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RECITALS

The documents included in the Request for Proposals and the Design Bullder's Proposal, incorporated herein, and
designated as part of the Contract Documents are provided by the Universily to establish the scope, level of quality and design
intent, and the reporting procedures for the development and construction of the entire Project. The Design Builder shall
comply with the Contract Sum, the Coniract Time, the Preliminary Schedute or approved Conlract Schedule as applicable, the
Project Program, the performance specifications, the building massing, building heights and setbacks, pubfic spaces,
landscape design, and the general architectural character of the building described in the Criterfa Documents. By
incorporating the Design Builder's Proposal as a part of this Contract, the University does NOT accept any provision of the
Design Builder's Proposal thaf is not in cenformance with the criteria of the Request for Proposals

In consideration of the mutual agreemenis, covenanis and condilions set forth below, and the Recitals sef forth
above, the adequacy of which is hereby acknowledged, Design Builder and University agree as follows:

ARTICLE 1
GENERAIL
1.1 BASIC DEFINITIONS
111 APPLICABLE CODE REQUIREMENTS
The ferm "Applicable Code Requirements” means all laws, statules. the most recent building codes,
ordinances, rules, regulations, and lawful arders of all public authorities having jurisdiction over University,

Design Builder, any Subcontractor, the Project, the Project sile, the Work, or the prosecution of the Work.

112  APPLICATION FOR PAYMENT

The term "Application for Paymeni” means the submittal from Design Builder wherein payment for cerlain
portions of the compieted Work is requested in accordance with Articie 9 of the General Conditions

113  ARCHITECT OF RECORD

‘the term "Architect of Record” means the Design Professional identified in the Supplementary Conditions
that is licensed in the State of California and employad or commissioned by the Design Builder to prepare
design documents and construction documents

114 BENEFICIAL GCCUPANCY

The term “Beneficial Occupancy” means the University's occupancy or use of any part of the Work in
accordance with Article 9 of the General Conditions

115 CEQA

The term "CEQA” means the Galifornia Environmental Quaity Act, Public Resources Code Seclion 21000 et
seq.

116  CERTIFICATE FOR PAYMENT
The term "Certificate for Payment” means the form signed by Universily's Representative altesting lo the
Design Builder's right to receive payment for carain completed portions of the Work in accordance with
Aricle 8 of the General Conditions

