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AMENDMENT 1

ARTICLE 1 AGREEMENT

Job Number: 14-257

This Agreement is made this 9th day of July in the year 2014, by

and between the OWNER Todd County Water District

and the DESIGN-BUILDER Denham-Blythe Company, Inc.

Tax identification number (TIN) 61-0902693
Contractor Licensing No., if applicable N/A
Design professional Licensing No. in the state of the project: Derek Brooks, AIA f/4199;
adam Jones, PE I/27942 for services in connection with the following

PROJECT: New Office and Shop Complex

Notice to the Parties shall be given at the above addresses.

ARTICLE 2 GENERAL PROVISIONS

2.1 TEAM RELATIONSHIP The Parties each agree to proceed with the Project on the basis of trust, good
faith and fair dealing and shall take all actions reasonably necessary to perform this Agreement in an
economical and timely manner, including consideration of design modifications and alternative materials
or equipment that will permit the Work to be constructed within the Guaranteed Maximum Price (GMP)
and by the Dates of Substantial Completion and Final Completion if they are established by Amendment1.The Design-Builder agrees to procure or furnish, as permitted by the Law, the design phase services
and construction phase services as set forth below.

2.1.1The Design-Builder represents that it is an independent contractor and that it is familiar with
the type of work it is undertaking.

2.1.2Neither the Design-Builder nor any of its agents or employees shall act on behalf of or in the
name of the Owner unless authorized in writing by the Owner's Representative.

2.1.3The Parties shall perform their obligations with integrity, ensuring at a minimum that each: (a)
avoid conflicts of interest and discloses promptly any to the other Party, and (b) warrant that it has
not and shall not pay or receive any contingent fees or gratuities to or from the other Party, including
its agents, ofgcers and employees, Subcontractors or others for whom they may be liable, to secure
preferential treatment.

2.2 DESIGN-PROFESSIONAL Architectural and engineering services shall be procured from licensed,
independent design professionals retained by the Design-Builder or furnished by licensed employees of
the Design-Builder, as permitted by the Law. The person or entity providing architectural and engineering
services shall be referred to as the Design-Professional. If the Design-Professional is an independent
design professional, the architectural and engineering services shall be procured pursuant to a separate
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agreement between the Design-Builder and the Design-Professional. The Design-Professionals for theproject are Derek Brooks, AIA and Adam Jones, pE, employees of Denham-Blythe Company Inc.

2.3 DEFINITIONS

2.3.1 "Agreement" means this ConsensusDocs 410 Standard Design-Build Agreement and GeneralConditions Between Owner and Design-Builder (Cost of the Work Plus a Fee with a GMP), asmodified, amendments, exhibits, addenda, and attachments made part of this agreement upon itsexecution.

2.3.2The following exhibits are a part of this Agreement:

Exhibit A: Basis of Design/Owner Program —Owners RFP, dated 1/9/14.
Exhibit B: Labor Relations —Prevailing Wages Attachment
Exhibit C: Proposal Letter dated 7/8/14.
Exhibit D: Outline Specifications dated 7/8/14.
Exhibit E: Preliminary Schedule dated 7/8/14.
Exhibit F: Drawing List - DCRN ¹1 dated 7/8/14.

2.3.3"Business Day" means all Days, except weekends and official federal or state holidays wherethe Project is located.

2.3.4A "Change Order" is a written order signed by the Owner and the Design-Builder afferexecution of this Agreement, indicating changes in the scope of the Work, Cost of the Work orContract Time, including substitutions proposed by the Design-Builder and accepted by the Owner.

2.3.5The "Contract Documents" consist of those documents identified in section 15.1.
2.3.6The "Contract Time" is the period between the Date of Commencement and Final Completion.

2.3.7"Cost of the Work" means the costs and discounts specified in ARTICLE 8.

2.3.8"Day" means calendar day.

2.3.9"Date of Commencement" is as provided for in section 6.1

2.3.10"Design-Builder's Fee" means the compensation paid to the Design-Builder for salaries andother mandatory or customary compensation of the Design-Builder's employees at its principal andbranch offices except employees listed in subsection 8.2.2, general and administrative expenses ofthe Design-Builder's principal and branch offices other than the field office, and the Design-Builder'scapital expenses, including interest on the Design-Builder's capital employed for the Work, andprofit.

2.3.11"Defective Work" is any portion of the Work not in conformance to the requirements of theContract Documents.

2.3.12"Final Completion" occurs on the date when the Design-Builder's obligations under thisAgreement are complete and accepted by the Owner and final payment becomes due and payable.
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2.3.13"Laws mean federal, state and local laws, ordinances, codes, rules, and regulations
applicable to the Work with which the Design-Builder must comply that are enacted as of the
Agreement date.

2.3.14"Material Supplier" is a person or entity retained by the Design-Builder to provide materialand equipment for the Work.

2.3.15"Others" means other contractors and aff persons at the Worksite who are not employed byDesign-Builder, its Subcontractors or Material Suppliers.

2.3.16"Overhead" shall mean (a) payroll costs and other compensation of Design-Builder's
employees in the Design-Builder's principal and branch offices; (b) general and administrativeexpenses of the Design-Builder's priincipal and branch offices including charges against the Design-Builder for delinquent payments; and (c) the Design-Builder's capital expenses, including interest oncapital used for the Work.

2.3.17The "Owner" is the person or entity identified in ARTICLE 1, and includes the Owner's
Representative.

2.3.18The "Owner's Program" is an initial description of the Owner's objectives that may include
budget and time criteria, space requirements and relationships, flexibility and expandability
requirements, special equipment and systems, and site requirements.

2.3.19The "Parties" are collectively the Owner and the Design-Builder.

2.3.20The "Project," as identified in ARTICLE 1, is the building, facility or other improvements for
which the Design-Builder is to perform the Work under this Agreement. It may also include
improvements to be undertaken by the Owner or Others.

2.3.21A "Subcontractor" is a person or entity retained by the Design-Builder as an independentcontractor to provide the labor, materials, equipment or services necessary to complete a specific
portion of the Work. The term Subcontractor does not include the Design-Professional or anyseparate contractor employed by the Owner or any separate contractoris subcontractors.

2.3.22 "Substantial Completion" of the Work, or of a designated portion, occurs on the date whenthe Design-Builder's obligations are sufficiently complete in accordance with the Contract
Documents so that the Owner may occupy or utilize the project, or a designated portion, for the usefor which it is intended, without unscheduled disruption. The issuance of a certificate of occupancyis not a prerequisite for Substantial Completion if the certificate of occupancy cannot be obtaineddue to factors beyond the Design-Builder's control. This date shaH be confirmed by a certificate ofSubstantial Completion signed by the Owner and the Design-Builder. The certificate shall state therespective responsibilities of the Owner and the Design-Builder for security, maintenance, heat,
utilities, or damage to the Work, and insurance. The certificate shall also list the items to be
completed or corrected, and establish the time for their completion and correction, within the
timeframe, if any, established in Amendment 1 for the date of Final Completion.

2.3.23"Subsubcontractor" is a party or entity who has an agreement with a Subcontractor or
another Subsubcontractor to perform any portion of the Subcontractor's work.
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2.3.24 "Terrorism" means a violent act, or an act that is dangerous to human life, property or
infrastructure, that is committed by an individual or individuals and that appears ta be part of aneffort to coerce a civilian population or to influence the policy or affect the conduct of anygovernment by coercion. Terrorism includes, but is not limited to, any act certified by the UnitedStates Secretary of Treasury as an act of terrorism pursuant to the Terrorism Risk Insurance Act, asamended.

2.3.25The "Work" is the Design Phase services procured or furnished in accordance with section3.1, the GMP Proposal provided in accordance with section 3.2, the Construction Phase services
provided in accordance with section 3.3,Additional services that may be provided in section 3.9,and other services which are necessary to complete the Project in accordance with and reasonablyinferable from the Contract Documents.

2.3.26 Worksite" means the geographical area of the Project location mentioned in ARTICLE 1where the Work is to be performed.

ARTICLE 3 DESIGN-BUILDER'6 RESPONSIBILITIES

The Design-Builder shall be responsible for procuring or furnishing the design and for the construction ofthe Work consistent with the Owner's Program, as such Program may be modified by the Owner duringthe course of the Work. The Design-Builder shall exercise reasonable skill and judgment in theperformance of its services consistent with the team relationship described in section 2.1, but does notwarrant nor guarantee schedules and estimates other than those that are part of the GMP proposal.

The Design-Builder and the Owner may establish a fast-track approach to the design and constructionservices necessary to complete the Project. Such agreement establishing a fast-track approach and theSchedule of the Work shall be included as an exhibit to this Agreement. In the absence of suchagreement, the Parties shall proceed in accordance with sections 3.1 and 3.3 below.

3.1 DESIGN PHASE SERVICES

3.1.1PRELIMINARY EVALUATION The Design-Builder shall review the Owner's Program to
ascertain the requirements of the Project and shall verify such requirements with the Owner. TheDesign-Builder's review shall also provide to the Owner a preliminary evaluation of the site withregard to access, traffic, drainage, parking, building placement and other considerations affectingthe building, the environment and energy use, as well as information regarding Laws and
requirements. The Design-Builder shall also propose alternative architectural, civil, structural,
mechanical, electrical and other systems for review by the Owner, to determine the most desirable
approach on the basis of cost, technology, quality and speed of delivery. The Design-Builder willalso review existing test reports but will not undertake any independent testing nor be required tofurnish types of information derived from such testing in its Preliminary Evaluation. Based upon itsreview and verification of the Owner's Program and other relevant information the Design-Builder
shall provide a Preliminary Evaluation of the Projects feasibility for the Owner's acceptance. TheDesign-Builder's Preliminary Evaluation shall specifically identify any deviations fram the Owner's
Program.

3.1.2PRELIMINARY SCHEDULE The Design-Builder shall prepare a preliminary schedule of theWork. The Owner shall provide written approval of milestone dates established in the preliminaryschedule of the Work. The schedule shall show the activities of the Owner, the Design-Professional
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and the Design-Builder necessary to meet the Owner's completion requirements. The schedule
shall be updated periodically with the level of detail for each schedule update reflecting the
information then available. If an update indicates that a previously approved schedule will not bemet, the Design-Builder shall recommend corrective action to the Owner in writing.

3.1.3PRELIMINARY ESTIMATE When sufficient Project information has been identified, the
Design-Builder shafl prepare for the Owner's acceptance a preliminary estimate utilizing area,volume or similar conceptual estimating techniques. The estimate shall be updated periodically withthe level of detail for each estimate update reflecting the information then available. If the
preliminary estimate or any update exceeds the Owner's budget, the Design-Builder shall makerecommendations to the Owner.

3.1.4SCHEMATIC DESIGN DOCUMENTS The Design-Builder shall submit for the Owner's written
approval Schematic Design Documents, based on the agreed upon Preliminary Evaluation.Schematic Design Documents shall include drawings, outline specifications and other conceptualdocuments illustrating the Projects basic elements, scale, and their relationship to the Worksite.One set of these documents shall be furnished to the Owner. When the Design-Builder submits theSchematic Design Documents the Design-Builder shall identify in writing afl material changes anddeviations that have taken place from the Design-Builder's Preliminary Evaluation, schedule andestimate. The Design-Builder shall update the preliminary schedule and estimate based on theSchematic Design Documents.

3.1.5PLANNING PERMITS The Design-Builder shall obtain and the Owner shall pay for afl
planning permits necessary for the construction of the Project.

3.1.6DESIGN DEVELOPMENT DOCUMENTS The Design-Builder shall submit for the Owner's
written approval Design Development Documents based on the approved Schematic DesignDocuments. The Design Development Documents shall further define the Project including
drawings and outline specifications fixing and describing the Project size and character as to site
utilization, and other appropriate elements incorporating the structural, architectural, mechanicaland electrical systems. One set of these documents shall be furnished to the Owner. When the
Design-Builder submits the Design Development Documents, the Design-Builder shall identify in
writing all materiial changes and deviations that have taken place from the Schematic DesignDocuments. The Design-Builder shall update the schedule and estimate based on the Design
Development Documents.

3.1.7CONSTRUCTION DOCUMENTS The Design-Builder shall submit for the Owner's written
approval Construction Documents based on the approved Design Development Documents. TheConstruction Documents shall set forth in detail the requirements for construction of the Work, andshall consist of drawings and specifications based upon Laws enacted at the time of their
preparation. When the Design-Builder submits the Construction Documents, the Design-Builder
shall identify in writing afl material changes and deviations that have taken place from the Design
Development Documents. Construction shall be in accordance with these approved Construction
Documents. One set of these documents shall be furnished to the Owner prior to commencement ofconstruction. If a GMP has not been established, the Design-Builder shall prepare a further updateof the schedule and estimate based on the Construction Documents.

3.1.8OWNERSHIP OF DOCUMENTS

cc3
consensusoocs 410 —standard Design-Build Agreement and General conditions Between owner snd Design-Builder icosi ofWork Plus Fee with GMPI- 2011,Revised 2014. THIS DOCUMENT MAY HAVE BEEN MODIFIED. The ConsensusDocs technologyplatform creates a redline comparison lo Ihe standard language which Ihe purchaser of this contract is authorized lo share for reviewpurposes Consultation with legal and Insurance counsel are strongly encouraged You may only make copies of gnalized documents for
distnbulion to parties iri direct cannection with Ibis coiltrsct. Any other uses are strictly prohibited Content 5ecure ID: D90FE8ED-
2725



3.1.8.1OWNERSHIP OF TANGIBLE DOCUMENTS The Owner shall receive ownership of
the property rights, except for copyrights, of all documents, drawings, specifications,
electronic data and information (hereinafter "Documents" ) prepared, provided or procured
by the Design-Builder, its Design-Professional, Subcontractors or consultants and
distributed to the Owner for this Project, upon the making of final payment to the Design-
Builder or, in the event of termination under ARTICLE 12, upon payment for all sums due to
Design-Builder pursuant to ARTICLE 12.

3.1.8.2COPYRIGHT The Parties agree that the Owner shall obtain ownership of the
copyright of all Documents. The Owner's acquisition of the copyright for all Documents shall
be subject to the making of payments as required by the subsection above and the payment
of the fee reflecting the agreed value of the copyright set forth below:

If the Parties have not made a selection to transfer copyright interests in the Documents, the
copyright shall remain with the Design-Builder.

3.1.8.3USE OF DOCUMENTS IN EVENT OF TERMINATION In the event of a termination
of this Agreement pursuant to ARTICLE 12, the Owner shall have the right to use, to
reproduce, and to make derivative works of the Documents to complete the Project,
regardless of whether there has been a transfer of copyright under this section, provided
payment has been made pursuant to subsection 3.1.8.1.

3 1.8.4OWNER'S USE OF DOCUMENTS AFTER COIVIPLETION OF PROJECT Afier
completion of the Project, the Owner may reuse, reproduce or make derivative works from
the Documents solely for the purposes of maintaining, renovating, remodeling or expanding
the Project at the Worksite. The Owner's use of the Documents without the Design-Builder's
involvement or on other projects is at the Owner's sole risk, except for the Design-Builder's
indemnification obligations, and the Owner shall indemnify and hold harmless the Design-
Builder, its Design-Professional, Subcontractors and consultants, and the agents, officers,
directors and employees of each of them, from and against any and afi claims, damages,
losses, costs and expenses, including reasonable attorneys'ees and costs, arising out of
or resulting from such any prohibited use.

3.1.8.5DESIGN-BUILDER'S USE OF DOCUMENTS Where the Design-Builder has
transferred its copyright interest in the Documents under subsection 3.1.8.1,the Design-
Builder may reuse Documents prepared by it pursuant to this Agreement in its practice, but
only in their separate constituent parts and not as a whole.

3.1.8.6The Design-Builder shall obtain from its Design-Professional, Subcontractors and
consultants rights and rights of use that correspond to the rights given by the Design-
Builder to the Owner in this Agreement, and the Design-Builder shall provide evidence that
such rights have been secured.

3.2 GUARANTEED MAXIMUM PRICE (GMP)

3.2.1GMP PROPOSAL At such time as the Owner and the Design-Builder jointly agree, the
Design-Builder shall submit a GMP Proposal in a format acceptable to the Owner. Unless the
Parties mutually agree otherwise, the GMP shall be the sum of the estimated Cost of the Work as
defined in ARTICLE 8 and the Design-Builder's Fee as defined in ARTICLE 7. The GMP is subject
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to modification as provided in ARTICLE 9. The Design-Builder does not guarantee any specific line
item provided as part of the GMP, but agrees that it will be responsible for paying all costs of
completing the Work which exceed the GMP, as adjusted in accordance with this Agreement.

3.2.1.1If the Design-Build Documents are not complete at the time the GMP Proposal is
submitted to the Owner, the Design-Builder shall provide in the GMP for further
development of the Design-Build Documents consistent with the Owner's Program. Such
further development does not include changes in scope, systems, kinds and quality of
materials, finishes or equipment, all of which if required, shall be incorporated by Change
Order.

3.2.2 BASIS OF GUARANTEED MAXIMUM PRICE The Design-Builder shall include with the GMP
Proposal a wriitten statement of its basis, which shall include:

3.2.2.1a list of the drawings and specifications, including all addenda, which were used in
preparation of the GMP Proposal;

3.2.2.2a list of allowances and a statement of their basis;

3.2.2.3a list of the assumptions and clarifications made by the Design-Builder in the
preparation of the GMP Proposal to supplement the information contained in the drawings
and specifications;

3.2.2.4 the Date of Substantial Completion and the Date of Final Completion upon which
the proposed GMP is based, and the Schedule of Work upon which the Date of Substantial
Completion and the Date of Final Completion is based;

3.2.2.5a schedule of applicable alternate prices;

3.2.223 a schedule of applicable unit prices;

3.2.2.7a statement of Additional services included, if any;

3.2.2.8the time limit for acceptance of the GMP proposal;

3.2.2.9the Design-Builder's contingency as provided in subsection 3.2.7;

3.2.2.10a statement of any work to be self-performed by the Design-Builder; and

3.2.2.11a statement identifying all patented or copyrighted materials, methods or systems
selected by the Design-Builder and incorporated in the Work that are likely to require the
payment of royalties or license fees.

3.2.3REVIEW AND ADJUSTMENT TO GMP PROPOSAL The Design-Builder shall meet with the
Owner to review the GMP Proposal. If the Owner has any comments relative to the GMP Proposal,
or finds any inconsistencies or inaccuracies in the information presented, it shall give prompt written
notice of such comments or findings to the Design-Builder, who shall make appropriate adjustments
to the GMP, its basis or both.
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3.2.4ACCEPTANCE QF GMP PROPOSAL Upon acceptance by the Owner of the GMP Proposal,the GMP and its basis shall be set forth in Amendment 1.

3.2.5 FAILURE TO ACCEPT THE GMP PROPOSAL Unless the Owner accepts the GMP Proposal
in writing on or before the date specified in the GMP Proposal for such acceptance and so notifiesthe Design-Builder, the GMP Proposal shall not be effective, If the Owner fails to accept the GMP
Proposal, or rejects the GMP Proposal, the Owner shall have the right to:

3.2.5.1suggest modifications to the GMP Proposal. If such modifications are accepted in
writing by Design-Builder, the GMP Proposal shall be deemed accepted in accordance with
subsection 3.2.4;

3.2.5.2direct the Design-Builder to proceed on the basis of reimbursement as provided in
ARTICLE 7 and ARTICLE 8 without a GMP, in which case all references in this Agreementto the GMP shall not be applicable; or

3.2.5.3terminate the Agreement for convenience. In the absence of a GMP the Parties mayestablish a Date of Substantial Completion and a Date of Final Completion.

3.2.6 PRE-GMP WORK Prior to the Owner's acceptance of the GMP Proposal, the Design-Builder
shall not incur any cost to be reimbursed as part of the Cost of the Work, except as provided in thisAgreement or as the Owner may speciTically authorize in writing.

3.2.7 DESIGN-BUILDER'S CONTINGENCY The GMP Proposal will contain, as part of the
estimated Cost of the Work, the Design-Builder's Contingency, a sum mutually agreed upon and
monitored by the Design-Builder and the Owner to cover costs which are properly reimbursable as aCost of the Work but are not the basis for a Change Order. The Design-Builder's Contingency shallnot be used for changes in scope or for any item that would be the basis for an increase in theGMP. The Design-Builder shall provide the Owner with a contemporaneous accounting of charges
against the Design-Builder's Contingency, if applicable, with each application for payment.

