda, if any, are as follows:
(Either list applicable documents below or refer to an exhibit attached to this Agreement.)

Number Date Pages

§ 8.1.7 Exhibit A, Terms and Conditions.
(If the parties agree to substitute terms and conditions other than those contained in AI4 Document A141-2004,
Exhibit A, Terms and Conditions, then identify such terms and conditions and attach to this Agreement as Exhibit A.)

| NA

§ 8.1.8 Exhibit B, Determination of the Cost of the Work, if applicable.

{If the parties agree to substitute a method to determine the cost of the Work other than that contained in AlA
Document A141-2004, Fxhibit B, Determination of the Cost of the Work, then identify such other method to determine
the cost of the Work and attach to this Agreement as Exhibit B. If the Contract Sum is a Stipulated Sum, then Exhibit B

is not applicable.)

§ 8.1.9 Exhibit C, Insurance and Bonds, if applicable.
(Complete AI4 Document A141-2004, Exhibit C, Insurance and Bonds or indicate "not applicable.”)

§ 8.1.10 Other documents, if any, forming part of the Design-Build Documents are as follows:
(Either list applicable documents below or refer to an exhibit attached to this Agreement.)

This Agreement entered into as of the day and year first written above.

l mLL ATHLETIC FOUNDATION, INC., NICKELS, INC.
o : C a7
Wliwsy , Hesidit e O ek 7
OWNER (Signdture) (/ / DESIGN-BUILDER (Signanie) 7
| Chad Murray, President Henry C. Nickels, President
(Printed name and title) (Printed name and title)
it AlA Document A141™ — 2004, Copyright @ 2004 by The American Institute of Architects. All rights rezerved. WARNING: This ALA® Document s protected by
. U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA” Document, or any portion of It, may result in 10
severe clvil and criminal penatties, and will be prosecuted to the maximum extent possible under the taw. This document wae produced by AlA software at
I 16:38:26 on 04£30/2012 under Order No.747135010C._1 which expires on 12/23/2012, and Is not for resale.

User Notes: (1366856436}



Nickéls, Inc.

1812 Crab Orchard Road
P.O. Box 347, Tazewell, Virginia 24651 Phone 276/988-6946
Virginia Class A Contractor Registration No. 27010183614 Fax  276/988-9152

West Virginia Contractor License No. WV002396

April 23,2012

Mr. Chad Murray, President
Tazewell Athletic Foundation
P.0O. Box 473

North Tazewell, Virginia 24630

RE: The James C. Ramey, Sr. Athletic Training Facility

Dear Mr. Murray:

We offer the following scope of work on the above referenced project:

1
2.

No VR W

%

10.

11.

12,
13,
14.
15.
16.
17,
18.
19.
20.
21.

. Architectural and Engineering design work.

Documents including submittal data, operations and maintenance manuals and record
drawings.

Temporary utilities including office, power, phone, storage.

Price for tipping fees not included — assumed farnished by the county.

Weekly cleaning as well as final cleaning prior to occupancy.

Engineering layout as well as testing of soils and concrete.

Excavation assumed done by Delrick Corporation including rock removal. (Price not
included in total)

Concrete demolition in existing building for new toilets in existing concession area.

Storm sewer, sanitary sewer, and water lines assumed furnished and installed by
EMATS. (Price not included in total)

Erosion control assumed furnished and installed by EMATS. (Price not mcluded in total)
Placement of stone at foundation drains ~ assumed all stone furnished by Pounding Mill
Quarry. (Price not included in total)

Seeding areas disturbed by construction.

Sawing openings for doors in existing building.

Install reinforcing steel at footings, masonry and retaining wall.

Pour concrete footings using 3,000 PSI concrete.

Pour concrete slabs at first and second floor using 4,000 PSI concrete mix.

Concrete walks and ramps poured using 4,000 PSI concrete mix with natural sand and 6% air.
Place forms and reinforcing steel for retaining wall.

Place concrete grout in masonry walls as shown on drawings.

Saw expansion joints as required in concrete slabs.

Seal all concrete slabs with Kure-N-Seal.
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22

23.

24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34,
35.
36.
37.
38.
39.
40.

41.
42.
43.
44,
45.
46.
47.

48.

49,

50
51

. Place crushed stone under slab at first floor as well as walks and ramps - assumed
furnished by Pounding Mill Quarry. (Price for stone not included in total)

Infill openings in existing field house as shown on drawings, using brick matched as closely as
possible.

Construet exterior of new building using 12” split face masonry units,

Construct inferior partitions using 4”, 6” and 8” smooth faced masonry units.

Install reinforcement wire in masonry walls.

Type S mortar to be used for all masonry work.

Erect 18.41 tons of steel and 43 squares of floor form.

Stairs and railings are included in steel tonnage.

Wood trusses including “scissors” trusses for additional height in weight room are planned.
All lumber touching masonry to be pressure treated.

All exterior gables, soffits and ceilings to be painted Hardie boards.

Roof sheathing is 5/8” OSB with ply clips between trusses.

Hurricane clips to be installed on each wood truss at each side of building.

Below grade walls to be waterproofed using a membrane and drainage board combination.
Roof to include architectural shingles over 30# felt with water and ice shield af eaves.
Shingle over ridge vent included.

6” aluminum gutters and downspouts are to be installed.

R-38 attic insulation is to be installed.

Three pairs of hollow metal doors and frames with transom above are included, at entrances as
shown.

Twenty-four hollow metal door frames, seventeen hollow metal doors, fourteen solid core
wood doors and twenty-six sets of commercial hardware are included.

Eight casement windows as shown on drawings are included.

One 8°- 07 x 8- 0” roll up overhead door is inchuded at Equipment Room.

Exterior of building painted with one coat of block filler and two coats of paint by Sherwin
Williams.

Interior of building partitions painted with one coat block filler and two coats of epoxy.
Drywall ceiling on second floor to receive two coats flat paint.

Toilet partitions to be constructed using 4” masonry units with solid plastic doors and pilasters
at front edge of block partitions.

Toilet accessories to include toilet paper holders, grab bars at handicap stalls, mirrors, soap
dispensers, paper towel dispensers, stainless towel pins at gang shower, shower seat, rod
curtains and shower grab bar at girl’s shower,

Plumbing is to be included per drawing to 5° outside the building where it is connected to
sanitary sewer and water as provided in site work by EMATS.

. HVAC to be installed per narrative provided by the engineer.

. Electrical to be installed per narrative provided by the engineer.

Our estimated price for the above mentioned scope of work is Nine Hundred Twenty-Seven Thousand,
Eight Hundred Fifty-Five and No/100 ($927,855.00) Dollars, after the following cost savings are realized.
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Cost savings $155,855.00 come from negotiations, value engineering and gifts from the following
sources:

Excavation and rock removal by Del Rick Corp. $22,000.00
Storm and sanitary sewer and erosion control by EMATS 50,000.00
Crushed stone by Pounding Mill Quarry 7,200.00
Propane water heaters by Dye Plumbing 12,100.00
Electric value engineering by Harry Electrical 16,800.00
Painting discount by Transformation Painting 5,000.00
(lass block at curtain window locations 1,749.00
Architectural shingles in lieu of Metal S.S. Roof 33,148.00
Concrete discount by Chandler Concrete 1,430.00
Masonry unit discount by General Shale 5,080.00
Dumpster and portable toilet by Southwest Sanitation 1,348.00

The total cost included a 100% Payment and Performance Bond, liability insurance, workers
compensation, as well as all taxes involved. Our price does not include floor covering since we discussed
an epoxy floor as funds become available. We received an estimate of $60,000 from one vendor to install
a commercial epoxy to all floors.

We sincerely appreciate the opportunity and look forward to working with you on this project.

Sincerely,

4 %M’ / %%%

HemyC Nickels, President



Nickels, Inc.

1812 Crab Orchard Road Phone 276/988-6946

P.O. Box 347, Tazewell, Virginia 24651 Fax 276/988-9152
Virginia Class A Contractor Registration No. 27010183614
West Virginia Contractor License No. WV002396

April 30, 2012

Mr, Chad Murray, President
Tazewell Athletic Foundation
P.O. Box 473

North Tazewell, Virginia 24630

RE:  The James C. Ramey, Sr. Athletic Training Facility
Dear Mr. Murray:

Per our discussion on April 25, 2012, we offer the following changes to get your project under roof with
exterior completion as follows:

1. Eliminate core fill insulation until ready for interior paint.

2. Hold attic insulation and drywall ceilings on second floor.

3. Leave off interior painting.

4. Hold toilet partitions (doors and pilasters).

5. No plumbing trim out would be included.

6. Hold HVAC equipment purchase (air handlers).

7. Hold electrical trim out such as light fixtures and equipment that does not have to be installed in
the walls.

8. Hold all interior doors and hardware for those doors.

After receiving a response from suppliers and sub-contractors we are able to adjust the cost downward by
$215,270.00, reducing the total to $712,585.00. We do recommend that at contingency of $37,415.00
(bringing total to $750,000.00) remain in the conlract to allow for buying materials that are likely to have
a price increase before you are ready to sign a change order for the entire finished building.

If you have questions or concerns, please feel free to contact me.

Sincerely,

Henry C. Nickeis; President



Adgitions and Deletions Report for
AIA” Document A141™ — 2004

This Additions and Delations Report, as dofined on page 1 of the associated document, reproduces balow all text the author has
added to the standard form AlA documaent in order to completa it, as well as any text the author may have added to or deleted fromthe
original AlA text. Added text is shown underiined. Deleted text ks indicated with a hotizontal ine through the original AIA text.

Mote: This Additions and Deletions Report is provided for information purposes only and I8 not incorporated Into or constitite any part
of the assoclated AlA document. This Additions and Deletions Report and its associated document were ganerated simuitansously by
AlA software at 16:38:26 on 04/30/2012.

PAGE 1

AGREEMENT made as of the First day of May in the year Two Thousand Twelve

o

Tazewell Athietic Foundation, Inc,
511 Palm Street
Tazewell, VA 24651

e

Nickels. Inc.
P. O Box 347
Tazewell, VA 24651

Select renovation of existing Tazewell High School Field House and design and construction of a new field house

facility of approximately 6.528 SIF with a 1,040 ST elevated covered terrace.

Addttlons and Delations Report for AlA Dosument AT41™ ~ 2004, Copyright @ 2004 by The American Instifute of Architects, Al rights rmwed. WARNING:
This AIA® Document is protected by U.S. Copyright Law and Infernational Treaties. Unauthorized reproduction or distribution of this AIA® Bocument,
or any portlon of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the faw. This
document was produced by AlA software at 16:38:26 on 04/30/2012 under Order No.7471350100_ 1 which explres on 12/23/2012, and is not for resale.

Liser Notes: (1366896436)



THOMPSON & LITTON

726 Auburn Avenue
Radford, Virginia 24141

(540) 633.1897
(540) 633-1896 Fax

REGION MAP

TAZEWELL HIGH SCHOOL

FIELD HOUSE EXPANSION
TAZEWELL HIGH SCHOOL

ATHLETIC FOUNDATION

TAZEWELL, VIRGINIA
February 24, 2012

FRSTANDSICOMDROCRNGN WO ALl

PRELIMINARY PROJECT DATA:

ASPUCAS COO0S AND IPEPENCE TTANDADS

SULDING ARGA;
CXSTING ARCATO OC RCNOVATCD: 280095
FIRST FLOOR A0OMTIOR I

PRELIMINARY DESIGN-BUILD COST ESTIMATION PACKAGE

| NICKELS, INC.

1812 Crab Orchard Road

ARETOINOTE

T&L PROJECT NO.:  11703-01

AP ASIESTON INIFECTION Wik NOT FROLNED: A6 PART OF THEE

A LGAD PARNT INGPECTICN WiAG NOT FIRFORMID AS PART OF T8

ANDB ENCOU ITEALD B THE COURTE OF THE WORK,
WORN, AND CONTACT THi OWNIRS REPRIEINTATIVL

TAZEWELL HIGH SCHOOL FIELD HOUSE
Tazewell, Vieginla
COVER SHEET

Purpose of Docursend bivs




AEOM AN BO0H ONODES ONY 158

FIe
11703

wpskag PaoTL L3
ASOOH S TCOHDS HOMH THRMITVL

S
=
Al.l

Tt
B
trir
or
T
[y

FIRST #LOOR NEW WORK PLAN

COrra

i g Y
rmwwﬂlm uJﬁ« — m\m.
1 aum : ”mw =
T
3 .m. B @ -

/

Lo
VL
YL

/
/
st
tor
e v fo
HIGHA R

=
/
“
H%m
.
&
SECOND FLOOR NEW WORK PLAN

LA T

T A = REFE S 5
£ =

1 B R [ s ]




R,

g ==mae LS

VRS bk Wl e

o gt UM sl
ORI DT DA

TR

e e ot e e
ey ey REES

o FEELA FE 43N

Yazeweell Virgioin
ELEVATIONS

LAY dri, 12

e —]

TAZEWELL HIGH SCHOOL FIELD HOARSE

ELEVATION

VRGPS

ELEVATION

RARLTFTTE

ormanecno 3SR SAM KM

HO I TE

[T
ety

ad

AR, DAISE

e e
1.-'._’6"15‘51@-5- 5

s

ELEVATION

He

ELEVATION

WRETERTE




- e

R s el e——

P

N Gk

g g pioeas [
gt g ety

" T -
i —— - — —
2.0 108 A
AR
oo o
W -
A IAY O A S
\
Fove =
P
e
L2
3
!
5
ety

k3
3!
4]
.
Al
[ S
> S
] 3
rIP:8 s
TH,
3
o3
!
3

W B ms
2500 o

o W e
e

KM cind i

PO
iz BAa e

W, A KI8T B
(e de i
pracgp o 3
T TAT
ET O]

G B e

# KM 3 O
tesx

TALEWELL HIGH SCHOOL FIELD HOUSE
Tmim
SECTIONS AND BETARLS

[

Py

A3.l




PN = JENIE -

R S
/ 1089 1 (e Puss \
N PR AT R |
TYPICAL DETAIL-ELEVATED SLAB
A

£t v
R P A

g

R

Zatne

P A L]

5 tur
Eehy

e ]

I

I
r*'*ﬂ? wwwwwwww 2l
] I D -
PR i | D R 1
. . =5

Y e
B -
TYRIGAL DETAI
§ﬂ0_N@ ATINTERIOR WALLS
/ / / - -
, . . L

-

Tao b |

Tazewel
Fifis Howse
Takoreek, Vighin
FOUNDATION, SECOND FLOOR
FRAMING AND DETAILS

¥ {Eioan

VAR T

SECOND FLOOR FRAMING FLAN /™
N
pR =S

ATMATY

g ar

S

S101




=
A R
i gum——— [alieted ‘ s T
TN et W, Y e ey oy s
Bl =y ,—B\ DALY/ RS R e « a2 e
- SR AT AREAS S i LOAD BEARUNG WALLS g
- . - . - E
SR 1 R T o
L _— ""{ & "t{ ool el @ ST HEANERS o
kit B T E 2
Rarre P W . fst o
Bt b - ¢ e g AR TyRIeA DETALEXTERIOR B
o AP ey S ST ™ NDNLOAD BEARING VAL T TINTEL DETAL
RO o e TYPICAL DETAILMASORRY LINTELS S § 3
SECTION /1 &
S T B : E 3
<
B2 o R R - T z
e NS ; , :
o B b - - e
* " P ’ - i AL YD (LD i KB
I : : 4= 1 : T e SRR g
TYPIGAL DETAIL- 3 ROW TYPICAL DETAK- 2 ROW
STRGGERED BOLT PATTERN STAGBERED HOLT PATTERN L
. R e LY e Kok
T R s
s gt i / fos st )
|
.. sy [ T s sVl
\ | Py / {FY
4 b i ki 1
Kod T ] b N
; e |
| i, e | A il
it o 4 viszen %] \ . H
W 20T % e : } o
m(.ffx{ﬁ'f&,‘.x'n";-\ ;;JE E P -4 by E e ‘ﬁ% ﬁﬁ% ;":" o
| | ] e
s o e 1 — gl s
11306 WO s Ex
VARG WLE 12 PLAY i Bieathn
i "—'-"*\‘ T T et Pl +: e E P
| E | | i
e b 1 e s I NV
L A (T 5
PRzl oy
SO SECTON e v o
TYPICAL DETAL-CLAB-ON-GRADE  TYPIGAI, DETAIL-GLAR-ON-GRADE e 115102
AT EXTERIOR DOORS ATINTERIOR DOORS ok -
IR




PAGE 2

Date of commencernent shall be established by a separate Notice-to-Proceed by the Qwner after review of insurance

certificates and confirmation of project funding,

§ 3.3 The Design-Builder shall achieve Substantial Completion of the Work not later than 240 _days from the date of
commencement, or as follows:

PAGE 3

[X.] Stipulated Swm in accordance with Section 4.2 below,

§ 4.2.1 The Stipulated Sutn shall be Seven Hundred Fifty Thousand Dollars (% 750,000.00 ), subject to additions and
deductions as provided in the Design-Build Docurments.

Refer to Desion-Builder’s proposal.

§ 4.3 COST OF THE WORK PLUS DESIGN-BUILDER'S FEE N/A

§ 4.4 COST OF THE WORK PLUS DESIGN-BUILDER'S FEE WITH A GUARANTEED MAXIMUM PRICE NJ/A

PAGE 4
§ 4.4.3 GUARANTEED MAXIMUM PRICE NIA

PAGE §

§ 5.1.3 Provided that an Application for Payment is received not later than the First _day of month, the Owner shall
make payment to the Design-Builder not later than the 30th _day of the same _month. If an Application for Payment is
received by the Owner after the application date fixed above, payment shall be made by the Owner not later than thirty
( 30_) days after the Owner receives the Application for Payment.

.2 Add that portion of the Contract Sum properly allocable to materials and equipment delivered and
suitably stored at the site for subsequent incorporation in the completed constraction (or, if approved in
advance by the Owner, suitably stored off the site at a location agreed upon in writing), less retainage of

five percent{ 3 %),
PAGE 6
§ 5.3 PROGRESS PAYMENTS - COST OF THE WORK PLUS A FEE NIA

Addmons and Deletions Report for AIA Document A141™ ~ 2004, Copyright @ 2004 by The American Institute of Architects. All rights mserved WARNING:
This AIA® Document is protected by U.5. Copyright Law and International Treaties, Unauthorized reproduction or distribution of this AIA® Document,
oF any portion of i, may result in severe civil and criminal penalties, and will be prosecuted to the maximum exient passible under the law. Thig
document was produced by AlA software at 16:36:26 on 04/30/2012 under Order No.7471350100_1 which expires on 12/23/2012, and Is not for resale.

User Notes: (1366896436}



§ 5.4 PROGRESS PAYMENTS - COST OF THE WORK PLUS A FEE WITH A GUARANTEED MAXIMUM PRICE
NIA

PAGE 7
ditiensX 1  Arbitration

PAGE 8

§ 6.3.1 If Arbitration is selected by the parties as the method of binding dispute resolution, then any claim, dispute or

other matier in question arising out of or related to this Agreement shall be subject to &l‘-bi&&&@ﬂ-ﬁﬂ-pl‘ﬁﬂdﬁé—kﬁswﬁeﬁ
Ach4-of Byhibit-A-Terms-and-Gonditions-arbitration.

Nickels. Inc. Class A VA Nickels is the
P. Q. Box 347 2701018361A Design-Builder

Tazewell, VA 24651

Thompson & Litton, Inc. 0407003859 Professional

P. . Box 1307 design and related

Wise VA 24293 SErvices
associated with
the Design-Build
Projest,

Chad Murray
511 Palm Street

Tazewsll, VA 24651

Henry C. Nickels. President
Nickels, Inc.