117  CERTIFICATE OF SUBSTANTIAL COMPLETION

See Article 9 7 of the General Condifions
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118 CHANGE ORDER
Seeg Article 7 2 of the General Conditions
118 CHANGE ORDER REQUEST
The term "Change Order Regquest” means a proposal for a Change Order submitted by the Design Builder to
the University. either at the request of the Universily. or at the Design Builder's own initiative.
1110 ClLAIM
See Article 4.3 of the General Conditions.
11.1% COMPENSABLE DELAY
The lerm "Compensable Delay” means a delay that entilles the Design Builder to an adjusiment of the
Confract Sum and an adiustment of the Contract Time pursuant to Asricles 7 and 8 of the General
Conditions.
1.1 12 CONSTRUCTION DOCUMENTS
The term "Construction Documents™ means the plans and specifications prepared by the Design Buildar for
the Project, approved by the University The Construction Documents shall set forth in detall all tems
necessary to complele the construction (other than such details customarily provided by others during
construction) of the Project in accordance wilh the Coniract Documents (subject to their completion following
commencement of the Construction Phase). Al amendments and modifications to the Plans and
Specifications must be approved by the University in writing
1.113 CONSTRUCTION DOCUMENTS PHASE
The term "Construction Documents Phase” maans the period of time set forth in the Agreement beginning
with the issuance of the approval of Design Development Phase  This is also referred to within the Coniract
Documents as “Phase 2° and the two terms may be used interchangeably  The scope of the Construction
Documents Phase is further defined in the “Scope of Work™ Exhibit The term "Phase 2 Time” is defined in
Article 5 of the Agreement
1.1.14 CONSTRUCTION NOTICE TO PROCEED
The term "Construction Notice to Proceed” means the written notice given by the University 1o the Design
Builder edvising that the Site is available to the Design Buider and directing the Design Builder fo
commence the Constructicn Phase of the Project
1.115 CONSTRUCTION PHASE
The term “"Construction Phase” means the period of time set forth in the Agreement beginning with the
issuance of the Construction Notice to Proceed and ending on the date of Finat Completion of the Project,
This term is also referred 1o within the Contract Documents as “Phase 3" and the two terms may be used
inferchangeably The scope of the Consiruction Phase is further defined in the "Scope of Work™ Exhibit
The term “Phase 3 Time" is defined in Article 5 of the Agreement
1.1 18 CONSTRUCTION WORK
The term "Construction Work™ means that portion of the Work consisting of the provision of labor, materials,
furnishings, equipment and services in connection wilh the construction of the Project as set forth in the
Contract Documents
1 1.17  CONTRACT
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The term “Confracl” means the writen Agreement between Design Builder and Universily set forth in the
Contract Documents
1.1.18 CONTRACT DOCUMENTS
The ierm "Contract Documents” means all documents listed in Arlicle 3 of the Agreement.
1.1.19  CONTRACT MILESTONE
The term "Coniract Milestone” means any requirement in the Contract Documents that reflects a planned
point in time for the starl or completion of a porlion of the Work measured from §) the date of any of the
Motices lo Proceed or ii) the date of another Contract Milestone defined in the Contract Documents, as
applicable,
1120 CONTRACT SCHEDULE
The term "Coniract Schedule” means the graphical representation of a practicat plan, in accordance with the
Specificalions, o periorm and complete the Work within the Confract Time. The detailed requirements for
the Contract Schedule are stated in Article 3 of the General Conditions.
1121 CONTRACT SUM
The term "Contract Sum” means the amount of compensation stated in the Agreement for the performance
of the Work. as adjusted by Change Order.
1122 CONTRACT TIME
The term "Contract Time” means the number of days sel forth in the Agreement within which Design Builder
must achieve Final Completion of the Work, as adiusted by Change Order
1.1.23 COST OF EXTRA WORK
See Ardicle 7.3 of the General Conditions
1124 CRITERIA BOCUMENTS
The term "Crileria Docurnents” means, but is not imited lo, the porlions of the Coniract Documents which
constitute an outline of design requirements. Scope of Work, Project Program, Performance Specifications
and Drawings
1125 DAY
The term "day,” as used in the Contract Documents, shall mean calendar day, unless otherwise specifically
provided
1126 DEFECTIVE WORK
The term "Defeclive Work" means Work that is unsatisfactory, faully, omilted, incomplele. deficient, or does
not conform to the requiremenis of the Contract Documents, directives of University's Representative, or the
requirements of any inspection, reference standard, test, or approval specified in the Contract Documents.
1127 DESIGN BUILDER
The term "Design Builder” means the person or firm idenlified as such in the Agreement and is referred to
throughout the Contract Documents as if singular in number
1.1.28 DESIGN BUILDER FEE
See Article 7 3 of the General Conditions.
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1129 DESIGN DEVELOPMENT PHASE
The term “Design Development Phase” shall mean the period of time set forth in the Agreement baginning
with the issuance of the Nolice to Proceed for Phase 1. This is also referred io within the Contract
Documents as "Phase 1" and the two terms may be used interchangeably. The scope of the Design
Develepment Phase is further defined in the "Scope of Work” Exhibit The term *Phase 1 Time" is defined in
Addicle 5 of the Agreement
1130 DESIGNMATERIALS
The term "Design Malerials" shall mean any and all documents, shop drawings, electronic information,
including computer programs and compuler generaled materals, data, plans, drawings, skeiches,
#ustrations, specifications, descriptions, models and other information developed, prepared, furnished,
delivered or reguired o be delivered by, or for, the Design Builder: (1) lo the University under the Contract
Documenis; or (2) developed or prepared by or for the Design Builder specificaly to discharge its duties
under the Contract Documents.
1131 DESIGN PROFESSIONAL,
The term "Design Professional” shall mean individuals or entities thal will provide Design Builder with the
required architectural, engineering, and other professional services required for the coordinated design of
the Project and the administration of construction
1.1.32 DESIGNWORK
The term "Design Work” shali mean the portion of the Work consisting of the design services and design
deliverables reguired to be pravided in connection with the design of the Project as set forth in the Contract
Documents
1133 DRAWINGS
The term "Drawings" means the graphic and pictortal portions of the Contract Documents showing the
design, locatlion, and dimensions of the Work, generally including plans, elevations. seclions, details,
schedules, and diagrams. The Drawings are listed in the List of Drawings
1.1.34 EQUIPMENT MANUFACTURER
The term "Equipment Manufacturer” shall mean any Separate Contraclor that fabricates and/or supplies any
University-provided equipment which is instalied in the Project by the Design Builder
1.1.35 EXCUSABLE DELAY
The term "Excusable Delay” means a delay that entitles the Design Builder o an adjustment of the Contract
Time but not an adjustment of the Confract Sum, pursuant to Articles 7 and 8 of the General Conditions.
1136 EXTRA WORK
The lerm "Exira Work™ means Work beyond or In addition to the Work required by the Contract Documents
1137 FIELD ORDER
See Arlicle 7 2 of the Generai Conditions.
1.1.38  FINAL COMPLETION
The term "Final Completion” means the date ai which the Work has been fully compieled in accordance with
the requirements of the Contract Documents pursuant {o Adicle 9 8 of the General Conditions
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1139 GUARANTEE TO REPAIR PERIOD
See Arlicle 12 2 of the General Conditions