3.2.8 COST REPORTING The Design-Builder shall keep such full and detailed accounts as arenecessary for proper financial management under this Agreement. The Design-Builder shall
maintain a complete set of all books and records prepared or used by the Design-Builder with
respect to the Project. The Design-Builder's records supporting its performance and billings under
this Agreement shall be current, complete and accurate and maintained according to GenerallyAccepted Accounting Principles. The Owner shall be afforded reasonable access during normalbusiness hours to all the Design-Builder's records, books, correspondence, instructions, drawings,
receipts, vouchers, memoranda and similar data relating to this Agreement. The Design-Builder
shall preserve all such records for a period of three years afler the final payment or longer where
required by law.

3.2.8.1The Design-Builder agrees to use reasonable skill and judgment in the preparationof cost estimates and Schedule of the Work, but does not warrant or guarantee them.

3.3CONSTRUCTION PHASE SERVICES

3.3.1The Construction Phase will commence upon the issuance by the Owner of a wriitten notice toproceed with construction. If construction commences prior to execution of Amendment No. 1, the
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Design-Builder shall prepare for the Owner's written approval a list of the documents that are
applicable to the part of the Work which the Owner has authorized, which list shall be included in
the Owner's written notice to proceed.

3.3.2 In order to complete the Work, the Design-Builder shall provide all necessary construction
supervision, inspection, construction equipment, labor, materials, tools, and subcontracted items.

3.3.3COMPLIANCE WITH LAWS The Design-Builder shall give all notices and comply with all
Laws at its own costs. The Design-Builder shall be liable to the Owner for all loss, cost and
expense, attributable to any acts or omissions by the Design-Builder, its employees, subcontractors,
and agents resulting from the failure to comply with Laws, including, fines, penalties or corrective
measures. However, liability under this subsection shall not apply if notice to the Owner was given,and advance approval by appropriate authorities, including the Owner, is received.

3.3.3.1CHANGES IN LAW In the event any changes in Laws, including taxes, which were
not reasonably anticipated and then enacted after either the date of this Agreement or the
date a GMP Proposal is accepted by the Owner and set forth in Amendment No. 1 to this
Agreement, whichever occurs later, the GMP, estimated Cost of the Work, the Design-
Builder's Fee, the Date of Substantial Completion or the Date of Final Completion, and if
appropriate the compensation for Design phase services, shall be equitably adjusted by
Change Order.

3.3.4The Design-Builder shall obtain and the Design-Builder shall pay for the building permits
necessary for the construction of the Project.

3.3.5The Design-Builder shall provide periiodic written reports to the Owner on the progress of the
Work in such detail as is required by the Owner and as agreed to by the Owner and the Design-
Builder.

3.3.6The Design-Builder shall develop a system of cost reporting for the Work, including regular
monitoring of actual costs for activities in progress and estimates for uncompleted tasks and
proposed changes in the Work. The reports shall be presented to the Owner at mutually agreeable
intervals.

3.3.7The Design-Builder shall regularly remove debris and waste materials at the Worksite
resulting from the Work. Prior to discontinuing Work in an area, the Design-Builder shall clean the
area and remove all rubbish and its construction equipment, tools, machinery, waste and surplus
materials. The Design-Builder shall minimize and confine dust and debris resulting from
construction activities. At the completion of the Work, the Design-Builder shall remove from the
Worksite all construction equipment, tools, surplus materials, waste materials and debris.

3.3.8The Design-Builder shall prepare and submit to the Owner either:

X updated electronic data

that generally document how the various elements of the Work including changes were actually
constructed or installed, or as defined by the Parties by attachment to this Agreement.
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3.4 SCHEDULE OF THE WORK The Design-Builder shall prepare and submit a schedule of work for theOwner's acceptance and written approval as to milestone dates. This schedule shall indicate thecommencement and completion dates of the various stages of the Work, including the dates wheninformation and approvals are required from the Owner. The schedule shall be revised as required by theconditions of the Work.

3.5 SAFETY OF PERSONS AND PROPERTY

3.5.1 SAFETY PRECAUTIONS AND PROGRAMS The Design-Builder shall have overall
responsibility for safety precautions and programs in the performance of the Work. However, suchobligation does not relieve Subcontractors of their responsibility for the safety of persons or propertyin the performance of their work, nor for compliance with the provisions of Laws.

3.5.2The Design-Builder shall seek to avoid injury, loss or damage to persons or property by takingreasonable steps to protect:

3.5.2.1its employees and other persons at the Worksite;

3.5.2.2materials, supplies and equipment stored at the Worksite for use in performance ofthe Work; and

3.5.2.3the Project and all property located at the Worksite and adjacent to work areas,whether or not said property or structures are part of the project or involved in the Work.

3.5.3DESIGN-BUILDER'S SAFETY REPRESENTATIVE The Design-Builder shall designate an
individual at the Worksite in the employ of the Design-Builder who shall act as the Design-Builder'sdesignated safety representative with a duty to prevent accidents. Unless otherwise identified by theDesign-Builder in writing to the Owner, the designated safety representative shall be the Design-Builder's project superintendent. The Design-Builder will report promptly in writing all recordableaccidents and injuries occumng at the Worksite to the Owner. When the Design-Builder is requiredto file an accident report with a public authority, the Design-Builder shall furnish a copy of the reportto the Owner. Our Safety Director is Sam Boley (859-255-7405).

3.5.4The Design-Builder shall provide the Owner with copies of all notices required of the Design-Builder by Law. The Design-Builder's safety program shall comply with the requirements of
governmental and quasi-governmental authorities having jurisdiction over the Work.

3.5.5Damage or loss not insured under property insurance that arises from the performance of theWork, to the extent of the negligence attributed to such acts or omissions of the Design-Builder, oranyone for whose acts the Design-Builder may be liable, shall be promptly remedied by the Design-Builder. Damage or loss attributable to the acts or omissions of the Owner or Others and not to theDesign-Builder shall be promptly remedied by the Owner.

3.5.6 If the Owner deems any part of the Work or Worksite unsafe, the Owner, without assuming
responsibility for the Design-Builder's safety program, may require the Design-Builder to stopperformance of the Work or take corrective measures satisfactory to the Owner, or both. If theDesign-Builder does not adopt corrective measures, the Owner may perform them and reduce bythe costs of the corrective measures the amount of the GMP, or in the absence of a GMP, the Costof the Work as provided in ARTICLE 8. The Design-Builder agrees to make no claim for damages,
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for an increase in the GMP, compensation for Design Phase services, the Design-Builder's Fee orthe Date of Substantial Completion or the Date of Final Completion based on the Design-Builder's
compliance with the Owner's reasonable request.

3.6 EMERGENCIES In any emergency affecting the safety of persons or property, the Design-Buildershall act in a reasonable manner to prevent threatened damage, injury or loss. Any change in the GMP,estimated Cost of the Work, the Design-Builder's Fee, the Date of Substantial Completion or the Date ofFinal Completion, and if appropriate the compensation for Design Phase services, on account ofemergency work shall be determined as provided for in ARTICLE 9.

3.7 HAZARDOUS MATERIALS

3.7.1A Hazardous Material is any substance or material identified now or in the future as hazardousunder any Laws or any other substance or materiial which may be considered hazardous orotherwise subject to statutory or regulatory requirements governing handling, disposal or clean-up.The Design-Builder shall not be obligated to commence or continue work until any Hazardous
Material discovered at the Worksite has been removed, rendered or determined to be harmless bythe Owner as certified by an independent testing laboratory and approved by the appropriategovernmental agency.

3.7.2After commencing the Work, if Hazardous Material is discovered at the Project, the Design-Builder shall be entitled to immediately stop Work in the affected area. The Design-Builder shall
promptly report the condition to the Owner and, if required, the governmental agency withjurisdiction.

3.7.3The Design-Builder shaH not be required to perform any Work relating to or in the area ofHazardous Material without written mutual agreement.

3.7.4The Owner shall be responsible for retaining an independent testing laboratory to determinethe nature of the material encountered and whether it is a Hazardous Material requiring correctivemeasures or remedial action. Such measures shall be the sole responsibility of the Owner, and shallbe performed in a manner minimizing any adverse effect upon the Work of the Design-Builder. TheDesign-Builder shall resume Work in the area affected by any Hazardous Material only upon writtenagreement between the Parties after the Hazardous Material has been removed or renderedharmless and only after approval, if necessary, of the governmental agency or agencies with
jurisdiction.

3.7.5 If the Design-Builder incurs additional costs or is delayed due to the presence or remediationof Hazardous Material, the Design-Builder shall be entitled to an equitable adjustment in the GMp,compensation for Design Phase services, the Design-Builder's Fee or the Date of Substantial
Completion or the Date of Final Completion.

3.7.6To the extent permitted under section 6.5 and to the extent not caused by the negligent acts oromissions of the Design-Builder, its Subcontractors, Material Suppliers and Sub-subcontractors,and the agents, officers, directors and employees of each of them, the Owner shall defend,
indemnify and hold harmless the Design-Builder, its Subcontractors and Subsubcontractors, and theagents, officers, directors and employees of each of them, from and against ag claims, damages,losses, costs and expenses, including but not limited to reasonable attorneys'ees, costs and
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expenses incurred in connection with any dispute resolution procedure, arising out of or relating to
the performance of the Work in any area affected by Hazardous Material.

3.7.7Material Safety Data (MSD) sheets as required by law and pertaining to materials or
substances used or consumed in the performance of the Work, whether obtained by the Design-
Builder, Subcontractors, the Owner or Others, shall be maintained at the Project by the Design-
Builder and made available to the Owner and Subcontractors.

3.7.8During the Design-Builder's performance of the Work, the Design-Builder shall be responsible
for the proper handling of all materials brought to the Worksite by the Design-Builder. Upon the
issuance of the Certificate of Substantial Completion, the Owner shall be responsible under this
section for materials and substances brought to the site by the Design-Builder if such materiials or
substances are required by the Contract Documents.

3.7.9Section 3.6 shall survive the completion of the Work under this Agreement or any termination
of this Agreement.

3.8 WARRANTY

3.8.1The Design-Builder warrants that all materials and equipment furnished under the
Construction Phase of this Agreement will be new unless otherwise specified, of good quality, in
conformance with the Contract Documents, and free from defective workmanship and materials.
Warranties shall commence on the Date of Substantial Completion of the Work or of a designated
portion.

3.8.2To the extent products, equipment, systems or materials incorporated in the Work are
specified and purchased by the Owner, they shall be covered exclusively by the warranty of the
manufacturer. There are no warranties which extend beyond the description on the face of any such
warranty. To the extent products, equipment, systems or materials incorporated in the Work are
specified by the Owner but purchased by the Design-Builder and are inconsistent with selection
criteria that otherwise would have been followed by the Design-Builder, the Design-Builder shall
assist the Owner in pursuing warranty claims. ALL OTHER WARRANTIES EXPRESSED OR
IMPLIED INCLUDING THE WARRANTY OF MERCHANTABILITY AND THE WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY DISCLAIMED.

3.8.3The Design-Builder shall secure required certificates of inspection, testing or approval and
deliver them to the Owner.

3.8.4The Design-Builder shall collect all written warranties and equipment manuals and deliver
them to the Owner in a format directed by the Owner.

3.8.5With the assistance of the Owner's maintenance personnel, the Design-Builder shall direct the
checkout of utilities and start-up operations, and adjusting and balancing of systems and equipment
for readiness.

3.9CORRECTION OF WORK WITHIN ONE YEAR

3.9.1 If, prior to Substantial Completion and within one year after the date of Substantial Completion
of the Work or for such longer periods of time as may be set forth with respect to specific warranties
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required by the Contract Documents, any Defective Work is found, the Owner shall promptly notifythe Design-Builder in writing. Unless the Owner provides written acceptance of the condition, theDesign-Builder shall promptly correct the Defective Work at its own cost and time and bear theexpense of additional services required for correction of any Defective Work for which it isresponsible. If within the one-year correction period the Owner discovers and does not promptlynotify the Design-Builder or give the Design-Builder an opportunity to test or correct Defective Workas reasonably requested by the Design-Builder, the Owner waives the Design-Builder's obligation tocorrect that Defective Work as well as the Owner's right to claim a breach of the warranty withrespect to that Defective Work.

3.9.2With respect to any portion of Work first performed after Substantial Completion, the one-yearcorrection period shall be extended by the period of time between Substantial Completion and theactual performance of the later Work. Correction periods shall not be extended by corrective workperformed by the Design-Builder.

3.9.3If the Design-Builder fails to correct Defective Work within a reasonable time after receipt ofwritten notice from the Owner prior to final payment, the Owner may correct it in accordance withthe Owner's right to carry out the Work. In such case, an appropriate Change Order shall be issueddeducting the cost of correcting the Defective Work from payments then or thereaRer due theDesign-Builder. If payments then or thereafter due the Design-Builder are not sufficient to coversuch amounts, the Design-Builder shaH pay the difference to the Owner.

3.9.4The Design-Builder's obligations and liability, if any, with respect to any Defective Workdiscovered after the one-year correction period shall be determined by the Law. If, aRer the one-year correction periiod but before the applicable limitation periiod has expired, the Owner discoversany Work which the Owner considers Defective Work, the Owner shall, unless the Defective Workrequires emergency correction, promptly notify the Design-Builder and allow the Design-Builder anopportunity to correct the Work if the Design-Builder elects to do so. If the Design-Builder elects tocorrect the Work, it shall provide written notice of such intent within fourteen (14) Days of its receiptof notice from the Owner and shall complete the correction of Work within a mutually agreedtimeframe. If the Design-Builder does not elect to correct the Work, the Owner may have the Workcorrected by itself or Others, and, if the Owner intends to seek recovery of those costs from theDesign-Builder, the Owner shaH promptly provide the Design-Builder with an accounting ofcorrection costs it incurs.

3.9.5If the Design-Builder's correction or removal of Defective Work causes damage to or destroysother completed or partially completed Work or existing buildings, the Design-Builder shall beresponsible for the cost of correcting the destroyed or damaged property.

3.9rS The one-year period for correction of Defective Work does not constitute a limitation periodwith respect to the enforcement of the Design-Builder's other obligations under the ContractDocuments.

3.9.7Prior to final payment, at the Owner's option and with the Design-Builder's agreement, theOwner may elect to accept Defective Work rather than require its removal and correction. In suchcase the Contract Price shall be equitably adjusted for any diminution in the value of the Projectcaused by such Defective Work.
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3.10CONFIDENTIALITY Unless compelled by law, a governmental agency or authority, an order of a
court of competent jurisdiction, or a validly issued subpoena, the Design-Builder shall treat as
confidential and not disclose to third-persons, except Subcontractors, Subsubcontractors and the Design-
Professional as is necessary for the performance of the Work, or use for its own benefit any of the
Owner's developments, confidential information, know-how, discoveries, production methods and the like
that may be disclosed to the Design-Builder or which the Design-Builder may acquire in connection with
the Work. The Owner shall treat as confidential information afi Df the Design-Builder's estimating systems
and historical and parameter cost data that may be disclosed to the Owner in connection with the
performance of this Agreement. The Owner and the Design-Builder shall each specify those items to be
treated as confidential and shall mark them as "Confidential." In the event of a legal compulsion or other
order seeking disclosure of any Confidential Information, the Design-Builder or Owner, as the case may
be, shall promptly notify the other party to permit that party's legal objection, if necessary.

3.11ADDITIONAL SERVICES The Design-Builder shall provide or procure the following Additional
services upon the request of the Owner. A written agreement between the Owner and the Design-Builder
shall define the extent of such Additional services before they are performed by the Design-Builder. If a
GMP has been established for the Work or any portion of the Work, such Additional services shall be
considered a Change in the Work, unless they are specificafiy included in the statement of the basis of
the GMP as set forth in Amendment 1.

3.11.1Development of the Owner's Program, establishing the Project budget, investigating sources
of financing, general business planning and Other information and documentation as may be
required to establish the feasibility of the Project.

3.11.2Consultations, negotiations, and documentation supporting the procurement of Project
financing.

3.11.3Surveys, site evaluations, legal descriptions and aerial photographs.

3.11.4Appraisals of existing equipment, existing properties, new equipment and developed
properties.

3.11.5Soils, subsurface and environmental studies, reports and investigations required for
submission to governmental authorities or others having jurisdiction over the Project.

3.11.6Consultations and representations before governmental authorities or others having
jurisdiction over the Project other than normal assistance in securing building permits.

3.11.7Investigation or making measured drawings of existing conditions or the reasonably required
verification of the Owner-provided drawings and information.

3.11.8Artistic renderings, models and mockups of the Project or any part of the Project or the Work.

3.11.9Inventories of existing furniture, fixtures, furnishings and equipment which might be under
consideration for incorporation into the Work.

3.11.10Interior design and related services, including procurement and placement of furniture,
furnishings, artwork and decorations.
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3.11.11Making revisions to the Schematic Design, Design Development, Construction Documentsor documents forming the basis of the GMP aRer they have been approved by the Owner, andwhich are due to causes beyond the control of the Design-Builder. Causes beyond the control of theDesign-Builder do not include acts or omissions on the part of Subcontractors, Material Suppliers,Subsubcontractors or the Design-Professional.

3.11.12Design, coordination, management, expediting and other services supporting theprocurement of materials to be obtained, or work to be performed, by the Owner, including but notlimited to telephone systems, computer wiring networks, sound systems, alarms, security systemsand other specialty systems which are not a part of the Work.

3.11.13Estimates, proposals, appraisals, consultations, negotiations and services in connectionwith the repair or replacement of an insured loss, provided such repair or replacement did not resultfrom the negligence of the Design-Builder.

3.11.14The premium portion of overtime work ordered by the Owner, including productivity impactcosts, other than that required by the Design-Builder to maintain the Schedule of Work.

3.1L15Out-of-town travel by the Design-Professional in connection with the Work, except betweenthe Design-Professional's office, the Design-Builder's office, the Owner's office and the Worksite.

3.11.16Obtaining service contractors and training maintenance personnel, assisting and consultingin the use of systems and equipment aRer the initial start-up.

3.11.17Services for tenant or rental spaces not a part of this Agreement.

3.11.18Services requested by the Owner or required by the Work which are not specified in theContract Documents and which are not normally part of generally accepted design and constructionpractice.

3.11.19Serving or preparing to serve as an expert witness in connection with any proceeding, legalor otherwise, regarding the Project.

3.11.20Document reproduction exceeding the limits provided for in this Agreement.

3.11.21Providing services relating to Hazardous Material discovered at the Worksite.

3.11.22Other services as agreed to by the Parties and identified in an attached exhibit.

3.12DESIGN-BUILDER'S REPRESENTATIVE The Design-Builder shall designate a person who shall bethe Design-Builder's representative. The Design-Builder's Representative is Heath Doggett.

ARTICLE 4 OWNER'S RESPONSIBILITIES

4.1 INFORMATION AND SERVICES PROVIDED BY OWNER Owner's responsibilities under this articleshall be fulfilled with reasonable detail and in a timely manner.

4.2 FINANCIAL INFORMATION Prior to commencement of the Work and thereafter at the written requestof the Design-Builder, the Owner shall provide the Design-Builder evidence of Project financing. Evidence
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of such financing shall be a condition precedent to the Design-Builder's commencing or continuing theWork. The Design-Builder shall be notified prior to any material change in Project financing.

4.3 WORKSITE INFORMATION To the extent the Owner has obtained, or is required elsewhere in theContract Documents to obtain, the following Worksite information, the Owner shall provide at the Owner'sexpense and with reasonable promptness:

4.3.1 information describing the physical characteristics of the site, including surveys, Worksiteevaluations, legal descriptions, data or drawings depicting existing conditions, subsurface conditionsand environmental studies, reports and investigations; Legal descriptions shall include easements,title restrictions, boundaries, and zoning restrictions. Worksite descriptions shall include existingbuildings and other construction and aH other pertinent site conditions. Adjacent propertydescriptions shall include structures, streets, sidewalks, alleys, and other features relevant to theWork. Utility detags shall include available services, lines at the Worksite and adjacent thereto andconnection points. The information shall include public and private information, subsurfaceinformation, grades, contours, and elevations, drainage data, exact locations and dimensions, andbenchmarks that can be used by the Design-Builder in laying out the Work.