2. 0. Box 347

Tazewell, VA 24651

PAGE9

Six__percent (&%)

§7.7.3 Design-Build documents are the instruments of service used by the Design Builder to complete the work, and

shall thus remain wnder the Ownership of the Design-Builder Architect,

A. Schematic Drawings by Thompson & Litton dated February 13, 2012,

Terms & Conditions ATA Document Al41-2004

Add{ﬂons and Delations Report for AIA Document AT41™ .- 2004, Copyright @ 2004 by The American Institute of Architects. Al rights reserved. WARNING:

This AIAY Documeant is protacted hy U.5, Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AlA® Dacament, 3
or any pertion of it, may result in severe civil and criminal penalties, and wiil be prosecuted to the maximum extent possible under the law, This

document was produced by AlA software at 16;368:26 on 04/30/2012 under Order No.7471350100_1 which expires on 12/23/2012, and is not for resale.

User Notes: (1366896436}



Lixhibit A
PAGE 10

Letter from Design-Builder to Owner dated April 30, 2012
Letter from Design-Builder to Owner dated April 23, 2012

N/A
TAZEWELL ATHLETIC FOUNDATION, INC., NICKELS, INC.
Chad Murray, President Henry C. Nickels, President

Additions and Deletions Report for AlIA Documant At41™ — 2004, Copyright @ 2004 by The American institute of Architects. All rights resenred WARNING:

This AMA® Document is protected by U.S. Copyright Eaw and International Treaties, Unauthorized reproduction or distribution of this AA® Bocument, 4
or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possibie under the law. This

document was proguced by AlA software at $6:38:26 on 04/30/2012 under Order No.7471350100_1 which expires on 12/23£2012, and is not for resale,
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Certification of Document’s Authenticity
AIA® Document D401™ — 2003

I, Ronald G. Helton, P.E., Presidsent, hereby certify, to the best of my knowledge, information and belief, that 1
created the attached final document simultancously with its associated Additions and Deletions Report and this
certification at 16:38:26 on 04/30/2012 under Order No. 7471350100 1 from ATA Contract Documents software and
that in preparing the attached final document I made no changes to the original text of AIA® Document A141™ ..
2004, Standard Form of Agreement Between Owner and Design-Builder, as published by the AIA in its software,
other than those additions and deletions shown in the associated Additions and Deletions Report.

(Signed)

{Title)

(Dated)

AJA Documeant D401 ™ ... 2003, Copywight @ 1992 and 2003 by The American Institute of Architects. AHl rights reserved, WARNING: This AIA” Document is
protected by U.S. Copyright Law and [nternational Treaties. Unauthovized reproduction or distribution of this AIAY Document, or any portion of it, may 1
restilt in severe civik and criminal penalties, and wili be prosecuted to the maximum extent possible under the law. This document was produced by AIA
software at 16:38:26 on 04/30/2012 under Order No.747135010C_1 which expires on 12/23/2012, and is not for resale.

User Notas: (1366896436)
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AIA Document A141" - 2004 Exhibit A

Terms and Conditions

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

ADDITIONS AND DELETIONS:
The author of this document has
added information neaded for Its
complation, The author may glso
have revised the text of the original
AlA standard form. An Addiflons and

Select renovation of existing Tazewell High Schoo! Field House and design and
construction of a new field house facility of approximately 6,528 $F with a 1040 §F
elevated covered terrace,

THE OWNER: Dsiations Report that notes added
(Name, legal status and address) information as wall as revisions 16 the
. . standard form text is avaliable from
Tazewell Athletic Foundation, Inc. the author and should ba reviewad. A
511 Palm Street vertical iine In the left margin of this
Tazewel, VA 24651 document Indicates where the author
has added necessary information
THE DESIGN-BUILDER: and where tha author has added to or
(Name, legal status and address) deleted from the original AlA fext.
Nickels, Tric. This document has Important legal

conseqguences. Consultation with an
'1;. 0. B(I)lx 341 24651 atterney is encouraged with respact
azewetl, 10 its complstion or modification.

Consultation with an attorney is also
encouraged with respect fo
professional licensing requirernents
in the jurisdiction where the Project is
locatad.

AIA Document At41™ — 2004 Exhiblt A, Copyright & 2004 by The American institute of Architects, All rights rasarved, WARNING: This AIA® Document Is
protected by U.S. Gopyright Law and International Treaties. Unauthorized reproduction or distributien of this AIA® Document, or any portiort of it, may
result in severe civil and eriminal penalties, and will be prosecuted (o the maximum extont possible under the law, This document was producsd by AlA
sofiware at 18:23:14 on 04/30/2012 under Order No.7471350100_1 which axplras on 12/23/2012, and s not for resale.

tisar Notas: {11110672442)
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PAYMENTS AND COMPLETION
PROTECTION OF PERSONS AND PROPERTY
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AlA Document A141™ — 2004 Exhibit A, Copyright & 2004 by The American Institute of Archifects, All ights reserved. WARNING: This AIAY Document is
protected hy LS. Copytight Law and International Treaties. Unauthorized reproduction or distribution of this AIA” Document, or any pottion of it, may
result in severe civil and criminal penalties. and wili he nresecuied to the maximum extent nossible under the law. This document was produced by AIA
softwars at 15:48:07 on 04/30/2012 under Crder No.7471350100_1 which expiras on 12/23/2012, and is not for resale.

User Notes:

(1689508344)

2



ARTICLE A1 GENERAL PROVISIONS

§ A1.1BASIC DEFINITIONS

§ A1.4.1 THE DESIGN-BUILD DOCUMENTS

The Design-Build Documents are identified in Section 1.1 of the Agreement.

§ A1.1.2 PROJECT CRITERIA

The Project Criteria are identified in Section 8.1.3 of the Agreement and may desciibe the character, scope,
relationships, forms, size and appearance of the Project, materials and systems and, in general, their quality levels,
performance standards, requirements or criteria, and major equipment layouts.

§ A1.1.3 ARCHITECT
The Architect is the person lawflly licensed fo practice architecture or an entity lawfully practicing architecture

identified as such in the Agreement and having a direct contract with the Design-Builder to perform design services
for all or a portion of the Work, and is referred to throughout the Design-Build Documents as if singular in number.
The term "Architect” means the Architect or the Architect’s anthorized representative.

§ A.1.1.4 CONTRACTOR
A Contractor is a person or entity, other than the Architect, that has a direct contract with the Design-Builder to

perform all or a portion of the construction required in connection with the Work. The term "Coniractor” is referred to
throughout the Design-Build Documents as if singular in number and means a Confracter or an authorized
representative of the Coniractor. The term "Contractor” does not include a separate contractor, as defined in Section
A.6.1.2, or subcontractors of a separate contractor,

§ A.1.1.5 SUBCONTRACTOR

A Subconiracior is a person or entity who has a direct contract with a Contractor to perform a portion of the
construction required in connection with the Work at the site. The term "Subcontractor” is referred to throughout the
Design-Build Documents as if singular in mumber and means a Subcontractor or an authorized representative of the

Subconiractor,

§ A.1.1.6 THE WORK
The term "Work" means the design, construction and services required by the Design-Build Documents, whether

completed or partially compieted, and includes all other labor, materials, equipment and services provided or to be
provided by the Design-Builder to fulfill the Design-Buiider’s obligations. The Work may constitute the whole or a
part of the Project.

§ A1.1.7 THE PROJECT
The Project is the total design and construction of which the Work performed under the Design-Build Documents may
be the whole or a part, and which may include design and construction by the Owner or by separate contractors.

§ A48 NEUTRAL
The Neutral is the individual appointed by the parties to decide Claims and disputes pursuant to Section A.4.2.1.

§ A1.2 COMPLIANCE WITH APPLICABLE LAWS

§ A.1.2.1 If the Design-Builder believes that implementation of any instruction received from the Owner would cause
a violation of any applicable law, statute, ordinance, building code, rule or regulation, the Design-Builder shall notify
the Owner in writing. Neither the Design-Builder nor any Contractor or Architect shall be obligated to perform any act
which they believe will viclate any applicable law, ordinance, rule or reguiation.

§ A1.2.2 The Design-Builder shall be entitled to rely on the completeness and accuracy of the information contained
in the Project Criteria, but not that such information complies with applicable laws, regulations and codes, which shail
be the obligation of the Design-Builder to determine, In the event that a specific requirement of the Project Criteria
conflicts with applicable laws, regulations and codes, the Design-Builder shall furnish Work which complies with
such laws, regulations and codes. In such case, the Owner shall issue a Change Order to the Design-Builder uniess the
Design-Builder recognized such non-compliance prior to execution of this Agreement and failed to notify the Owner,
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§ A.1.3 CAPITALIZATION
§ A.1.3.1 Terms capitalized in these Terms and Conditions include those which are (1) specifically defined, (2) the
titles of numbered articles and identified references to sections in the document, or (3) the titles of other documents

published by the American Institute of Architects.

§ A1.4 INTERPRETATION
§ A.14.1In the interest of brevity, the Design-Build Documents frequently omit modifying words such as "all” and
"any" and articles such as "the” and "an," but the fact that a modifier or an article is absent from one statement and

appears in another is not intended to affect the interpretation of either statement.

§ A.1.4.2 Unless otherwise stated in the Design-Build Docurnents, words which have well-known technical or
construction industry meanings are used in the Design-Build Documents in accordance with such recognized

meanings.

§ AASEXECUTION OF THE DESIGN-BUILD DOCUMENTS
§ A.1.5.1 The Design-Build Documents shall be signed by the Owner and Design-Builder,

§ A.1.5.2 Execution of the Design-Build Contract by the Design-Builder is a representation that the Design-Builder
has visited the site, become generally familiar with local conditions under which the Werk is to be performed and
correlated personal observations with requirements of the Design-Build Documents.

§ A.1.6 OWNERSHIP AND USE OF DOCUMENTS AND ELECTRONIC DATA

§ A.1.6.1 Drawings, specifications, and other documents including those in electronic form, prepared by the Architect
and furnished by the Design-Builder are Instruments of Service. The Design-Builder, Design-Builder’s Architect and
other providers of professional services individually shall retain al! common law, statutory and other reserved rights,
including copyright in those Instruments of Services furnished by them. Drawings, specifications, and other
documents and materials and electronic data are furnished for use solely with respect to this Project.

§ A.1.6.2 Upon execution of the Design-Build Contract, the Design-Builder grants to the Owner a non-exclusive
license to reproduce and use the Instruments of Service solely in connection with the Project, including the Project’s
further development by the Owner and others retained by the Qwner for such purposes, provided that the Owner shall
comply with all obligations, including prompt payment of sums when due, under the Design-Build Documents.
Subject to the Owner’s compliance with such obligations, such license shall extend to those parties retained by the
Owmer for such purposes, including other design professionals. The Design-Builder shall obtain similar non-exclusive
licenses from its design professionals, including the Architect. The Owner shall not otherwise assign or transfer any
Heense herein to another party without prior written agreement of the Design-Builder. Any unauthorized reproduction
or use of the Instruments of Service by the Owner or others shall be at the Owner’s sole risk and expense without
liabitity to the Design-Builder and its design professionals. Except as provided in Section A.1.6.4, termination of this
Agreement prior to completion of the Design-Builder’s services to be performed under this Agreement shall terminate
this Hecense.

§ A1.6.3 Prior to any electronic exchange by the parties of the Instruments of Service or any other documents or
materials to be provided by one party to the other, the Owner and the Design-Builder shall agree in writing on the
specific conditions governing the format thereof, including any special limitations or licenses not otherwise provided
in the Design-Build Docurnents.

§ A.1.6.4 If this Agreement is terminated for any reason other than the defaukt of the Owner, each of the
Design-Builder’s design professionals, including the Architect, shall be contractually required to convey to the Owner
a non-esciusive license to use that design professional’s Instruments of Service for the completion, use and
maintenance of the Project, conditioned upon the Owner’s written notice to that design professional of the Owner’s
assumption of the Design-Builder’s contractual duties and obligations to that design professional and payment to that
design professional of all amounts due to that design professional and its consultants. Ifthe Owner does not assume the
remaining duties and obligations of the Design-Builder to that design professional under this Agreement, then the
Owner shall indemnify and hold harmless that design professional from all claims and any expense, including legal
fees, which that design professional shall thereafier incur by reason of the Owner’s use of such Instruments of Service.
The Design-Builder shail incorporate the requirements of this Section A.1.6.4 in all agreements with its design
professionals.
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§ A.1.6.5 Submission or distribution of the Design-Builder’s documents to meet official regulatory requirements or for
similar purposes in connection with the Project is not to be construed as publication in derogation of the rights reserved

in Section A,1.6.1.

ARTICLE A2 OWNER

§ A.2.1 GENERAL

§ A.2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Design-Build Documents as if singular in number. The term "Owner" means the Owner or the Owner’s authorized
representative. The Owner shall designate in writing a representative who shall have express authority to bind the
Owner with respect to all Project matters requiring the Owner’s approval or authorization. The Owner shall render
decisions in a timely manner and in accordance with the Design-Builder’s schedule submitted to the Owner.

§ A.2.1.2 The Owner shall furnish to the Design-Builder within 15 days after receipt of 2 written request information
necessary and relevant for the Design-Builder to evaluate, give notice of or enforce mechanic’s lien rights. Such
information shall include a correct statement of the record legal title to the property on which the Project is located,
usually referred to as the site, and the Owner’s interest therein.

§ A.2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER

§ A.2.2.1 Information or services required of the Owner by the Design-Build Documents shall be furnished by the
Owner with reasonable prompiness. Any other information or services relevant to the Design-Builder’s performance
of the Work under the Owner’s control shall be furnished by the Owner after receipt from the Design-Builder of a
written request for such information or services.

§ A.2.2.2 The Owner shall be responsible to provide surveys, if not required by the Design-Build Documents to be
provided by the Design-Builder, describing physical characteristics, legal limitations, and utility locations for the site
of this Project, and a written legal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements, and adjoining property and structures; adjacent drainage;
rights-of-way, restrictions, easements, encroachments, zoning, deed restriction, boundaries, and contours of the site;
locations, dimensions, and necessary data pertaining to existing buildings, other improvements and trees; and
information concerning available utility services and lines, both public and private, above and below grade, including
inverts and depths. All the information on the survey shall be referenced to a Project benchmark.

§ A.2.2.3 The Owner shall provide, to the extent available to the Qwner and if not required by the Design-Build
Documents to be provided by the Design-Builder, the results and reports of prior tests, inspections or investigations
conducted for the Project involving structural or mechanical systems, chemical, air and water pollution, hazardous
materials or environmental and subsurface conditions and information regarding the presence of poflutants at the

Project site.

§ A.2.2.4 The Owner may oblain independeni review of the Design-Builder’s design, construction and other
documents by a separate architect, engineer, and contractor or cost estimator under contract to or employed by the
Owner. Such independent review shall be undertaken at the Owner’s expense in a timely manner and shalt not delay
the orderly progress of the Work.

§ A.2.2.5 The Owner shall cooperate with the Design-Builder in securing building and other permits, licenses and
inspections. The Owner shall not be required to pay the fees for such permits, licenses and inspections unless the cost
of such fees is excluded from the responsibility of the Design-Builder under the Design-Build Documents.

§ A.2.2.6 The services, information, surveys and reports required to be provided by the Owner under Section A.2.2,
shall be furnished at the Owner’s expense, and the Design-Builder shall be entitled to rely upon the accuracy amd
completeness thereof, except as otherwise specifically provided in the Design-Build Documents or to the extent the
Owner advises the Design-Builder to the contrary in writing.

§ A2.2.7 If the Owner observes or otherwise becomes aware of a fault or defect in the Work or non-conformity with
the Design-Build Documents, the Owner shall give prompt written notice thereof to the Design-Builder.
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§ A.2.2.8 The Owner shall, at the request of the Design-Builder, prior to execution of the Design-Build Contract and
promptly upon request thereafter, furnish to the Design-Builder reasonable evidence that financial arrangements have
been made to fulfill the Owner’s obligations under the Design-Build Documents.

§ A.2.2.9 The Owner shall communicate through the Design-Builder with persons or entities employed or retained by
the Design-Builder, unless otherwise directed by the Design-Builder.

§ A.2.2.10 The Owner shall furnish the services of geotechnical engineers or other consultants, if not required by the
Design-Build Documents fo be provided by the Design-Builder, for subsoil, air and water conditions when such
services are deemed reasonably necessary by the Design-Builder to properly carry out the design services provided by
the Design-Builder and the Design-Builder’s Architect. Such services may include, but are not fimited to, test borings,
test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, ground corrosion
and resistivity tests, and necessary operations for anticipating subsoil conditions. The services of geotechnical
engineer(s) or other consultants shall include preparation and submission of all appropriate reports and professional
recommendations.

§ A.2.2.11 The Owner shall promptly obtain easements, zoning variances, and legal authorizations regarding site
utilization where essential to the execution of the Owner’s program,

§ A.23 OWNER REVIEW AND INSPECTION

§ A.2.3.1 The Owner shall review and approve or take other appropriate action upon the Design-Builder’s submittals,
including but not limited to design and construction documents, required by the Design-Build Documents, but only for
the limited purpose of checking for conformance with information given and the design concept expressed in the
Design-Build Documents, The Owner’s action shall be taken with such reasonable prompiness as to cause no delay in
the Work or in the activities of the Design-Builder or separate contractors. Review of such submittals is not conducted
for the purpose of determining the accuracy and completeness of other details, such as dimensions and quantities, or
for substantiating instructions for instaliation or performance of equipment or systems, all of which remain the
responsibility of the Design-Builder as required by the Design-Build Documents.

§ A.2.3.2 Upon review of the design documents, construction documents, or other submittals required by the
Design-Build Documents, the Owner shall take one of the following actions:
.1 Determine that the documents or submittals are in conformance with the Design-Build Documents and
approve them.
.2 Determine that the documents or submittals are in conformance with the Design-Build Documents but
request changes in the documents or submittals which shall be implemented by a Change in the Work,
3 Determine that the documents or submittals are not in conformity with the Design-Build Documents
and reject them.
4 Determine that the documents or submittals are not in conformity with the Design-Build Documents,
but accept them by implementing a Change in the Work.
5 Determine that the documents or submittals are not in conformity with the Design-Build Documents,
but accept them and request changes in the documents or submittals which shall be implemented by a
Change in the Work.

§ A.2.3.3 The Design-Builder shall submit to the Owner for the Owner’s approval, pursuant to Section A.2.3.1, any
proposed change or deviation to previously approved documents or submittals. The Owner shall review each proposed
change or deviation to previously approved documents or submittals which the Design-Builder submits to the Owner
for the Owner’s approval with reasonable promptness in accordance with Section A.2.3.1 and shall make one of the
determinations described in Section A.2.3.2,

§ A.2.3.4 Notwithstanding the Owner’s responsibility under Section A.2.3.2, the Owner’s review and approval of the
Design-Builder’s documents or submittals shall not relieve the Design-Builder of responsibility for compliance with
the Design-Build Documents unless a) the Design-Builder has notified the Owner in writing of the deviation prior to
approval by the Owner or, b) the Owner has approved a Change in the Work reflecting any deviations from the
requirements of the Design-Build Documents,

§ A2.3.5 The Owner may visit the site to keep informed about the progress and quality of the portion of the Work
completed. However, the Owner shall not be required to make exhaustive or confinucus on-site inspections to check
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the quality or quantily of the Work. Visits by the Owner shall not be construed to create an obligation on the part of the
Owner to make on-site inspections to check the quantity or quality of the Work, The Owner shail neither have control
over or charge of, nor be responsible for, the construction means, methods, techniques, sequences or procedures, or for
the safety precautions and programs in connection with the Work, since these are solely the Design-Builder’s rights
and responsibilities under the Design-Build Documents, except as provided in Section A.3.3.7.

§ A.2.3.6 The Owner shall not be responsible for the Design-Builder’s failure to perform the Work in accordance with
the requirements of the Design-Build Documents. The Owner shall not have control over or charge of and wilt not be
responsible for acts or omissions of the Design-Builder, Architect, Contractors, or their agents or employees, or any
other persons or entities performing portions of the Work for the Design-Builder.