1.1.40 GOVERNMENTAL APPROVALS
The term "Governmenial Approvals” means thoss governmenial {including agency) actions required {o be
oblained by the University and necessary for the completicn of the Project

1141 HAZARDCOUS MATERIALS
The term "Hazardous Materials™ means those items identified in Article 3.10 of the General Conditions

1142 INDEMNIFIED PARTIES
The term "Indemnified Parties” means the University, its agenls, officers, representatives, consultanis, and
employzes.

1143 MAXIMUM ACCEPTANCE COST
The ferm “Maximum Acceplance Cost” means the armount identified as such in the Reguest for Proposals.

1144 OPTIONS
See Article 2 of the Agreemaent.

1.1.45 PROJECT
The term "Project” means the total design and construction of the Work under the Contract and zll other
work, labor, eguipment, and materials necessary lo accomplish the Project. The Project may inciude design
or construction work performed by University or by Separate Contractors.

1.1.46 SEPARATE CONTRACTOR
The term "Separate Contractor”™ means a persen, or firm, under separate coniract with the University
performing other work related to the Project

1147 SHOP DRAWINGS, PRODUCT DATA, AND SAMPLES
See Article 3 20 of the General Conditions

1.1.48 SPECIFICATIONS
The term "Specifications” means that portion of the Contract Documents consisting of the written
requirements for materials. equipment, construction systems. standards and workmanship for the Work, and
parformance of related services.

1.1.489  SUBCONTRACTOR
The term "Subcontractor” means a person or firm that has a contract with Design Builder or with a
Subconéractor of the Design Builder to perform a porfion of the Work.  Unless otherwise specifically
provided. the term Subconiractor includes Subcontractors of all tiers

1.1.50 SUBSTANTIAL COMPLETION
See Article 9 7 of the General Conditions.
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1.1.51 SUPERINTENDENT
The term “Superintendent” means the persen designated by Design Builder {o represent Dasign Builder at
the Project site, in sccordance with Articie 3 of the Ganeral Conditions.
11682 TIER
The term "tier" means the contraclual level of a Subcontracior or supplier or consultant with respect to
Design Bulider For example, a firsi-fler Subcontractor is under subcontract with Design Buiider, a second-
lier Subconiracior is under subconiract with a first-tier Subcontractor. and so forth
1153 UNEXCUSABLE DELAY
The term "Unexcusable Delay” means a delay that does not entitle the Design Builder to an adjustment of
the Contract Sum and does not entitle the Design Builder {0 an adjusiment of the Conlract Time.
1.1.54 UNILATERAL CHANGE CRDER
See Article 7.2 of the Generat Conditions
1.155 UNIVERSITY
The term "University” or “the University” means The Regents of the University of California, Owner of the
Project
1.1.56 UNIVERSITY'S BUILDING OFFICIAL
The ferm "University's Building Official” means the individual the University has designated to act in the
capacity of the "Building Official’ as defined by the California Building Standards Code.  The University's
Building Official will determine whather the Work complies wilh Applicable Code Requirements and will
determine whether and when it is appropriate to issue a Cerlificate of Occupancy.
11587 UNIVERSITY'S REPRESENTATIVE
The term “University's Representative” means the person or firm identified as such in the Agreement.
1168 UNIVERSITY'S RESPONSIBLE ADMINISTRATOR
The term "University's Responsible Administrator” means the person, or his or her authorized designee, who
is authorized 1o sign the Agreement and other applicable Contract Documents on behalf of the University
1.1.59 WORK
The term "Werk™ means all labor, materials, equipment, tools, and services, including Design Professional
services, and other reguirements of the Contract Documents as modified by Change Order, whether
completed or partially completed, provided or o be provided by Design Builder to fulfill Design Builder's
obligations = The Work may constitute the whole or a part of the Project
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OWNERSHIP AND USE OF CONTRACT DOCUMENTS

1.2

1.3

121

122

123

The Contract Documents, and all copies thereof, furnished 1o, or provided by. Design Builder are the
property of the University. The University and Design Builder explicifly agree that all materials and
documents developed in the performance of this Contract are the property of the Universily The Universily
shall have the right to use all drawings. designs, specifications, notes and any other documeniation and
other work developed in the performance of this Contract for {he Project, or in connection with the Project,
including without limitation future additions, alterations, connections, repairs, information, reference, use or
cccupancy and the right fo re-use delaills of the design on any other University work. all without the Design
Buitder's consent and at no additional cost to the University.