4.3.2 tests, inspections and other reports dealing with environmental matters, Hazardous Materialand other existing conditions, including structural, mechanical and chemical tests, required by theContract Documents or by Law; and

4.3.3any other information or services requested in writing by the Design-Builder which arerequired for the Design-Builder's performance of the Work and under the Owner's control.

4.4 MECHANICS AND CONSTRUCTION LIEN INFORMATION Within seven (7) Days after receiving theDesign-Builder's written request, the Owner shaH provide the Design-Builder with the informationnecessary to give notice of or enforce mechanics lien rights and, where applicable, stop notices. Thisinformation shall include the Owner's interest in the real property interests of the Worksite and the recordlegal title.

4.5 RESPONSIBILITIES DURING DESIGN PHASE

4.5.1The Owner shall provide the Owner's Program at the inception of the Design Phase and shallreview and timely approve in writing schedules, estimates, Preliminary Estimate, Schematic DesignDocuments, Design Development Documents and Construction Documents furnished during theDesign Phase, and the GMP Proposal.

4.6 RESPONSIBILITIES DURING CONSTRUCTION PHASE

4.6.1 The Owner shall review the Schedule of the Work as and timely approve the milestone datesset forth.

4.6.2 If the Owner becomes aware of any error, omission or failure to meet the requirements of theContract Documents or any fault or defect in the Work, the Owner shall give prompt wriitten notice tothe Design-Builder. The failure of the Owner to give such notice shall not relieve the Design-Builderof its obligations to fulfill the requirements of the Contract Documents.
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4.6.3The Owner shall have no contractual obligations to Subcontractors, suppliers, or the Design-Professional.

4.6.4The Owner shall provide insurance for the Project as provided in ARTICLE 11.
4.7 OWNER'S REPRESENTATIVE The Owner's Representative is John Haley. The Owner'srepresentative shall: (a) be fully acquainted with the project; (b) agree to furnish the information andservices required of the Owner in a timely manner, and (c) have the authority to bind the Owner in agmatters requiring the Owner's approval, authorization or written notice. If the Owner changes itsrepresentative or the representative's authority as listed above, the Owner shall notify the Design-Builderin writing in advance.

4.8 TAX EXEMPTION If in accordance with the Owner's direction the Design-Builder claims an exemptionfor taxes, the Owner shall indemnify and hold the Design-Builder harmless for ag liability, penalty, interest,fine, tax assessment, attorneys'ees or other expense or cost incurred by the Design-Builder as a resultof any action taken by the Design-Builder in accordance with the Owner's direction.

4.9 ELEQTRQNIQ-DQCIJMENTS-tfthe-Qwner-requipecthat-thBQymer-and-Design-BUHder-exchange-
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ARTICLE 5 SUBCONTRACTS

Work not performed by the Design-Builder with its own forces shall be performed by Subcontractors orthe Design-Professional.

5.1 RETAINING SUBCONTRACTORS The Design-Builder shaH not retain any Subcontractor to whomthe Owner has a reasonable and timely objection, provided that the Owner agrees to compensate theDesign-Builder for any additional costs incurred by the Design-Builder as a result of such objection. TheOwner may propose subcontractors to be considered by the Design-Builder. The Design-Builder shall notbe required to retain any subcontractor to whom the Design-Builder has a reasonable objection.

5.2 MANAGEMENT OF SUBCONTRACTORS The Design-Builder shall be responsible for themanagement of the Subcontractors in the performance of their work.

5.3 CONTINGENT ASSIGNMENT OF SUBCONTRACT

5.3.1 If this Agreement is terminated, each subcontract agreement shall be assigned by the Design-Builder to the Owner, subject to the prior rights of any surety, provided that:

5.3.1.1this Agreement is terminated by the Owner pursuant to sections 12.2 or 12.3;and
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5.3.1.2the Owner accepts such assignment, after termination by notifying theSubcontractor and the Design-Builder in writing, and assumes ag rights and obligations ofthe Design-Builder pursuant to each subcontract agreement.

5.3.2 If the Owner accepts such an assignment, and the Work has been suspended for more thanthirty (30) consecutive Days, following termination, if appropdiate, the Subcontractor's compensationshall be equitably adjusted as a result of the suspension.

5.4 BINDING OF SUBCONTRACTORS AND MATERIAL SUPPLIERS The Design-Builder agrees to bindevery Subcontractor and Material Supplier (and require every Subcontractor to so bind its Sub-subcontractors and Material Suppliers) to ag the provisions of this Agreement and the ContractDocuments as they apply to the Subcontractors'r Material Suppliers'ortions of the Work.

ARTICLE 6 TIME

6.1 DATE OF COMMENCEMENT The Date of Commencement is the Agreement date in ARTICLE 1unless otherwise set forth below. The Work shall proceed in general accordance with the approvedschedule of Work as such schedule may be amended from time to time, subject, however, to otherprovisions of this Agreement.

6.2 SUBSTANTIALIFINAL COMPLETION Unless the Parties agree otherwise, the Date of SubstantialCompletion or the Date of Final Completion shall be established in Amendment 1 (12/19/14) to thisAgreement subject to adjustments as provided for in the Contract Documents. The Owner and theDesign-Builder may agree not to establish such dates, or in the alternative, to establish one but not theother of the two dates. If such dates are not established upon the execution of this Agreement, at suchtime as a GMP is accepted a Date of Substantial Completion or Date of Final Completion of the WorkshaH be established in Amendment 1. If a GMP is not established and the Parties desire to establish aDate of Substantial Completion or Date of Final Completion, it shall be set forth in Amendment 1.
6.2.1 The deadlines for Substantial and Final Completion are subject to adjustments as provided forin the Contract Documents.

6.2.2Time is of the essence for this Agreement and the Contract Documents.

6.2.3 Unless instructed by the Owner in writing, the Design-Builder shall not knowingly commencethe Work before the effective date of insurance to be provided by the Design-Builder or the Owneras required by the Contract Documents.

6.3 DELAYS AND EXTENSIONS OF TIME

6.3.1 If the Design-Builder is delayed at any time in the commencement or progress of the Work byany cause beyond the control of the Design-Builder, the Design-Builder shall be entitled to anequitable extension of the Date of Substantial Completion or the Date of Final Completion.Examples of causes beyond the control of the Design-Builder include, but are not limited to, thefollowing: (a) acts or omissions of the Owner or Others; (b) changes in the Work or the sequencingof the Work ordered by the Owner, or arising from decisions of the Owner that impact the time ofperformance of the Work; (c) encountering Hazardous Materials unanticipated by the Design-Builder, or concealed or unknown conditions; (d) delay authorized by the Owner pending disputeresolution or suspension by the Owner under section 12.1;(e) transportation delays not reasonably
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foreseeable; (f) labor disputes not involving the Design-Builder; (g) general labor disputes impactingthe Project but not specifically related to the Worksite; (h) fire; (i) Terrorism; (j) epidemics, (k)adverse governmental actions, (I) unavoidable accidents or circumstances; (m) adverse weatherconditions not reasonably anticipated . The Design-Builder shall process any requests for equitableextensions of the Date of Substantial Completion or the Date of Final Completion in accordancewith the provisions of ARTICLE 9.

6.3.2 In addition, if the Design-Builder incurs additional costs as a result of a delay that is caused byitems (a) through (d) immediately above, the Design-Builder shall be entitled to an equitableadjustment in the GMP subject to section 6.5.

6.3.3If delays to the Project are encountered for any reason, the Parties agree to take reasonablesteps to mitigate the effect of such delays.

6.4 LIQUIDATED DAIVIAGES

6.4.1 SUBSTANTIAL COMPLETION The Owner and the Design-Builder agree that this Agreementshall not provide for the imposition of liquidated damages based on the Date of SubstantialCompletion.

6.4.1.1The Design-Builder understands that if the Date of Substantial Completionestablished by Amendment 1, as may be amended by subsequent Change Order, is notattained, the Owner will suffer damages which are difficult to determine and accuratelyspecify. The Design-Builder agrees that if the Date of Substantial Completion is notattained, the Design-Builder shall pay the Owner zero dollars ($0.00) as liquidated damagesand not as a penalty for each Day that Substantial Completion extends beyond the Date ofSubstantial Completion. The liquidated damages provided herein shall be in lieu of allliability for any and all extra costs, losses, expenses, claims, penalties and any otherdamages of whatsoever nature incurred by the Owner which are occasioned by any delayin achieving the Date of Substantial Completion.

6.4.2 FINAL COMPLETION The Owner and the Design-Builder agree that this Agreement shall notprovide for the imposition of liquidated damages based on the Date of Final Completion.

6.4.3The Design-Builder understands that if the Date of Final Completion established by thisAmendment 1 is not attained, the Owner will suffer damages which are difficult to determine andaccurately specify. The Design-Builder agrees that if the Date of Final Completion is not attained,the Design-Builder shall pay the Owner zero dollars ($0.00) as liquidated damages for each Daythat Final Completion extends beyond the Date of Final Completion. The liquidated damagesprovided herein shall be in lieu of all liability for any and all extra costs, losses, expenses, claims,penalties and any other damages of whatsoever nature incurred by the Owner which areoccasioned by any delay in achieving the Date of Final Completion.

6.4.4 OTRER LIQUIDATED DAMAGES The Owner and the Design-Builder may agree upon theimposition of liquidated damages based on other project milestones or performance requirements.Such agreement shall be included as an exhibit to this Agreement.

L5 LIMITED MUTUAL WAIVER OF CONSEQUENTIAL DAMAGES Except for damages mutually agreedupon by the Parties as liquidated damages in section 6.4 and excluding losses covered by insurance
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required by the Contract Documents, the Owner and the Design-Builder agree to waive all claims against
each other for any consequential damages that may arise out of or relate to this Agreement, except for

those specific items of damages excluded from this waiver as mutually agreed upon by the Parties and

identified below. The Owner agrees to waive damages including but not limited to the Owner's loss of use
of the Project, any rental expenses incurred, loss of income, profit or financing related to the Project, as
well as the loss of business, loss of financing, principal office overhead and expenses, loss of profits not

related to this project, loss of reputation, or insolvency. The Design-Builder agrees to waive damages
including but not limited to loss of business, loss of financing, loss of profits not related to this Project,
loss of bonding capacity, loss of reputation, or insolvency. The provisions of this section shall also apply
to the termination of this Agreement and shall survive such termination. Ttze-fefievt4ftg-Itefftsef-dafttages-

apeexeluded4refft-fitis-I)tutti~

6.5.1The Owner and the Design-Builder shall require similar waivers in contracts with

Subcontractors and Others retained for the Project.

ARTICLE 7 COMPENSATION

7.1 DESIGN PHASE COMPENSATION

7.1.1To the extent required by Laws, the cost of services performed directly by the Design-
Professional is computed separately and is independent from the Design-Builder's compensation for
work or services performed directly by the Design-Builder, these costs shall be shown as separate
items on applications for payment. If any Design-Professional is retained by the Design-Builder, the

payments to the Design-Professional shall be as detailed in a separate agreement between the
Design-Builder and the Design-Professional.

7.1.2The Owner shall compensate the Design-Builder for services performed during the Design
Phase, including preparation of a GIVIP Proposal, if applicable, as follows: per Consensus Doc 400

7.1.3Compensation for Design Phase services, as part of the Work, shall include the Design-
Builder's Fee, paid in proportion to the services performed, subject to adjustment.

72L4 Compensation for Design Phase services shall be equitably adjusted if such services extend
beyond 7/1 3/14 from the date of this Agreement for reasons beyond the reasonable control of the
Design-Builder or as provided in section 9.1.For changes in Design Phase services, compensation
shall be adjusted as follows:

7.1.5Within twenty-five (25) Days afier receipt of each monthly application for payment, the Owner

shall give written notice to the Design-Builder of the Owner's acceptance or rejection, in whole or in

part, of such application for payment. Within fifteen (15) Days after accepting such application, the
Owner shall pay directly to the Design-Builder the appropriate amount for which application for

payment is made, less amounts previously paid by the Owner. If such application is rejected in

whole or in part, the Owner shall indicate the reasons for its rejection. If the Owner and the Design-
Builder cannot agree on a revised amount then, within fifteen (15) Days after its initial rejection in

part of such application, the Owner shall pay directly to the Design-Builder the appropriate amount

for those items not rejected by the Owner for which application for payment is made, less amounts

previously paid by the Owner. Those items rejected by the Owner shall be due and payable when

the reasons for the rejection have been removed.
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7.1.6If the Owner fails to pay the Design-Builder at the time payment of any amount becomes due,
then the Design-Builder may, at any time thereafter, upon serving written notice that the Work will
be stopped within seven (7) Days after receipt of the notice by the Owner, and afler such seven (7)
Day period, stop the Work until payment of the amount owing has been received.

7.1.7Payments due pursuant to subsection 7.1.5,may bear interest from the date payment is due
at the prime rate prevailing at the location of Project.

7.2 CONSTRUCTION PHASE COMPENSATION

7.2.1The Owner shall compensate the Design-Builder for Work performed following the
commencement of the Construction Phase on the following basis:

7.2.1.1the Cost of the Work as allowed in ARTICLE 8; and

7.2.1.2the Design-Builder's Fee paid in proportion to the services performed subject to
adjustment.

7.2.2 The compensation to be paid under this section shall be limited to the GMP established in
Amendment 1, which may be adjusted under ARTICLE 9.

7.2.3Payment for Construction Phase services shall be as set forth in ARTICLE 10. If Design
Phase services continue to be provided after construction has commenced, the Design-Builder shall
continue to be compensated as provided in section 7.1,or as mutually agreed.

7.3 DESIGN-BUILDER'S FEE The Design-Builder's Fee shall be as follows, subject to adjustment as
provided in section 7.4:

7.4 ADJUSTMENT IN THE DESIGN-BUILDER'S FEE Adjustment in the Design-Builder's Fee shall be
made as follows:

7281 for changes in the Work as provided in ARTICLE 9, the Design-Builder's Fee shall be adjusted
as follows:

7.4.2 for delays in the Work not caused by the Design-Builder, except as provided in subsection
6.3.2, there will be an equitable adjustment in the Design-Builder's Fee to compensate the Design-
Builder for increased expenses; and

7.4.3 if the Design-Builder is placed in charge of managing the replacement of an insured or
uninsured loss, the Design-Builder shall be paid an additional fee in the same proportion that the
Design-Builder's Fee bears to the estimated Cost of the Work for the replacement.

ARTICLE 8 COST OF THE WORK

The Owner agrees to pay the Design-Builder for the Cost of the Work as defined in this article. This
payment shall be in addition to the Design-Builder's Fee stipulated in section 7.3.

8.1 COST ITEMS FOR DESIGN PHASE SERVICES
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8.1.1Compensation for Design Phase services as provided in section 7.1.8.1.2GMP cost proposal is based on last proposal dated 7-8-14 (Exhibit D)

8.2 COST ITEMS FOR CONSTRUCTION PHASE SERVICES

8.2.1 Wages paid for labor in the direct employ of the Design-Builder in the performance of theWork.

8.2.2 Salaries of the Design-Builder's employees when stationed at the field office, in whatever
capacity employed, employees engaged on the road expediting the production or transportation ofmaterial and equipment, and supervisory employees from the principal or branch office performingthe functions listed below:

8.2.3 Cost of all employee benefits and taxes including but not limited to workers'ompensation,
unemployment compensation, social security, health, welfare, retirement and other fringe benefitsas required by law, labor agreements, or paid under the Design-Builder's standard personnel policy,insofar as such costs are paid to employees of the Design-Builder who are included in the Cost ofthe Work under subsections 8.2.1 and 8.2.2.

8.2.4 Reasonable transportation, travel, hotel and moving expenses of the Design-Builder's
personnel incurred in connection with the Work.

8.2.5Cost of all materials, supplies and equipment incorporated in the Work, including costs ofinspection and testing if not provided by the Owner, transportation, storage and handling.

8.2.6 Payments made by the Design-Builder to Subcontractors for work performed under this
Agreement.

8.2.7Fees and expenses for design services procured or furnished by the Design-Builder except asprovided by the Design-Professional and compensated in section 7.1.
8.2.8 Cost, including transportation and maintenance of all materials, supplies, equipment,temporary facilities and hand tools not owned by the workers that are used or consumed in theperformance of the Work, less salvage value or residual value; and cost less salvage value on suchitems used, but not consumed that remain the property of the Design-Builder.

8.2.9 Rental charges of all necessary machinery and equipment, exclusive of hand tools owned byworkers, used at the Worksite, whether rented from the Design-Builder or Others, including
installation, repair and replacement, dismantling, removal, maintenance, transportation and deliverycosts. Rental from unrelated third-parties shall be reimbursed at actual cost. Rentals from theDesign-Builder or its affiliates, subsidiaries or related parties shall be reimbursed at the prevailingrates in the locality of the Worksite up to eighty-five percent (85%) of the value of the piece of
equipment.

8.2.10Cost of the premiums for all insurance and surety bonds which the Design-Builder is requiredto procure or deems necessary, and approved by the Owner, including any additional premium
incurred as a result of any increase in the GMP.
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8.2.11Sales, use, gross receipts or other taxes, tariffs or duties related to the Work for which theDesign-Builder is liable.

8.2.12Permits, fees, licenses, tests, and royalties.

8.2.13Losses, expenses or damages to the extent not compensated by insurance or otherwise, andthe cost of corrective work or redesign during the Construction Phase and for a one-year periodfollowing the Date of Substantial Completion, provided that such corrective work or redesign did notarise from the Design-Builder's negligence.

8.2.14All costs associated with establishing, equipping, operating, maintaining and demobilizing thefield office.

8.2.15Reproduction costs, photographs, facsimile transrnissions, long-distance telephone calls,data processing services, postage, express delivery charges, data transmission, telephone service,and computer-related costs at the Worksite, to the extent such items are used and consumed in theperformance of the Work or are not capable of use affer completion of the Work.

8.2.16All water, power and fuel costs necessary for the Work.

8.2.17Cost of removal of all non-hazardous substances, debris and waste materials.

8.2.18Costs incurred due to an emergency affecting the safety of persons or property.

8.2.19Legal, mediation and arbitration fees and costs, other than those arising from disputesbetween the Owner and the Design-Builder, reasonably and properly resulting from the Design-Builder's performance of the Work.

8.2.20All costs directly incurred in the performance of the Work or in connection with the Project,and not included in the Design-Builder's Fee as set forth in ARTICLE 7, which are reasonablyinferable from the Contract Documents.

8.3 DISCOUNTS All discounts for prompt payment shall accrue to the Owner to the extent such paymentsare made directly by the Owner. To the extent payments are made with funds of the Design-Builder, allcash discounts shall accrue to the Design-Builder. All trade discounts, rebates and refunds, and allreturns from sale of surplus materials and equipment, shall be credited to the Cost of the Work.

ARTICLE 9 CHANGES IN THE WORK

Changes in the Work which are within the general scope of this Agreement may be accomplished, withoutinvalidating this Agreement, by Change Order, Interim Directed Change, or a minor change in the work,subject to the limitations stated in the Contract Documents.

9.1 CHANGE ORDER

9.1.1The Design-Builder may request or the Owner, without invalidating this Agreement, may orderchanges in the Work within the general scope of the Contract Documents consisting of additions,deletions or other revisions to the GMP or the estimated cost of the work, compensation for DesignPhase services, the Design-Builder's Fee or the Date of Substantial Completion or the Date of Final
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Completion being adjusted accordingly. All such changes in the Work shall be authorized by
applicable Change Order, and processed in accordance with this article.

9.1.2Each adjustment in the GMP or estimated Cost of the Work resulting from a Change Order
shall clearly separate the amount attributable to compensation for Design Phase services, other
Cost of the Work and the Design-Builder's Fee, with the Design-Builder's Fee not to exceed eight
percent (8%).

9.1.3The Owner and the Design-Builder shall negotiate an appropriate adjustment to the GMP or
the estimated Cost of the Work, compensation for Design Phase services, the Design-Builder's Fee
or the Date of Substantial Completion or the Date of Final Completion in good faith and conclude
negotiations as expeditiously as possible, Acceptance of the Change Order and any adjustment in
the GMP, the estimated Cost of the Work, and compensation for Design Phase services, the
Design-Builder's Fee or the Date of Substantial Completion or the Date of Final Completion shall notbe unreasonably withheld.