§ A.2.3.7 The Owner may reject Work that does not conform to the Design-Build Documents. Whenever the Owner
considers it necessary or advisable, the Qwner shall have authority to require inspection or testing of the Work in
accordance with Section A.13,5.2, whether or not such Work is fabricated, installed or completed. However, neither
this authority of the Owner nor a decision made in good faith either to exercise or not 1o exercise such authority shall
give rise to a duty or responsibility of the Owner to the Design-Builder, the Architect, Contractors, material and
equipment suppliers, their agents or employees, or other persons or entities performing portions of the Work.

§ A.2.3.8 The Ovwner may appoint an on-site project representative 1o observe the Work and to have such other
responsibilities as the Owner and the Design-Builder agree to in writing.

§ A.2.3.9 The Owner shall conduct inspections to determine the date or dates of Substantial Completion and the date of
final compietion.

§ A.2.4 OWNER'S RIGHT TO STOP WORK

§ A.2.4.1 If the Design-Builder fails to correct Work which is not in accordance with the requirements of the
Design-Build Documents as required by Section A.12.2 or persistently fails to carry out Work in accordance with the
Design-Build Documents, the Owner may issue a written order to the Design-Bailder to stop the Work, or any portion
thereof, until the cause for such order has been eliminated; however, the right of the Owner to stop the Work shall not
give rise to a duty on the part of the Owner to exercise this right for the benefit of the Design-Builder or any other
person or entity, except to the extent required by Section A.6.1.3.

§ A.2.5 OWNER'S RIGHT TO CARRY OUT THE WORK

§ A.2.5.1 if the Design-Builder defaults or neglects to carry out the Work in accordance with the Design-Build
Documents and fails within a seven-day period after receipt of written notice from the Owner to commence and
continue correction of such default or neglect with diligence and promptniess, the Owner may after such seven-day
period give the Design-Builder a second written notice to correct such deficiencies within a three-day period. If the
Design-Builder within such three-day period after receipt of such second notice fails to commence and continue to
correct any deficiencies, the Owner may, without prejudice to other remedies the Owner may have, correct such
deficiencies. In such case, an appropriate Change Order shall be issued deducting from payments then or thereafter
due the Design-Builder the reasonable cost of correcting such deficiencies. If payments due the Design-Builder are not
sufficient fo cover such amounts, the Design-Builder shall pay the difference to the Owner.

ARTICLE A3 DESIGN-BUILDER

§ A.3.1 GENERAL

§ A3.1.1 The Design-Builder is the person or entity identified as such in the Agreement and is referred to throughout
the Design-Build Documents as if singular in number. The Design-Builder may be an architect or other design
professional, a construction contractor, a real estate developer or any other person or entity legally permitted to do
business as a design-builder in the location where the Project is located. The term "Design-Builder" means the
Design-Builder or the Design-Builder’s authorized representative. The Design-Builder’s representative is autherized
to act on the Design-Builder’s behalf with respect to the Project.

§ A.3.1.2 The Design-Builder shall perform the Work in accordance with the Design-Build Documents.
§ A.3.2 DESIGN SERVICES AND RESPONSIBILITIES

§ A.3.2.1 When applicable law requires that services be performed by licensed professionals, the Design-Builder shaill
provide those services through the performance of qualified persons or entities duly licensed to practice their
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professions. The Owner understands and agrees that the services performed by the Design-Builder’s Architect and the
Design-Builder’s other design professionals and consulfants are undertaken and performed in the sole interest of and

for the exclusive benefit of the Design-Builder.

§ A.3.2.2 The agreements between the Design-Builder and Architect or other design professionals identified in the
Agreement, and in any subsequent Modifications, shall be in writing. These agreements, including services and
financial arrangements with respect to this Project, shall be promptly and fully disclosed to the Owner upon the
Owner’s written request.

§ A.3.2.3 The Design-Builder shall be responsible to the Owner for acts and omissions of the Design-Builder’s
employees, Architect, Contractors, Subcontractors and their agents and employees, and other persons or entities,
including the Architect and other design professionals, performing any portion of the Design-Builder’s obligations
under the Design-Build Documents.

§ A.3.24 The Design-Builder shall carefully study and compare the Design-Build Documents, materials and other
information provided by the Owner pursuant to Section A.2.2, shall take field measurements of any existing
conditions related to the Work, shall observe any conditions at the site affecting the Work, and report promptly to the
Owner any errors, inconsistencies or omissions discovered.

§ A.3.25 The Design-Builder shall provide to the Owner for Owner’s written approval design documents sufficient to
establish the size, quality and character of the Project; its architectural, structural, mechanical and electrical systems;
and the materials and such other elements of the Project to the extent required by the Design-Build Documents.
Deviations, if any, from the Design-Build Documents shall be disclosed in writing.

§ A.3.2.6 Upon the Owner’s written approval of the design documents subrmitted by the Design-Builder, the
Design-Builder shali provide construction documents for review and written approval by the Owner. The construction
documents shall set forth in detail the requirements for construction of the Project. The construction documents shall
include drawings and specifications that establish the quality levels of materials and systems required. Deviations, if
any, from the Design-Build Documents shall be disclosed in writing. Construction documents may include drawings,
specifications, and other documents and electronic data setting forth in detail the requirements for construction of the
‘Work, and shall:

1 be consistent with the approved design documents;

.2 provide information for the use of those in the building trades; and

3 include documents customarily required for regulatory agency approvals,

§ A.3.2.7 The Design-Builder shall meet with the Owner periodically to review progress of the design and construction
documents.

§ A.3.2.8 Upon the Owner’s written approval of construction documents, the Design-Builder, with the assistance of
the Owner, shall prepare and file documents required to obtain necessary approvals of governmental authorities
having jurisdiction over the Project.

§ A.3.2.9 The Design-Builder shall obtain from each of the Design-Builder’s professionals and furnish to the Owner
certifications with respect to the documents and services provided by such professionals (a) that, to the best of their
knowledge, information and belief, the documents or services to which such certifications refate (i) are consistent with
the Project Criteria set forth in the Design-Build Documents, except to the extent specifically identified in such
certificate, (i) comply with applicable professional practice standards, and (iii) comply with applicable laws,
ordinances, codes, rules and regulations governing the design of the Project; and (b) that the Owner and its consultants
shall be entitled to rely upon the accuracy of the representations and statements contained in such certifications.

§ A.3.2.10 If the Owner requests the Design-Builder, the Archifect or the Design-Builder’s other design professionals
to execute certificates other than those required by Section A.3.2.9, the proposed language of such certificates shall be
submitted to the Design-Builder, or the Archifect and such design professionals through the Design-Builder, for
review and negotiation at least 14 days prior to the requested dates of execution, Neither the Design-Builder, the
Architect nor such other design professionals shall be required to execute certificates that would require knowledge,
services or responsibilities beyond the scope of their respective agreements with the Owner or Design-Builder.
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§ A.3.3 CONSTRUCTION
§ A.3.3.1 The Design-Builder shall perform no construction Work prior to the Owner’s review and approval of the

construction documents. The Design-Builder shall perform no portion of the Work for which the Design-Build
Documents require the Owner’s review of submittals, such as Shop Drawings, Product Data and Samples, until the

Owner has approved each submittal,

§ A.3.3.2 The construction Work shall be in accordance with approved submittals, except that the Design-Builder shall
not be relieved of responsibility for deviations from requirements of the Design-Build Documents by the Owner’s
approval of design and construction documents or other submittals such as Shop Drawings, Product Data, Samples or
other submittals unless the Design-Builder has specifically informed the Owner in writing of such deviation at the time
of submittal and (1) the Owner has given written approval to the specific deviation as a minor change in the Work, or
(2) a Change Order or Construction Change Directive has been issued authorizing the deviation. The Design-Builder
shall not be relieved of responsibility for errors or omissions in design and construction documents or other submittals
such as Shop Drawings, Product Data, Samples or other submittals by the Owner’s approval thereof,

§ A.3.3.3 The Design-Builder shall direct specific attention, in writing or on resubmitted design and construction
documents or other submittals such as Shop Drawings, Product Data, Samples or similar submittals, to revisions other
than those requested by the Owner on previous submitials. In the absence of such written notice, tire Owner’s approval
of & resubmission shall not apply to such revisions.

§ A.3.3.4 When the Design-Build Documents require that a Contractor provide professional design services or
certifications related to systems, materials or equipment, or when the Design-Builder in its discretion provides such
design services or certifications through a Contractor, the Design-Builder shall cause professional design services or
certifications to be provided by a properly licensed design professional, whose signature and seal shall appear on all
drawings, calculations, specifications, certifications, Shop Drawings and other submittals prepared by such
professional. Shop Drawings and other submittais related to the Work designed or certified by such professionals, if
prepared by others, shall bear such design professional’s written approval. The Owner shall be entitled to rely upon the
adequacy, accuracy and completeness of the services, certifications or approvals performed by such design
professionals,

§ A.3.3.5 The Design-Builder shall be solely responsible for and have control over all construction means, methods,
techniques, sequences and procedures and for coordinating all portions of the Work under the Design-Build
Documents.

§ A.3.3.6 The Design-Builder shall keep the Owner informed of the progress and quality of the Work.

§ A.3.3.7 The Design-Builder shall be responsible for the supervision and direction of the Work, using the
Design-Builder’s best skill and attention. If the Design-Build Documents give specific instructions concerning
construction means, methods, techniques, sequences or procedures, the Design-Builder shall evaluate the jobsite
safety thereof and, except as stated below, shall be fully and solely responsible for the jobsite safety of such means,
methods, techniques, sequences or procedures. If the Design-Builder determines that such means, methods,
techniques, sequences or procedures may not be safe, the Design-Builder shall give timely written notice to the Owner
and shall not proceed with that portion of the Work without further writfen instructions from the Owner, If the
Design-Builder is then instructed to proceed with the required means, methods, techniques, sequences or procedures
without acceptance of changes proposed by the Design-Builder, the Owner shall be solely responsible for any
resulting loss or damage.

§ A.3.3.8 The Design-Builder shall be responsible for inspection of portions of Work atready performed to determine
that such portions are in proper condition to receive subsequent Work.

§ A34LABOR AND MATERIALS

§ A.3.4.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall provide or cause to be
provided and shall pay for design services, labor, materials, equipment, tools, construction equipment and machinery,
water, heat, utilities, fransportation and other facilities and services necessary for proper execution and completion of
the Work, whether temporary or permanent and whether or not incorporated or to be incorporated in the Work.
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§ AJ3.4.2 When a material is specified in the Design-Build Documents, the Design-Builder may make substitutions
only with the consent of the Owner and, if appropriate, in accordance with a Change Order.

§ A.3.4.3 The Design-Builder shall enforce strict discipline and good order among the Design-Builder’s employees
and other persons carrying out the Design-Build Contract. The Design-Builder shali not permit empioyment of unfit
persons or persons not skilled in tasks assigned to them.

§ AJ5WARRANTY
§ A.3.5.1 The Design-Builder warrants to the Owner that materials and equipment furnished under the Design-Build

Documents will be of good quality and new unless otherwise required or permitted by the Design-Build Documents,
that the Work will be free from defects not inherent in the guality required or permitted by law or otherwise, and that
the Work will conform to the requirements of the Design-Build Documents. Work not conforming to these
requirements, including substitutions not properly approved and authorized, may be considered defective. The
Design-Builder’s warranty excludes remedy for damage or defect caused by abuse, modifications not executed by the
Design-Builder, improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage.
If required by the Owner, the Design-Builder shall furnish satisfactory evidence as to the kind and quality of materials

and equipment,

§ A.3.6 TAXES
§ A.3.6.1 The Design-Builder shall pay ail sales, consumer, use and similar taxes for the Work provided by the
Design-Builder which had been legally enacted on the date of the Agreement, whether or not yet effective or merely

scheduled to go into effect.

§ A.3.7 PERMITS, FEES AND NOTICES

§ A.3.7.1 The Design-Builder shall secure and pay for building and other permits and governmenta) fees, ficenses and
inspections necessary for the proper execution and completion of the Work which are customarily secured after
execution of the Design-Build Contract and which were legally required on the date the Owner accepted the
Dresign-Builder’s proposal,

§ A.3.7.2 The Design-Builder shall comply with and give notices required by laws, ordinances, rules, regulations and
lawful orders of public authorities relating to the Project.

§ A3.7.3 It is the Design-Builder’s responsibility to ascertain that the Work is in accordance with applicable laws,
ordinances, codes, rules and regulations.

§ A3.74 If the Design-Builder performs Work contrary to applicable laws, ordinances, codes, rules and regulations,
the Design-Builder shall assume responsibility for such Work and shall bear the cosis attributable to correction.

§ A.3.8 ALLOWANCES

§ A.3.8.1 The Design-Builder shall include in the Contract Sum all allowances stated in the Design-Build Documents,
Items covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner may
direct, but the Design-Builder shall not be required to employ persons or entities to which the Design-Builder has

reasonable objection.

§ A.3.8.2 Unless otherwise provided in the Design-Build Documents:

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

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

3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reffect (1) the difference between actual costs
and the allowances under Section A.3.8.2.1 and (2) changes in Design-Builder’s costs under Section

A3.8.2.2.
§ A.3.8.3 Materials and equipment under an allowance shall be selected by the Owner in sufficient time to avoid delay
in the Work.
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§ A.3.9 DESIGN-BUILDER'S SCHEDULE

§ A.3.9.1 The Design-Builder, promptly afier execution of the Design-Build Contract, shall prepare and submit for the
Owner’s information the Design-Builder’s schedule for the Work. The schedule shall not exceed time limits and shall
be in such detail as required under the Design-Build Documents, shall be revised at appropriate intervals as required
by the conditions of the Work and Project, shall be related to the entire Project to the extent required by the
Design-Build Documents, shall provide for expeditious and practicable execution of the Work and shall inchude
allowances for periods of time required for the Owner’s review and for approval of submissions by authorities having

jurisdiction over the Project.

§ A.3.9.2 The Design-Builder shall prepare and keep current a schedule of submittals required by the Design-Build
Documents.

§ A.3.9.3 The Design-Buiider shall perform the Work in general accordance with the most recent schedules submitted
to the Owner.

§ A.3.10 DOCUMENTS AND SAMPLES AT THE SITE

§ A.3.10.1 The Design-Builder shall maintain at the site for the Owner one record copy of the drawings, specifications,
addenda, Change Orders and other Modifications, in good order and marked currently to record field changes and
selections made during construction, and one record copy of approved Shop Drawings, Product Data, Samples and
similar required submittals. These shall be delivered to the Owner upon completion of the Work.

§ A.3.11 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES
§ A.3.11.1 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the Work by the
Design-Builder or a Contractor, Subcontractor, manufacturer, supplier or distributor to illustrate some portion of the

Work.

§ A.3.41.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams
and other information furnished by the Design-Builder to iHlustrate materials or equipment for some portion of the
Work.

§ A.3.11.3 Samples are physical examples that illustrate materials, equipment or workmanship and establish standards
by which the Work will be judged.

§ A.3.11.4 Shop Drawings, Product Data, Samples and similar submittals are not Design-Build Documents. The
purpose of their submittal is to demonsirate for those portions of the Work for which submittals are required by the
Design-Build Bocuments the way by which the Design-Builder proposes to conform to the Design-Build Documents,

§ A.3.11.5 The Design-Builder shall review for compliance with the Design-Build Documents and approve and submit
to the Owner only those Shop Drawings, Product Data, Samples and similar submittals required by the Design-Build
Documents with reasonable promptness and in such seghence as to cause no delay in the Work or in the activities of
the Qwner or of separate confractors.

§ A.3.11.6 By approving and submitting Shop Drawings, Product Data, Samples and similar submittals, the
Design-Builder represents that the Design-Builder has determined and verified materials, field measurements and
field construction criteria related thereto, or will do so, and has checked and coordinated the information contained
within such submittals with the requirements of the Work and of the Design-Build Documents,

§ A3.12USE OF SITE
§ A.3.12.1 The Design-Builder shatl confine operations at the site to areas permitted by law, ordinances, permits and
the Design-Build Documents, and shall not unreasonably encumber the site with materials or equipment.

§ A3.13 CUTTING AND PATCHING
§ A.3.13.1 The Design-Builder shall be responsible for cutting, fitting or patching required to complete the Work or to
make its parts fit together properly.
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§ A.3.13.2 The Design-Builder shall not damage or endanger a portion of the Work or fully or partialty completed
construction of the Owner or separate contractors by cutting, patching or otherwise altering such construction or by
excavation, The Design-Builder shall not cut or otherwise alter such construction by the Owner or a separate
contractor except with written consent of the Owner and of such separate contractor; such consent shall not be
unreasonably withheld. The Design-Builder shall not unreasonably withhold from the Owher or a separate coniractor
the Design-Builder’s consent to cutting or otherwise altering the Work.

§ A.3.14 CLEANING UP
§ A.3.14.1 The Design-Builder shall keep the premises and surrounding arca free from accumulation of waste

materials or rubbish caused by operations under the Design-Build Contract. At completion of the Work, the
Design-Builder shall remove from and about the Project waste materials, rubbish, the Design-Builder’s tools,
construction equipment, machinery and surplus materials.

§ A.3.14.2 If the Design-Builder fails to clean up as provided in the Design-Build Documents, the Owner may do so
and the cost thereof shall be charged to the Design-Builder,

§ A.3.15 ACCESS TO WORK
§ A.3.15.1 The Design-Builder shall provide the Owner access to the Work in preparation and progtess wherever

located.

§ A.3.16 ROYALTIES, PATENTS AND COPYRIGHTS

§ A3,16.1 The Design-Builder shall pay ail royalties and license fees. The Design-Builder shall defend suits or claims
for infringement of copyrights and patent rights and shall hold the Owner harmiess from loss on account thereof, but
shall not be responsible for such defense or loss when a particular design, process or product of a particular
manufacturer or manufacturers is required or where the copyright violations are contained in drawings, specifications
or other documents prepared by or furnished to the Design-Builder by the Owner. However, if the Design-Builder has
reason to believe that the required design, process or product is an infringement of a copyright or a patent, the
Design-Builder shall be responsible for such loss unless such information is promptly furnished to the Owner.

§ A.3.17 INDEMNIFICATION

§ A.3.17.1 To the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmless the Owner,
Ownet’s consultants, and agents and employees of any of them from and against claims, damages, losses and
expenses, including but not limited to attorneys® fees, arising out of or resulting from performance of the Work,
provided that such claim, damage, loss or expense is attributable to bodily injury, sickness, disease or death or to injury
to or destruction of tangible property other than the Work itself, but only to the extent caused by the negligent acts or
omissions of the Design-Builder, Architect, a Contractor, a Subcontractor, anyone direcily or indirectly employed by
them or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss or expense is
caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge or reduce
other rights or obligations of indemnity that would otherwise exist as to a party or person described in this Section
A317.

§ A3.17.2 In claims against any person or entity indemnified under this Section A.3.17 by an employee of the
Design-Builder, the Architect, a Contractor, a Subcontractor, anyone directly or indirectly employed by them or
anyone for whose acts they may be liable, the indemnification obligation under Section A.3.17.1 shall not be limited
by a limitation on amount or type of damages, compensation or benefits payable by or for the Design-Builder, the
Architect or a Contractor or a Subcontractor under workers’ compensation acts, disability benefit acts or other
employee benefit acts.

ARTICLE A4 DISPUTE RESOLUTION

§ A4.1CLAIMS AND DISPUTES

§ A4.1.1 Definition. A Claim is a demand or assertion by one of the parties seeking, as a matter of right, adjustment or
interpretation of Design-Build Contract terms, payment of money, extension of time or other relief with respect to the
terms of the Design-Build Contract. The term "Claim" also includes other disputes and matters in question between the
Owner and Design-Builder arising out of or relating to the Design-Build Contract. Claims must be initiated by written
notice. The responsibility to substantiate Claims shall rest with the party making the Claim.
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§ A.4.1.2 Time Limits on Claims. Claims by either parly must be initiated within 21 days after occurrence of the event
giving rise to such Claim or within 21 days after the claimant first recognizes the condition giving rise to the Claim,
whichever is later. Claims must be initiated by written notice to the other party.