University wili defend, indemnify and save harmiess Design Buiider Professional, its officers, agents and
employees from any costs or claims for damages arising from Universily's use on other projects of the
Contract Documents, the Drawings and Specifications, or the designs depicted in them, if any of the
foregoing have been provided to the University by ihe Design Builder

Notwithstanding Articie 1.2.2 above, University will not defend, indemnify or save harmiess Design_Builder
Professional, its officers, agents, or employees from any costs or claims asseried or imposed by any person
or entity claiming that University's use of the Contract Documents, the Drawings and Specificalions, or the
designs depicted in them is contrary to or in vielation of any copyright, patent, trade secretl, trade name,
trademark, or any proprietary. contractual or legal right pertaining to their use

INTERPRETATION

131

132

1.33

134

135

136

The intent of the Contract Documents is to include all necessary criteria {0 establish the scope and qualily for
comptetion of the Work by the Design Builder. The Contract Documerts are complemenlary and what is
required by one shall be as binding as if required by all. Performance by the Design Builder shall be required
{0 the exlent consistent with, and reasonably inferable from, the Contract Documents

In the case of conflict befween terms of the Contract Decumenis. the following order of precedence shall
apply:

The Agreement shall contral over the Supplemantary Conditions.

The Supplementary Conditions shall control over the General Conditions

The General Conditions shall controf over the Exhibits.

Where no order of precedence is sialed, the more expensive of the requirements shown or specified
shall be controlling

SO N

The University and Design Builder acknowledge that the Contract Documenis may differ in some respect(s}
from the other documenis included in the Proposal Documents upon which the Design Builder based is
response(s) 1o the Reqguest for Proposals  The University and Design Builder explicilly agree that
documents having ihe higher guality requirements contro! over any conflicling requirements of other
documents.

Organization of the Specifications inlo various subdivisions and the arrangement of the Drawings shali not
conirol Design Builder in dividing the Work among Subcentraciors or in establishing the exient of work to be
perfiormed by any trade

Unless olherwise stated in the Contract Documents, technical words and abbreviations contained in the
Contract Documents are used in accordance with commonly undersiood design professional and
construction Industry meanings; and non-technical words and abbreviations are used in accordance wilh
their cormmonly undersiood meanings.

The Contract Documents may omit modifying words such as "all” and "any,” and arlicies such as "the” and
“an," but the fact that 2 modifler or an article is absent from one statement and appears in another is not
inlended lo affect the interpretation of either statement. The use of the word “including,” when following any
general statement, shall not be construed to limit such statement io specific items or matiers set forth
immedialely following such word or to similar items or matters, whether or nol non-limiting language (such as
"without fimitation,” "but not fimited to,” or words of similar import) is used with reference therelo, but rather
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13.7

shall be deemed 1o refer io all clher items or malters that could reasonably fall within the broadest possible
scope of such general stalement

Whenever the conlext so requires, the use of the singular number shall be deemed to include the pural and
vice versa. Each gender shall be deemed to include any other gender. and each shall include corporaiion,
partnership, trust, or other fegal enfity, whenever the coniex! so requires. The caplions and headings of the
various subdivisions of the Coniract Documents are intended only for reference and convenience and in no
way define, limit, or prescribe the scope or intent of the Contract Documents or any subdivision thereof
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ARTICLE 2

UNIVERSITY

2.1 FEE AND PERMIT REQUIREMENTS

211

212

Universily is nol subject to any requirement to oblain or pay for local building permits, inspection fees. plan
checking fees, or certain ulility fees. Except as otherwise provided in ihe Contract Documents, University
will obtain and pay for any ulilily permils. demoiition permits, easements, and government approvals for the
use or occupancy of permanent structures required in connection with the Work.

Design Builder will be fumnished, free of charge, such copies of the Contract Documenis as University deems
reasonably necessary for execution of the Work

2.2 ACCESS TO PROJECT SITE

221

University will provide, as reasonably required by the Work, but in no event later than tha date designated in
the Consiruction Nolice to Proceed, access lo the lands and facilities upon which the construction Work is to
be performed, including such access to other lands and facilities designated in the Conliract Documents for
use by Design Builder.