9.1.4NO OBLIGATION TO PERFORM The Design-Builder shall not be obligated to perform
changes in the Work that impacts the GMP or the estimated Cost of the Work, compensation for
Design Phase services, the Design-Builder's Fee or the Date of Substantial Completion or the Date
of Final Completion until a Change Order has been executed or written Interim Directed Change
has been issued.

9.2 INTERIM DIRECTED CHANGE

9.2.1The Owner may issue a written Interim Directed Change directing a change in the Work prior
to reaching agreement with the Design-Builder on the adjustment, if any, in the GMP, estimated
Cost of the Work, the Design-Builder's Fee, the Date of Substantial Completion or the Date of Final
Completion, and if appropriate, the compensation for Design Phase services.

9.2.2The Owner and the Design-Builder shall negotiate expeditiously and in good faith for
appropriate adjustments, as applicable, to the GMP, estimated Cost of the Work, the Design-
Builder's Fee, the Date of Substantial Completion or the Date of Final Completion, and if appropriate
the compensation for Design Phase services, arising out of Interim Directed Change. As the
changed Work is completed, the Design-Builder shall submit its costs for such Work with its
application for payment beginning with the next application for payment within thirty (30) Days of the
issuance of the Interim Directed Change. Pending final determination of cost to the Owner, amounts
not in dispute may be included in applications for payment and shall be paid by Owner.

9.2.3When the Owner and the Design-Builder agree upon the adjustments in the GMP, estimated
Cost of the Work, the Design-Builder's Fee, the Date of Substantial Completion or the Date of Final
Completion, and if appropriate the compensation for Design Phase services, for a change in the
Work directed by an Interim Directed Change, such agreement shall be the subject of an
appropriate Change Order. The Change Order shall include all outstanding Interim Directed
Changes on which the Owner and Construction Manager have reached agreement on the GMP or
the Date of Substantial Completion or Date of Final Completion issued since the last Change Order.

9.3MINOR CHANGES IN THE WORK
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9.3.1The Design-Builder may make minor changes in the design and construction of the Projectconsistent with the intent of the Contract Documents which do not involve an adjustment in theGMP, estimated Cost of the Work, the Design-Builder's Fee, the Date of Substantial Completion orthe Date of Final Completion, and do not materially and adversely affect the design of the Project,the quality of any of the materials or equipment specified in the Contract Documents, theperformance of any materials, equipment or systems specified in the Contract Documents, or thequality of workmanship required by the Contract Documents.

9.3.2The Design-Builder shall promptly inform the Owner in writing of any such changes and shallrecord such changes on the Design-Build Documents maintained by the Design-Builder.

9.4 CONCEALED OR UNKNOWN SITE CONDITIONS If the conditions encountered at the Worksite are(a) subsurface or other physical conditions materiiagy different from those indicated in the ContractDocuments, or (b) unusual and unknown physical conditions materially different from conditions ordinarilyencountered and generally recognized as inherent in Work provided for in the Contract Documents, theDesign-Builder shall stop affected Work after the condition is first observed and give prompt written noticeof the condition to the Owner and the Design Professional. The Design-Builder shall not be required toperform any Work relating to the unknown condition without the written mutual agreement of the Parties.Any change in the Contract Price or the Contract Time as a result of the unknown condition shall bedetermined as provided in this article.

9.5 DETERMINATION OF COST

9.5.1An increase or decrease in the GMP or estimated Cost of the Work resulting from a change inthe Work shall be determined by one or more of the fogowing methods:

9.5.1.1unit prices set forth in this Agreement or as subsequently agreed;

9.5.1.2a mutually accepted, itemized lump sum;

9.5.1.3costs determined as defined in section 7.2 and ARTICLE 8 and a mutuallyacceptable Design-Builder's Fee as determined in subsection 7.4.1;or

9.5.2 If an increase or decrease in Contract Price or Contract Time cannot be agreed to as set forthin sections 9.5.1above, and the Owner issues an Interim Directed Change, the cost of the changein the Work shall be determined by the reasonable actual expense incurred and savings realized inthe performance of the Work resulting from the change. If there is a net increase in the GMP, theDesign-Builder's Fee shall be adjusted as set forth in subsection 7.4.1.In case of a net decrease inthe GMP, the Design-Builder's Fee shag not be adjusted unless ten percent (10%)or more of theProject is deleted. The Design-Builder shaH maintain a documented, itemized accounting evidencingthe expenses and savings.

9.5.3If unit prices are indicated in the Contract Documents or are subsequently agreed to by theParties, but the character or quantity of such unit items as originally contemplated is so different in aproposed Change Order that the original unit prices will cause substantial inequity to the Owner orthe Design-Builder, such unit prices shall be equitably adjusted.

9.5.4 If the Owner and the Design-Builder disagree as to whether work required by the Owner iswithin the scope of the Work, the Design-Builder shall furnish the Owner with an estimate of the
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costs to perform the disputed work in accordance with the Owner's interpretations. If the Ownerissues a written order for the Design-Builder to proceed, the Design-Builder shall perform thedisputed work and the Owner shall pay the Design-Builder fifty percent (50%) of its actual, directcost to perform the work. In such event, both Parties reserve their rights as to whether the work waswithin the scope of the Work. The Owner's payment does not prejudice its right to be reimbursedshould it be determined that the disputed work was within the scope of Work. The Design-Builder'sreceipt of payment for the disputed work does not prejudice its right to receive full payment for thedisputed work should it be determined that the disputed work is not within the scope of the Work.

9.6 CLAIMS FOR ADDITIONAL COST OR THVIE For any claim for an increase in the GMP, estimatedCost of the Work, the Design-Builder's Fee and the Date of Substantial Completion or the Date of FinalCompletion, and if appropriate the compensation for Design Phase services, the Design-Builder shaH givethe Owner written notice of the claim within twenty-one (21) Days after the occurrence giving rise to theclaim or within twenty-one (21) Days after the Design-Builder first recognizes the condition giving rise tothe claim, whichever is later. Except in an emergency, notice shall be given before proceeding with theWork. Claims for design and estimating costs incurred in connection with possible changes requested bythe Owner, but which do not proceed, shall be made within twenty-one (21) Days after the decision ismade not to proceed. Thereafter, the Design-Builder shall submit written documentation of its claim,including appropriate supporting documentation, within twenty-one (21) Days aRer giving notice, unlessthe Parties mutually agree upon a longer period of time. The Owner shall respond in writing denying orapproving the Design-Builder's claim no later than fourteen (14) Days after receipt of the Design-Builder'sdocumentation of claim. Owner's failure to so respond shall be deemed a denial of the Design-Builder'sclaim. Any change in the GMP, estimated Cost of the Work, the Design-Builder's Fee, the Date ofSubstantial Completion or the Date of Final Completion, and if appropriate the compensation for DesignPhase services, resulting from such claim shall be authorized by Change Order.

9.7 INCIDENTAL CHANGES The Owner may direct the Design-Builder to perform incidental changes inthe Work upon concurrence with the Design-Builder that such changes do not involve adjustments in theCost of the Work or Contract Time. Incidental changes shall be consistent with the scope and intent of theContract Documents. The Owner shall initiate an incidental change in the Work by issuing a written orderto the Design-Builder. Such written notice shall be canied out promptly and is binding on the Parties.

ARTICLE 10 PAYMENT FOR CONSTRUCTION PHASE SERVICES

10.1 PROGRESS PAYIVIENTS

10.1.1On the twenty-fifth (25m) Day of each month aRer the Construction Phase has commenced,the Design-Builder shall submit to the Owner an application for payment consisting of the Cost ofthe Work performed up to the thirtieth (30m) Day of the month, along with a proportionate share ofthe Design-Builder's Fee. Prior to submission of the next application for payment, the Design-Builder shall furnish to the Owner a statement accounting for the disbursement of funds receivedunder the previous application. The extent of such statement shall be as agreed upon between theOwner and the Design-Builder.

10.1.2Within fifteen (15) Days after receipt of each monthly application for payment, the Ownershall give written notice to the Design-Builder of the Owner's acceptance or rejection, in whale or inpart, of such application for payment. Within fifteen (15) Days aRer accepting such application, theOwner shaH pay directly to the Design-Builder the appropriate amount for which application forpayment is made, less amounts previously paid by the Owner. If such application is rejected in
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whole or in part, the Owner shall indicate the reasons for its rejection. If the Owner and the Design-Builder cannot agree on a revised amount then, within fifteen (15) Days after its initial rejection inpart of such application, the Owner shall pay directly to the Design-Builder the appropriiate amountfor those items not rejected by the Owner for which application for payment is made, less amountspreviously paid by the Owner. Those items rejected by the Owner shall be due and payable whenthe reasons for the rejection have been removed.

10.1.3If the Owner fails to pay the Design-Builder at the time payment of any amount becomesdue, then the Design-Builder may, at any time thereafter, upon serving written notice that the Workwill be stopped within seven (7) Days afier receipt of the notice by the Owner, and after such seven(7) Day period, stop the Work until payment of the amount owing has been received.

10.1.4Payments due but unpaid pursuant to subsection 10.1.2,less any amount retained pursuantto sections 10.2 and 10.3may bear interest from the date payment is due at the prime rateprevailing at the place of the Project.

10.1.5The Design-Builder warrants and guarantees that title to all Work, materials and equipmentcovered by an application for payment, whether incorporated in the project or not, will pass to theOwner upon receipt of such payment by the Design-Builder, free and clear of all liens, claims,security interests or encumbrances, hereinafter referred to as liens.

10.1.6The Owner's progress payment, occupancy or use of the Project, whether in whole or in part,shall not be deemed an acceptance of any Work not conforming to the requirements of the ContractDocuments.

10.1.7Upon Substantial Completion of the Work, the Owner shall pay the Design-Builder the unpaidbalance of the Cost of the Work, compensation for Design Phase services and the Design-Builder'sFee, less one-hundred-fifty percent (150%)of the cost of completing any unfinished items as agreedto between the Owner and the Design-Builder as to extent and time for completion. The Ownerthereafter shall pay the Design-Builder monthly the amount retained for unfinished items as eachitem is completed.

10.1.8STORED MATERIALS AND EQUIPMENT Unless otherwise provided in the ContractDocuments, applications for payment may include materials and equipment not yet incorporatedinto the Work but delivered to and suitably stored onsite or offsite, including applicable insurance,storage and costs incurred transporting the materials to an offsite storage facility. Approval ofpayment applications for stored materials and equipment stored offsite shall be conditioned onsubmission by the Design-Builder of bills of sale and proof of required insurance, or such otherprocedures satisfactory to the Owner to establish the proper valuation of the stored materials andequipment, the Owner's title to such materials and equipment, and to otherwise protect the Owner'sinterests therein, including transportation to the worksite.

10.2 RETAINAGE From each progress payment made prior to the time of Substantial Completion, theOwner may retain five percent (5%) of the amount otherwise due after deduction of any amounts asprovided in section 10.3,and in no event shall such percentage exceed any applicable statutoryrequirements. If the Owner chooses to use this retainage provision:

28

cc3
Consensusoocs" 41U —Standard Design-Build Agreement and General Condidons Behveen Owner and Design-Builder (Cost ofWork Plus Fee widr GMPI - a 2U11, Revised 2U14. THIS DOCUMENT MAY HAVE BEEN MODIFIED The ConsensusDocs technologyplatform creates a redline comparison to the standard language which the purchaser sf Ibis contract is authorized lo share for reviewpurposes. Consultation with legal and insurance counsel are strongly encouraged. You may only make copies of fmalized documents for
distribution to parties in dlrecs connecUon with Ibis contract. Any other uses ere stricUy prohibited Content Secure IDt 090FEBED-
2725



10.2.1after the Work is fifty percent (50%) complete, the Owner shall withhold no additionalretainage and shall pay the Design-Builder the full amount due on account of subsequent progresspayments;

10.2.2the Owner may, in its sole discretion, reduce the amount to be retained at any time;

10.2.3the Owner may release retainage on that portion of the Work a Subcontractor hascompleted, in whole or in part, and which work the Owner has accepted;
10.2.4 in lieu of retainage, the Design-Builder may furnish a retention bond or other security interestacceptable to the Owner, to be held by the Owner.

10.3ADJUSTMENT OF DESIGN-BUILDER'S APPLICATION FOR PAYMENT The Owner may adjust orreject an application for payment or nullify a previously approved Design-Builder application for payment,in whole or in part, as may reasonably be necessary to protect the Owner from loss or damage basedupon the following, to the extent that the Design-Builder is responsible under this Agreement:

10.3.1the Design-Builder's repeated failure to perform the Work as required by the ContractDocuments;

10.3.2except as accepted by the insurer providing Builders Risk or other property insurancecovering the project, loss or damage arising out of or relating to this Agreement and caused by theDesign-Builder to the Owner or Others to whom the Owner may be liable;

10.3.3the Design-Builder's failure to properly pay the Design-Professional, Subcontractors orMaterial Suppliers for labor, materials, equipment or supplies furnished in connection with the Work,provided that the Owner is making payments to the Design-Builder in accordance with the terms ofthis Agreement;

10.3.4Defective Work not corrected in a timely fashion;

10.3.5reasonable evidence of delay in performance of the Work such that the Work will not becompleted by the Date of Substantial Completion or the Date of Final Completion, and that theunpaid balance of the GMP is not sufficient to offset any direct damages that may be sustained bythe Owner as a result of the anticipated delay caused by the Design-Builder;

10.3.6reasonable evidence demonstrating that the unpaid balance of the GMP is insufficient to fundthe cost to complete the Work; and

10.3.7uninsured third-party claims involving the Design-Builder or reasonable evidencedemonstrating that third-party claims are likely to be filed unless and until the Design-Builderfurnishes the Owner with adequate security in the form of a surety bond, letter of credit or othercollateral or commitment sufficient to discharge such claims if established.

No later than seven (7) Days after receipt of an application for payment, the Owner shall give writtennotice to the Design-Builder, at the time of disapproving or nullifying all or part of an application forpayment, stating its specific reasons for such disapproval or nullification, and the remedial actions to betaken by the Design-Builder in order to receive payment. When the above reasons for disapproving or
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nullifying an application for payment are removed, payment will be promptly made for the amountpreviously withheld.

10 4 OWNER OCCUPANCY OR USE OF COMPLETED OR PARTIALLY COMPLETED WORK

10.4.1Portions of the Work that are completed or partiagy completed may be used or occupied bythe Owner when (a) the portion of the Work is designated in a Certificate of Substantial Completion,(b) appropriate insurer(s) or sureties consent to the occupancy or use, and (c) appropriate publicauthorities authorize the occupancy or use. Such partial occupancy or use shall constituteSubstantial Completion of that portion of the Work. The Design-Builder shall not unreasonablywithhold consent to partial occupancy or use. The Owner shall not unreasonably refuse to acceptpartial occupancy or use, provided such partial occupancy or use is of value to the Owner.

10.5 FINAL PAYMENT

10.5.1Final Payment, consisting of the unpaid balance of the Cost of the Work, compensation forDesign Phase services and the Design-Builder's Fee, shall be due and payable when the work isfully completed. Before issuance of final payment, the Owner may request satisfactory evidence thatall payrolls, material bills and other indebtedness connected with the Work have been paid orotherwise satisfied.

10.5.2 In making final payment the Owner waives all claims except for:

10.5.2.1outstanding liens;

10.5.2.2improper workmanship or defective materials appearing within one year after theDate of Substantial Completion;

10.5.2.3work not in conformance with the Contract Documents; and

10.5.2.4terms of any special warranties required by the Contract Documents.

10.5.3In accepting final payment, the Design-Builder waives all claims except those previouslymade in writing and which remain unseNled.

ARTICLE 11 INDEMNITY, INSURANCE, AND BONDS

11.1INDEMNITY

11.1.1To the fullest extent permiNed by law, the Design-Builder shall indemnify and hold harmlessthe Owner, Owner's OFicers, directors, members, consultants, agents and employees (theIndemnitees) from all claims for bodily injury and property damage other than to the Work itself andother property required to be insured, including reasonable attorneys'ees, costs and expenses,that may arise from the performance of the Work, but only to the extent caused by the negligentacts or omissions of the Design-Builder, Subcontractors or anyone employed directly or indirectly byany of them or by anyone for whose acts any of them may be liable. The Design-Builder shall not berequired to indemnify or hold harmless the Indemnitees for any negligent acts or omissions of theIndemnitees. The Design-Builder shall be entitled to reimbursement of any defense costs paid
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above Design-Builder's percentage of liability for the underlying claim to the extent provided for bythe subsection below.

11.1.2To the fullest extent permitted by law, the Owner shall indemnify and hold harmless theDesign-Builder, its officers, directors or members, Subcontractors or anyone employed directly orindirectly by any of them or anyone for whose acts any of them may be liable from all claims forbodily injury and property damage, other than property insured, including reasonable
attorneys'ees,costs and expenses, that may arise from the performance of work by the Owner or Others, butonly to the extent caused by the negligent acts or omissions of the Owner or Others. The Ownershall be entitled to reimbursement of any defense costs paid above Owner's percentage of liabiTityfor the underlying claim to the extent provided for by the subsection above.

11.1.3NO LIMITATION ON LIABILITY In any and all claims against the Indemnitees by anyemployee of the Design-Builder, anyone directly or indirectly employed by the Design-Builder oranyone for whose acts the Design-Builder may be liable, the indemnification obligation shall not belimited in any way by any limitation on the amount or type of damages, compensation or benefitspayable by or for the Design-Builder under workers'ompensation acts, disability benefit acts orother employee benefit acts.

11.1.4To the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmlessthe Owner, Owner's Officers, Directors, Members, Consultants, Agents, and Employees (theIndemnities) from any claim, demand, action or cause of action whatsoever by any governmentalentity or private person, claiming a violation in anyway of laws requiring the payment of certainwages (sometimes known as a prevailing wage), including, but not limited to Kentucky's prevailingwage law; the Davis-Bacon Act; or, any other state or federal law which provides for thecompensation or wages of employees, for employees'ours of work or overtime compensation. TheOwner shall be entitled to reimbursement of any defense costs, legal fees, fines or penaltiesincurred as a result of the Design-Builder's violation of Kentucky's prevailing wage law; the Davis-Bacon act; or any other state or federal law which provides for the compensation of wages foremployee, for employee's hours of work or overtime compensation.

11.2DESIGN-BUILDER'S LIABILITY INSURANCE

11.2.1Before commencing the Work and as a condition precedent to payment, the Design-Buildershall procure and maintain in force Workers'ompensation Insurance, Employers'iabilityInsurance, Business Automobile Liability Insurance, and Commercial General Liability Insurance(CGL). The CGL policy shall include coverage for liability arising from premises, operations,independent contractors, products-completed operations, personal injury and advertising injury,contractual liability, and broad form property damage. The Design-Builder shall maintain completedoperations liability insurance for one year after Substantial Completion, or as required by theContract Documents, whichever is longer. The Design-Builder's Employers'iability, BusinessAutomobile Liability, and CGL policies shall be written with at least the following limits of liability:

11.2.1.1Employers'iability Insurance

(a) $1,000,000 bodily injury by accident per accident
(b) $1,000,000 bodily injury by disease policy limit
(c) $1,000,000 bodily injury by disease per employee
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11.2.1.2Business Automobile Liability Insurance per accident $1,000,000.
11.2.1.3Commercial General Liability Insurance

(a) Per occurrence $1,000,000
(b) General aggregate $1,000,000
(c) Products/completed operations aggregate $2,000,000
(d) Personal and advertising injury limit $1,000,000

11.2.2Employers'iability, Business Automobile Liability and CGL coverage required undersubsection 11.2.1may be arranged under a single policy for the full limits required or by acombination of underlying policies with the balance provided by Excess or Umbrella Liabilitypolicies.

11.2.3The Design-Builder shall maintain in effect all insurance coverage required under subsection11.2.1with insurance companies lawfugy authorized to do business in the jurisdiction in which theproject is located. If the Design-Builder fails to obtain or maintain any insurance coverage requiredunder this Agreement, the Owner may purchase such coverage and charge the expense to theDesign-Builder, or terminate this Agreement.

11.2.4To the extent commercially available to the Design-Builder from its current insurancecompany, insurance policies required under subsection 11.2.1shall contain a provision that theinsurance company or its designee must give the Owner written notice transmitted in paper orelectronic format: (a) 30 days before coverage is nonrenewed by the insurance company and (b)within 10 business days after cancelation of coverage by the insurance company. Prior tocommencing the Work and upon renewal or replacement of the insurance policies, the Design-Builder shall furnish the Owner with certificates of insurance until one year after SubstantialCompletion or longer if required by the Contract Documents. In addition, if any insurance policyrequired under subsection 11.2.1is not to be immediately replaced without lapse in coverage whenit expires, exhausts its limits, or is to be cancelled, the Design-Builder shall give Owner promptwritten notice upon actual or constructive knowledge of such condition.