§ A.4.1.3 Continuing Performance. Pending final resolution of a Claim, except as otherwise agreed in writing or as
provided in Section A.9.7.1 and Article A.14, the Design-Builder shall proceed diligently with performance of the
Design-Build Contract and the Owner shall continue to make payments in accordance with the Design-Build

Documents.

§ A.4.1.4 Claims for Concealed or Unknown Conditions. If conditions are encountered at the site which are (1)
subsurface or otherwise concealed physical conditions which differ materially from those indicated in the
Design-Build Documents or {2) unknown physical conditions of an unusual nature which differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for in
the Design-Build Documents, then the observing party shall give notice to the other party promptly before conditions
are disturbed and in no event later than 21 days after first observance of the conditions. The Owner shall promptly
investigate such conditions and, if they differ materially and cause an increase or decrease in the Design-Builder’s cost
of, or time required for, performance of any part of the Work, shall negotiate with the Design-Builder an equitable
adjustinent in the Contract Sum or Contract Time, or both. If the Owner determines that the conditions at the site are
not materially different from those indicated in the Design-Build Documents and that no change in the terms of the
Design-Build Contract is justified, the Owner shall so notify the Design-Builder in writing, stating the reasons. Claims
by the Design-Builder in opposition {0 such determination must be made within 21 days after the Owner has given
notice of the decision. If the conditions encountered are materially different, the Contract Sum and Contract Time shali
be equitably adjusted, but if the Owner and Design-Builder canmot agree on an adjustment in the Contract Sum or
Contfract Time, the adjustment shall proceed pursuant to Section A 4.2.

§ A.4.1.5 Claims for Additional Cost, If the Design-Builder wishes to make Claim for an increase in the Contract Sum,
written notice as provided herein shall be given before proceeding to execute the Work. Prior notice is not required for
Claims relating to an emergency endangering life or property arising under Section A.10.6.

§ A4.1.81fthe Design-Builder believes additional cost is involved for reasons including but not limited to (1) an order
by the Owner to stop the Work where the Design-Builder was not at fault, (2} 2 written order for the Work issued by
the Owner, (3) failure of payment by the Owner, (4) termination of the Design-Build Contract by the QOwner, (5)
Owner’s suspension or (6) other reasonable grounds, Claim shall be filed in accordance with this Section A.4.1,

§ A.4.1.7 Claims for Additional Time

§ A4.1.7.1If the Design-Builder wishes to make Claim for an increase in the Contract Time, written notice as
provided herein shall be given. The Design-Builder’s Claim shall include an estimate of the time and its effect on the
progress of the Work. In the case of a continuing delay, only one Claim is necessary,

§ A.4.1.7.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shaill be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated and had an adverse effect on the scheduled construction.

§ A.4.1.8 Injury or Damage to Person or Property. If either party to the Design-Build Contract suffers injury or damage
to person or property because of an act or omission of the other party or of others for whose acts such party is legally
responsible, written notice of such injury or damage, whether or not insured, shall be given to the other party within a
reasonable time not exceeding 21 days after discovery. The notice shall provide sufficient detail to enable the other
party o investigate the matter,

§ A4.1.8 If unit prices are stated in the Design-Build Documents or subsequently agreed upon, and if quantities
originally contemplated are materially changed in a proposed Change Order or Construction Change Directive so that
application -of such unit prices to quantities of Work proposed will cause substantial inequity o the Gwner or
Design-Builder, the applicable unit prices shall be equitably adjusted.

§ A.4.1.10 Claims for Consequential Damages. Design-Builder and Owner waive Claims against each other for
consequentizl damages arising out of or relating to the Design-Build Confract. This mutual waiver includes:
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4 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or ofthe services of such
persons; and

.2 damages incurred by the Design-Builder for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit except
anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in
accordance with Article A.14, Nothing contained in this Section A.4.1.10 shall be deemed to preclude an award of
liquidated direct damages, when applicable, in accordance with the requirements of the Design-Build Documents.

§ A4.1.11 Ifthe enactment or revision of codes, laws or regulations or official interpretations which govern the Project
cause an increase or decrease of the Design-Builder’s cost of, or time required for, performance of the Work, the
Design-Builder shall be entitled to an equitable adjustment in Contract Sum or Contract Time. If the Owner and
Design-Builder cannot agree upon an adjustment in the Contract Sum or Contract Time, the Design-Builder shall

submit a Claim pursuant to Section A 4.1.

§ A4.2 RESOLUTION OF CLAIMS AND DISPUTES

§ A.4.2.1 Dacislon by Neutral. If the parties have identified a Neutral in Section 6.1 of the Agreement or elsewhere in
the Design-Build Documents, then Claims, excluding those arising under Sections A.10.3 through A.10.5, shall be
referred initially to the Neutral for decision. An initial decision by the Neutral shall be required as a condition
precedent to mediation of all Claims between the Owner and Design-Builder arising prior to the date final payment is
due, unless 30 days have passed after the Claim has been referred to the Neutral with no decision having been rendered
by the Neutral, Unless the Neutral and all affected parties agree, the Neutral will not decide disputes between the
Design-Builder and persons or entities other than the Owner,

§ A.4.2.2 Decision by Owner. If the parties have not identified & Neutral in Section 6.1 of the Agreement or elsewhere
in the Design-Build Documents then, except for those claims arising under Sections A.10.3 and A.10.5, the Ovwner
shall provide an initial decision. An initial decision by the Owner shall be required as a condition precedent to
mediation of all Claims between the Owner and Desjgn-Builder arising prior to the date final payment is due, unless
30 days have passed after the Claim has been referred to the Owner with no decision having been rendered by the
Owmer.

§ A.4.2.3 The initial decision pursuant to Sections A.4.2.1 and A.4.2.2 shall be in writing, shall state the reasons

therefore and shall notify the parties of any change in the Confract Sum or Contract Time or both. The initial decision
shall be final and binding on the parties but subject first to mediation under Section A.4.3 and thercafier to such other
dispute resolution methods as provided in Section 6.2 of the Agreement or elsewhere in the Design-Build Documents.

§ A.4.2.4In the event of a Claim against the Design-Builder, the Owner may, but is not oblgated to, notify the surety,
if any, of the nature and amount of the Claim. If the Claim relates to a possibility of a Design-Builder’s default, the
Owner may, but is not cbligated to, notify the surety and request the surety’s assistance in resolving the controversy,

§ A4.2.5 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in
accordance with applicable law to comply with the lien notice or filing deadlines prior to initial resolution of the

Claim.

§ A4.3MEDIATION

§ A4.3.1 Any Claim arising out of or related to the Design-Build Contract, except those waived as provided for in
Sections A.4.1.10, A.9.10.4 and A.9.10.5, shall, afier initial decision of the Claim or 30 days after submission of the
Claim for initial decision, be subject to mediation as a condition precedent to arbitration or the institution of legal or
equitable or other binding dispute resolution proceedings by either party.

§ A4.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutuaily agree
otherwise, shall be in accordance with the Construction Industry Mediation Rules of the American Arbitration
Association currently in effect at the time of the mediation. Request for mediation shall be filed in writing with the
other party to the Design-Build Contract and with the American Arbitration Association. The request may be made
concurrently with the filing of a demand for arbitration or other binding dispute resolution proceedings but, in such
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event, mediation shall proceed in advance thereof or of legal or equitable proceedings, which shail be stayed pending
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the parties

or court order.

§ Ad33The parttes shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in medratmn shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

§ A.4.4 ARBITRATION

§ A4.4.1 Claims, except those waived as provided for in Sections A.4.1.10, A.9.10.4 and A.9.10.5, for which initial
decisions have not become final and binding, and which have not been resolved by mediation but which are subject to
arbitration pursuant to Sections 6.2 and 6.3 of the Agreement or elsewhere in the Design-Build Documents, shall be
decided by arbitration which, unless the parties mutually agree otherwise, shall be in accordance with the Construction
Industry Arbitration Rules of the American Arbitration Association currently in effect at the time of the arbitration.
The demand for arbitration shall be fited in writing with the other party to the Design-Build Contract and with the

American Arbitration Association.

§ A.4.4.2 A demand for arbitration may be made no earlier than concurrently with the filing of a request for mediation,
but in no event shall it be made after the date when institution of Jegal or equitable proceedings based on such Claim
would be barred by the applicable statute of limitations as determined pursuant to Section A.13.6.

§ A.4.4.3 An arbitration pursuant to this Section A.4.4 may be joined with an arbitration involving common issues of
law or fact between the Owner or Design-Builder and any person or entity with whom the Owner or Design-Builder
has a contractual obligation to arbitrate disputes which does not prohibit consolidation or joinder. No other arbitration
arising out of or refating to the Design-Build Contract shall include, by consolidation, joinder or in any other manner,
an additional person or entity not a party to the Design-Build Contract or not a party to an agreement with the Owner or
Design-Builder, except by written consent containing a specific reference to the Design-Build Contract signed by the
Owner and Design-Builder and any other person or entities sought to be joined. Consent to arbitration involving an
additional person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question
not described in the written consent or with a person or entity not named or described therein. The foregoing
agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly consented to by the
parties to the Agreement shall be specifically enforceable in accordance with applicable law in any court having
jurisdiction thereof.

§ A.4.4.4 Claims and Timely Assertion of Claims. The party filing a notice of demand for arbitration must assert in the
demand all Claims then known to that party on which arbitration is permitted to be demanded.

§ A.4.45 Judgment on Final Award, The award rendered by the arbitrator or arbitrators shall be final, and judgment
may be entered upon it in accordance with applicable law in any court having jurisdiction thereof.

ARTICLE A5 AWARD OF CONTRACTS

§ A.5.1 Unless otherwise stated in the Design-Build Documents or the bidding or proposal requirements, the
Design-Builder, as soon as practicable after award of the Design-Build Contract, shall furnish in writing to the Owner
the names of additional persons or entities not originally included in the Design-Builder’s proposal or in substitution
of a person or entity (including those who are to furnish design services or materials or equipment fabricated to a
special design) proposed for each principat portion of the Work. The Owner will promptly reply to the Design-Builder
in writing stating whether or not the Owner has reasonable objection to any such proposed additional person or entity.
Failure of the Owner to reply promptly shall constitute notice of no reasonable objection.

§ A.5.2 The Design-Builder shali not coniract with a proposed person or entity o whom which the QOwner has made
reasonable and timely objection. The Design-Builder shall not be required to contract with anyone to whom the
Design-Builder has made reasonable objection.

§ A.5.3 If the Owner has reasonable objection to a person or entity proposed by the Design-Builder, the
Design-Builder shall propose another to whom the Owner has no reascnable objection. If the proposed but rejected
additional person or entity was reasonably capable of performing the Work, the Contract Sum and Contract Time shall
be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Chenge Order shail
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be issued before commencement of the substitute person’s or entity’s Work. However, no increase in the Contract
Sum or Contract Time shall be allowed for such change unless the Design-Builder has acted promptly and

responsively in submitting names as required.

§ A.5.4 The Design-Builder shall not change a person or entity previously selected if the Owner makes reasonable
objection o such substitute,

§ A.5.5 CONTINGENT ASSIGNMENT OF CONTRACTS
§ A.5.5.1 Each agreement for a portion of the Work is assigned by the Design-Builder to the Owner provided that:
assignment is effective only after termination of the Design-Build Contract by the Owner for cause
pursuant to Section A.14.2 and only for those agreements which the Owner accepts by notifying the
contractor in writing; and
2 assignment is subject to the prior rights of the surety, if any, oblipated under bond refating to the
Design-Build Contract.

§ A.5.5.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Contractor’s
compensation shall be equitably adjusted for increases in cost resulting from the suspension.

ARTICLE A6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ A.6.1 OWNER'S RIGHT TG PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS

§ A.8.1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner’s
own forces and to award separate contracts in connection with other portions of the Project or other construction or
operations on the site. The Design-Builder shall cooperate with the Owner and separate contractors whose work might
interfere with the Design-Builder’s Work. If the Design-Builder claims that delay or additional cost is involved
because of such action by the Owner, the Design-Builder shall make such Claim as provided in Section A4.1.

§ A.6.1.2 The term: "separate contractor* shall mean any contractor retained by the Owner pursuant to Section A.6.1.1.

§ A.6.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces and of each separate
contractor with the work of the Design-Builder, who shall cooperate with them. The Design-Builder shall participate
with other separate contractors and the Owner in reviewing their construction schedules when directed to do so. The
Design-Builder shall make any revisions to the construction schedule deemed necessary after a joint review and
mufual agreement. The construction schedules shall then constitute the schedules to be used by the Design-Builder,
separate contractors and the Owner until subsequently revised.

§ A.6.2 MUTUAL RESPONSIBILITY

§ A.6.2.1 The Design-Builder shall afford the Owner and separate contractors reasonable opportunity for introduction
and storage of their materials and equipment and performance of their activities and shall connect and coordinate the
Design-Builder’s construction and operations with theirs as required by the Design-Build Documents.

§ A.6.2.2 If part of the Design-Builder’s Work depends for proper execution or results upon design, construction or
operations by the Owner or a separate contractor, the Design-Builder shall, prior to proceeding with that portion of the
Work, promptly report to the Owner apparent discrepancies or defects in such other construction that wouid render it
unsuitable for such proper execution and results. Failure of the Design-Builder so to report shall constitute an
acknowledgment that the Owner’s or separate contractor’s completed or partially completed construction is fit and
proper to receive the Design-Builder’s Work, except as to defects not then reasonably discoverable.

§ A.6.2.3 The Owner shall be reimbursed by the Design-Builder for costs incurred by the Owner which are payable to
a separate contractor because of delays, improperly timed activities or defective construction of the Design-Builder.
The Owner shall be responsible to the Design-Builder for costs incurred by the Design-Builder because of delays,
improperly timed activities, damage to the Work or defective construction of a separate contractor.

§ A.6.24 The Design-Builder shall promptly remedy damage wrongfuily caused by the Design-Builder to completed
or partially completed construction or to property of the Qwner or separate contractors,

§ A.6.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting and patching as are
described in Section A.3,13.
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§ A.6.3 OWNER’S RIGHT TO CLEAN UP

§ A.6.3.1If a dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility
under their respective contracts for maintaining the premises and surrounding area free from waste materials and
rubbish, the Owner may clean up and the Owner shall allocate the cost among those responsible.

ARTICLE A7 CHANGES IN THE WORK

§ A.7.1 GENERAL
§ A.7.1.1 Changes in the Work may be accomplished after execution of the Degign-Build Contract, and without

invalidating the Design-Build Coniract, by Change Order or Construction Change Directive, subject to the limitations
stated in this Article A.7 and elsewhere in the Design-Build Documents.

§ A.7.1.2 A Change Order shall be based upon agreement between the Owner and Design-Builder. A Construction
Change Directive may be issued by the Ovmer with or without agreement by the Design-Builder.

§ A.7.1.3 Changes in the Work shall be performed under applicable provisions of the Design-Build Documents, and
the Design-Builder shall proceed promptly, unless otherwise provided in the Change Order or Construction Change

Directive.

§ A.7.2 CHANGE ORDERS
§ A.7.21 A Change Order is a written instrument signed by the Owner and Design-Builder stating their agreement
upon all of the following:

1 achange in the Work;

2 the amount of the adjustment, if any, in the Contract Sum; and

3 the extent of the adjustment, if any, in the Contract Time.

§ A.1.22 If the Owner requests a proposal for a change in the Work from the Design-Builder and subsequently elects
not {o proceed with the change, a Change Order shall be issued to reimburse the Design-Builder for any costs incurred
for estimating services, design services or preparation of proposed revisions to the Design-Build Documents.

§ A7.23 Methods used in determining adjustments to the Contraci Sum may include those listed in Section A.7.3.3.

§ A.7.3 CONSTRUCTION CHANGE DIRECTIVES

§ A.7.3.1 A Construction Change Directive is a written order signed by the Owner directing a change in the Work prior
to agreement on adjustment, if any, in the Contract Sum or Contract Time, or both. The Owner may by Construction
Change Directive, without invalidating the Design-Build Contract, order changes in the Work within the general scope
of the Design-Build Documents consisting of additions, deletions or other revisions, the Contract Sum and Confract
Time being adjusted accordingly.

§ A.7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
Order.

§ A.7.3.3 Ifthe Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
1 mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 unit prices stated in the Design-Build Documents or subsequently agreed upon, or equitably adjusted as
provided in Section A.4.1.9;
3 cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
A asprovided in Section A.7.3.6.

§ A.7.3.4 Upon receipt of a Construction Change Directive, the Design-Builder shall promptly proceed with the
change in the Work involved and advise the Owner of the Design-Builder’s agreement or disagreement with the
method, if any, provided in the Construction Change Directive for determining the proposed adjustment in the
Contract Sum or Contract Time. :
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§ A.7.3.5 A Construction Change Directive signed by the Design-Builder indicates the agreement of the
Design-Bailder therewith, including adjustment in Contract Sum and Contract Time or the method for determining

them. Such agreement shall be effective immediately and shall be recorded as a Change Order.

§ A.7.3.8 If the Design-Builder does not respond promptly or disagrees with the method for adjustment in the Contract
Sum, the method and the adjustment shali be determined by the Owner on the basis of reasonable expenditures and
savings of those performing the Work attributable to the change, including, in case of an increase in the Contract Sum,
a reasonable atlowance for overhead and profit. In such case, and also under Section A.7.3.3.3, the Design-Builder
shall keep and present, in such form as the Owner may prescribe, an itemized accounting together with appropriate
supporting data. Unless otherwise provided in the Design-Build Documents, costs for the purposes of this Section
A.7.3.6 shall be limited to the following:

.1 additional costs of professional services;

2 costs of labor, including social security, old age and vnemployment insurance, fringe benefits required

by agreement or custom, and workers’ compensation insurance;
3 costs of materials, supplies and equipment, including cost of transportation, whether incorporated or

consuimed;

4 rental costs of machinery and equipment, exclusive of hand tools, whether rented from the
Design-Builder or others;

b5 costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the
Work; and

6 additional costs of supervision and ficid office personnel directly attributable to the change.

§ A.7.3.7 The amount of credit to be allowed by the Design-Builder to the Owner for a deletion or change that results
in a net decrease in the Contract Sum shall be actual net cost. When both additions and credits covering related Work
or substitutions are involved in a change, the allowance for overhead and profit shall be figured on the basis of net
increase, if any, with respect to that change,

§ A.7.3.8 Pending final determination of the total cost of a Consiruction Change Directive to the Owner, amounts not
in dispute for such changes ins the Work shall be included in Applications for Payment accompanied by a Change
Order indicating the parties’ agreement with part or all of such costs. For any portion of such cost that remains in
dispute, the Owner shall make an interim determination for purposes of monthly payment for those costs. That
determination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject to the right of the
Design-Builder to disagree and assert a Claim in accordance with Article A.4.

§ A.7.3.9 When the Owner and Design-Builder reach agreement concerning the adjustments in the Contract Sum and
Contract Time, or otherwise reach agreement upon the adjustments, such agreement shall be effective immediately
and shall be recorded by preparation and execution of an appropriate Change Order.

§ A.TAMINOR CHANGES IN THE WORK

§ A7.4.1 The Owner shall have authority to order minor changes in the Work not involving adjustment in the Contract
Sum or extension of the Contract Time and not inconsistent with the intent of the Design-Build Documents. Such
changes shall be effected by written order and shall be binding on the Design-Builder. The Design-Builder shall carry
out such written orders promptly.

ARTICLE A8 TIME

§ A.8.1 DEFINITIONS

§ A.8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in
the Design-Build Documents for Substantial Completion of the Work.

§ A.8.1.2 The date of commencement of the Work shall be the date stated in the Agreement unless provision is made
for the date to be fixed in a notice to proceed issued by the Owner.

§ A.8.1.3 The date of Substantial Completion is the date determined by the Owner in accordance with Section A.9.8.

§ A.8.1.4 The term "day” as used in the Design-Build Documents shall mean calendar day unless otherwise
specifically defined,
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§ A.8.2 PROGRESS AND COMPLETION
§ A.8.2.1 Time limits stated in the Design-Build Documents are of the essence of the Design-Build Contract. By

executing the Design-Build Contract, the Design-Builder confirms that the Contract Time is a reasonable period for
performing the Work.