2.3 UNIVERSITY'S RIGHT TO STOP THE WORK

231

If Design Builder fails to correct Defective Work as required by Ardicle 12.2 of the General Condilions or fails
io perform the Work in accordance with the Contract Documents, University or Universily's Representative
may direct Design Builder {o stop the Work, or any portion thereof, until {he cause for such order has been
eliminated by Design Builder. Design Builder shall not be entiied lo any adjustment of Coniract Time or
Confract Sum as a result of any such order.  University and University's Representative have no duly or
responsibility to Design Builder or any other pariy to exercise the right to stop the Worlk.

2.4 UNIVERSITY'S RIGHT TO CARRY OUT THE WORK

241

If Design Builder fails to carry out the Work in accordance with the Contract Documents, fails fo provide
sufficient labor, materials, equipment, tocls, and services, with respect to either the design or construction
phases, lo maintain the Contract Schedule, or otherwise fails to comply with any material term of the
Contract Documents, and, after receipt of writlen nofice from University, {fails within 2 days, exciuding
Saturdays, Sundays and legal holidays. or within such additional ime as the University may specify, o
correct such failure, University may, without prejudice to other remedies University may have, correct such
faliure at Design Builder's expanse. In such case, University will be entitled to deduct from payments then or
thereaiter due Design Builder the cost of correcting such failure, including without limitation compensation for
the addilional services and expenses of University's consultants made necessary thereby. If paymanis then
or thereafler due Design Builder are rnot sufficient to cover such amounts, Design Builder shali pay the
additionat amount to University

25 UNIVERSITY'S RIGHT TO REPLACE UNIVERSITY'S REPRESENTATIVE

251 University may at any time and from fime fo time, without prior nolice to or approval of Design Builder,
replace University's Representalive with a new University's Representative.  Upon receipt of notice from
University informing Design Builder of such replacement and identifying the new Universily's Representative,
Design Builder shall recegnize such person or firm as Universily's Representative for all purposes under the
Contract Documents
September 1, 2006 General Conditions
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3.1

3.2

ARTICLE 3

PESIGN BULDER

REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY DESIGN BUILDER; SINGLE POINT
RESPONSIBILITY OF DESIGN BUILDER

311

318

In addition to the examination and reviews performed, and obligalions assumed, incidenial 1o making the
represeriations sel forth in Article 10 of the Agresment, Design Builder shall carefully study and compare
each of the Contract Documenis with the others and wilh information furnished by Universily, and shall
promplly report in wriling to University's Represeniative any arrors, inconsistencies. or omissions in the
Contract Documents or inconsistencies with Applicable Code Requirements chserved by Design Buitder.

Design Builder is responsible for the design and construction of the Project and shall provide ail services
pursuant to this Contract in a manner consistenl with the standard of care under California law applicable to
these who specialize in providing such services for projects of the type, scope, and compiexily of the Project
{inctuding its conlracting mede) The Design Builder shail be solely responsible for any and zll design errors
including, bul without limitation. errors, inconsisiencies or omissions in the Construction Documents  Design
Builder shall take field measuremends, verify fizld conditions. and carefully compare with the Contraci
Documents such field measurements, conditions, and other information known o Design Builder before
commencing the Work.  Errors, inconsistencies, or omissions discovered at any time shall be promptly
reporied in writing 1o University's Representative

If Design Builder performs any design and/or construstion activity which it knows, or should know, involves
an error, inconsistency, or omission referred to in Arficles 3.1 1 and 3.1.2 above, without notifying and
obtaining the writen consent of University's Representative, Design Builder shall be responsibie for the
resuiiant losses, including, without limitation, the costs of correcting Defective Work.

The University does not assume any obligation to employ the Design Builder's services or pay Design
Builder royalies of any lype as to future programs that may result from the Work performed under ihis

Contract

Design Builder shall be responsible for all ploting, printing, copying and distribution cost of any and aft
decuments required in connection with the Work,

Design Builder agrees that it has single point responsibilily for the design and construction of this Project

DESIGN, SUPERVISION AND CONSTRUCTION PROCEDURES

321

322

3.23

324

Design Buiider shall supervise, coordinate, and direct the Work using Design Builder's best skill and
attention  Design Builder shall be solely responsible for, and have conlrol over, the enlire design efforl,
construction means, mathods, technigues, sequences, procedures, and the coordination of ali portions of the
Work, including, but without limitation, landscape and site work, uliliies, and building systems.

Design Builder shall be responsible to University for acls and omissions of Design Builder's agenis,
employees. and Subcontraciors, and their respeclive agents and employees.