11.3PROPERTY INSURANCE

11.3.1Before commencing the Work, the Owner shall obtain and maintain a Builder's Risk Policy(through Denham-Blythe) upon the entire Project for the full cost of replacement at the time of loss.This insurance shall also name the Design-Builder, Subcontractors, Subsubcontractors, MaterialSuppliers and Design-Professional as named insureds. This insurance shall be written as aBuilder's Risk Policy or equivalent form to cover all risks of physical loss except those specificallyexcluded by the policy, and shall insure (a) at least against the pedils of fire, lightning, explosion,windstorm, hail, smoke, aircraR (except aircraft, including helicopter, operated by or on behalf ofDesign-Builder) and vehicles, riot and civil commotion, theft, vandalism, malicious mischief, debrisremoval, flood, earthquake, earth movement, water damage, wind damage, testing if applicable,collapse however caused, and (b) damage resulting from defective design, workmanship or materialand material or equipment stored offsite, onsite or in transit. The Owner shall be solely responsiblefor any deductible amounts or coinsurance penalties. This policy shall provide for a waiver ofsubrogation in favor of the Design-Builder, Subcontractors, Subsubcontractors, Material Suppliersand Design-Professional. This insurance shall remain in effect until final payment has been made or
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until no person or entity other than the Owner has an insurable interest in the property to be covered
by this insurance, whichever is sooner. Partial occupancy or use of the Work shall not commenceuntil the Owner has secured the consent of the insurance company or companies providing thecoverage required in this subsection. Before commencing the Work, the Owner shall provide a copyof the property policy or policies obtained in compliance with this subsection.

11.3.2If the Owner does not intend to purchase the property insurance required by this Agreement,including all of the coverages and deductibles described herein, the Owner shall give written noticeto the Design-Builder and the Design-Professional before the Work is commenced. The Design-Builder may then provide insurance to protect its interests and the interests of the Subcontractorsand Subsubcontractors, including the coverage of deductibles. The cost of this insurance shall becharged to the Owner in a Change Order. The Owner shall be responsible for all of Design-Builder'scosts reasonably attributed to the Owner's failure or neglect in purchasing or maintaining thecoverage described above.

11.3.2.1If the Owner does not obtain insurance to cover the risk of physical loss resulting
from Terrorism, the Owner shall give written notice to the Design-Builder before the Workcommences. The Design-Builder may then provide insurance to protect its interests and theinterests of the Subcontractors and Subsubcontractors against such risk of loss, includingthe coverage of deductibles. The cost of this insurance shall be charged to the Owner in aChange Order.

11.3.3Owner and Design-Builder waive all rights against each other and their respective
employees, agents, contractors, subcontractors and subsubcontractors, and design professionalsfor damages caused by risks covered by the property insurance except such rights as they mayhave to the proceeds of the insurance and such rights as the Design-Builder may have for thefailure of the Owner to obtain and maintain property insurance in compliance with subsection 11.3.1.

11.3.5RISK OF LOSS Except to the extent a loss is covered by applicable insurance, risk of loss ordamage to the Work shall be upon the Design-Builder until the Date of Substantial Completion,unless otherwise agreed to by the Parties.

1L4 OWNER'S INSURANCE

1 1.4.1 BUSINESS INCOME INSURANCE The Owner may procure and maintain insurance againstloss of use of the Owner's property caused by fire or other casualty loss.

11.4.2OWNER'S LIABILITY INSURANCE The Owner shall either self-insure or obtain and maintainits own liability insurance for protection against claims arising out of the performance of thisAgreement, including without limitation, loss of use and claims, losses and expenses arising out ofthe Owner's acts or omissions.
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11.3.4To the extent of the limits of Design-Builder's CGL specified in subsection 11.2.1or one
million dollars ($1,000,000.00),whichever is more, the Design-Builder shall indemnify and holdharmless the Owner against any and ag liability, claims, demands, damages, losses and expenses,including attorneys'ees, in connection with or arising out of any damage or alleged damage to anyof Owner's existing adjacent property that may arise from the performance of the Work, to the extentof the negligent acts or omissions of the Design-Builder, Subcontractor or anyone employed directlyor indirectly by any of them or by anyone for whose acts any of them may be liable.



11.5ADDITIONAL LIABILITY COVERAGE

11.5.1The Owner shall not require Design-Builder to purchase and maintain additional liabilitycoverage, primary to Owner's coverage under subsection 11.2L2.

11.5.2If required by the above subsection, the additional liability coverage required of the Design-
Builder shall be

1. NO - Additional Insured. The Owner shall be named as an additional insured on the
Design-Builder's CGL specified, for operations and completed operations, but only withrespect to liability for bodily injury, property damage or personal and advertising injury to theextent caused by the negligent acts or omissions of Design-Builder, or those acting on
Design-Builder's behalf, in the performance of the Design-Builder's Work for the Owner at
the Worksite.

2. NO - OCP. The Design-Builder shall provide an Owners'nd Contractors'rotective
Liability Insurance ("OCFN) policy with limits equal to the limits on CGL specified, or limits as
otherwise required by the Owner.

Any documented additional cost in the form of a surcharge associated with procuring the additionalgeneral liability coverage in accordance with this subsection shall be paid by the Owner directly or thecosts may be reimbursed by Owner to Design-Builder by increasing the contract price to correspond tothe actual cost required to purchase and maintain the coverage. Prior to commencement of the Work,Design-Builder shall provide either a copy of the OCP policy, or a certificate and endorsement evidencingthat the Owner has been named as an additional insured, as applicable,

11.6ROYALTIES, PATENTS AND COPYRIGHTS The Design-Builder shall pay all royalties and licensefees which may be due on the inclusion of any patented or copyrighted materials, methods or systemsselected by the Design-Builder and incorporated in the Work. The Design-Builder shall defend, indemnifyand hold the Owner harmless from all suits or claims for infringement of any patent rights or copyrightsarising out of such selection. The Owner agrees to defend, indemnify and hold the Design-Builderharmless from any suits or claims of infringement of any patent rights or copyrights arising out of anypatented or copydghted materials, methods or systems specified by the Owner.

11.7PROFESSIONAL LIABILITY INSURANCE The Design-Builder shall obtain, either itself or throughthe Design Professional, professional liability insurance for claims arising from the negligent performanceof professional services under this Agreement, which shall be:

Practice Policy written for not less than one million dollars ($1,000,000.00) per claim and in the aggregatewith a deductible not to exceed one hundred thousand dollars ($100,000.00).The Professional LiabilityInsurance shall include prior acts coverage sufficient to cover all services rendered by the Design-Professional. This coverage shall be continued in effect for one year(s) after the Date of Substantial
Completion.

11.8BONDING
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Performance and Payment Bonds are required of the Design-Builder. Such bonds shall be issued by asurety admitted in the state in which the project is located and must be acceptable to the Owner. Owner'sacceptance shall not be withheld without reasonable cause.

11.8.1Such Performance Bond shall be issued in the penal sum equal to one-hundred percent(100%)of the:

GMP

Such Performance Bond shall cover the cost to complete the Work, but shall not cover anydamages of the type specified to be covered by the insurance pursuant to sections 11.2and 11.3,whether or not such insurance is provided or is in an amount sufficient to cover such damages.

11.8.2The penal sum of the Payment Bond shall equal the penal sum of the Performance Bond.The Design-Builder's Payment Bond for the Project, if any, shall be made available by the Owner orthe Design-Builder upon the Subcontractor's written request.

11.8.3Any increase in the GMP Price that exceeds ten percent [10%]in the aggregate shall requirea rider to the Bonds increasing penal sums accordingly. Up to such ten percent [10%]amount, thepenal sum of the bond shall remain equal to one-hundred percent [100%]of the GMP or asotherwise provided in subsection 11.8.2.The Design-Builder shall endeavor to keep its suretyadvised of changes within the scope of the initial Agreement potentially impacting the GMP or theDates of Substantial Completion or Final Completion, though the Design-Builder shall require thatits surety waives any requirement to be notified of any alteration or extension of time. A copy of theDesign-Builder's Payment Bond for the Project, if any, shall be furnished by the Owner or theDesign-Builder upon the Subcontractor's written request.

ARTICLE 12 SUSPENSION, NOTICE TO CURE, AND TERMINATION

12.1 SUSPENSION BY THE OWNER FOR CONVENIENCE

12.1.1The Owner may order the Design-Builder in writing to suspend, delay or interrupt all or anypart of the Work without cause for its convenience.

12.1.2Adjustments caused by suspension, delay or interruption shall be made for increases in theGMP, compensation for Design Phase services, the Design-Builder's Fee or the Date of Substantial
Completion or the Date of Final Completion. No adjustment shall be made if the Design-Builder is orotherwise would have been responsible for the suspension, delay or interruption of the Work, or ifanother provision of this Agreement is applied to render an equitable adjustment.

12.2 TERMINATION BY THE OWNER FOR CAUSE

12.2.1 If the Design-Builder persistently fails to supply enough qualified workers, proper materials,or equipment, to maintain the approved Schedule of the Work, or fails to make prompt payment toits workers, Subcontractors or Material Suppliers, disregards Laws or orders of any public authority
having jurisdiction, or is otherwise guilty of a material breach of a provision of this Agreement, theDesign-Builder may be deemed in default. If the Design-Builder fails within seven (7) Days after
receipt of written notice to commence and continue satisfactory correction of such default, then the
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Owner shall give the Design-Builder and, if applicable, the surety, a second notice to correct thedefault within a three (3) Day period.

12.2.2 If the Design-Builder fails to promptly commence and continue satisfactory correction of thedefault following receipt of such second notice, the Owner without prejudice to any other rights orremedies may: (a) take possession of the Worksite; (b) complete the Work utilizing any reasonablemeans; (c) withhold payment due to the Design-Builder; and (d) as the Owner deems necessary,supply workers and materials, equipment and other facilities for the satisfactory correction of thedefault, and charge the Design-Builder the costs and expenses, including reasonable Overhead,profit and attorneys'ees.

12.2.3 In the event of an emergency affecting the safety of persons or property, the Owner mayimmediately commence and continue satisfactory correction of a default without first giving writtennotice to the Design-Builder, but shall give prompt written notice of such action to the Design-Builder foHowing commencement of the action.

12.2.4 If the Design-Builder files a petition under the bankruptcy code, this Agreement shallterminate if the Design-Builder or the Design-BOHdeVS trustee rejects the Agreement, or if there hasbeen a default and the Design-Builder is unable to give adequate assurance that the Design-Builderwill perform as required by this Agreement or otherwise is unable to comply with the requirementsfor assuming this Agreement under the applicable provisions of the bankruptcy code.

12.2.5 If the Owner exercises its rights under subsection 12.2.1 or 12.2.2, upon the request of theDesign-Builder the Owner shall provide a detailed accounting of the costs incurred by the Owner.

12.2.6 If the Owner terminates this Agreement for default, and it is later determined that the Design-Builder was not in default, or that the default was excusable under the terms of the ContractDocuments, then, in such event, the termination shall be deemed a termination for convenience,and the rights of the Parties shall be as set forth in section 12.3.
12 3 TERMINATION BY OWNER FOR CONVENIENCE If the Owner terminates this Agreement otherthan as set forth in section 12.2, the Owner shall pay the Design-Builder for ag Work executed and for agproven loss, cost or expense in connection with the Work, plus ag demobilization costs. In addition, theDesign-Builder shall be paid an amount calculated set forth below: costs plus eight percent (8%).

12.3.1 If the Owner terminates this Agreement before commencing the Construction Phase, theDesign-Builder shall be paid for the Design-Builder's Design Phase services provided to date as setforth in subsections 7.1.2and 7.1.3,and a premium set forth below: costs plus eight percent (8%).
12.3.2 If the Owner terminates this Agreement after commencement of the Construction Phase, theDesign-Builder shall be paid for the Construction Phase services provided to date pursuant tosubsection 7.2.1 and a premium set forth below: costs plus eight percent (8%).

12.3.3The Owner shall also pay to the Design-Builder fair compensation, either by purchase orrental at the election of the Owner, for aH equipment retained. The Owner shall assume and becomeliable for obligations, commitments and unsettled claims that the Design-Builder has previouslyundertaken or incurred in good faith in connection with the Work or as a result of the termination ofthis Agreement. As a condition of receiving the payments provided under this article, the Design-Builder shaH cooperate with the Owner by taking ag steps necessary to accomplish the legal
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assignment of the Design-Builder's rights and benefits to the Owner, including the execution anddelivery of required papers.

12.4 TERMINATION BY THE DESIGN-BUILDER

12.4.1 Upon seven (7) Days'ritten notice to the Owner, the Design-Builder may terminate thisAgreement for any of the following reasons:

12.4.1.1if the Work has been stopped for a thirty (30) Day period

a. under court order or order of other governmental authorities having jurisdiction; or

b. as a result of the declaration of a national emergency or other governmental act duringwhich, through no act or fault of the Design-Builder, materiials are not available;

12.4.1.2if the Work is suspended by the Owner for thirty (30) consecutive Days;

12.4.1.3if the Owner fails to furnish reasonable evidence that sufficient funds are availableand committed for the entire cost of the Project in accordance with subsection 4.2 of thisAgreement.

12.4.2 If the Owner has for thirty (30) Days failed to pay the Design-Builder pursuant to subsection10.1.2,the Design-Builder may give written notice of its intent to terminate this Agreement. If theDesign-Builder does not receive payment within seven (7) Days of giving written notice to theOwner, then upon seven (7) Days'dditional written notice to the Owner, the Design-Builder mayterminate this Agreement.

12.4.3Upon termination by the Design-Builder in accordance with this section, the Design-Buildershall be entitled to recover from the Owner payment for all Work executed and for all proven loss,cost or expense in connection with the Work, plus all demobilization costs and reasonabledamages. In addition, the Design-Builder shall be paid an amount calculated as set forth either insubsection 12.3.1or 12.3.2,depending on when the termination occurs, and subsection 12.3.3.
ARTICLE 13 DISPUTE MITIGATION AND RESOLUTION

13.1WORK CONTINUANCE AND PAYMENT Unless otherwise agreed in writing, the Design-Buildershall continue the Work and maintain the approved schedules during any dispute mitigation or resolutionproceedings. If the Design-Builder continues to perform, the Owner shall continue to make payments inaccordance with the Agreement.

13.2 DIRECT DISCUSSIONS If the Parties cannot reach resolution on a matter relating to or arising outof this Agreement, the Parties shaH endeavor to reach resolution through good faith direct discussionsbetween the Parties'epresentatives, who shall possess the necessary authority to resolve such matterand who will record the date of first discussions. If the Parties'epresentatives are not able to resolvesuch matter within five (5) Business Days from the date of first discussion, the Parties'epresentativesshall immediately inform senior executives of the Parties in writing that resolution was not affected. Uponreceipt of such notice, the senior executives of the Parties shall meet within five (5) Business Days toendeavor to reach resolution. If the dispute remains unresolved affer fiffeen (15) Days from the date of
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first discussion, the Parties shall submit such matter to the dispute mitigation and dispute resolution
procedures selected herein.

13.3MITIGATION If the Parties select one of the dispute mitigation procedures below, disputes remaining
unresolved after direct discussions shall be directed to the selected mitigation procedure. The dispute
mitigation procedure shall result in a nonbinding finding on the matter, which may be introduced as
evidence at a subsequent binding adjudication of the matter, as designated in section 13.5.The Parties
agree that the dispute mitigation procedure shall be:

Project Neutral

13.3.1MITIGATION PROCEDURES The Project Neutral/Dispute Review Board (Neutral/Board)
shall be mutuafiy selected and appointed by the Parties and shall execute a retainer agreement with
the Parties establishing the scope of the Neutral's/Board's responsibilities. The costs and expensesof the Neutral/Board shall be shared equally by the Parties. The Neutral/Board shall be available to
either Party, upon request, throughout the course of the project, and shall make regular visits to the
Project so as to maintain an up-to-date understanding of the Project progress and issues and to
enable the Neutral/Board to address matters in dispute between the Parties promptly and
knowledgeably. The Neutral/Board is to issue nonbinding findings within five (5) Business Days of
referral of the matter to the Neutral/Board, unless good cause is shown.

13.3.2If the matter remains unresolved following the issuance of the nonbinding finding by the
mitigation procedure or if the Neutral/Board fails to issue nonbinding findings within five (5)Business Days of the referral, the Parties shall submit the matter to the binding dispute resolution
procedure designated in section 13.5.

13.4MEDIATION If direct discussions pursuant to section 13.2do not result in resolution of the matter
and no dispute mitigation procedure is selected under section 13.3, the Parties shall endeavor to resolve
the matter by mediation through the current Construction Industry Mediation Rules of the American
Arbitration Association (AAA), or the Parties may mutually agree to select another set of mediation rules.The administration of the mediation shall be as mutually agreed by the Parties. The mediation shall be
convened within thirty (30) Business Days of the matter first being discussed and shall conclude within
forty-five (45) Business Days of the matter first being discussed. Either Party may terminate the mediation
at any time after the first session by written notice to the non-terminating Party and mediator. The costs of
the mediation shall be shared equally by the Parties.

13.5DISPUTE RESOLUTION. If the matter is unresolved following the utilization of the mitigation
procedure, the appropriate venue for judicial resolution of any dispute is the state courts of the
Commonwealth of Kentucky, or the United States District Court for the Western District of Kentucky,
Bowling Green Division.

13.5.1COSTS. The prevailing party shall be entitled to a reasonable attorney's fee.

13.5.2VENUE The venue of any binding dispute resolution procedure shall be the location of the
Project, unless the Parties agree on a mutually convenient location.

13.5.3Neither Party may commence arbitration if the claim or cause of action would be barred bythe applicable statute of limitations had the claim or cause of action been filed in a state or federal
court. Receipt of a demand for arbitration by the person or entity administering the arbitration shall
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constitute the commencement of legal proceedings for the purposes of determining whether a claim
or cause of action is barred by the applicable statute of limitations. If, however, a state or federal
court exercising jurisdiction over a timely filed claim or cause of action orders that the claim orcause of action be submitted to arbitration, the arbitration proceeding shall be deemed commencedas of the date the court action was filed, provided that the Party asserting the claim or cause of
action files its demand for arbitration with the person or entity administering the arbitration within
thirty (30) Days after the entry of such order.

13.5.4An award entered in an arbitration proceeding pursuant to this Agreement shall be final and
binding upon the Parties, and judgment may be entered upon an award in any court having
jurisdiction.

13.6MULTIPARTY PROCEEDING All Parties necessary to resolve a matter agree to be parties to thesame dispute resolution proceeding. Appropriate provisions shall be included in all other contracts
relating to the Work to provide for the joinder or consolidation of such dispute resolution proceedings.

13.7LIEN RIGHTS. Nothing in this article shall limit any rights or remedies not expressly waived by theDesign-Builder which the Design-Builder may have under lien laws.

ARTICLE 14 IyIISCELLANEOUS

14.1 EXTENT OF AGREEMENT Except as expressly provided, this Agreement is for the exclusive benefitof the Parties, and not for the benefit of any third party. This Agreement represents the entire and
integrated agreement between the Parties, and supersedes all prior negotiations, representations oragreements, either written or oral. This Agreement and each and every provision is for the exclusivebenefit of the Owner and Design-Builder and not for the benefit of any third- party.

14.2 ASSIGNMENT Except as to the assignment of proceeds, neither Party shall not assign its interest inthis Agreement without the written consent of the other Party. The terms and conditions of this Agreement
shall be binding upon both Parties, their partners, successors, assigns and legal representatives. NeitherParty shall assign the Agreement as a whole without written consent of the other except that the Owner
may assign the Agreement to a wholly-owned subsidiary of the Owner when the Owner has fully
indemnified the Design-Builder or to an institutional lender providing construction financing for the Projectas long as the assignment is no less favorable to the Design-Builder than this Agreement. In the event ofsuch assignment, the Design-Builder shall execute any consent reasonably required. In such event, the
wholly-owned subsidiary or lender shall assume the Owner's rights and obligations under the ContractDocuments. If either Party attempts to make such an assignment, that Party shall nevertheless remain
legally responsible for all obligations under the Agreement, unless otherwise agreed by the other Party.