§ A.8.2.2 The Design-Builder shatl not knowingly, except by agreement or instruction of the Owner in writing,
premaiurely commence construction operations on the site or elsewhere prior to the effective date of insurance
required by Article A.11 to be fizrnished by the Design-Builder and Owner. The date of commencement of the Work
shall not be changed by the effective date of such insurance. Unless the date of commencement is established by the
Design-Build Documents or a notice to proceed given by the Owner, the Design-Builder shall notify the Owner in
writing not less than five days or other agreed period before commencing the Work to permit the timely filing of
mortgages, mechanic’s liens and other security interests.

§ A.8.2.3 The Design-Builder shall proceed expeditiously with adequate forces and shall achieve Substantial
Completion within the Contract Time.

§ A.8.3DELAYS AND EXTENSIONS OF TIME

§ A.8.3.1If the Design-Builder is delayed at any time in the commencement or progress of the Work by an act or
neglect of the Owner or of a separate contractor employed by the Owner, or by changes ordered in the Work, or by
labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other causes beyond the Design-Builder’s
conirol, or by delay authorized by the Owner pending resolution of disputes pursuant to the Design-Build Documents,
or by other causes which the Owner determines may justify delay, then the Contract Time shall be extended by Change
Order for such reasonable time as the Owner may determine.

§ A.8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Section A.4.1.7.

§ A.8.3.3 This Section A.8.3 does not preclude recovery of damages for delay by cither party under other provisions of
the Design-Build Documents.

ARTICLE A9 PAYMENTS AND COMPLETION

§ A.9.1 CONTRACT SUM

§ A9.1.1 The Contract Sum is stated in the Design-Build Documents and, including authorized adjustments, is the
total amount payable by the Owner to the Design-Builder for performance of the Work under the Design-Build

Documents.

§ A.9.2 SCHEDULE OF VALUES

§ A.9.2.1 Before the first Application for Payment, where the Contract Sum is based upon a Stipulated Sum or the Cost
of the Work plus Contractor’s Fee with a Guaranteed Maximumt Price, the Design-Builder shall submit to the Qwner
an initial schedule of values allocated to various portions of the Work prepared in such form and supported by such
data to substantiate its accuracy as the Owner may require. This schedule, unless objected to by the Owner, shall be
used as a basis for reviewing the Design-Builder’s Applications for Payment. The schedule of values may be updated
periodically to reflect changes in the allocation of the Contract Sum.

§ A9.3 APPLICATIONS FOR PAYMENT

§ A.9.3.1 At least ten days before the date established for each progress payment, the Design-Builder shall submit to
the Owner an itemized Application for Payment for operations completed in accordance with the current schedute of
values. Such application shall be notarized, if required, and supported by such data substantiating the
Design-Builder’s right to payment as the Owner may require, such as copies of requisitions from Contractors and
material suppliers, and reflecting retainage if provided for in the Design-Build Documents:

§ A.8.3.1.1 As provided in Section A.7.3.8, such applications may include requests for payment on account of Changes
in the Work which have been properly authorized by Construction Change Directives but are not yet included in
Change Orders.

§ A.8.3.1.2 Such applications may not include requests for payment for portions of the Work for which the
Design-Builder does not intend to pay to a Contractor or material supplier or other parties providing services for the
Design-Builder, uness such Work has been performed by others whom the Design-Builder intends to pay.
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§ A.9.3.2 Unless otherwise provided in the Design-Build Documents, payments shall be made on account of materials
and equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in
advance by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a
location agreed upon in writing, Payment for materials and equipment stored on or off the site shall be conditioned
upon compliance by the Design-Builder with procedures satisfactory to the Owner to establish the Owner’s title to
such raierials and equipment or otherwise protect the Owner’s interest and shell include the costs of applicable
insurance, storage and transportation to the site for such materials and equipment stored off the site.

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

§ A.8.4 ACKNOWLEDGEMENT QF APPLICATION FOR PAYMENT

§ A.9.4.1 The Owner shall, within seven days afer receipt of the Design-Builder’s Application for Payment, issue to
the Design-Builder a written acknowledgement of receipt of the Design-Builder’s Application for Payment indicating
the amount the Owner has determined to be properly due and, if applicable, the reasons for withholding payment in
whole or in part.

§ A9.5 DECISIONS TO WITHHOLD PAYMENT
§ A.9.51 The Owner may withhold a payment in whole or in part to the extent reasonably necessary to protect the
Owner due to the Owner’s determination that the Work has not progressed to the point indicated in the Application for
Payment or that the quality of Work is not in accordance with the Design-Build Documents. The Owner may also
withhold a payment or, because of subsequently discovered evidence, may nullify the whole or a part of an
Application for Payment previously issued to such extent as may be necessary {o protect the Owner from loss for
which the Design-Builder is responsible, including loss resulting from acts and omissions, because of the following:
A defective Work not remedied;
.2 third-party claims filed or reasonable evidence indicating probable filing of such claims unless security
acceptable to the Owner is provided by the Design-Builder;
3 failure of the Design-Builder to make payments properly to Contractors or for design services labor,
materials or equipment;
.4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
5 damage to the Owner or a separate coniractor;
6  reasonable evidence that the Work will not be completed within the Contract Time and that the unpaid
balance would not be adeguate to cover actual or Hquidated damages for the anticipated delay; or
.4 persistent failure 1o carry out the Work in accordance with the Design-Build Documents.

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

§ A.9.6 PROGRESS PAYMENTS

§ A.9.6.1 After the Owner has issued a written acknowledgement of receipt of the Design-Builder’s Application for
Payment, the Owner shall make payment of the amount, in the manner and within the time provided in the
Design-Build Documents.

§ A.9.6.2 The Design-Builder shall promptly pay the Architect, each design professional and other consultants
retained directly by the Design-Builder, upon receipt of payment from the Owner, out of the amount paid to the
Design-Builder on account of each such party’s respective portion of the Work, the amount to which each such party is
entitled,

§ A.9.8.3 The Design-Builder shall promptly pay each Contractor, upon receipt of payment from the Qwner, out of the
amount paid to the Design-Builder on account of such Contractor’s portion of the Work, the amount to which said
Contractor is entitled, reflecting percentages actually retained from paymients to the Design-Builder on account of the
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Contractor’s portion of the Work. The Design-Builder shall, by appropriate agreement with each Contractor, require
each Contractor to make payments to Subcontractors in a similar manner.

§ A.9.6.4 The Owner shall have no obligation to pay or to see to the payment of money to a Contractor except as may
otherwise be required by law.

§ A9.6.5 Payment to material suppliers shall be treated in a manner similar to that provided in Sections A.9.6.3 and
A96.4,

§ A.9.6.6 A progress payment, or partial or entire use or occupancy of the Project by the Owner, shall not constitute
acceptance of Work not in accordance with the Design-Build Documents.

§ A.9.6.7 Unless the Design-Builder provides the Owner with a payment bond in the full penal sum of the Contract
Sum, payments received by the Design-Builder for Work properly performed by Contractors and suppliers shal be
held by the Design-Builder for those Contractors or suppliers who performed Work or fiurnished materials, or both,
under contract with the Design-Builder for which payment was made by the Owner. Nothing contained herein shall
require money to be placed in a separate account and not be commingled with money of the Design-Builder, shall

create any fiduciary tiability or tort liability on the part of the Design-Builder for breach of trust or shall entitie any
person or entity to an award of punitive damages against the Design-Builder for breach of the requirements of this

provision.

§ A9.7 FAILURE OF PAYMENT

§ A9.7.1 If for reasons other than those enumerated in Section A.9.5.1, the Owner does not issue a payment within the
time period required by Section 5.1.3 of the Agreement, then the Design-Builder may, upon seven additional days’
written notice to the Owner, stop the Work until payment of the amount owing has been received. The Contract Time
shall be extended appropriately and the Contract Sum shall be increased by the amount of the Design-Builder’s
reasonable costs of shutdown, delay and start-up, plus interest as provided for in the Design-Build Documents.

§ A.9.8 SUBSTANTIAL COMPLETION

§ A.9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the Design-Build Documents so that the Owner can occupy or use the
Work or a portion thereof for its intended use.

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

§ A.9.8.3 Upon receipt of the Design-Builder’s list, the Owner shall make an inspection to determine whether the
Work or designated portion thereof is substantially complete. If the Owner’s inspection discloses any item, whether or
not included on the Design-Builder’s list, which is not substantially complete, the Design-Builder shall complete or
correct such item. In such case, the Design-Builder shall then submit a request for another inspection by the Owner to
determine whether the Design-Builder’s Work is substantially complete.

§ A.9.8.4 In the event of a dispute regarding whether the Design-Builder’s Work is substantially complete, the dispute
shall be resolved pursuant to Article A 4.

§ A9.8.5 When the Work or designated portion thereof is substantially complete, the Design-Builder shall prepare for
the Owner’s signature an Acknowledgement of Substantial Completion which, when signed by the Owner, shall
establish (1) the date of Substantial Completion of the Work, (2} responsibilities between the Owner and
Design-Builder for security, maintenance, heat, utilities, damage to the Work and insurance, and (3) the time within
which the Design-Builder shall finish all items on the list accompanying the Acknowledgement. When the Owner’s
inspection discloses that the Work or a designated portion thereof is substantially complete, the Owner shall sign the
Acknowledgement of Substantial Completion. Warranties required by the Design-Build Documents shall commence
on the date of Substantial Completion of the Work or designated portion thereof unless otherwise provided in the
Acknowledgement of Substantial Completion,

AlA Document A141™ — 2004 Exhibit A. Copyright © 2004 by The American Institute of Architects. Alt rights mmrvad WWARMNING: This AIAY Document is

Init, protected by U.S. Copyrrght Law and International Treaties. Unduthorlzvti reproductlon or distribution of this AIAY Document, or any portion of it, may 2
rasiu n sevare oivil snd orbininal nenalties. and will be prsenitad in the maximam axtent noasible undar the f=w This dacumantwssproduced by AIA
! software at 15 48:07 on 04!30!2012 undlar Order No 7471 350100 1 whlch expiras on 121’23!2012 and is not for regale,

User Notes: (1689508344)



Inkt.

§ A.9.8.6 Upon execution of the Acknowledgement of Substantial Completion and consent of surety, if any, the Owner
shall make payment of retainage applying to such Work or designated portion thereof. Such payment shail be adjusted
for Work that is incomplete or not in accordance with the requirements of the Design-Build Documents,

§ A9.9 PARTIAL OCCUPANCY OR USE

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

§ A.9.9.2 Immediately prior to such partial occupancy or use, the Owner and Design-Builder shall jointly inspect the

area to be occupied or portion of the Work to be used to determine and record the condition of the Work.

§ A9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not
constitute acceptance of Work not complying with the requirements of the Design-Build Documents.

§ A.9.10 FINAL COMPLETION AND FINAL PAYMENT

§ A.9.10.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance and upon receipt of
a final Application for Payment, the Owner shall promptly make such inspection and, when the Owner finds the Work
acceptable under the Design-Build Documents and fully performed, the Owner shall, subject to Section A.9,10.2,
promptly make final payment to the Design-Builder.

§ A.9.10.2 Neither final payment nor any remaining retained percentage will become due until the Design-Builder
submits to the Owner (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less
amounts withheld by Owner) have been paid or otherwise satisfied, (2} a certificate evidencing that insurance required
by the Design-Build Documents to remain in force after final payment is currently in effect and will not be cancelled
or allowed to expire until at least 30 days” prior written notice has been given to the Owner, (3) a written statement that
the Design-Builder knows of no substantial reason that the insurance will not be renewable to cover the period
required by the Design-Build Documents, (4) consent of surety, if any, to final payment, and {5) if required by the
Owner, other data establishing payment or satisfaction of obligations, such as receipts, releases and waivers of liens,
claims, security interests or encumbrances arising out of the Design-Build Contract, to the extent and in such form as
may be designated by the Owner. If a Contractor refuses to furnish a release or waiver required by the Owner, the
Design-Builder may furnish a bond satisfactory to the Owner to indemnify the Owner against such lien. If such lien
rernains unsatisfied afler payments are made, the Design-Builder shall refund to the Owner all money that the Owner
may be liable to pay in connection with the discharge of such len, including all costs and reasonable attorneys® fees.

§ A9.10.31If, after the Owner determines that the Design-Builder’s Work or designated portion thereof is substantially
completed, final completion thereof is materially delayed throvgh no fault of the Design-Builder or by issvance of a
Change Order or 2 Construction Change Directive affecting final completion, the Owner shall, upon application by the
Design-Builder, make payment of the balance due for that portion of the Work fully completed and accepted, If the
remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Design-Build
Documents, and if bonds have been furnished, the written consent of surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Design-Builder, Such payment shall be
made under terms and conditions governing final payment, except that it shall not constitute a waiver of claims.

§ A9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from:
.1 liens, Claims, security interests or encumbrances arising out of the Design-Build Documents and
unsetiled;
2 failure of the Work to comply with the requirements of the Design-Build Docurnents; or
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Init,

3 terms of special warranties required by the Design-Build Documents,

§ A9.10.5 Acceptance of final payment by the Design-Builder, a Contractor or material supplier shall constitate a
waiver of claims by that payee except those previously made in writing and identified by that payee as unseftled at the
time of final Application for Payment.

ARTIGLE A.10 PROTECTION OF PERSONS AND PROPERTY

§ A10.1 SAFETY PRECAUTIONS AND PROGRAMS

§ A.10.1.1 The Design-Builder shall be responsible for initiating and maintaining all safety precautions and programs
in connection with the performance of the Design-Build Contract.

§ A.10.2 SAFETY OF PERSONS AND PROPERTY
§ A.10.2.1 The Design-Builder shall take reasonable precautions for safety of, and shall provide reasonable protection
to prevent damage, injury or loss to:

A1 employees on the Work and other persons who may be affected thereby;

.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site
or under the care, custody or control of the Design-Buiider or the Design-Builder’s Contractors or
Subcontractors; and

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

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

§ A.10.2.3 The Design-Builder shall erect and maintain, as required by existing conditions and performance of the
Design-Build Documents, reasonable safeguards for safety and protection, including posting danger signs and other
warnings ageinst hazards, promuigating safety regulations and notifying owners and users of adjacent sites and
utilities.

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

§ A.10.2.5 The Design-Builder shall promptly remedy damage and foss (other than damage or loss insured under
property insurance required by the Design-Build Documents) to property referred to in Sections A.10.2.1.2 and
A.10.2.1.3 caused in whole or in part by the Design-Builder, the Architect, a Contractor, a Subcontractor, or anyone
directly or indirectly employed by any of them or by anyone for whose acts they may be liable and for which the
Design-Builder is responsible under Sections A.10.2.1.2 and A.10.2.1.3, except damage or loss attributable to acts or
omissions of the Owner or anyone directly or indirectly employed by the Owner, or by anyone for whose acts the
Owner may be liable, and not attributable to the fault or negligence of the Design-Builder. The foregoing obligations
of the Design-Builder are in addition to the Design-Buiider’s obligations under Section A.3.17.

§ A10.2.8 The Design-Builder shall designate in writing to the Owner a responsible individual whose duty shalt be the
prevention of accidents.

§ A.10.2.7 The Design-Builder shall not load or permit any part of the construction or site to be loaded so as o
endanger its safety.

§ A.10.3 HAZARDOUS MATERIALS

§ A.10.3.1 If reasonable precautions will be inadequate to prevent foreseeable bodily injury or death to persons
resulting from a material or substance, including but not limited to asbestos or polychlorinated biphenyl (PCB),
encountered on the site by the Design-Builder, the Design-Builder shall, upon recognizing the condition, immediately
stop Work in the affected area and report the condition to the Owner.
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§ A.10.3.2 The Owner shall obtain the services of a licensed laboratory to verify the presence or absence of the
material or substance reported by the Design-Builder and, in the event such material or substance is found to be
present, to verify that it has been rendered harmless. Unless otherwise required by the Design-Build Documents, the
Owner shall furnish in writing to the Design-Builder the names and qualifications of persons or entities who are to
perform tests verifying the presence or absence of such material or substance or who are to perform the task of removal
or safe containment of such material or substance. The Design-Builder shall promptly reply to the Owner in writing
stating whether or not the Design-Builder has reasonable objection to the persons or entities proposed by the Owner. If
the Design-Builder has an objection to & person or entity proposed by the Owner, the Owner shall propose another to
whom the Design-Builder has no reasonable objection. When the material or substance has been rendered harmless,
work in the affected area shall resume upon written agreement of the Owner and Design-Builder. The Contract Time
shall be extended appropriately, and the Contract Sum shall be increased in the amount of the Design-Builder’s
reasonable additional costs of shutdown, delay and start-up, which adjustments shall be accomplished as provided in

Article A.7.

§ A10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Design-Builder,
Contractors, Subcontractors, Architect, Architect’s consuitants and the agents and emplovees of any of them firom and
against Claims, damages, losses and expenses, including but not limited to attorneys’ fees, arising out of or resulting
from performance of the Work in the affected area if in fact the material or substance exists on site as of the date of the
Agreement, is not disclosed in the Design-Build Documents and presents the risk of bodily injury or death as described
in Section A.10,3.1 and has not been rendered harmless, provided that such Claim, damage, loss or expense is
attributable to bodily injury, sickness, disease or death or to injury o or destruction of tangible property (other than the
Work itself) to the extent that such damage, loss or expense is not due to the negligence of the Design-Builder,
Confractors, Subcontractors, Architect, Architect’s consultants and the agents and employees of any of them.

§ A.10.4 The Owner shall not be responsible under Section A.10.3 for materials and substances brought to the site by
the Design-Builder unless such materials or substances were required by the Design-Build Documents.

§ A.10.5 If, without negligence on the part of the Design-Builder, the Design-Builder is held liable for the cost of
remediation of a hazardous material or substance solely by reason of performing Work as required by the
Design-Build Documents, the Owner shall indemnify the Design-Builder for all cost and expense thereby incurred.

§ A.10.6 EMERGENCIES

§ A.10.6.1 In an emergency affecting safety of persons or property, the Design-Builder shall act, at the
Design-Builder’s discretion, to prevent threatened damage, injury or loss. Additional compensation or extension of
time claimed by the Design-Builder on account of an emergency shall be determined as provided in Section A4.1.7
and Article A7,

ARTICLE A11  INSURANCE AND BONDS

§ A.11.1 Except as may otherwise be set forth in the Agreement or elsewhere in the Design-Build Documents, the
Owner and Design-Builder shall purchase and maintain the following types of insurance with limits of liability and
deductible amounts and subject to such terms and conditions, as set forth in this Article A,11.

§ A11.2 DESIGN-BUILDER'S LIABILITY INSURANCE
§ A11.2.1 The Design-Builder shall purchase from and maintain in a company or companies lawfully authorized to do
business in the jurigdiction in which the Project is located such insurance as will protect the Design-Builder from
claims set forth below that may arise out of or result from the Design-Buiider’s operations under the Design-Build
Contract and for which the Design-Builder may be legally liable, whether such operations be by the Design-Builder,
by a Contractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them
may be liable:
Jd claims under workers® compensation, disability benefit and other similar employee benefit acts which
are applicable to the Work to be performed;
.2 claims for damages because of bodily injury, occupational sickness or disease, or death of the
Design-Builder’s employees;
3 claims for damages because of bodily injury, sickness or disease, or death of any person other than the
Design-Builder’s employees;
A claims for damages insured by usual personal injury liabifity coverage;
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5 claims for damages, other than to the Work itself, because of injury to or destruction of tangible
property, including loss of use resulting therefrom;

6 claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle;

.7 claims for bodily injury or property damage arising out of completed operations; and

B claims involving contractual liability insurance applicable to the Design-Builder's obligations under
Section A.3.17.

§ A.11.2.2 The insurance required by Section A.11.2.1 shall be written for not less than limits of liability specified in
the Design-Build Documents or required by law, whichever coverage is greater. Coverages, whether written on an
occurrence or claims-made basis, shall be maintained without interruption from date of commencement of the Work
untit date of final payment and termination of any coverage required to be maintained after final payment.