Design Builder shall not be relieved of its obligalion to perform the Work in accordance with the Coniract
Documents either by acts or omissions of Universily or University's Representative in the administration of
ihe Contract, or by lesis. inspections, or approvals required, or performed, by persens or firms other than
Design Builder

Design Builder shall be responsible for inspeclion of all portions of the Work, including those porfions already
performed under this Contract, to delermine that such porlicns conform to the requiremenis of the Contract
Documents and are ready o receive subsequent Work.
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3.3

325

326

327

328

329
3210

32.11

To facililale communications and the management of the design process, the Design Builder shall establish
and maintain & local office for the duration of the design process

The Design Buiider is nol required {o produce the entire Construction Documenis package in the local office;
however, the Design Builder shall provide the appropriate management and design staff in the local office to
provide the University with the current status of. and the capability to properly update. the design documenis.

The Design Builder is required to deliver fo the Universily, if requested. any and all design malerials
including. bul not limited to, calculalions, prefiminary drawings. construction drawings, shop drawings,
eleclronic media data, tenant improvement documents. sketches, iilustrations, specificafions, descriptions,
medels, mock-ups, and other information developed. prepared, furnished, or delivered in the prosecution of
the design work

Design Builder shall af all times paricipale in, and implement, the CEQA mitigation process and ensure
performance as required in the Coniract Bocuments

Design Builder is responsible for preparation of the Censtruction Documents for the entire Project
Design Builder is responsible for construction of the enlire Project as required by the Contract Documents

Design Builder shall at all times maintain good discipliine and order among its employees and
subcontraciors  Design Builder shall provide competent, fully qualified personnel fa perform the Work.

LABOR AND MATERIALS

331

Unless otherwise provided in the Contract Documents, Design Builder shall provide and pay for all
professional services, other services, labor, materials, equipment, tools, construction equipment and
machinery, water, heal. ulilities, transportation, and other things necessary for proper execution and
complelion of the Work, whelher temporary or permanent and whether or not incorporated or 1o be
incorporated in the Work

3.4 DESIGN BUILDER'S WARRANTY
341 Design Builder warranis to University that all labor, materials, equipment and furnishings used in, or
incorporated into, the Construction Work will be of good quality, new (unless otherwise required or permitied
by the Contract Documents), and alt Work will be free of liens, claims and securily interests of third parties;
that the Work will be of the highest quality and free from defects and that all Work will conform with the
requirements of the Contract Documents  [f required by Universily's Representative, Design Buiider shall
furnish satisfaclory evidence of compliance with this warranty. Further, the type, quality and quanturn of
such evidence shall be within the sole discretion of the Universily's Representative  Work not conferming
to these requirements, including substitutions not properly approved and authorized, may be
considered defective.
3.5 TAXES
351 Design Builder shall pay all sales, consumer, use, income, payroll and simiiar taxes for the Work or postions
thereof provided by Design Builder.
3.6 PERMNITS, FEES, AND NOTICES
361 Excepl for the permils and approvais which are to be obtained by University or the reqguiremenis with respect
to which Universily is not subject as provided in Article 2 1 1 of the General Conditions, Design Builder shall
secure, and pay for. all permits, approvals, government fees, licenses, and inspections necessary for the
proper execution and performance of the Work. Design Builder shall deliver to University all original
licenses, parmits, and approvais oblained by Design Builder in conneclion with the Work pricr to the final
payment or upon termination of the Confracl, whichever is earlier.
3.7 APPLICABLE CODE REQUIREMENTS
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371

372

373

Design Builder shail perform the Work In accordance with the following Applicable Code Requirements and
all code requirements listed in the Scope of Worl:

i All laws, statules, the most recent building codes, ordinances, rules, regulations, and lawful orders of
all public aulhorites having jurisdiction over University, Design Builder, any Subcontractor, the
Project. the Project site, the Work, or the proseculion of the Work.

2 Applicable sections in the State of Cafifornia LLabor Code

3 All Applicable Code Requirements relating to nondiscrimination, payment of prevailing wages, payroll

records. apprentices. and work day.