14.3GOVERNING LAW This Agreement shall be governed by the law in effect at the location of theProject.

14.4 SEVERABILITY The partial or complete invalidity of any one or more provisions of this Agreementshall not affect the validity or continuing force and effect of any other provision.

14.5 NO WAIVER OF PERFORMANCE The failure of either Party to insist, in any one or more instances,on the performance of any of the terms, covenants, or conditions of this Agreement, or to exercise any of
its rights, shall not be construed as a waiver or relinquishment of such term, covenant, condition or rightwith respect to further performance.
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14.6 TITLES The titles given to the articles and sections are for ease of reference only and shall not berelied upon or cited for any other purpose.

14.7JOINT DRAFTING The Parties expressly agree that this Agreement was jointly drafted, and thatboth had opportunity to negotiate its terms and to obtain the assistance of counsel in reviewing its termsprior to execution. Therefore, this Agreement shall be construed neither against nor in favor of eitherParty, but shall be construed in a neutral manner.

RIGHTS AND REMEDIES The Parties'ights, liabilities, responsibilities and remedies with respect to thisAgreement, whether in contract, tort, negligence or otherwise, shall be exclusively those expressly setforth in this Agreement

ARTICLE 15 CONTRACT DOCUMENTS

15.1 CONTRACT DOCUMENTS The Contract Documents are as follows:

(a) Exhibit A: Basis of Design/Owner Program —Owners RFP, dated 1/9/14.(b) Exhibit B: Labor Relations —Prevailing Wages Attachment(c) Exhibit C: Proposal Letter dated 7/8/14.
(d) Exhibit D: Outline Specifications dated 7/814.
(e) Exhibit E: Preliminary Schedule dated 7/8/14.
(f) Exhibit F: Drawing List - DCRN f/1 dated 7/8/14.

15.2 ORDER OF PRECECENCE In case of any inconsistency, conflict or ambiguity among the ContractDocuments, the documents shall govern in the following orden (a) Change Orders and writtenamendments to this Agreement, including Amendment 1; (b) this Agreement; (c) design documentsapproved by the Owner pursuant to sections 3.1.4- 3.1.7in order of the most recently approved; (d)infomtation furnished by the Owner pursuant to 3.7.4or designated as a contract document in section15.1;(e) other documents listed in this Agreement. Except as otherwise provided, among categories ofdocuments having the same order of precedence, the term or provision that includes the latest date shallcontrol. Information identified in one Contract Document and not identified in another shall not beconsidered a conflict or inconsistency.

OWNER: Todd County Water District

BY:

WIT

DE

BY:P

r. George Brown, Chairman of Board of Commissioners

aa %% TITLE: ~d
pany, Inc.

R. Vance Hohn, PE TITLE: Vice-President
WIT

NAME: ITLE: P~
END OF DOCUMENT.
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Request for Proposals

The Todd County Water District will accept proposals
from prospective contractors for design-build services
for a new office and shop building complex in Elkton,
Kentucky. Proposals will be accepted until the close
of business on January 24, 2014 at the District office
located at 617 West Main Street, Elkton, KY 42220.
Prospective bidders may obtain a project information
package by contacting John Haley, District Manager
at (270) 265-2229.



Information Package
Request for Proposals

Todd County Water Distdict
Elkton, Kentucky
January 9, 2014

New Office and Sho Cpm lex
General

The Todd County Water District (TCWD) intends to construct an office and shopcomplex on an undeveloped site located on US 68/80 in Elkton, Kentucky using thedesign-build approach to construct the project. TCWD is seeking to engage acontractor or joint venture to provide all design, permitting, construction and
commissioning services required for completion of the project.

Site Conditions

The project will be built on a 3.3 acre site located as shown on the attached exhibits.The site is not within the Elkton city limits. The site is presently undeveloped, and is or
will be owned by the TCWD. Potable water service will be available from the TCWD onthe site. Public sanitary sewer service is not available, and an on-site septic system willbe required. Natural gas is not available at the site. Phone, cable TV/broadband
internet service are available on the site. There is an existing entrance from US 68/80to the site.

Prelimina Plannin

Exhibits provided in this package show conceptual plans for the proposed
improvements. The intent is to provide these documents as a starting point for the final
design. The Contractor is encouraged to suggest modification that would result ingreater economy or functionality.

The preliminary design anticipates the following:

1. A one story office building with 9-foot ceiling height, slab-on-grade, wood or
metal framing, brick exterior, painted gypsum board interior, tile or carpet
flooring, asphalt shingle roof. Provide one drive through window, with provisions
to add a second in the future. Allow for expansion of the building in the future.
Provide customer service counter with full height, pass-through glass partition.
Provide accessible attic space for records storage.

2. A pre-engineered metal shop building with 16-foot eave height, 6-inch reinforced
concrete slab-on-grade, 14'oll-up door height, lighting, convenience outlets and
freeze protection heating in the shop area, heated and air conditioned break
room and restroom, insulated roof and walls, liner panels to 10-feet above floor.



3. Concrete stoop and sidewalks to all office building exterior doors. Curbed
asphalt or concrete paved parking lot for customers and visitors. Separate gravelentrance, parking and storage for the shop. Six foot security fence around the
shop and storage area.

Contents of the Pro osal

Responses to this request for proposal are asked to specifically address the followingitems. Please limit the response to no more than 20 pages.

1. General description of your company or project team.
2. Names and description of the qualifications of any design or major construction

subcontractors you propose to use on the project.3. Names and qualifications of individuals to be assigned to the project.4. Experience with similar design-build projects. Please highlight 3-5 similar, recent
projects performed by your company or team. Provide references with contact
information.

5. Your proposed method of compensation for your services.6. Your estimated budget for the project.
7. Your estimated schedule for completion of the project.8. Your plan for using local labor and resources where possible.

Selection Process

The TCWD intends to engage one company for the services necessary to complete the
project, but reserves the right to reject any or all proposals. TCWD will not be liable for
any expense associated with responding to this request for proposals.

TCWD representatives anticipate reviewing the materials submitted by responders and
meeting with one or more of the top ranked firms to discuss project details and clarify
any issues pertaining to the proposal. TCWD anticipates award to the responderdetermined by the TCWD Board to offer the best combination of competency, value and
responsiveness. The goal of the TCWD is to have the award completed and the projectinitiated by the spring of 2014.

Questions

Questions regarding this request for proposals should be addressed to John Haley,General Manager of the Todd County Water District at (270) 265-2229

Attachments

The following attachments are provided.

1. Site Location.
2. Area lvlap.



3. Boundary Survey.
4. Preliminary Office Floor Plan.
5. Preliminary Office Elevations.
6. Preliminary Shop Plan.
7. Preliminary Site Layout.
8. Septic System Evaluation (2 pages).
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KENTUCKY LABOR CABINET
PREVAILING WAGE DETERMINATION

CURRENT REVISION
LOCALITY NO. 003

Determination No. CR-8-003

Date of Determination: December 18, 201 2

This schedule of the prevailing rate of wages for Locality No. 003, which Includes Christian, Logan and ToddCounties, has been determined in accordance with the provisions of KRS 337.505 to 337.550. Thisdetermination shall be referred to as Prevailing Wage Determination No. CR-8-003.
Apprentices shall be permitted to work as such subject to Administrative Regulations adopted by theExecutive Director of the Office of Workplace Standards. Copies of these regulations will be furnished uponrequest to any interested person.

Overtime Is to be computed at not less than one and one-half (1 1/2) times the indicated BASE RATE for ailhours worked in excess of eight (8) per day, or in excess of forty (40) per week. However, KRS 337.540permits an employee and employer to agree, In writing, that the employee will be compensated at a straighttime base rate for hours worked in excess of eight (8) hours in any one workday, but not more than ten (10)hours worked in any one workday, if such written agreement is prior to the over eight (8) hours in a workdayactually being worked, or where provided for in a collective bargaining agreement. The fringe benefit rate isto be paid for each hour worked at a straight time rale for all hours worked. Fringe benefit amounts areapplicable for all hours worked except when otherwise noted. Welders will receive rate for craft in whichwelding is incidental.

No laborer, workman or mechanic shall be paid at a rate less than that of the General Laborer except thoseclassified as bona fide apprentices registered with the Kentucky State Apprenticeship Supervisor unlessotherwise specified in this schedule of wage rates.

NOTE: The type of construction shall be determinedby applying the following delinitions.
BUILDING CONSTRUCTION
Building construction is the construction of sheltered enclosures with walk-In access tor the purpose ofhousing persons, machinery, equipment, or supplies. It Includes all construction of such slructures, theinstallation of utilities and the installation of equipment, both above and below grade level, as well asincidental grading, utilities and paving.

HIGHWAY CONSTRUCTION
Highway construction includes the construction, alteration or repair of roads, streets, highways, runways,taxiways, alleys, trails, paths, parking areas, and other similar projects not incidental to building or heavyconstruction. It includes all incidental construction in conjunction with the highway construction project.

Heavy projects are those projects that are not properly classiged as either "building" or "highway". Forexample, dredging projects, water and sewer line projects, dams, flood control projects, sewage treatmentplants and facilities, and water treatment plants and facilities are considered heavy.

Michael L Dixon, Commissioner
Department of Workplace Standards
Kentucky Labor Cabinet



CR 8-003 2012
CLASSIFICATIONS

CHRISTIAN AND TODD COUNTIES:
ASBESTOS/INSULATION WORKERS:

LOGAN COUNTY:
ASBESTOS/INSULATION WORKERS:

Page 2 of 8
BASE RATES AND FRINGE BENEFITS

BASE RATE $21.10
FRINGE BENEFITS 5.63

BASE RATE $12.59
FRINGE BENEFITS 2.00

BOILERMAKERS: BASE
FRING

CHRISTIAN AND TODD COUNTIES
BRICKLAYERS:

Carpenters

Carpenters

Dwers

EL

BASE
FRING

LOGAN COUNTY:
BRICKLAYERS: fBASEVA'TE

CARPENTERS:

BUILDING (8; 'ASE RATE
FRINGE BENEFITS

Piledrivermen: BUILDIIIIG ''--, BASE RATE
FRINGE BENEFITS

HEAY/Y,&/HIGHWAY
.r;

Piledrivermen: HEAVY & HIGHWAY

HEAVY & HIGHWAY

QQ"':h,',.

CEMENT QAS8lljllr 'ASE RATE

CI/(NS:

$16.00

$22.23
13.29

$22.73
13.29

$19.95
5.43

$20.70
5.43

$31.05
5.43

$ 10.04

tEpsttp8atis: 'BASE RATE $29.32
FRINGE BENEFITS 13.98

'When workmen are required to work on light towers, radio antennas, high bridges, structural steel, or any
work of a similar hazardous nature, when no safety scaffold is used under the workmen, the wage scale for
the first fifty (50) feet above the ground shall be the regular Journeyman rate. On work over the first fifty (50)
feet above the ground as stipulated, the rate of pay shall be one and one-half (1 «h) times the regular
Journeyman scale. Such rate is to be paid only to the workmen actually performing the work at such heights.
Structural steel is defined to mean open, unprotected, unfloored raw steel.



CR 8-003 2012
CLASSIFICATIONS Page 3 of 8

BASE RATES AND FRINGE BENEFITS

ELEVATOR CONSTRUCTORS:
BASE RATE $34.00
FRINGE BENEFITS 9.41

GLAZIERS
BASE RATE $19.11
FRINGE BENEFITS 4.09Add $.35 for glaziers working on a scaffold 30 ft. or more above ground or any permanent par4of astructure

IRONWORKERS:
BASE RA Q 47.30
FRINGE B 4.00

BUILDING

eLABORERS:

BUILDING GROUP 1 r

General laborers, watchman, water boy, wrecking labor on buii)IILq,ggd@uctures, clearing of right-of-way and building site, carpenter tender, deck hand fiagginqf(ra+tq, t'ruck spatters and dumpers,axe and cross cut saw filer, concrete puddlers and form.elf)@pars+asbestos abatement laborers,toxic waste removal laborer, lead abatement laborer and ijrdusljaf creep cleaning:
C

BUILDING 4., *BASE RATE $19.85
FRINGE BENEFITS 10.23

BUILDING GROUP 2
All power driven tools, hod carriers, maes'I'endears, finishing tenders, mortar mixers, jack hammer,vibrators, soil compactors, wagon drillpbPjprjjf; test drill, well drill, concrete pump machine, tunnelboring machine, men in tunnel and'crliA@chowork, signal men, riprap rock setters and handlers,asphalt rakers, tampers and smoS(her's. ape layers, grout pump man, chain saw, pipe clearing,doping and wrapping, swampetb and'Qtralght cable hooking, cement guns, grade checkers machineexcavating, tool room chepjftlrq,ip'atch plant scale man, sand hog free air, sand hog compressedair, cutting torch man on sfgvajij.iv)o'rk, road form setters, brick slingers, hand spikers, power buggy,handling of creosote~ateYalckhndblasters, curing of concrete and apply hardener, air and gastampers, concrete savv J)ower post hole diggers and green cut men on concrete work, pavementbreakers, multi-era/(Ryder)'UILDING *BASE RATE $20.05

~ FRINGE BENEFITS 10.23r 4'+v
BUILDINQQRO v.3
Powder1SP+nd Blaster:

*BASE RATE $21.05
FRINGE BENEFITS 10.23

r-.:A3((f,.„'0'ollowing amounts to the laborers'ase rate: ($1.00) for work with toxic waste, Level A;
'7$.p@:(or work with toxic waste, Level B; and ($.25) for work with toxic waste, Level C andcAa)nically treated materfals. There is no additional amount for work with toxic waste, Level D



CR 8-003 2012
CLASSIFICATIONS

LABORERS: HEAVY HIGHWAY

Page 4 of 8
BASE RATES AND FRINGE BENEFITS

51
15

HEAVY HIGHWAY GROUP 1
Aging and curing of concrete (any mode or method), asbestos abatement worker, asphalt plantlaborers, asphalt laborers, batch truck dumpers, carpenter tenders, cement mason tenders,cleaning of machines, concrete laborers, demolition laborers, dredging laborers, drill helper,environmental laborer - nuclear, radiation, toxic and hazardous waste - Level D, flagmen, gradecheckers, all hand digging and hand back filling, highway marker placer I d

'
rers,mesh handlers and placers, puddler, railroad laborers, rip-rap and groute rers,sign, guard rail and fence installers (all types), signai men, sound barr Qndsanitary sewer laborers, swampers, truck spotters and dumpers, and wreck s:HEAVY & HIGHWAY BASE

FRING 0.

BASE RATE $15.42
FRINGE BENEFITS 5.42

HEAVY HIGHWAY GROUP 2
Batter board men (sanitary and storm sewer), brickmason tenders, mortar ib ffoldbuilders, burner and welder, bushhammers, chain saw operator, co rejetsegj p handscow man, dry cement handlers, environmentai laborers - nuclea ',radiptitt toxic and hazardouswaste - Level C, forklift operators for masonry, form setters, green c$te cutting, hand operatedgrouter and grinder machine operator, jack hammers, lead pa)gt'abatement, pavement breakers,Paving joint machine, PiPe layers-laser oPerators (non-rrLetaliig)rdijRtic PIPe fusion, Power drivenGeorgia buggy or wheelbarrow, power post hole digge+.,p+fjcast manhole setters walk-behindtampers, walk-behind trenchers, sand blasters, concrete"'c uppers, surface grinders, vibratoroperators, wagon drillers: HEAVY & HIGiqWAY BASE RATE $21 76

FRINGE BENEFITS 10.15
HEAVY HIGHWAY GROUP 3
Asphalt luteman and rakers, gunnite rjfzzle+n, gunnite operators and mixers, grout pumpoperator, side rail setters, rail paved ditclies screw operators, tunnel laborers (free air), and waterblasters:,fjy1+VWHIGHWAY BASE RATE $21.81

FRINGE BENEFITS 10.15
HEAVY HIGHWAY GROUPS.+-,,
Caisson workers (free air/',ce$ eht'finishers, environmental laborer - nuclear, radiation, blasters,and tunnel muckers+(free <+ir J'directional and horizontal boring, air track drillers (all types),powderman and blyget@„troxler and concrete testers:

HEAVY & HIGHWAY BASE RATE $22.41
k t, FRINGE BENEFITS 10.15

MARBLC, ALE & TERRAZZO SETTERS: BASE RATE $22.64
FRINGE BENEFITS 6.10

gled))lftf'O'TILE & TERRAZZO FINISHERS:

MILLWRIGHTS:
BASE RATE
FRINGE BENEFITS

$23.65
14.26



CR 6-003 2012
CLASSIFICATIONS

OPERATING ENGINEERS: BUILDING

Page 5 of 6
BASE RATES AND FRINGE BENEFITS

BUILDING CLASS A-1:
Operating Engineers possessing 3 party certification NCCCO (National Commission for theCertification of Crane Operators or OECP (Operating Engineers Certification Program) shall be paidthe minimum wage rate per hour on the following equipment: Cableway, carrydeck crane,clamshell, crane, derrick, derrick boat, dragline, hoist (1 drum when hoisting engine (2 or moredrums), hydraulic boom trucks, orangepeel bucket, overhead crane, piledriver, truck cranef hoist,tower cranes (French, Germand and other types), hydrocran.

BUILDING BASE R
F RING 40

BUILDING CLASS A:
Auto Patrol, Batcher Plant, Bituminous Paver, Cableway, Carrydeck Cra sorPlant, Clamshell, Concrete Mixer (21 cu. ft. or over), Concrete Pumpi. ant,Derrick, Derrick Boat, Ditching and Trenching Machine, Dragline, .Dry dgeEngineer, Elevating Grader and all types of Loaders, He ~ lpI p ticeOperator/Mechanic, Hoe-Type Machine, Hoist (1 drum when used fgr'tack o'r chimney constructionor repair), Hoisting Engine (2 or more drums), Horizontal Directiqgat'Dp1t%)perator, Hydraulic BoomTrucks, Locomotive, Mechanically Operated Laser Screed@,fviotor Scraper, Carry-all Scoop,Bulldozer, Heavy Duty Welder, Mechanic, Orangepeel Bust(ey;."QJrrf1:head Crane, piledriver, powerBlade, Motor Grader, Roller (bituminous), Scarifier, ShoVg Factor Shovel, Truck Crane, WinchTruck, Push Dozer, Highiift, Forklift (regardless of lift heig)tt'pnd except when used for masonryconstruction), Telescopino Type Forklift, All tyoes '8E.Boom Cats, Core Drill, Hopto, Tow or PushBoat, A-Frame Winch Truck, Concrete Paver,Grade!((gllloist, Hyster, Pumpcrete, Ross Carrier,Boom, Tail Boom, Rotary Drill, Hydro Ham~a~~ ng Machine, Rock Spreader attached toequipment, Scoopmobile, KeCal Loadeg, ToWe . ranes (French, German and other types),Hydrocrane, Backfiller, Guriies, sub-Grader', TuY(0e Mining Machines including Males, Shields, orsimilar types of Tunnel Mining Equipm!$ ltt.q;

y!.BLfit'l31itiG BASE RATE $26 51
FRINGE BENEFITS 13 40

NIL rri'Operators on cranes withppqg beIween one-hundred fifty feet (150') and two-hundred twenty-fivefeet (225') fncluding jib, shat) regeiie one dollar ($1.00) above base rate. Operators on cranes withboom 225'nd over (itcludir!QJ(b', shall receive one dollar and fifty cents ($1.50) above base rate.All cranes with pilin,[beads will receive ($1.00)above base rate regardless of boom length
BUILDING

CLASH'll

Air Corfipres@~p~('over 900 cfm), Bituminous Mixer, Joint Sealing Machine, Concrete Mixer(under 2tt4rdu. ft), Fvbrm Grader, Roller (rock), tractor (50 HP and over), Bull Float, Finish Machine,Outboare'Qgor Boat, Flexplane, Fireman, Boom Type Tamping Machine, Truck Crane Oiler,Gre pP+tqn srease Facilities servicing Heavy Equipment, Switchman or brakeman, Mechanic, vtji)iriey Oiler, Self-Propelled Compactor, Tractair and Road Widening Trencher and Farm->Tramp)l<vf(th Attachments (except backhoe, highlift and endloader), Elevator (regardless ofxship when used for hoisting any building materials), Hoisting Engineer (1 drum or buck hoist),F klift (when used for masonry construction Firebrick Masonry Excluded), Well Points, GroutPump, Throttie-Valve Man, Tugger, Electric Vibrator Compactor and Caisson Drill Helper:
BUILDING BASE RATE $23.69