§ A.11.2.3 Certificates of insurance acceptable to the Owner shall be filed with the Owner prior to commencement of
the Work. These certificates and the insurance policies required by this Section A.11.2 shall contain a provision that
coverages afforded under the policies will not be canceled or allowed to expire until at least 30 days’ prior written
notice has been given to the Owner, If any of the foregoing insurance coverages are required to remain in force after
final payment and are reasonably available, an additional certificate evidencing continuation of such coverage shall be
submitted with the final Application for Payment as required by Section A.9.30.2. Information concerning reduction
of coverage on account of revised limits or claims paid under the General Aggregate, or both, shall be furnished by the
Design-Builder with reasonable prompiness in accordance with the Design-Builder’s information and belief.

§ A 113 OWNER'S LIABILITY INSURANCE
§ A.11.3.1 The Owner shall be responsible for purchasing and maintaining the Owner’s usual liability insurance.

§ A.11.4 PROPERTY INSURANCE

§ A.11.4.1 Unless otherwise provided, the Owner shall purchase and maintain, in a company or companies lawfully
authorized to do business in the jurisdiction in which the Project is located, property insurance writien on a builder’s
risk, "all-risk" or equivalent policy form in the amount of the initial Contract Sum, plus the value of subsequent
Design-Build Contract modifications and cost of materials supplied or installed by others, comprising total value for
the entire Project at the site on a replacement cost basis without optional deductibles. Such property insurance shall be
maintained, unless otherwise provided in the Design-Build Documents or otherwise agreed in writing by all persons
and entities who are beneficiaries of such insurance, until final payment has been made as provided in Section A.9.10
or until no person or entity other than the Owner has an insurable interest in the property required by this Section
A.11.4 to be covered, whichever is later, This insurance shall include interests of the Owner, Design-Builder,
Contractors and Subcontractors in the Project.

§ A.11.4.1.1 Property insurance shall be on an "all-risk" or equivalent policy form and shall include, without limitation,
insurance against the perils of fire (with extended coverage) and physical loss or damage including, without
duplication of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, falsework,
testing and startup, temporary buildings and debris removal, including demolition occasioned by enforcement of any
applicable legal requirements, and shall cover reasonable compensation for Design-Builder’s services and expenses
required as a result of such insured loss,

§ A1.4.1.2 If the Owner does not intend to purchase such property insurance required by the Design-Build Contract
and with atl of the coverages in the amount described above, the Owner shall so inform the Design-Builder in writing
prior to commencement of the Work. The Design-Builder may then effect insurance that will protect the interests of
the Design-Builder, Contractors and Subcontractors in the Work, and, by appropriate Change Order, the cost thereof
shall be charged to the Owner, If the Design-Builder is damaged by the failure or neglect of the Owner to purchase or
maintain insurance as described above without so notifying the Design-Builder in writing, then the Owner shall bear
all reasonable costs properly attributable thereto.

§ A.11.4.1.3 If the property insurance requires deductibles, the Owner shall pay costs not covered because of such

deductibles.
§ A.11.4.1.4 This property insurance shall cover portions of the Work stored off the site and also portions of the Work
in transit.
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§ A.11.4.4.5 Partial occupancy or use in accordance with Section A.9.9 shall not commence until the insurance
company or companies providing property insurance have consented to such partial occupancy or use, by endorsement
or otherwise. The Owner and the Design-Builder shall take reasonable steps to obtain consent of the insurance
company or companies and shall, without mutual written consent, take no action with respect to partial occupancy or
use that would cause canceilation, lapse or reduction of insurance.

§ A,11.4.2 Boiler and Machinery Insurance. The Owner shall purchase and maintain boiler and machinery insurance
required by the Design-Build Documents or by law, which shall specifically cover such insured objects during
installation and until final acceptance by the Owner; this insurance shall include interests of the Owner,
Design-Builder, Contractors and Subcontractors in the Work, and the Owner and Design-Builder shall be named

insureds,

§ A.11.4.3 Loss of Uge Insurance. The Owner, at the Owner’s option, may purchase and maintain such insurance as
will insure the Owner against Ioss of use of the Owner’s property due fo fire or other hazards, however caused. The
Owner waives all rights of action against the Design-Builder, Architect, the Design-Builder’s other design
professionals, if any, Contractors and Subcontractors for loss of use of the Owner’s property, including consequential
losses due to fire or other hazards, however caused.

§ A.11.4.4 If the Design-Builder requests in writing that insurance for risks other than those described herein or other
special causes of loss be included in the property insurance policy, the Owner shall, if possible, include such
insurance, and the cost thereof shall be charged to the Design-Builder by appropriate Change Order.

§ A.11.4.5 If during the Project construction period the Owner insures properties, real or personal or both, at or
adjacent to the site by property insurance under policies separate from those insuring the Project, or if after final
payment property insurance is to be provided on the completed Project through a policy or policies other than those
insuring the Project during the construction period, the Owner shall waive all rights in accordance with the terms of
Section A.11.4.7 for damages caused by fire or other causes of loss covered by this separate property insurance. Alt
sepatate policies shall provide this waiver of subrogation by endorsement or otherwise,

§ A.11.4.6 Before an exposure to {oss may occur, the Owner shall file with the Design-Builder a copy of each policy
that includes insurance coverages required by this Section A.11.4. Each policy shall contain all generally appimabie
conditions, definitions, exclusions and endorsements related to this Project. Each policy shall contain a provision that
the: policy will not be canceled or allowed to expire and that its limits will not be reduced until at least 30 days” prior
written notice has been given to the Design-Builder.

§ A11.4.7 Waivers of Subrogation, The QOwner and Design-Builder waive all rights against each other and any of their
consultants, separate contractors described in Section A.6.1, if any, Contractors, Subconfractors, agents and
employees, each of the other, and any of their contractors, subcontractors, agents and employees, for damages caused
by fire or other causes of loss 1o the extent covered by property insurance obtained pursuant to this Section A.11.4 or
other property insurance applicable to the Work, except such rights as they have to proceeds of such insurance held by
the Owner as fiduciary, The Owner or Design-Builder, as appropriate, shall require of the separate contractors
described in Section A.6.1, if any, and the Contractors, Subcontractors, agents and employees of any of them, by
appropriate agreements, written where legally required for validity, similar waivers each in favor of other parties
enumerated herein. The policies shall provide such waivers of subrogation by endorsement or otherwise, A wajver of
subrogation shall be effective as to a person or entity even though that person or entity would otherwise have 2 duty of
indemnification, contractual or otherwise, even though the person or entity did not pay the insurance premium directly
or indirectly, and whether or not the person or entity had an insurable interest in the property damaged.

§ A11.48 A loss insured under Owner’s property insurance shall be adjusted by the Owner as fiduciary and made
payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to requirements of any
applicable mortgagee clause and of Section A.11.4.10. The Design-Builder shall pay Confractors their just shares of
insurance proceeds received by the Design-Builder, and, by appropriate agrecments, written where legally required for
validity, shall require Contractors to make payments to their Subcontractors in similar manner.

§ A11.4.9 Ifrequired in writing by a party in interest, the Owner as fiduciary shall, upon occurrence of an insured loss,
give bond for proper performance of the Owner’s duties. The cost of required bonds shall be charged against proceeds
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received as fiduciary. The Owner shall deposit in a separate account proceeds so received, which the Owner shall
distribute in accordance with such agreement as the parties in interest may reach. If after such loss no other special
agreement is made and unless the Owner terminates the Design-Build Contract for convenience, replacement of
damaged property shall be performed by the Design-Builder after notification of a Change in the Work in accordance
with Article A.7.

§ A.11.4.10 The Owner as fiduciary shall have power to adjust and settle a loss with insurers unless one of the parties in
interest shall object in writing within five days afler occurrence of loss to the Owner’s exercise of this power.; The
Owner as fiduciary shall, in the case of a decision or award, make settlement with insurers in accordance with
directions of a decision or award. If distribution of insurance proceeds by arbitration is required, the arbitrators will
direct stch distribution.

§ A.11.5 PERFORMANCE BOND AND PAYMENT BOND

§ A.11.5.1 The Owner shall have the right to require the Design-Builder to furnish bonds covering faithiul
performance of the Design-Build Contract and payment of obligations arising thereunder, including payment to design
professionals engaged by or on behalf of the Design-Builder, as stipulated in bidding requirements or specifically
required in the Agreement or elsewhere in the Design-Build Documents on the date of execution of the Design-Build

Contract.

ARTICLE A12 UNCOVERING AND CORRECTION OF WORK

§ A.12.1 UNCOVERING OF WORK

§ A.12.1.1 If a portion of the Work is covered contrary to requirements specifically expressed in the Design-Build
Documents, it must be uncovered for the Owner’s examination and be replaced at the Design-Builder’s expense
without change in the Contract Time.

§ A.12.1.2 If a portion of the Work has been covered which the Owner has not specifically requested to examine prior
to its being covered, the Owner may request to see such Work and it shall be uncovered by the Design-Builder. If such
Work is in accordance with the Design-Build Documents, costs of uncovering and replacenent shall, by appropriate
Change Order, be at the Owner’s expense. If such Work is not in accordance with the Design-Build Documents,
correction shall be at the Design-Builder’s expense unless the condition was caused by the Owner or a separate
contractor, it which event the Owner shall be responsible for payment of such costs.

§ A12.2 CORRECTION OF WORK

§ A.12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION,

§ A12.21.1 The Design-Builder shall promptly correct Work rejected by the Owner or failing to conform to the
requirements of the Design-Build Documents, whether discovered before or after Substantial Completion and whether
or not fabricated, installed or completed. Costs of correcting such rejected Work, including additional testing, shall be

at the Design-Builder’s expense.

§ A.12.2.2 AFTER SUBSTANTIAL COMPLETION

§ A12.2.2.1 In addition to the Design-Builder’s obligations under Section A.3.5, if, within one year after the date of
Substantial Completion or after the date for commencement of warranties established under Section A.9.8.5 or by
terms of an applicable special warranty required by the Design-Build Documents, any of the Work is found to be not in
accordance with the requirements of the Design-Build Documents, the Design-Builder shall correct it promptly after
receipt of written notice from the Owner to do so unless the Owner has previously given the Design-Builder a written
acceptance of such condition. The Owner shall give such notice promptly after discovery of the condition, During the
one-year period for correction of Work, if the Owner fails to notify the Design-Builder and give the Design-Builder an
opportunity to make the correction, the Owner waives the rights to require correction by the Design-Builder and to
make a claim for breach of warranty. If the Design-Builder fails to correct non-conforming Work within a reasonable
time during that period after receipt of notice from the Owner, the Owner may correct it in accordance with Section
A.25,

§ A.12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
performed after Substantial Compietion by the period of time between Substantial Completion and the actual
performance of the Work,
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§ A.12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Design-Builder pursuant to this Section A.12.2,

§ A12.2.3 The Design-Builder shall remove from the site portions of the Work which are not in accordance with the
requirements of the Design-Build Documents and are neither corrected by the Design-Builder nior accepted by the

Owner.

§ A12.2.4 The Design-Builder shall bear the cost of correcting destroyed or damaged consiruction, whether completed
or partially completed, of the Owner or separate contractors caused by the Design-Builder’s correction or removal of
Work which is not in accordance with the requirements of the Design-Build Documents.

§ A.12.2.5 Nothing contained in this Section A.12.2 shall be construed to establish a period of limitation with respect
to other obligations the Design-Builder might have under the Design-Build Documents. Establishment of the one-vear
period for correction of Work as described in Section A.12.2.2 relates only to the specific obligation of the
Design-Builder to correct the Work, and has no relationship to the time within which the obligation to comply with the
Dresign-Build Documents may be sought to be enforced, nor to the time within which proceedings may be commenced
to establish the Design-Builder’s liability with respect to the Design-Builder’s obligations other than specifically to
correct the Work,

§ A12.3 ACCEPTANCE OF NONCONFORMING WORK

§ A12.3.1 If the Owner prefers to accept Work not in accordance with the requirements of the Design-Build
Documents, the Owner may do so instead of requiring its removal and correction, in which case the Contract Sum wifl
be equitably adjusted by Change Order. Such adjustiment shall be effected whether or not final payment has been
made.

ARTICLE A.13  MISCELLANEQUS PROVISIONS
§ A13.1 GOVERNING LAW
§ A.13.1.1 The Design-Build Contract shall be governed by the law of the place where the Project is located.

§ A13.2 SUCCESSORS AND ASSIGNS

§ A13.2,1 The Owner and Design-Builder respectively bind themselves, their partners, successors, assigns and legal
representatives to the other party hereto and to pariners, successors, assigns and legal representatives of such other
party in respect to covenants, agreements and obligations contained in the Design-Build Documents. Except as
provided in Section A.13.2.2, neither party to the Design-Build Contract shall assign the Design-Build Confract as a
whole without written consent of the other. If either party attempts to make such an assignment without such consent,
that party shall nevertheless remain legally responsible for all obligations under the Design-Build Contract,

§ A13.22 The Owner may, without consent of the Design-Builder, assign the Design-Build Contract to an
institutional lender providing construction financing for the Project. In such event, the lender shall assume the
Owner’s rights and obligations under the Design-Build Documents. The Diesign-Builder shall execute all consents
reasonably required to facilitate such assignment,

§ A3.3WRITTEN NOTICE

§ A.13.3.1 Written notice shall be deemed to have been duly served if delivered in person to the individual or a member
of the firm or entity or to an officer of the corporation for which it was intended, or if sent by registered or certified
mail to the last business address known to the party giving notice.

§ A.134RIGHTS AND REMEDIES

§ A.13.4.1 Duties and obligations imposed by the Design-Build Documents and rights and remedies available
thereunder shail be in addition to and not a limitation of duties, obligations, rights and remedies otherwise imposed or
available by law.

§ A13.4.2 No action or failure to act by the Owner or Design-Builder shall constitute a waiver of a right or daty
afforded them under the Design-Build Documents, nor shall such action or failure to act constitute approval of or
acquiescence in a breach thereunder, except as may be specifically agreed in writing.
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§ A135TESTS AND INSPECTIONS
§ A13.5.1 Tests, inspections and approvals of portions of the Work required by the Design-Build Documents or by

laws, ordinances, rules, regulations or orders of public authorities baving jurisdiction shall be made at an appropriate
time. Unless otherwise provided, the Design-Builder shall make arrangements for such tests, inspections and
approvals with an independent testing laboratory or entity accepiable to the Owner or with the appropriate public
authority, and shall bear all related costs of tests, inspections and approvals. The Design-Builder shall give timely
notice of when and where tests and inspections are to be made so that the Owner may be present for such procedures.

§ A.13.5.2 If the Owner or public authorities having jurisdiction determine that portions of the Work require additional
testing, inspection or approval not included under Section A.13.5.1, the Owner shall in writing instruct the
Design-Builder to make arrangements for such additional testing, inspection or approval by an entity accepiabie to the
Owner, and the Design-Builder shatl give timely notice to the Owner of when and where tests and inspections are fo be
made so that the Owner may be present for such procedures. Such costs, except as provided in Section A.13.5.3, shall
be at the Owner’s expense.

§ A.13.5.3 If such procedures for testing, inspection or approval under Sections A.13.5.1 and A.13.5.2 reveal failure of
the portions of the Work to comply with requirements established by the Design-Build Documents, all costs made
necessary by such failure, including those of repeated procedures, shail be at the Design-Builder’s expense.

§ A.13.5.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the Design-Build
Documents, be secured by the Design-Builder and promptly delivered to the Owner.

§ A13.5.5 If the Owner is to observe tests, inspections or approvals required by the Design-Build Documents, the
Owner will do so promptly and, where practicable, at the normal place of testing.

§ A.13.5.6 Tests or inspections conducted pursuant to the Design-Build Documents shall be made promptly to avoid
unreasonable delay in the Work.

§ A.13.6 COMMENCEMENT OF STATUTORY LIMITATION PERIOD
§ A.13.6.1 As between the Owner and Design-Builder: .

1 Before Substantial Completion. As to acts or failures fo act occurring prior to the relevant date of
Substantial Completion, any applicable statute of limitations shall commence to run and any alleged
cause of action shatl be deemed to have accrued in any and all events not later than such date of
Substantial Completion;

2 DBetween Substantial Completion and Final Application for Payment. As to acts or failures to act
occurring subsequent to the relevant date of Substantial Completion and prior to issuance of the final
Application for Payment, any applicable statute of limitations shall commence to run and any alleged
cause of action shall be deened to have accrued in any and all events not iater than the date of issuance
of the final Application for Payment; and

3 After Final Application for Payment, As to acts or failures to act occurring after the relevant date of
issuance of the final Application for Payment, any applicable statute of limitations shall commence to
tun and any alleged cause of action shall be deemed to have accrued in any and all events not later than
the date of any act or failure to act by the Design-Builder pursuant to any Warranty provided under
Section A.3.5, the date of any correction of the Work or failure to correct the Work by the
Design-Builder under Section A.12.2, or the date of actual commission of any other act or failure to
perform any duty or obligation by the Design-Builder or Owner, whichever occurs last.

ARTICLE A14 TERMINATION OR SUSPENSION OF THE DESIGN/BUILD CONTRACT
§ A14.1 TERMINATION BY THE DESIGN-BUILDER
§ A.14.1.1 The Design-Builder may terminate the Design-Build Contract if the Work is stopped for a period of 30
consecutive days through no act or fault of the Design-Builder or a Contractor, Subcontractor or their agents or
employces or any other persons or entities performing portions of the Work under direct or indirect contract with the
Design-Builder, for any of the following reasons:

issuance of an order of a court or other public authority having jurisdiction which requires all Work to

be stopped,;
2 anact of government, such as a declaration of national emergency which requires all Work to be
stopped;
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3 the Owner has failed to make payment to the Design-Builder in accordance with the Design-Build
Documetits; or

4 the Owner has failed to furnish to the Design-Builder promptly, upon the Design-Builder’s request,
reasonable evidence as required by Section A.2.2.8.

§ A.14.1.2 The Design-Builder may terminate the Design-Build Contract if, through no act or fault of the
Design-Builder or a Contractor, Subcontractor or their agents or employees or any other persons or entities performing
portions of the Work under direct or indirect contract with the Design-Builder, repeated suspensions, delays or
interruptions of the entire Work by the Owner, as described in Section A.14.3, constitute in the aggregate more than
100 percent of the total number of days scheduled for completion, or 120 days in any 365-day period, whichever is
fess.

§ A.14.1.31f one of the reasons described in Sections A.14.1.1 or A.14.1.2 exists, the Design-Builder may, upon seven
days® written notice to the Owner, terminate the Design-Build Contract and recover from the Owner payment for
Work executed and for proven loss with respect to materials, equipment, tools, and construction equipment and
machinery, including reasonable overhead, profit and damages.

§ A.14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Design-Builder or a
Contractor or their agents or employees or any other persons performing portions of the Work under a direct or indirect
contract with the Design-Builder because the Owner has persistently failed {o fulfill the Owner’s obligations under the
Design-Build Documents with respect to matters important to the progress ofthe Work, the Design-Builder may, upon
seven additional days’ written notice to the Owner, terminate the Design-Build Contract and recover from the Owner
as provided in Section A.14.1.3.

§ A14.2 TERMINATION BY THE OWNER FOR CAUSE
§ A14.2.1 The Owner may terminate the Design-Build Contract if the Design-Builder:
1 persistently or repeatedly refuses or fails to supply enough properly skilled workers or proper materials;
.2 fails to make payment to Contractors for services, materials or labor in accordance with the respective
agreements between the Design-Builder and the Architect and Contractors;
3 persistently disregards laws, ordinances or rules, regulations or orders of a public authority having
jurisdiction; or
4 otherwise is guilty of substantial breach of a provision of the Design-Build Documents.