Design Builder shall comply with and give notices required by ali Applicable Code Requirements, including
ali environmenlal laws and all notice requirements under the Siate of California Safe Drinking Waler and
Enforcement Act of 1986 (State of California Health and Safely Code Seclion 25248 5, and applicable
sections ihat foilow) Design Builder shall promptly notify University's Representative in writing if Design
Builder becomes aware during the performance of the Work that the Contract Documents are at variance
with Applicable Code Requiremenis

If Design Bulder performs Work which it knows or should know is contrary io Applicable Code
Requirements, wilhoul prior notice to University and University's Representative, Design Builder shali be
responstbie for such Work and any resulting damages including, without fmitation, the cosis of corracting
Defective Work

3.8 SUPERINTENDENT

3.8.1

382

Design Builder shall empioy a compstent Superintendent satlisfactory lo University who shall be in
allendance at the Project site a all times during the performance of the Construction Work. Superintendent
shall represent Design Builder and communications given fo, and received from, Superinlendent shall be
binding on Design Builder Failure to maintain a Superintendent on the Project sile at all imes Work is in
progress shall be considered a material breach of this Contract, entifing University 1o terminate the Coniract
or, alternalively, issue a stop Work order until the Superintendent is on the Project site. f, by virlue of
issuance of said stop Work order, Design Builder fails o complete the Contract on time, Design Builder wilt
be assessed Liquidated Damages in accordance with the Agreement

The Superintendent approved for the Project must be able to read, write and verbally commuricate in
English. The Superintendent may not perform the Work of any (rade, pick-up materials, or perform any Work
not direclly refated to the supervision and coordination of the Construction Work at the Project site when
Work is in progress. In addition, the Design Builder will provide all Key Personnel shown in the Exhibits for
the time pericds stipulated.

3.9 TOXIC MATERIALS

3.9.1

The Design Builder is responsible for unforeseen site conditions and foxic materials to the extent described
in the Contract Documents andfor that could be reasonably inferred by the Design Builder based on its
experience and experlise on similar projecis in urban areas.

3.10 HAZARDOUS MATERIALS

3.10.1

The Design Builder agrees that it is solely responsible for invesligating and performing remedial actions on
all hazardous materials and olher related environmental requiremenis located on the Project site. For the
purpeses of this Cantract, hazardous materials shall also inciude, but are not limited to, underground storage
tanks. Any hazardous malerials {hat are encountered beyond those described in the Contract Documents or
Proposal Documents. or which reasonably could not have been discovered within the lime permilted, may
properly be the subject of a Change Order Request. The University agrees that the Design Builder cannot be
considered a hazardous materials generalor of any such materials in existence on the Site at the time it is
given possession of the Site
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"Hazardous malerials" means any substance: the presence of which requires investigalion or
remediation under any federal. stale or local law, siatute, regulation, ordinance, order, action, policy or
common law; which is or becomes defined as a "hazardous waste,” "hazardous substance,” polluiant or
contaminant under any federal, siate or local law, siztute, regulation, rule or ordinance or amendments
thereto, inciuding, without limitations, the Comprehensive Environmenrial Response, Compensation and
Liabilily Act, 42 U.S C. Section 9607 el seq. {"CERCLA"), as amended, or the Resource, Conservation
and Recovery Act. as amended, 42 U S C Section 6801 ef seg. ("RCRA"); which is petroleum, including
crude oll or any fraction thereof not olherwise designated as a "hazardous subsiance” under CERCLA,
incliding without mitation gasoling, diesel fuel or order petroleum hydrocarbons; which is toxic,
explosive, corrosive, flammable, infeclious, radioaclive. carcinogenic, mutagenic, or othsrwise
hazardous and is or becomes regulated by any regulatory agency or instrumentalily of the Uniled
Siales; the presence of which on the Sile causes or threalens {o cause a nuisance upon the Site or to
the adjacent properties or poses or threatens to pose a hazard to the heaith or safety of persons on or
about the Site; the presence of which on adjacent properties could constifute a trespass by ihe Design
Builder or the University; or as defined in the California Healih and Safety Code.

"Underground Storage Tank" shall have the definition assigned to that term by Section 2001 of RCRA,
42 U 8 C. Section 6981, and also shall include: any tank of one thousand one hundred {1, 100) gallons
or less capacily used for storing motor fuel, any tank used for storing heating oit for consumption on the
premises where slored; any septic tank; and any pipes connected to the above items

"Envienmental Requirements” means all applicable faws, statutes, reguistions, rules, ordinances,
codes, licenses, permits, orders and simitar items of all governmental agencies or other instrumeantality's
of the University of California, Stale of California, and Uniled States and all applicable judicial,
administrative and regulatory decress, judgments and orders relating o the protection of hurman health
or the environment, including, without limitation: all requirements, including, but nof fimited to, those
pertaining to reporting, licensing, permitling, investigation and remediation of emissions, discharges,
releases or threatenad releases of hazardous malerials inlo the air, surface waler, ground water or land,
or relating to the manufaclure, processing, distribution, use, treatment, storage, disposal, transport or
handling of hazardous malerials; and all requirements periaining to the protection of the health and
safety of employees or the pubiic