FRINGE BENEFITS1 13.40
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BASE RATES AND FRIN E BENEFITS
BUILDING CLASS C:
Bituminous Distributor, Cement Gun, Conveyor, Mud Jack, paving Joint Machine, Roller (earth),Tamping Machine, Tractors (under 50 HP), Vibrator, Oiler, Concrete Saw, Burlap and CuringMachine, Hydro-Seeder, Power Form handling Equipment, Deckhand Steersman, Hydraulic PostDriver and Drill Helper: BUILDING BASE RATE $22.90

FRINGE BENEFITS 13.40

he
aid
ny

ulic
wer

HEAVY HIGHWAY CLASS A-1:
Operating Engineers possessing 3" party certification NCCCO (NatioCertification of Crane Operators or OECP (Operating Engineers Certificatithe minimum wage rate per hour on the following equipment: Cableway,picker, clamshell, crane derrick, derrick boat, dragline, hoist engine (2 oboom truck, hydrocrane, orangepeel bucket, overhead crane, plledriver, rcranes (French, German and other types, truck crane:

HEAVY HIGHWAY BABE%5, 40
BF(5IQEXENEFITS 13.40

HEAVY HIGHWAY CLASS A: .:.vi~>iA-Frame Winch Truck, Auto Patrol, Backfiller, Batcher Pl@I, gituminous Paver, BituminousTransfer Machine, AII types of Boom Cats, Bulldozer, Dab)e !'JCarry-All Scoop, Carry DeckCrane, Central Compressor plant Operator, Clamshell, Co)LsfeTtsIMixer (21 cu. ft. or over), Concretepaver, Truck-Mounted Concrete pump, Core Drills, Crane~4gursher plant, Derrick, Derrick Boat,Ditching and Trenching Machine, Dragline, Dredge.Operator, Dredge Engineer, Earth Movers,Elevating Grader and all types of Loaders, .
radIF/tl)," Gurrles, Heavy Equipment RoboticsOperator/Mechanic, Highlift, Hoe-Type Machfpe, '~ttio or more drums), Hoisting Engine (two ormore drums), Horizontal Directional Drill OI)erat, Hydraulic Boom Truck, Hydrocrane. Hyster,KeCal Loader, Letourneau, Locomotitie, APtth nic, Mechanically Operated Laser Screed,Mechanic Welder, Mucking Machine I'flpgr~SsJ'aper, Orangepeel Bucket, Piledriver, Power Blade,Pumpcrete, Push Dozer, Rock,/pr/adei'ttached to Equipment, AII Rotary Drills, Roller(bituminous), Scarifier, Scoopmobifg4ho0el, Side Boom, Subgrader, Tailboom, Telescoping TypeForklift, Tow or Push Boat, To@4/p'rhijes (French, German and other types), Tractor Shovel, TruckCrane, Tunnel Mining Mach)aesw'ncluding Moles, Shields, or Similar types of Tunnel MiningEquipment: (j Vi+'EAVY & HIGHWAY '*BASE RATE $27.35

FRINGE BENEFITS 13.40
1
Operators on gran'eh&i(rJbooms one hundred fifty feet (150') and over including )ib shall receive($1.00) above Iyapl.fair

HEAVYPLGHWAVjCLASS B:
All Air OBYiprtessors (over 900 cu. ft. per min.), Bituminous Mixer, Boom Type Tamping Machine,Bull .- Hjt> Cb)tcrete Mixer (under 21 cu. ft.), Dredge Engineer, Electric Vibrator Compactor/Self-P jllpa~C'ompactor, Elevator (one drum or buck hoist), Elevator (regardless of ownership when,y 'I.io"fioist building material), Finish Machine, Firemen, Rex-Plane, Forklift (regardless of lift); Form Grader, Hoist (one drum), Joint Sealing Machine, Mechanic Helper, Outboard MotorB t, Power Sweeper (riding type), Roller (rock), Ross Carrier, Skid Mounted or Trailer MountedConcrete Pumps, Skid Steer Machine with Ag Attachments, Switchman or Brakeman, Throttle ValveMan, Tractair and Road Widening Trencher, Tractor (50 HP and over), Truck Crane Oiler, Tugger,Welding Machine, Well Points, and Whirley Oiler:

HEAVY & HIGHWAY BASE RATE $24.87
FRINGE BENEFITS 13.40
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BASE RATES AND FRINGE BENEFITS
OPERATING ENGINEERS HEAVY HIGHWAY: (Continued)

HEAVY HIGHWAY CLASS B2:
Greaser on Grease Facilities servicing Heavy Equipment, All off Road Material Handling EquipmentIncluding Articulating Dump Trucks:

HEAVY & HIGHWAY BASE RATE $25.26
FRINGE BENEFITS 13.40

HEAVY HIGHWAY CLASS C:
Bituminous Distributor, Burlap and Curing Machine, Caisson Driskid mounted), Cement Gun, Concrete Saw, Conveyor, DeckhaPost Driver, Hydro Seeder, Mud Jack, Oiler, Paving Joint MEquipment, Pump, Roller (earth), Steermen, Tamping MachineVibrator:

HEAVY & HIGHWAY

BASE RATE
FRINGE BENEFITS

BASE RATE
FRINGE BENEFITS

BASE RATE
FRINGE BENEFIT

Both Building and Heavy Highway employees assigned to worpaid ten percent (10%) above base wage rate. This does not apgf

PAINTERS:
Brush & Roller:

BASE RATE
FRINGE BENEFITS

Blast & Spray:

Bridges & Dame:
Brush & Roller: .~JIVA'VY'2 HIGHWAY

HEAVY & HIGHWAY BASE RATE'j.=. rq
FRINGE BENEFITS

CHRISTIAN & TOl5@I(hgQNTIES:
PLASTERERSk.,'"- +.

BASE RATE

TY:

$19.50
9.13

$20.50
9.13

$24.25
9.13

$25.25
9.13

$15.91

$11.81
1.59

PSMBERS & STEAMFITTERS:
BASE RATE
FRINGE BENEFITS

$32.31
14.51

ROOFERS: (Excluding Metal Roofs) BASE RATE
FRINGE BENEFITS

$10.00
.02
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BASE RATES AND FRINGE BENEFITS

SHEETMETAL WORKERS: (Including HVAC and Metal Roofs) BASE RATE $25.91
FRINGE BENEFITS 8.06

SPRINKLER FITTERS: BASE RATE $29.00
FRINGE BENEFITS 16.75

BUILDING TRUCK DRIVERS:
Ught Teamster, all trucks and autos, up to but not including 5 tons:

BUILDING

Heavy Teamster, all trucks 5 tons and over, including special eq
trucks, boom trucks, demster dumpsters, crawler type trucks,
distributor trucks, water tank trucks, fork lifts, buses, tandem dum
mix trucks, and truck mechanics: BUILDING

80
08

ch
ysi
dy

45
08

Truck Mechanic

Greasers, tire changes, mechanic helpers, material checkers aid
BUILDING ~;ts:i " iiBASE RATE $14.40

2.08

HEAVY HIGHWAY TRUCK DRIVERS:
Greaser and gre changer.

HEAVY/ QQA'Y BASE RATE $16.34
FRINGE BENEFITS 7.04

i%it gY &~iHrIGHWAY BASE RATE $16.57
FRINGE BENEFITS 7.04

DriVer-Single aXle dumP & flatljedntbetsrin VehfCle When uSed tO haul materialS; Semi-trailer Or POle
trailer when used to pull byifding'~aierials & equipment, tandem axle dump, distributor, and mixer
trucks (all types): g Q

~ HEAVY & HIGHWAY BASE RATE $16.64
FRINGE BENEFITS 7.04

Driver-Euclid,
winch truck &
used to tragspo/i'

;earthmoving equipment & lowboy, articulator, cat truck & 5 axle vehicle,
ck when used in transporting materials, ross carrfer, fork lift truck when

materials, and drivers on pavement breaker:
HEAVY & HIGHWAY BASE RATE $16.65

FRINGE BENEFITS 7.04

END DOCUIIIIENT CR-8-003
DECEMBER 18, 2012
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DENHAMI BLYTHE

July B, 2014

Todd County Water District
617 West Main Street
Elkton, KY 42240

Attn: Mr. John Haley
District Manager

Re: New Office gt Shop Complex
Elkton, Kentucky
Denham-Blythe No. 14-257

Dear Mr. Haley:

We are pleased to submit our design-build budget proposal for your new office and shop
building complex located on your property in Elkton, Kentucky. Our team will provide all labor,
materials, equipment, supervision, and engineering as on the following pages.

We appreciate the opportunity to provide you with this service and are looking forward to the
successful completion of your project. Should you have any questions, please contact us at
615-655-2244.

Very truly yours,
DENHAM-BLYTHE CO., INC.

Heath Doggett
Project Manager

CC: Vance Hohn —Denham-Blythe
Daril Cardwell —Denham-Blythe

Page 1 OB ii 14-257
Todd County Water Bittrict

New Office and Shop Complex
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SCOPE and GIVIP PRlCING

A. The design-build team consists of the following disciplines and companies:

1. Construction and Management- Denham-Blythe Company.

2. Architectural and Structural Engineering —Denham-Blythe Company.

3. Civil Engineering —Denham-Blythe Co.

4. Mechanical Construction and Engineering —WBW, pricing is based on Durham

Heating g Cooling.
5. Plumbing Construction and Engineering —WBW, pricing is based on Industrial

Piping.
6. Electrical Construction and Engineering —WBW, pricing is based on Knights

Electrical.

This team is qualified to complete all engineering, working and detailed drawings, and

construction of your project under a total responsibility contract to assure you of the

highest quality of engineering and construction.

We will work closely with Todd County Water District personnel in the planning and

construction stages to keep interruptions to daily operations to a minimum and to

provide the earliest occupancy time possible.

B. Denham-Blythe Company will provide complete construction services including

procurement, estimating, scheduling, field engineering, field supervision, cost

accounting, testing, field inspection, and coordination of this project.

C. A complete set of working drawings, including architectural, civil, structural, mechanical,

and electrical will be provided. Accurate record set drawings plus a copy of all shop

drawings will be transmitted to the owner upon completion of the project.

Our proposed scope consists of the fallowing items, which are included in the total price of the

project.

1. General Conditions

a. Full time on site supervision. We have estimated 24 weeks for the project.

b. Field engineering support for building layout and quality control.

c. project management support for weekly meetings, procurement, billings, scope

changes, expediting contractors, etc.
d. Temporary office, storage trailers, dumpsters, and toilets.

e. Weekly clean-up and final construction cleaning.

f. Permits —value of 51,500.00.

Page 2 DB g 1lt.257
Todd County Water District

New Office and Shop Complex
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g. Vehicles, phones, mobilization, travel, etc.
h. Builder's risk insurance with $2,500 deductible and bonding.

2. Site work
a. Site work

i. Strip topsoil to a depth of 12".
ii. Erosion control.

iii. Mass cut and fill to level building pads.
iv. Respread topsoil.

b. Demolition

i. No work.
c. Asphalt/Gravel Lots

i. Furnish and install 1820 sy of light duty paving —6" dense grade aggregate

(DGA), 2" binder and 1o topcoat.
ii. Striping for parking, two (2) HC stalls, and four (4) directional arrows.

iii. Install 2810 sy of 8" DGA.

d. Soil testing allowance of $2,000.00.
e. Termite treatment.
f. 620 If of chain link fence, 6'igh with, three (3) strands of barb wire at the top.

g. Re-seed disturbed areas.
h. Landscape allowance of $2,500.00.

3. Concrete
a. Form and place foundations for garage and office area, approximately 30 cy.

b. Furnish, place and finish slabs on grade for both buildings, approximately 135 cy.

c. Aprons and truck wash pads at overhead doors outside garage, approximately

756 sf.
d. Concrete testing.
e. Provide vapor barrier for office.
f. Furnish, place and finish sidewalks, approximately 384 sf.

g. Furnish and install twelve (12) —6" diameter 7'ong pipe bollards.

h. Provide expansion joint material at the slab perimeter.

4. Masonry
a. Furnish and install approximately 300 sf of 8" CMU for the office foundation

walls.

b. Furnish and install brick faCade for office building. Brick Allowance is

$325.00/thousand.

page 3 DB 4 14-157
Todd County Water District

New Office and Shop Complex

7/B/14



DENHAMi BLYTHE

5. Steel
a. Furnish and install 85lf of steel lintels for the office windows.

b. Provide four (4) steel columns for the porches.

6. Woods and Plastics
a. Provide wood framing, sheathing and house wrap for office structure.

b. Provide plywood telephone board.
c. Provide wood blocking for cabinets, counters and toilet accessories.

d. Provide base and wall cabinets for break rooms, reception area, drive-up

window, and ADA restroom counters. All millwork will be plastic laminate with

interior melamine finishes.

7. Thermal/Moisture Protection
a. Caulking around joints as required.
b. Provide office insulation in walls and ceiling as required by codes.

i. R-38 above the ceiling.

ii. R-19 in the walls.

iii. All interior walls are insulated.

c. Provide 8" roof and 6" wall insulation for the garage.
d. Provide insulation in interior walls of the garage.
e. Provide foundation insulation. 2" rigid board (blue board).

f. Provide 30 yr dimensional asphalt shingle roofing for office.

g. Vinyl siding in gables, vented vinyl soffit, aluminum break metal fascia, 6" gutters

and associated downspouts.
h.

8. Doors and Windows
a. Furnish and install three (3) overhead doors with electric operators.

b. Provide two (2) aluminum windows for the garage.
c. Provide aluminum windows and store front doors for the office.

d. Furnish and install fourteen (17) hollow metal door frames with nine (11)
prefinished wood doors and five (6) metal doors.

9. Finishes

a. Provide 5/8" drywall for the office and garage interior partitions.

b. Provide 5/8" drywall for the office and garage break room and restroom ceilings.

Garage restroom, storage, and break room will be ACT.

c. Provide plywood dust cover over garage restroom and break room.

d. Paint interior walls, ceilings, trim, doors, exterior door, and columns.

e. Provide VCT and carpet per finish schedule.
f. Provide ceramic floor tile in office restrooms.

Page 4 OB ii 14-257
Todd County Water District

New Office and Shop Complex
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10.Specialties
a. Provide solid plastic urinal screens.
b. Provide one (1) fire extinguisher with a cabinet.
c. Provide grab bars and mirrors for the restrooms.
d. Provide one (1) fire extinguisher in Garage/Shop building.

e. Provide toilet paper/soap/paper towel dispensers, and sanitary napkin disposals.

11.Equipment
a. Provide interbankX IBX-3026-ND night depository drop box.

i. Combination night depository head accepts deposit envelopes without

use of a key and allows key holders to deposit bank bags.

ii. Non-grout head with /zo high strength housing.

iii. Dial Combination lock.
iv. Alarm package w/door contact, vibration, and heat sensor installed.

b. Provide InterbankX Ct-Tran-713SW wide drive-thru window.

i. Pre-designed drive thru combination window/drawer/intercom unit. This

unit is glazed with Level 1 Bullet Resistant Glazing for security.

Transaction drawer with speaker installed in framing.

c. This work is worth over $14,390.00.

12. Furnishings —No work.

13.Special Construction —Pre-Engineered Metal Building —Garage Only

a. Provide one (1) 60'x80'x16'ave building

b. Loading of building:

i. 2013 Ky Building Code.
ii. 20 psf live load (no tributary load reduction).

iii. Ground snow load 15 psf.
iv. Roof snow load 15 psf.
v. Seismic category D.
vi. Wind category C.

c. Standing seam roof.
d. By-pass girts.
e. Rod X-bracing.
f. 26 gauge standard R panel siding panels.

g. Gutters and downspouts.
h. Add door canopy. Value of $800.00.

14.Conveying System - No work

Page 5 Dg ii 14-257
Todd County Water District
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15.Mechanicai/Plumbing
a. Mechanical

i. Office Area

1.

3.
4.

6.
7.

ii. Office Area
1.

3.
4.

6.
7.

iii. Maintenance Shop:

—System 1:
Rooms included: Main Office, Board Room, Break Room,

Public Restroom, and Reception Area.

3.5 Ton 13 SEER American Standard Split Heat Pump w/15

KW Heater.
Digital Thermostat.
Installation Materials: Drain Line, Safety Drain Pan,

Refrigerant Lineset, Control Wiring, and Miscellaneous

Materials.
3.5 Ton Return/Supply Duct System, Ceiling Registers, Ceiling

Returns.
One (1) Exhaust Fan Venting.
Labor to Install.
—System 2:
Rooms Included: File Map Room, Office 1, Office 2, Hall,

Storage, and Restrooms.
3 Ton 13 SEER American Standard Split Heat Pump w/10 KW

Heater.
Digital Thermostat.
Installation Materials: Drain Line, Safety Drain Pan,

Refrigerant Lineset, Control Wiring, and Miscellaneous

Materials.
3 Ton Return/Supply Duct System, Ceiling Registers, Ceiling

Returns.
Two (2) Exhaust Fan Venting.

Labor to Install.

1.

2.
3.

4

Break Room/Restroom: 1.5 Ton 13 SEER American Standard

Split Heat Pump w/5 KW Heater.
Digital Thermostat.
Installation Materials: Drain Line, Safety Drain Pan,

Refrigerant Lineset, Control Wiring, and Miscellaneous

Materials.
1.5 Ton Return/Supply Duct System, Ceiling Registers, Ceiling

Returns.
Garage: (2) 175,000 BTLI Hanging Heaters (Propane), Venting,

Hanging Materials.

One (1) Exhaust Fan Venting.

Page 6 OB 8 14-257
Todd County Water Olstrict
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7. Labor to Install.

b. Plumbing

i. Provide water (Pex) and sanitary lines (PVC) for office and garage.
1. 100 If of underground 2" piping is included for service to

building.

ii. Provide fixtures for office and garage per the drawings.
Office

1. Two (2) ADA tank type water closets.
2. One (1)wall hung urinal.
3. One (1) hi-lo drinking fountain.
4. One (1) two compartment SS sink.

5. Two (2) drop-in sinks.

6. Two (2) point-of-use water heaters.
7. One (1) floor drain.
8. Two (2) wall hydrants.
9. One (1) kitchen icemaker/water connection.

Garage
10. One (1) ADA tank type water closet.
11. One (1) wall hung urinal.

12. One (1) drop-in sink.
13. One (1) two compartment SS sink.

14. One (1)40 gallon electric water heater.
15. One (1) 36" fiberglass shower.
16. One (1) floor drain.
17. One (1) wall hydrants.
18. One (1) ice maker box.
19. One (1) kitchen icemaker/water connection.

16.Electrical
a. Paved Parking Lot:

i. Five (5) -400 watt metal halide shoe box lights attached to a 20'quare
pole controlled by time clock and contactor.

ii. Five (5) —24" diameter concrete pole bases.
iii. Lot —conduit and conductors required.

b. Electrical Service:
i. One (1) —400 amp self-contained meter base on office building storage

room exterior wall.

ii. One (1) —underground 4" PVC service entrance conduit from meter
base to utility installed riser pole (max distance of conduit —200').

Peda 7 DB a 14-257
todd County Water Dixtrict
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iii. One (1) —400 amp 120/240 volt single phase panel with required

breakers located in storage room of office building with required

conduit and conductors from meter base.
c. Telephone / Communications Service

i. One (1) - underground 3" PVC conduit from telephone board to utility

riser pole (max distance of conduit —200')
CI. OFFICE BUILDING:

IV.

Four (4) —2' 4'-tube lay in fixtures.

Two (2) —3-way wall switches (no motion sensors)

Office
1. Four (4) —2'x 4'-tube lay in fixtures.