§ A14.2.2 When any of the above reasons exist, the Owner may without prejudice to any other rights or remedies of
the Owner and after giving the Design-Builder and the Design-Builder’s surety, if any, seven days’ written notice,
terminate employment of the Design-Builder and may, subject to any prior rights of the surety:
take possession of the site and of all materials, equipment, tools, and construction equipment and
machinery thereon owned by the Design-Buiider;
2 accept assignment of contracts pursuant to Section A.5.5.1; and
3 finish the Work by whatever reasonable method the Owner may deem expedient. Upon request of the
Design-Builder, the Owner shall furnish to the Design-Builder a detailed accounting of the costs
incurred by the Owner in finishing the Work.

§ A.14.2.3 When the Owner terminates the Design-Build Contract for one of the reasons stated in Section A.14.2.1, the
Design-Builder shall not be entitled to receive further payment until the Work is finished.

§ A.14.24 if the unpaid balance of the Contract Sum exceeds costs of finishing the Work and other damages incurred
by the Ovwner and not expressly waived, such excess shall be paid to the Design-Builder. If such costs and damages
exceed the unpaid balance, the Design-Builder shall pay the difference to the Owner,

§ A.14.3 SUSPENSION BY THE OWNER FOR CONVENIENCE
§ A.14.3.1 The Owner may, without cause, order the Design-Builder in writing to suspend, delay or interrupt the Work
in whole or in part for such period of time as the Owner may determine.

§ A.14.3.2 The Contract Sum and Contract Timo shall be adjusted for increases in the cost and time caused by
suspension, delay or interruption as described in Section A.14.3.1. Adjustment of the Contract Sum shall include
profit. No adjustment shall be made to the extent:
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A that performance is, was or would have been so suspended, delayed or interrupted by another cause for
which the Design-Builder is responsible; or
.2 that an equitable adjustment is made or denicd under another provision of the Design-Build Contract,

§ A.14.4 TERMINATION BY THE OWNER FOR CONVENIENCE
§ AJ4.4.1 The Owner may, at any time, terminate the Design-Build Contract for the Owner’s convenience and
without cause,

§ A14.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the
Design-Builder shall:
4 cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing contracts and purchase orders and enter into no further contracts and purchase
orders.

§ A14.4.3 In the event of termination for the Owner’s convenience prior to commencement of consiruction, the
Design-Builder shall be entitled to receive payment for design services performed, costs incurred by reason of such
termination and reasonable overhead and profit on design services not completed. In case of termination for the
Owner’s convenience after commencement of construction, the Design-Builder shall be entitled to receive payment
for Work executed and costs incurred by reason of such termination, along with reasonable overhead and profit on the
Work not executed.
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Adgitions and Deletions Report for
AIA Document A141™ — 2004 Exhibit A

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces befow all text the author has
added to the standard form AIA document in order to complete it, as well as any text the author may have added to or defsted from the
original AlA text. Added text is shown underined. Deleted text is indicated with a harizontal line through the original AIA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part
of the associated AlA document. This Additions and Deletions Report and its associated document were generated simultaneously by
AlA software at 15:48:07 on 04/30/2012.

PAGE 1

Select renovation of existing Tazewell High School Field House and design and construction of a new field house

facitity of approximately 9,972 SF with a 1040 SF elevated covered ferrace,

Tazewell Athletic Foundation, Inc.
511 Palm Street
Tazewell, VA 24651

Nickels, Inc,
P. 0. Box 347
Tazewell, VA 24651

Additions and Deletions Report for AlA Document A141™ — 2004 Exhibit A. Copysight © 2004 by The American Institute of Architects. All rights reserved,
WARNING; This AIA” Dog umen{ is ploteciui I)y 1.S. (‘opyrlgm = aw 'md Imeln'\imnai Treaties, Unauthor h:ed replodut‘tlon or distribution ol' this AIA

sudad o th L nuwtand nossibio nndar the e

Thaa document was produced by AIA software at 15 48 0?’ on 04!30!2012 undar Order No 7471 350100 1 which a)q:nres on 12:'231‘2012 and is nolfor rasale
Usar Notos: (1699508344)



"EXHIBIT B"
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"EXHIBIT C"

SCOPE OF WORK

This project consists of additions and renovations to the existing Tazewell High
School Field House facility. Included in the project are improvements to locker rooms
for both males and females, the addition of a multi-sport, multi-gender weight room
workout facility, alumni lounge/classroom and terrace, and renovations and expansion of
public restrooms. The field house is located behind Tazewell High School.



YEXHIBIT D"

VIRGINIA: At a regular meeting of the Tazewell County Board of Supervisors held May 1,
2012 in the Tazewell County Administration Building, 108 East Main Street,
Tazewell, Virginia 24651

PRESENT: D. Michael Hymes, Chairman
John Absher, Vice Chairman
Seth R. White, Member
Charles A. Stacy, Member
Dr. Thomas M. Brewster, Member
James H. Spencer, ilI. County Administrator
C. Eric Young, County Attorney
Patricia Green, Assistant County Admimstrator
Ruth Groseclose, Administrative Assistant
Members of the Press: Katie Coil, Bluefield Daily Telegraph;
Jim Talbert, Clinch Valley News/Richlands News Press

ABSENT: None

COMPREHENSIVE AGREEMENT BY AND BETWEEN

THE TAZEWELL COUNTY SCHOOL BOARD AND THE TAZEWELL ATHLETIC
FOUNDATION, INC.

Upon motion of Supervisor Brewster, seconded by Supervisor White and adopted by a
vote of 4 to 0, with Supervisor Stacy abstaining, the Tazewell County Board of Supervisors
hereby approves the COMPREHENSIVE AGREEMENT BY AND BETWEEN THE
TAZEWELL COUNTY SCBOOL BOARD AND THE TAZEWELL COUNTY ATHLETIC
FOUNDATION, INC. This project consists of additions and renovations to the existing
Tazewell High School Field House facility. Included in the project are improvements to locker
rooms for both males and females, the addition of the multi-sport, nulti-gender weight room
workout facility, alumni lounge/classroom and terrace, and renovations and expansion of public
restrooms. The field house is located behind Tazewell High School. A copy of the
COMPREHENSIVE AGREEMENT BY AND BETWEEN THE TAZEWELL COUNTY
SCHOOL BOARD AND THE TAZEWELL COUNTY ATHLETIC FOUNDATION, INC. is on
file in the office of the County Administrator, 108 East Main Street, Tazewell, Virginia 24651,

a copy teste:



"EXHIBIT E"

Proposer's Certification
Proposer's Name: Tazewell Athletic Foundation, Inc.
Proposer's Address: 511 Palm Street, Tazewell, Virginia 24651
Proposer's Telephone Number: (276) 245-6172
Facsimile Number: (276) 988-8061 -
E-mail Address: clm3814@yahoo.com
Proposer's Contractor's Virginia Class A General Contractor's License: 2701018361A

Proposer's Architects Virginia Registration Number: 0407003869

After first being placed under oath, I hereby certify that as President of the
Tazewell Athletic Foundation, Inc. (afterwards, the “Foundation”), I have authority to
submit this proposal on the Foundation’s behalf, that the Foundation hereby agrees to all
of the terms and conditions in the Tazewell County Public Schools Guidelines for
Implementation of the Public-Private Education Facilities and Infrastructure Act of
2002, as amended, that neither the Foundation nor any member of its team or their
principals is currently suspended or debarred from public contracting by any federal,
state or local government entity, that I have taken reasonable steps to ascertain the
accuracy of all the information contained in this proposal and this certification, and

that the information in this proposal and certification is accurate to the best of my

@AW(/M N ﬂfc’! M=

Chad Murray, Président
Tazewell Athletic Foundation, Inc.

knowledge or information and belief.




COMMONWEALTH OF VIRGINIA, AT LARGE
COUNTY OF TAZEWELL, to-wit:

On May 1, 2012, Chad Murray, President of the Tazewell Athletic Foundation,
Inc. appeared before me, and after satisfying me of his identity and after being placed under
oath, swore to the truthfulness of the above statement.

My commission expires: S ook S0 2015

Notary Registration Number: 7511599

DAN;:&%O;{UE'::EOTT \) OJ/\O\ % Sgc/o‘:i?t‘{;

cm";'&','?,‘;’ Vil Notary Public

My Commission Expires Sep 30, 2015




COMPREHENSIVE AGREEMENT
BY AND BETWEEN
THE TAZEWELL COUNTY SCHOOIL BOARD
AND
THE TAZEWELL ATHLETIC FOUNDATION
This Comprehensive Agreement (the "Agreement”) is made and entered into as of
May M_sz; , 2012, by and between the Tazewell County School Board, a body corporate
and politic duly organized and existing under the Constitution and the laws of the
Commonwealth of Virginia, (the "Board"), and the Tazewell Athletic Foundation, a
Virginia non-stock corporation (the "Foundation").
Recitals
A. Inenacting the Public-Private Education Facilities and Infrastructure Act of
2002, as amended (afterwards, the "PPEA"), which became effective on July 1, 2002, the
Virginia General Assembly found and declared, among other things, that:

(i) there is a public need for timely acquisition, design, construction,
improvement, renovation, expansion, equipping, maintenance, operation,
implementation, or installation of education facilities and other public infrastructure
and government facilities within the Commonwealth of Virginia that serve a public need
and purpose;

(i) such public need may not be wholly satisfied by existing methods of
procurement in which qualifying projects are acquired, designed, constructed,
improved, renovated, expanded, equipped, maintained, operated, implemented, or
installed; and

(iii) authorizing private entities to develop or operate one or more

qualifying projects may result in the availability of such projects to the public in a more



timely or less costly fashion, thereby serving the public safety, benefit, and welfare.

B. The PPEA grants the Board the authority to approve the development or
operation by a private entity of an education facility, technology infrastructure or other
public infrastructure or government facility needed by the Board as a qualifying project,
or the design or equipping of a qualifying project so developed or operated, if the Board
determines that the qualifying project serves the public purpose of the PPEA.

C. The PPEA permits a private entity to initiate the approval process for a

qualifying project in accordance with the provisions of the PPEA.

D. Under the PPEA, the Board may determine that a qualifying project
serves the public purpose of the PPEA if:

(i) there is a public need for or benefit derived from the qualifying project
of the type the private entity proposes as a qualifying project;

(ii) the estimated cost of the qualifying project is reasonable in relation to
similar facilities; and

(iii) the private entity's plans will result in the timely development or
operation of the qualifying project.

E. The Board owns certain real property situate in the Town of Tazewell, Virginia
known as Tazewell High School on which the Board's existing school facilities
have been constructed. The Board desires that a fieldhouse be renovated and improved
and the property be developed accordingly.

F. On April 10, 2007, the Board adopted and made publicly available combined
guidelines sufficient to enable compliance with the PPEA.

G. OnJune 2, 2011, the Board received and accepted the Foundation’s
unsolicited conceptual proposal for conceptual phase review, provided public notice of

5



this decision, and solicited competing proposals from other prospective proposers for
the required period of forty-five (45) days.

H. No additional proposals were received during the forty-five (45) day period.

I. Atits regularly-scheduled meeting on December 12, 2011 the Board resolved
that proceeding with procurement of the Field House Project under the PPEA was likely
to be advantageous to the public and that use of "competitive negotiation" procedures
under the PPEA were likely to be more advantageous to the Board and the public based
upon the probable scope, complexity or urgency of the Field House Project, or risk
sharing, added value, an increase in funding or economic benefit that would not
otherwise be available.

J. The Board determined that analysis of the specifics, advantages,
disadvantages, and the long-term and short-term costs in the proposal would be
performed by employees of the Board.

K. The Board reviewed the Foundation’s unsolicited conceptual proposal and
found it to be worthy of further consideration.

I.. The Board and the Foundation have now negotiated a comprehensive
agreement consistent with the PPEA, the Guidelines, other applicable law, and the
Foundation’s proposal, the terms of which are set out in this Agreement.

M. The Board has determined that the Field House Project be delivered by the
Foundation in accordance with the terms of this Agreement serves the public purpose of
the PPEA under the criteria of Virginia Code §56-575.4(C), as amended.

N. On February 13, 2012 after proper advertisement, the Board conducted a

public hearing on the proposal received. No comments were made.



AGREEMENT
In consideration of the covenants contained herein, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
Board and the Foundation agree as follows:

1. Incorporation of Recitals. The foregoing recitals are true and correct and

are incorporated herein by reference.
2, Definitions. The following definitions apply to this Agreement:

(a) “Contract Documents” means this Agreement (together with all of its
exhibits) and any written modifications and amendments hereto, the Design-Build
Contract (together with all documents referenced in Article 1 thereof) and any written
modifications, amendments and change orders thereto, and the General Conditions.
“Contract Document” means any one of these documents. In the event of any
discrepancies between or among any of the Contract Documents, the language in
this Agreement (and any modifications and amendments hereto) shall take
priority. The priority of the other Contract Documents shall be as set forth in the
Design-Build Contract.

(b) "Contract Sum" means the amount of compensation that the Board
will be obligated to pay to the Foundation pursuant to Section 8 of this Agreement.

(¢) “Design-Build Contract” means AIA Document A141-2004, entitled
“Standard Form of Agreement Between Owner and Design-Builder”, as modified, by
and between the Foundation (referenced to therein as “Owner”) and Nickels, Inc., a
Virginia Stock Corporation (referenced to therein as “Design-Builder”, and afterwards
here as “Nickels”), attached and incorporated as Exhibit A.

(d) "General Conditions" means A.L.A. Document A141-2004 Exhibit A,
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entitled “Terms and Conditions”, as modified, attached to Exhibit A and incorporated
herein.

(e) "Field House Project” means the renovations and expansion of the
existing field house to be designed and constructed at the Site for the benefit of the
Board pursuant to the terms of this Agreement.

(f) "Project” means the design, renovation, and construction of the Field
House. "Project” includes both the entirety of the Project or a part thereof.

(g) "Project Schedule" means the schedule for the Project as approved by
the parties.

(h) "Proposal” means the PPEA proposal for the Field House Project
presented by the Foundation to the Board on June 2, 2011.

(i) "Site" means the real property on which the Project is to be located, all
portions of which are owned by the Board as of the date of this Agreement. The Site is
more particularly described on Exhibit B, attached hereto and incorporated herein.

(i) "Work" means all of the architectural, engineering, construction and
other duties, services, and materials to be furnished and provided by the Foundation
and its Design-Builder as required by the Contract Documents. "Work" may include the
entirety of the Work or a portion thereof.

(k) "Work Product” means all the data, information, documentation and
other work product produced, prepared, obtained or deliverable by or on behalf of the
Foundation and in any way related to the Project.

3, General Scope. Under this Agreement, the Board and the Foundation

agree that the Field House Project shall be designed and constructed by the Foundation

for the benefit of the Board in accordance with the Contract Documents. All contractors



and suppliers shall be paid by the Foundation for the design, renovation, and
construction of the Field House in accordance with the Contract Documents.

4. Term. The term of this Agreement shall begin on the date of this
Agreement and shall continue until its termination pursuant to Section 10 below, any
other provision of this Agreement or any other Contract Document, or by law, or until
all obligations under this Agreement have been properly and fully performed.

5. Work. The Foundation shall furnish all necessary personnel, material,
equipment and services to fully and properly perform the Work in accordance with the
Contract Documents, or as otherwise specified.

6. Notice to Proceed. The Board's delivery to the Foundation of this executed

Agreement shall constitute notice to proceed with the Work in accordance with the
Project Schedule.

7. Project Schedule. The Project Schedule shall be as set forth in the Design-

Build Contract. The Project Schedule may be modified under the circumstances set
forth in the Design-Build Contract and the General Conditions. The Board and
Foundation shall use reasonable efforts to maintain the Project Schedule and each of
them shall (a) execute and deliver in a timely fashion all instruments and documents as
contemplated by the terms of this Agreement and the other Contract Documents, and
(b) perform obligations in accordance therewith. To help keep the Project on schedule,
the Board shall give prompt attention to permits, reviews and approvals required for the

Gymnasium/Field House.

8. Payment to Foundation . The Board has paid $250,000.00 to the
Foundation. This payment constitutes the sole financial obligation of the Board with
respect to this Agreement.

9



9. Representations and Warranties.

(a) Board Representations and Warranties. The Board hereby represents

and warrants to the Foundation as follows:

(i) The Board is the Responsible Public Entity, as that term is used
in the PPEA and the Guidelines, for the Project. As such, the Board has full power, right
and authority to execute, deliver and perform its obligations under, in accordance with
and subject to the terms and conditions of this Agreement and the other Contract
Documents.

(ii) The Board has taken or caused to be taken all requisite action to
authorize the execution and delivery of, and the performance of its obligations under
this Agreement and the other Contract Documents.

(ili) Each person executing this Agreement or any other Contract
Document, or any other agreement, instrument or document on behalf of the Board to
which the Board is a party, has been or at such time of execution will be duly authorized
to execute each such document on behalf of the Board.

(iv) Neither the execution or delivery by the Board of this
Agreement, nor the consummation of the transactions contemplated hereby or thereby,
is in conflict with or will result in a default under or violation of any other agreements or
instruments to which it is a party or by which it is bound.

(v) There is no action, suit, proceeding, investigation or litigation
pending and served on the Board which challenges the Board's authority to execute,
deliver or perform, or the validity or enforceability of, this Agreement, or which
challenges the authority of the Board official executing this Agreement, and the Board

has disclosed to the Foundation any pending and unserved or threatened action, suit,
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proceeding, investigation or litigation with respect to such matters of which the Board is
aware,

(vi) The zoning for the Site is consistent with the requirements of
the Project and is otherwise suitable and appropriate for the Project.

(b) Foundation Representations and Warranties. The Foundation hereby

represents and warrants to the Board as follows:

(i) The Foundation is a duly organized non-stock corporation
created under the laws of the Commonwealth of Virginia. It has and will maintain
throughout the term of this Agreement the requisite power and all required licenses (or
it or its subcontractors will have all required licenses prior to the time activities which
require licenses are undertaken) to carry on its present and proposed activities, and has
full power, right and authority to execute, deliver and perform its obligations under, in
accordance with and subject to the terms and conditions of this Agreement and the
other Contract Documents.

(ii) The Foundation has taken or caused to be taken all requisite
action to authorize the execution and delivery of, and the performance of its obligations
under, this Agreement and the other Contract Documents.

(iii) Each person executing this Agreement or any other Contract
Document on behalf of the Foundation has been or at such time of execution will be duly
authorized to execute each such document on behalf of the Foundation.

(iv) Neither the execution and delivery by the Foundation of this
Agreement and the other Contract Documents executed by the Foundation concurrently
herewith, nor the consummation of the transactions contemplated hereby or thereby, is
in conflict with or will result in a default under or violation of any other agreements or

11



instruments to which it is a party or by which it is bound.

(v) There is no action, suit, proceeding, investigation, indictment or
litigation pending and served on the Foundation which challenges the Foundation’s
authority to execute, deliver or perform, or the validity or enforceability of, this
Agreement and the other Contract Documents to which the Foundation is a party, or
which challenges the authority of the Foundation official executing this Agreement or
the other Contract Documents to which the Foundation is a party, and the Foundation
has disclosed to the Board any pending and unserved or threatened action, suit,
proceeding, investigation, indictment or litigation with respect to such matters of which
the Foundation is aware.

(vi} That the Foundation has read the Agreement and has had the
opportunity to seek the advice of independent counsel prior to execution.

10.  Termination/Material Default.

(a) If a party to this Agreement defaults or fails or neglects to carry out a
material obligation under this Agreement {for purposes of this Section 10, the
"Defaulting Party") and if the other party (for purposes of this Section 10, the "Non-
Defaulting Party™) is not in material breach of this Agreement at the time, the Non-
Defaulting Party may give written notice that it intends to terminate this Agreement,
which notice shall contain a reasonably detailed explanation of the reasons for the
proposed termination. The Defaulting Party shall correct the default, failure or neglect
within thirty (30) days after being given such notice; provided, however, if (i) the nature
of such default, failure or neglect is such that it is not reasonably capable of being
corrected within such thirty (30) day period and (ii) the Defaulting Party notifies the
Non-Defaulting Party of a reasonable alternative period reasonably acceptable to the

2



Non-Defaulting Party within fifteen (15) days of receipt of such notice, the Defaulting
Party shall be allowed such reasonable alternative period to correct the default, failure
or neglect so long as the Defaulting Party promptly commences and diligently pursues
such corrections to completion. If the Defaulting Party fails to make such corrections
within the thirty (30) day period or fails to commence and diligently pursue to
completion such corrections within the alternative period, then the Non-Defaulting
Party may, at its sole discretion and without prejudice to any other remedy, terminate
this Agreement. The terms of this Section 10 shall not apply to a failure on the part of
the Foundation to perform the obligations set forth in the General Conditions, or to a
failure on the part of the Foundation to make timely payments to its subcontractors, all
of which shall be governed by the Generzﬁ Conditions.