2. One (1)—dual level control wall switch motion sensor.

3. Five (5) —duplex receptacles.
4. Two (2) —voice/data rough-in and stub up.

File / Map Room

1. Four (4) —2'x 4'-tube lay in fixtures.

2. One (1)—dual level control wall switch motion sensor.

3. Five (5) —duplex receptacles.
4. One (1)—voice / data rough-in and stub up.

Main Office Area

1. Fourteen (14) —2'x 4'-tube parabolic lens lay in fixtures.

2. Two (2) —2 gang 3-way switch (dual level lighting).

3. One (1)—2 gang 4-way switch (dual level lighting).

4. Two (2) —combo exit / emergency fixtures.

5. One (1)—twin head emergency fixture.

6. One (1)—exterior emergency egress fixture (rear door).

7. Nine (9) —duplex receptacles.
8. Five (5) —quad receptacles (double duplex).

9. Two (2) —tel/power poles.
10. Six (6) —voice / data rough-in and stub up.

Reception Area
1. Four (4) —2' 4'-tube lay in fixtures.
2. Two (2) —3-way switches.
3. One (1)—combo exit / emergency fixture.

4. Four (4) —duplex receptacles.
Entry

1. Two (2) —2'x 4'-tube lay in fixtures.
2. One (1)—light switch.

3. One (1)—combo exit / emergency fixture.

4. One (1)—exterior emergency egress fixture.

Hall

1.
2.

Page B DB II trt-257
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DENHAM ~)BLY'THE
3P

One (1)—twin head emergency fixture.
One (1)—combo exit / emergency fixture.

One (1)—exterior emergency egress fixture.

Two (2) —duplex receptacles.
One (1)—GFI water cooler receptacle.

vii. Staff Restrooms (qty of 2, each to have)
1.
2.
3.
4.
5.
6.

One (1)—2' 4'-tube lay in fixture.
One (1)—vanity wall mount fixture.

One (1)—motion sensor wall switch.
One (1)—GFI receptacle.
One (1)—twin head emergency fixture.
One (1) — connection to exhaust fan (fan by mechanical

contractor).
One (1) —Max FLA connection to POU instantaneous water

heater.
viii. Board room

1.
2.
3.
4.
5.
6.
7.

Six (6) —2' 4'-tube parabolic lens lay in fixtures.

Six (6) —6" LED dimmable recess can fixtures.

One (1)—wall switch.
One (1)—dimmer switch.
One (1)—twin head emergency fixture.
Seven (7) —duplex receptacle.
One (1) —2 gang floor box with one (1) duplex receptacle and

one (1) outlet opening for voice / data.
Ix.

XII.

Break Room

1. Three (3) —2' 4'-tube lay in fixtures.
2. One (1)—wall switch motion sensor.
3. One (1) — dedicated duplex receptacle and circuit for

refrigerator.
4. Two (2) —above counter GFI receptacles.
5. One (1)—voice / data rough —in and stub up.

Storage
1. Two (2) —4'-tube strip lights.

2. One (1)—motion sensor wall switch.
3. One (1)—twin head emergency fixture.
4. One (1)—duplex receptacle.
5. One (1)—4' 4'ainted telephone board.

Drive Through

1. Six (6) —PL fluorescent recessed cans controlled by time clock

and contactor.
Front Porch

Page 9 DB 4 14-257
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XIII.

XIV.

XV.

e. SHOP

I.

1. Six (6) —PL fluorescent recessed cans controlled by time clock

and contactor.
HVAC/Hot Water Heaters

1. Four (4) —240 volt circuit and connection for heat pump and

emergency heat for two systems in the office and two in the

garage.
2. Two (2) connections to electric water heaters.
3. Connections to exhaust fans in restrooms and garage area.

Building Exterior
1. Seven (7) —150 watt wall pack fixtures.

2. Two (2) —wall mount light fixtures at front entry controlled by

time clock and contactor.
3. Two (2) wall mount light fixtures on front columns of the front

porch controlled by time clock and contactor.

4. Two (2) —wall mount light fixtures at side entry controlled by

time clock and contactor.
5. Five (5) —WP GFI receptacles.

LOT —all conduit & conductors required for all above listed office

building items.
BUILDING

Electric Service
1. LOT —125 amp 120/240 volt feeder from panel in office building

to a 120/240 volt panel in the garage area.

Garage Area
1. Eleven (14)—2' 4' —tube high bay fixtures.

2. Two (2) —2 gang 3-way switches.
3. Three (3) —twin head emergency fixtures.

4. One (1)—combo exit / emergency fixture.

5. One (1)—exterior emergency egress fixture.

6. Four (4) —GFI receptacles.
7. One (1)—GFI receptacle for water cooler.
8. Two (2) —max 30 amp 240 volt circuit and connection to unit

heaters (heaters by mechanical contractor).
9. One (1) —max 30 amp 240 volt circuit and connection to water

heater.
Break Room

1. Four (4) —2' 4'-tube lay in fixtures.

2. Two (2) —3-way switches.
3. One (1)—combo exit / emergency fixture.

4. One (1)—exterior emergency egress fixture.
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Iv.

vi.

5. One (1) — dedicated duplex receptacle and circuit for

refrigerator.
6. Three (3) —duplex receptacles.
7. Two (2) —above counter GFI receptacles.
B. One (1) —max 20 amp 240 volt receptacle and circuit for PTAC

unit (unit by mechanical contractor).
9. One (1) —voice / data rough-in and conduit back to main

telephone board in office building.

Restroom
1. One (1)—2' 4'-tube lay in fixture.
2. Two (2) —light switch.
3. One (1)—twin head emergency fixture.

4. One (1)—GFI receptacle.
5. One (1) — connection to exhaust fan (fan by mechanical

contractor).
6. One (1)—Shower light.

Building Exterior

1. Seven (7) —150 watt wall pack fixtures controlled by a photo

cell.
Lot —all conduit and conductors required for all above listed shop

building items.

17.Engineering
a. Includes project development, all needed specifications, plans, and project

support.
b. Stamped construction drawings.
c. Record drawings included with project closeout.

Clarifications:

1. Earthen spoils to remain on site, and all fill material is to be obtained on site.

2. No rock removal.
3. No provisions for unsuitable soils remediation worlc
4. Our scope excludes any overtime work.
5. Allowances exclude builder's overhead and profit.
6. The prices are subject to change based on final design and final pricing.

7. Prevailing Wages are included.
8. Sales Tax is included.
9. Quotation is valid for thirty (30) days.
10.We include a one (1) year warranty.
11.Telephone, Voice/Data system, not in contract (NIC).

12. Security system, not in contract (NIC).
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13.Television/Cabling, not in contract (NIC).
14. No retention pond.

Our design-build, guaranteed maximum price (GMP) for the above scope of
work is. $998,116.00

Price Breakdown:

Division Description
General Conditions
Site work
Concrete

Masonry
Lintels gt Steel
Woods/Plastics
Thermal/Moisture
Doors/Windows
Finishes

7-8-14

$124,780
$270,460
$72,676

$32,823
$4,134
$60,990
$31,573
$41,677
$47,888

10

12
13
14
15
16
20

Specialties
Bank Equipment
Furnishings

Special Construction
Conveying Systems
Mechanical/Plumbing
Electrical

Engineering

TOTAL

$3,407
$16,141
$0

$74,289
$0

$102,679
$109,906
$8,191
$998s116
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Todd Co
New Office

ID

1

27

10

12

13

18

22

14

19

Task Name

Procurement

Engineering

Board Approvals

Final GMP Pricing

Permitting (total)

PEMB Lead Time

Construction

S l le wc /k

Foundations

Turning Lane

Office Framing

Erect PEMB

Plumbing Rough-In

Electrical Rough-In

Office Roofing

Septic System

Office Drywall

Oflice Masonry

Duration Start Finish, Predecessors

70 days Mon 5/26/14 Fri 8/29/14

30 days Mon 5/26/14

30 days Mon 5/26/14

Fri 7/4/14

Fri 7/4/14

30 days

40 days

110 days

10 days

Mon 7/7/14 Fri 8/15/143

Mon 7/7/14

Mon 8/4/14

Fri 8/29/14 3

Fri1/2/15

Jul on 8/4/14 Fri 8/15/14 4SS+20 days

20 days Mon 8/18/14 Fri 9/12/14 8

25 days Mon 8/1 8/14 Fri 9/19/14 4

10 days Mon 9/15/14 Fri 9/26/14 9

10 days Mon 9/15/14 Fri 9/26/14 9

5 days Mon 9/29/14 Fri 10/3/14 10

5 days Mon 9/29/14 Fri 10/3/14 10

5 days Mon 9/29/14 Fri 10/3/14 10

10 days Mon 10/6/14 Fri 10/17/14 12

15 days Mon 10/6/14 Fri 10/24/14 12,13

15 days Mon 10/6/14 Fri 10/24/14 18

10 days Wed 6/25/14 Tue 7/8/14 3FS-8 days

June
5/18 5/25 6/1 6I8 6/15e

15 Paint 10 days Mon 10/27/14 Fri 11n/1 4 14

20

24

21

17

25

26

28

23

L
Paving and Stone

Office Ceilings

Electrical/Mechanical Trimout

Exterior Concrete

ONce Flooring

Punchlist

Inspections

Project Closeout

Landscaping

20 days Mon 12/8/14 Fri 1/2/15 17

5 days Mon 12/1 5/14 Fri 12/19/14 21

15 days Mon 10/27/14 Frl 11/14/14 19

5 days Mon 11/10/14 Fri 11/14/14 15

5 days Mon 11/17/14 Fri 11/21/14 16

20 days Mon 11/17/14 Fri 12/12/14 20

10 days Mon 11/24/14 Fri 12/5/14 24

5 days Mon 12/8/14 Fri 12/12/14 17

10 days Mon 12/8/14 Fri 12/19/14 17

Preliminary Schedule
Daie: Wed 7/2/1 4

Critica

Critical Split

Critica Progress

Task

Split

Task Progress

Baseline Split

Baseline Mileslo
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6. COMPENSATION
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This Agreement is made this 23rd day of May in the year 2014, by and between the

OWNER
Todd County Water District, 617 W. Main St., Elkton, KY 42240

and the

DESIGN-BUILDER
Denham-Blythe Company, Inc., 100 Trade St. Lexington, KY 40511
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for preliminary services in connection with the following

PROJECT
New Office and Shop Complex.

Notice to the Parties shall be given at the above addresses.

ARTICLE 1 TEAM RELATIONSHIP

1.1 The Owner and the Design-Builder agree to proceed on the basis of trust, good faith and fair dealing,
and shall take all actions reasonably necessary ta perform this Agreement in an economical and timely
manner. The Owner and the Design-Builders shall perform their obligations with integrity, ensuring at a
minimum that: (a) conflicts of interest shall be avoided or disclosed promptly to the other Party; and( b)
the Design-Builder and the Owner warrant that they have not 2nd shall not pay nar receive any contingent
fees or gratuities to or from the other Party, including their agents, officers and employees,
Subcontractors or others for whom they may be liable, to secure preferential treatment.

ARTICLE 2 DESIGN-BUILDER'S RESPONSIBILITIES

2.1 The Design-Builder shall exercise reasonable skill and judgment in the performance of its services.
Architectural and engineering services shall be procured from licensed, independent design professionals
retained by the Design-Builder or furnished by licensed employees of the Design-Builder, or as permitted
by the law of the State in which the Project is located. The person or entity providing architectural and
engineering services shall be referred to as the Design Professional. If the Design Professional is an
independent design professianal, the architectural and engineering services shall be procured pursuant ta
a separate agreement between the Design-Builder and the Design Professional. The Design
Professionals for the Project are Derek Brooks, AIA and Adam Jones, PE both registered design
professionals employed at Denham-Blythe Company, Inc.

2.2 The Design-Builder is responsible for the following Preliminary Design-Build Services:

2.2.1 C)WNER'S PROGRAM If requested by the Owner as an Additional Service, the Design-Builder
shall assist the Owner in the development and preparation of the Owner's Program, which is an
initial description of the Owner's objectives. The Owneris Program may include budget and time
criteria, space requirements and relationships, flexibility and expendability requirements, special
equipment and systems, and site requirements.

2.2.2 PRELIMINARY EVALUATION The Design-Builder shall review the Owner's Pragram to
ascertain the requirements of the Project and shall verify such requirements with the Owner. The
Design-Builder's review shall also provide to the Owner a preliminary evaluation of the site with
regard ta access, traffic, drainage, parking, building placement and other considerations affecting
the building, the environment and energy use, as well as infarmation regarding applicable
governmental laws, regulations and requirements. The Design-Builder shall review the Owner's
existing test reports but will not undertake any independent testing nor be required to furnish types
of information derived from such testing in its preliminary evaluation. The Design-Builder shall also
propose alternative architectural, civil, structural, mechanical, electrical and other systems for
review by the Owner, in order ta determine the most desirable method of achieving the Owner's
requirements in terms of cost, technology, quality and speed of delivery. Based upon its review and
verification of the Owner's Program and other relevant information, the Design-Builder shall provide
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a preliminary evaluation of the Project's feasibility far the Owner's acceptance. The Design-Builder's
preliminary evaluation shall specifically identify any deviations from the Owner's Program.

2.2.3 PRELIMINARY SCHEDULE The Design-Builder shall provide a preliminary schedule for the
Owner's written approval. The schedule shall show the activities of the Owner and the Design-
Builder necessary to meet the Owner's completion requirements.

2.2.4 PRELIMINARY ESTIMATE The Design-Builder shall prepare for the Owner's written approval
a preliminary estimate utilizing area, volume, or similar conceptual estimating techniques. The level
of detail for the estimate shall reflect the Owner's Program and any additional available information.
If the preliminary estimate exceeds the Owner's budget, the Design-Builder shall make written
recommendations to the Owner.

2.2.5 SCHEMATIC DESIGN DOCUMENTS The Design-Builder shall submit for the Owner's written
approval Schematic Design Documents based on the agreed upon Preliminary Evaluation.
Schematic Design Documents shall include drawings, outline specifications and other conceptual
documents illustrating the Projects basic elements, scale and their relationship ta the Worksite. One
set of these Documents shall be famished to the Owner. When the Design-Builder submits the
Schematic Design Documents, the Design-Builder shall identify in writing all material changes and
deviations from the Design-Builder's preliminary evaluation, schedule and estimate. The Design-
Builder shall update the preliminary schedule and preliminary estimate based on the Schematic
Design Documents.

2.2.6 ADDITIONAL SERVICES The Design-Builder shall provide the following Additional Services:

ARTICLE 3 OWNERSHIP OF DOCUMENTS

3.1 OWNERSHIP OF TANGIBLE DOCUMENTS Upon the making of final payment to the Design-Builder,
the Owner shall receive ownership of the property rights, except for copyrights, of all documents,
drawings, specifications, electronic data and information (hereinafter "Documents" ) prepared, provided or
procured by the Design-Builder, its Design Professional, Subcontractors or consultants and distributed to
the Owner far this Project.

3.2 COPYRIGHT The Parties agree that Owner shall obtain ownership of the copyright of all Documents.
The Owneris acquisition of the copyright for all Documents shall be subject to the making of payments as
required by ARTICLE 6 and the payment of the fee reflecting the agreed value of the copyright set forth
below:

If the Parties have not made a selection to transfer copyright interests in the Documents, the copyright
shall remain with the Design-Builder.

3.3 OWNER'S USE The Owner shall have the right to use, reproduce or make derivative works of the
Design-Build Documents for other projects without the written authorization of the Design-Builder, who
shall not unreasonably withhold consenL The Owner's use of the Design-Build Documents on other
projects or without the Design-Builderis wriitten authorization or involvement is at the Owner's sole risk,
and the Owner shall indemnify and hold harmless the Design-Builder, the Design Professional and
Subcontractors, and the agents, officers, directors and employees of each of them from and against any
and all claims, damages, losses, costs and expenses, including but not limited to attorneys'ees, costs
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and expenses incurred in connection with any dispute resolution process, arising out of or resulting from
such use of the Design-Build Documents.

3.4 DESIGN-BUILDER'S USE Where the Design-Builder has transferred its copyright interest in the
Documents, the Design-Builder may reuse Documents prepared by it pursuant to this Agreement in its
practice, but only in their separate constituent parts and not as a whole. The Design-Builder shall obtain
from its Design Professional, Subcontractors and consultants property rights and rights of use that
correspond to the rights given by the Design-Builder to the Owner in this Agreement.

3.5 ELECTRONIC DOCUMENTS lf the Owner requires that the Owner and Design-Builder exchange
documents and data in electronic or digital form, prior to any such exchange, the Owner and Design-
Builder shall agree on a written protocol governing all exchanges in ConsensusDocs 200.2 or a separate
Agreement.

ARTICLE 4 OWNER'S RESPONSIBILITIES

4.1 The Owner shall provide to the Design-Builder all relevant information for the Project, including the
Owneds Program, unless the Owner's Program is developed and prepared with the assistance of the
Design-Builder as an Additional Service. The Owner shall timely review and approve schedules,
estimates, Schematic Design Documents and other documents provided under this Agreement.

4.2 OWNER'S ELECTION TO PROCEED If the Owner elects to proceed with the Project beyond the
Preliminary Design-Build Services provided in this Agreement, the Owner and the Design-Builder shall
enter into an additional agreement for the completion of the design and the construction of the ProjecL If
the Owner elects not to proceed with the Project, the Owner shall have no further obligation to the
Design-Builder other than the payment of compensation as set forth in this Agreement.

ARTICLE 5 CONTRACT TIME

5.1 The'Design-Builder's Services provided under this Agreement shall commence on or about April 30,
2014, and shall be completed on or about June 30, 2014.

L

ARTICLE 6 COMPENSATION

6.1 The Owner shall compensate the Design-Builder monthly for Preliminary Design-Build Services
performed under the Agreement on the following basis:

A stipulated sum of $27,300.00 per e-mail dated 3-27-14 (Exhibit A).

6.2 Reimbursable expenses under this Agreement shall include:

None Required

ARTICLE 7 PROFESSIONAL LIABILITY INSURANCE

7.1 The Design-Builder shall obtain, either itself or through the Design Professional, professional liability
insurance for claims arising from the negligent performance of professional services under this
Agreement, which shall be:
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General Office Coverage X-e -Pre|BGLSpecdffe-Prefessjenal-Liabffity-insurance-I I-(indicate-ene)

written for not less than $1,000,000.00 per claim and in the aggregate with a deductible not to exceed
$1,000,000.00.The Professional Liability Insurance shall include prior acts coverage sufficient to cover all
services rendered by the Design Professional.

This Agreement is entered into as of the date entered in ARTICLE 1.

ATTEST:

OWNER: Todd County Water District

BY:

PRINT NAME: Dr. George Brown on behalf of Board of Commission

ATTEST:

DESIGN-BUILDER: Denham-Blythe Company, Inc.

BY
I

PRINT NAME: R. Vance Hohn, P.E. PRINT TITLE: Vice President

END OF DOCUMENT.
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EXHIBIT A

From: Vance Hohn
Sent: Thursday, March 27, 2014 4:52 PM

Cc: Heath Doggett
Subject: Upfront Engineering Money - Todd County Water District

John,

Per our conversations, we are pleased to offer a proposal to perform the upfront engineering for your
project. This will develop a set of permit/construction documents to advance our opportunities of not
getting held up for the building permit after we apply for the fast trace site/foundations permit.

Civil, Structural, Architectural
HVAC & Plumbing
Electrical
Civil for Road (turning lane)
Mark Up on HVAC, Plumbing and Electrical
TOTAL

S10,000.0jJ
$3,000.00

$4,000.00
53,000.00

S1,300 00
527,300.00

All of this money is covered in our base price except the civil work for the roatl, and I left some
engineering money in our base price for shop drawing review, updates, site visits and record set
drawings.

Let us know if you can get the preliminary engineering approved.

Thanks.

R. Vance gohnv P.K. Vice President vhohn a dcnhnmhl the.cum
vmmv.dcnhamhlrlltc earn (phone( (6lsi 855 22(d (fat( (615I855-2269 Iccal (615I975-ddls
855 Sprindlield Hvar Suite Idl Goodlettvviae TN 37072
nlvclalmer Inrorma don Click Here

~grNR DENHAM BLYTHE
k eaJ



General Office Coverage X-DFPrejestSpestffe-Prefesstenel-Liability-Ineurense-[ I-Itndtcateene)

written for not less than $1,000,000.00 per claim and in the aggregate with a deductible nol to exceed
$1,000,000.00.The Professional Liability Insurance shall include pdior acts coverage sufficient to cover aff

services rendered by the Design Professional.

This Agreement is entered into as of the date entered in ARTICLE 1.

ATfEST:

BY

PRINT NAME: Dr. George Brown on behalf of Board of Commission

ATT

DE

BY;

PRINT NAME: R. Vance Mohn, P.E. PRINT TITLE: Vice President

'ND

OF DOCUMENT.
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