(b) In the event of material default, the Board shall be entitled to exercise
the remedies specified in Virginia Code Section 56-575.11.

(¢) If not sooner terminated pursuant to the terms of Subsection (a)
above, or by mutual agreement, this Agreement shall terminate when all terms and
conditions of all the Contract Documents (exclusive of warranty and indemnity
obligations, and any other provisions which by their express terms are to survive
termination) have been satisfied, all of the Foundation’s construction obligations under
this Agreement have been fulfilled, and a Certificate of Occupancy is issued by the
appropriate authorities.

11. Cooperation: Resolution of Disputes. Claims and Other Matters.

(a) The parties agree to cooperate to achieve the objectives of this
Agreement, and to use reasonable and good-faith efforts to resolve all disputes and
disagreements that may arise hereunder. Each party agrees to designate representatives
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with the authority to make decisions binding upon such party (subject in the case of the
Board to those matters requiring a vote of the Board) so as to not unduly delay the
Project Schedule.

(b) All disputes, claims and other matters in question between the parties
arising out of or in relation to the Contract shall be resolved in accordance with the
terms thereof.

(c) All other disputes, claims and other matters in question between the
parties shall be resolved as follows:

(i) A party shall give to the other party written notice of any claim
for any additional compensation, damages or delay, or of any other claim, dispute or
other matter in question, within fifteen (15) days of the occurrence of the event leading
to the dispute, claim or question, and shall submit any supporting data within thirty
(30) days after the occurrence giving rise to the dispute, claim or question ends.

(i1) The parties shall first endeavor to resolve any disputes, claims
or other matters in question between them through direct negotiations, and if such
direct negotiations fail, by non-binding mediation conducted pursuant to the
Construction Industry Mediation Procedure of the American Arbitration Association,
with the site of the mediation being in the Town of Tazewell, Virginia, or such other site
as may be agreed upon by the parties. Should the dispute, claim or other matter in
question remain unresolved for the shorter of (A) ninety (90} days following
negotiation and mediation, or (B) ninety (90) days after mediation is invoked by a party,
either party may proceed in accordance with Paragraph (iii) below.

(i) If the procedures of Paragraph (ii) above have been followed,
and the dispute, claim or matter in question remains unresolved, then either party may
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institute a lawsuit or chancery action, as appropriate, in the Tazewell County, Virginia
Circuit Court, or if the subject or amount in controversy is within its jurisdiction, the
Tazewell County, Virginia General District Court.

(iv) Nothing in Paragraphs (ii) or (iii) above shall prevent a party
from seeking temporary injunctive or other temporary equitable relief in the Tazewell
County Circuit Court, if circumstances so warrant.

12,  Financial Statement. On a monthly basis, the Foundation shall file a

statement reflecting its general financial condition in a manner acceptable to the Board.

13.  Pavment and Performance Bonds. The Foundation shall provide evidence

of performance and payment bonds in forms and amounts satisfactory to the Board.
14.  Insurance. The Foundation shall provide evidence of insurance coverage
in forms and amounts satisfactory to the Board to include the following:

(i) Design-Builder’s liability insurance covering: claims under Worker’s
Compensation, disability benefits, or any similar employee benefit acts which apply to
the Work performed; claims by Design-Builder’s employees or others arising from
bodily injury, occupational sickness or disease, or death; claims for damages insured by
usual personal injury liability coverage; claims for injury to, destruction of, or loss of
use of tangible property other than the Work; claims for bodily injury or death or
property damage arising from ownership, maintenance or use of a motor vehicle, or
arising out of completed operations. The amounts of general liability insurance shall be
not less than $3,000,000 per occurrence and $6,000,000 aggregate combined limit.
The amounts of automobile insurance shall be not less than $1,000,000 combined limit
for bodily injury and property damage per occurrence.

(i1) Umbrella or Excess Liability insurance for a minimum single limit of
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$5,000,000 supplementing the Commercial General Liability policy and Business
Automobile Liability policy. The minimum liability limits required above for
Commercial General Liability and Business Automobile Liability may be satisfied under
an Umbrella or Excess Liability policy.

(iii) Foundation property “all-risk” builder’s risk insurance (or fire,
extended coverage, vandalism and malicious mischief insurance, if approved by the
Board) upon the entire structure or structures on which the Construction Work of this
Agreement is to be done and upon all material in or adjacent thereto which is intended
for use thereon, to 100% of the insurable value thereof. Such insurance may include a
deductible provision if the Board so approves in writing, in which case the Foundation
will be liable for such deductions, whenever a claim arises. The loss, if any, is to be
made adjustable with and payable to the Board, in accordance with its interests. The
value of the builder’s risk insurance shall exclude the costs of demolitions, excavations,
backfills, foundations, underground utilities and site work. The Foundation agrees to
endorse the policy with a manuscript endorsement to amend the automatic termination
clause to only terminate coverage if the policy expires, is cancelled, the Board’s interest
in the building ceases, or the building is accepted and insured by the Board. Cessation of
the Builder’s Risk coverage shall be affirmatively coordinated with the Board.

(iii) Architect’s professional liability insurance, on a claims-made basis, in
an amount not less than $1,000,000 per claim and aggregate. Such policies shall be on
a claims-made basis kept in force for no less than five years after the final completion of
the Work.

The Board, the Tazewell County Board of Supervisors, and their officers,
employees and agents, shall be named as an additional insured with respect to all
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insurance policies.

15. Indemnification.

(a) The Foundation shall to the extent not covered by applicable
insurance indemnify and hold the Board harmless, to the {ullest extent permitted by
law, from any and all third party claims, demands, suits, penalties, proceedings,
administrative or judicial orders, causes of action, losses, liabilities, damages or
expenses, including reasonable attorney’s fees and disbursements, arising out of
(i) bodily injury, sickness or death and property damage or destruction (other than to
the Project itself) in connection with the performance of Foundation’s duties under this
Agreement, but only to the extent of the Foundation’s negligence, (ii) any failure by
Foundation in its performance of the Project to comply with any Codes and Standards;
provided, however, that such obligation by Foundation to indemnify and hold the Board
harmless shall not apply to any loss, liability, damage or expense, including attorneys’
fees, to the extent caused by the Board or its employees, agents, consultants or
contractors.

(b) The Foundation’s obligations to indemnify the Board and hold it
harmless do not supersede any obligations by the Foundation or anyone else under the
Contract or elsewhere in this Agreement to indemnify the Board and hold it harmless;
these indemnification obligations are intended to be cumulative.

(c) By separate agreement, Nickels shall to the extent not covered by
applicable insurance indemnify and hold the Board harmless, to the fullest extent
permitted by law, from any and all third party claims, demands, suits, penalties,
proceedings, administrative or judicial orders, causes of action, losses, liabilities,
damages or expenses, including reasonable attorney’s fees and disbursements, arising
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out of (i) bodily injury, sickness or death and property damage or destruction (other
than to the Project itself) in connection with the performance of Nickels” duties under
this Agreement, but only to the extent of Nickels’ negligence, (ii) any failure by Nickels’
in its performance of the Project to comply with any Codes and Standards; provided,
however, that such obligation by Nickels to indemnify and hold the Board harmless shall
not apply to any loss, liability, damage or expense, including attorneys’ fees, to the
extent caused by the Board or its employees, agents, consultants or contractors.

(d) The Foundation’s obligations to indemnify the Board and hold it
harmless do not supersede any obligations by the Foundation or anyone else under the
Contract or elsewhere in this Agreement to indemnify the Board and hold it harmless;
these indemnification obligations are intended to be cumulative.

16, Inspection. The Board retains the right to inspect the Work at reasonable
times during normal working hours to ensure that Foundation’s activities are acceptable
to the Board as being in accordance with this Agreement.

17. Records.

(a) Protected Records. If the Foundation believes that any Work Product

or any other document or item subject to transmittal to or review by the Board under
the terms of this Agreement or any other Contract Document contains frade secrets or
other information exempt or protected from disclosure pursuant to applicable taw, the
Foundation shall use its reasonable efforts to identify such information prior to such
transmittal or review, and the Board shall confer an appropriate means of ensuring
compliance with applicable laws prior to transmittal or review.

(b) Requests for Public Disclosure, The Board recognizes that certain

Work Product and other documents or materials of which the Board obtains a copy, may
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contain trade secrets or other information exempt from disclosure under applicable law,
or may include information that is otherwise subject to protection from
misappropriation or disclosure. Should any such items become the subject of a request
for public disclosure, the Board shall respond as follows:

(i) The Board shall use reasonable efforts to immediately notify the
Foundation of such request and the date by which it anticipates responding.

(ii) The Foundation must then assert in writing, to the Board any
claim that such items are protected from disclosure.

(iti) If the Foundation fails to make such assertion within three (3)
business days after the Board notifies the IFoundation of its intended response, the
Board shall have the right to make such disclosure.

(iv) If the Foundation makes a timely assertion that the requested
items contain trade secrets or other information exempt from disclosure or otherwise
protected under applicable law, the Board and the Foundation shall seek
judicial declaration of the rights of the parties. Until such declaration is made, the Board
will maintain the confidentiality of such items.

{v) If the Board's denial of a request for disclosure of items is
challenged in court, the Foundation shall assist the Board in its defense, and shall
indemnify the Board for direct damages assessed and reasonable costs the Board incurs

in such defense, excluding any resulting from the Board’s negligence.

18. Conditions Precedent and Subsequent to Agreement's Effectiveness.

(a) Governing Body Approval. It shall be a condition precedent to this

Agreement's effectiveness that entry into this Agreement between the Board and the
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Foundation for the Project pursuant to the terms hereof has first been approved by the
Tazewell County Board of Supervisors; that this Agreement has been properly executed
by the Board; and that the approved, executed Agreement has been delivered to the
Foundation no later than April _____ , 2012; and

(b) Entry into Design-Build Contract. It shall be a condition to this

Agreement's effectiveness that the Foundation and the Nickles shall enter into a Design-
Build Contract for the Field House Project in form and substance satisfactory to the
Board and the Foundation, consistent with the provisions of this Agreement. The
contract between the Foundation and the Nickles shall provide that the Board is a third
party beneficiary of such contract, and the Foundation may assign the rights thereunder
to the Board without the consent of the Nickles.

19.  Copy of Agreement to Auditor of Public Accounts. The Board shall submit

a copy of this Agreement to the Auditor of Public Accounts of the Commonwealth of
Virginia within 30 days of its effective date.

20. Relationship of Parties.

(a) The relationship of the Foundation to the Board shall be one of an
independent contractor, not an agent, partner, joint venturer or employee. Consistent
with the Foundation's status as an independent contractor, the Board shall have no
rights to direct or control the day-to-day business activities of the Foundation in its
execution of the Work under this Agreement. No agent, employee, subcontractor or
representative of the Foundation shall be deemed to be an agent, employee,
subcontractor or representative of the Board for any purpose, and the agents,
employees, subcontractors and representatives of the Foundation are not entitled to any
of the benefits the Board provides for its employees.
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(b) The Foundation will be solely and entirely responsible for its acts and
for the acts of its agents, employees, subcontractors and representatives during the
performance of this Agreement.

(¢) The Board shall have the right, in its reasonable discretion and for
good cause shown, to require the Foundation to remove any agent, employee,
subcontractor or representative from employment on the Project; provided, however,
that before exercising such right, the Board shall first meet with the Foundation to
explain its concerns and allow the Foundation a reasonable opportunity to resolve such
concerns.

(d) The Board shall have and be entitled to exercise all rights of approval,
inspection and review as specified in the Contract Documents or as otherwise provided
by applicabie law.

21.  Drug-Free Workplace. During the performance of this Agreement the

Foundation will ensure its agents, employees, subcontractors or representatives:

(a) Will provide a drug-free workplace for the employees.

{(b) Will post in conspicuous places, available to employees and applicants
for employment, a statement notifying employees that the unlawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana is
prohibited in the workplace and specifying the actions that will be taken against

employees for violations of such prohibition.

(¢) Will state in all solicitations or advertisements for employees placed by
or on behalf of the Public Entity that the Public Entity maintains a drug- free workplace.
(d) will include the provisions of the foregoing Subsections (a), (b) and
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(¢) in every subcontract or purchase order of over $10,000.00, so that the provisions
will be binding upon each subcontractor or vendor.

22, Nondiscrimination. During the performance of this Agreement the

Foundation will ensure its agents, employees, subcontractors and representatives:

(a) Will not discriminate against any employee or applicant for
employment because of race, religion, color, sex, national origin, age, disability, or other
basis prohibited by state law relating to discrimination in employment, except where
there is a bona fide occupational qualification reasonably necessary to the normal
operation of the Public Entity. The Foundation agrees to require its subcontractors to
post in conspicuous places, available to employees and applicants for employment,
notices setting forth the provisions of this nondiscrimination clause.

(b) All solicitations or advertisements for employees will state that the
advertiser is an equal opportunity employer.

(¢) Notices, advertisements and solicitations placed in accordance with
federal law, rule or regulation shall be deemed sufficient for the purpose of meeting the
requirements of this Section 19.

(d) The Foundation will ensure its agents, employees, subcontractors, and
representatives will include the provisions of the foregoing Subsections (a), (b) and {¢)
in every subcontract or purchase order of over $10,000.00, so that the provisions will be

binding upon each subcontractor or vendor.

23.  Miscellaneous.

(a) Successors and Assigns. Except as expressly otherwise provided, all of

the terms, covenants and conditions hereof shall be binding upon and inure to the
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benefit of the parties hereto and their respective successors and assigns. This

Agreement, and the rights and responsibilities of the parties hereunder, may not be

assigned or delegated without the prior written consent of the parties to this Agreement.

(b) Notices. All notices and demands by either party to the other shall be

given in writing and sent by a nationally recognized overnight courter or by United

States certified mail, postage prepaid, return receipt requested, and addressed as

follows:

To the Board:

Tazewell County School Board
Attn: Dr. Brenda Lawson

209 West Fincastle

P.O. Box 927

Tazewell, Virginia 24651
Telephone: (2776) 988-5511
Facsimile: (276) 988-6765

To the Foundation:

Tazewell Athletic Foundation, Inc.
4701 Cox Road, Suite 301

Glen Allen, Virginia 23060

With _Copies To:

Altizer, Walk and White PLLC
Attn: B. Alan McGraw

209 East Main Street
Tazewell, Virginia 24651
Telephone: (276) 988-7979
Facsimile: {276) 988-6707

Tazewell County

Attn: C. Eric Young, Esq.
108 Fast Main Street
Tazewell, Virginia 24651
Telephone: (276) 988-1213
Facsimile: (276) 988-4246

With Copies To;

Gillespie, Hart, Altizer & Whitesell
Attn: Robert Altizer, Esq.

126 Fast Main Street

P.O. Box 718

Tazewell, Virginia 24651
Telephone: (276) 988-5525
Facsimile: (276) 988-6427



(¢) Binding Effect. Subject to the limitations of Subsection (a) above, this

Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective legal representatives, successors and permitted assigns, and wherever a
reference in this Agreement is made to any of the parties hereto, such reference also
shall be deemed to include, wherever applicable, a reference to the legal representatives,
successors and permitted assigns of such party, as if in every case so expressed.

(d) Debarment. The Board has adopted a debarment policy (the
"Debarment Policy”) for contractors pursuant to the provisions of the Virginia Public
Procurement Act (Va. Code § 2.2-4300 et seq.). By executing this Agreement the
FFoundation affirms that it is not in violation of the terms of the Debarment Policy and
acknowledges that if at any time during the term of this Agreement the Foundation is in
violation of the Debarment Policy, the Board shall have the unreviewable right to treat
the Foundation as a Defaulting Party and commence termination of this Agreement in
accordance with Section 10 above,

(e) Treatment of Assets and Warranties. The Board shall remain the sole

owner of all property furnished by the Board, and the Board shall become the sole owner
of the Field House Project upon completion of the Work, The Board shall also become
the owner of the Work Product and other documents, if any, prepared by the Architect
as provided in the Design-Build Contract. Upon completion of the Work, the
Foundation shall transfer all warranties not creating impermissible obligations of the
Board related to the Field House Project, and will use its best efforts in assisting such
warranty claims.

(f) No Third-Party Beneficiaries of the Board, Nothing contained in this

Agreement is intended or shall be construed as creating or conferring any rights,
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benefits or remedies upon, or creating any obligations of the Board toward any person
or entity not a party to this Agreement.

(g) Waiver, No waiver by any party of any right or remedy under this
Agreement or the other Contract Documents shall be deemed to be a waiver of any other
or subsequent right or remedy under this Agreement or the other Contract Documents.
The consent by one party to any act by the other party requiring such consent shall not
be deemed to render unnecessary the obtaining of consent to any subsequent act for
which consent is required, regardless of whether similar to the act for which consent is
given. No provision of this Agreement shall be deemed to have been waived unless such
waiver shall be in writing signed by the party to be charged.

(h) Severability. If any term or provision of this Agreement shall be
determined to be invalid or unenforceable in any respect, it shall be replaced with a
substantially similar provision to the greatest extent possible, and the Agreement shall
remain in full force and effect.

(1) Counterparts. This Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which such
counterparts together shall be deemed to be one and the same instrument.

(j) Entire Agreement. This Agreement, together with all of its exhibits and

any written modifications and amendments hereto and forming a part hereof, set forth
all the covenants, promises, agreements, conditions and understandings between the
Foundation and the Board concerning the Project, and there are no covenants,
promises, agreements, conditions or understandings, either oral or written, between
them other than are herein set forth. No alteration, amendment, change or addition to
this Agreement shall be binding upon either party unless reduced to writing and signed
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by each party.

(k) Headings. The section and paragraph headings appearing in this
Agreement are for convenience of reference only, and shall not be deemed to alter or
affect the meaning or interpretation of any provision hereof.

(1) Governing Law. This Agreement shall be governed by and construed in

accordance with the laws of the Commonwealth of Virginia.
IN WITNESS WHEREOF, the parties have executed this Comprehensive

Agreement as of the day and year first above written.

Tazewell County School Board

ael Dennis, CHairman

_‘7
ATTEST: Yamomes/ /

Jammie Lester, Clerk
Tazewell County School Board

Ta ewell Athletic Foundation, Inc.

OUC“/{ W&G% p%ﬂ Jdoit

Chad Murray, Pr\e:ﬂdenta
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COMMONWEALTH OF VIRGINIA,
COUNTY OF TAZEWELL, to-wit:

The foregoing instrument was acknowledged before me on May _ 2. | 2012 by
Mike Dennis, as Chairman of the Tazewell County School Board.

My Commission expires \Su\\i‘ DV, Ao

Notary Registration No.:_ "lolbe 30 3

--------

3 = 7S PV \')~\=.Ltjza\f-ll--
REGISTRATION NO,

%,
000203 ;= Notary Public
&F

A+ VIRGET e
////// i:q[?y PU%\,\ \\\\\\\
Iy

COMMONWEALTH OF VIRGINIA,
COUNTY OF TAZEWELL, to-wit:

The foregoing instrument was acknowledged before me on May __ [, 2012 by
Chad Murray, as President of the Tazewell Athletic Foundation, Inc.

My Commission expires O icg’; 30 Aols.

Notary Registration No.: 1511599

DANA BROOKE SCOTT %\O& % %gQEHJ

Notary Public Notary Public

Commonwealth of Virginia
7511599
My Commission Expires Sep 30, 2015
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