3102 The indemnification provisions in Aricle 3.28 of the General Conditions, “Indemnificalion”, are applicable to
lhis Article in its enlirety

3.1 CONSTRUCTION DOCUMENTS

3111 Construction Documents

A

Upon receipt of the Notice to Proceed for Phase 2, the Design Builder shall instruct the Architect of
Record fo commence the design of the building systems and ihe preparation of the Construction
Documenis. The Construction Documents shall provide information customarily necessary in
documents for projects of simifar size, complexily, and quality. The Construction Decuments shail
include all information required by the building irades o compiete the construclion of the Project,
other than such details customarily developed by ofhers during construclion. The University's review
of the construction documenis shall be conducled in accordance with the approved Contract
Schedule with procedures set forth in Ardicle 3.186 of the General Conditions relating to Schedule.
Such review shall not relieve the Design Builder from iis responsibilities under this Contract  Such
review shali not be deemed an approval or waiver by the Universily of any deviation from, or of the
Design Builder's failure 1o comply with, any provision or requirement of the Contract Documents,
unless such deviation or failure has been identified as such in writing in the document submitied by
the Design Builder and approved by the University.

However, it is acknowledged by the parties herelo that inherent in a design build concepi, brdging or
otherwise, the production and review of Consiruction Documents may be a confinuing process with
portions thereof completed at different imes The Design Builder will limit the Construction Document
packages for construclion to a reasonable number, not more than thai slipulated in the
Supplementary Conditions. unless approved in writing by the University. Contraclt Schedule shall

Sepiember 1, 2006
Revision 3
DB:GC

General Condilions

16



University of California, Irving 3
Addendum No. 10, October 17. 2006

AHachment B

indicate the times for the University to review the completion of each such porticn of the Construction
Documents and a reasonable time for review of same

The Design Builder shall submit compieted packages of the Construction Documenis for review by
the University of California. the California State Fire Marshal. and the California State Architect at the
limes indicated on the Coniract Schedule and as defined in the Scheduling Specification. Review
meelings between the Design Builder and the Universily of California to review the Construction
Document packages, shail be scheduled and held so as rol to delay the Work. Afler reviewing the
Conslruclion Documents package for conformance to the Criteria Documents, the University will issue
a Construction Notice to Proceed 1o the Design Builder.

The Construction Documents for hazardous andfor toxic abatemen! efforts and demalition activity
shall be of sufficient clarity and shall be fully detailed when submitied fo the Universily for review.

3112 Shop Drawings, Product Data, Samples, Maleriagls. and Equipment

1

5

Shop drawings means drawings, submitted {o Design Builder by subcontraciors, manufacturers,
supplier or distributors, showing in detait the proposed fabrication and assembly of buiiding elements
and the installation (e g . form, fit, and attachment details) of materials or equipment

Design Builder shall coordinale all submittals and review them for accuracy, compleieness, and
compliance with the requiremenis of the Contract Documents and the Design Buiiders Cosslruclion
Documents and shal indicate its approval thereon as evidence of such coordination and review

Materials and equipment incorporated in the Work shall match the approved samples within
folerances appropriate to the items, and as may be described in the Contract Documents.

The Design Builder shall submit shop drawings approved by the Architect of Record and samples of
submittals that relate 1o finish materials and products.

Any variation in quality must be approved by the University

3.11.3  Field Engineering

A

The Design Builder shall retain and pay expenses of a civil engineer or land surveyor to establish on
the Site the required reference points and benchmarks, establish building lines and elevations, check
for building framing, plumbness, and esiablish on building frame the required basic grid fines The
engineer or fand surveyor shall be licensed in the State of California

The Design Builder shall locate and protect control points prior to starling Work on the Projec! site
and preserve permanent reference points during construction, and shall require the engineer or
surveyor 1o replace control points which become lost or destroyed.

3114 Geolechnical and Survey

1

The Universily has provided the Design Builder with a geotechnical report which inciudes supporting
data, findings and recommendations; and also with a legal description and a project survey that are
included in the Contract Documents. The Design Work shall be consistent with both the findings and
recommendations of the geotechnical report and legal description and project survey.

The Design Builder shalt verify the location and depth {elevation) of all existing utililies and services
before performing any excavation Work

312 MONTHLY REPORTS

3.12.1 The Design Builder shall prepare and submit fo the Universily, during both the Construction Documents
Phase and the Conslruction Phase, monthly reparis on the Wark accomplished during the prior monihiy
period . Such reporls shall be prepared in a manner and in a format approved by the University Reporls shall
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he furnished at the time of submission of each monthly application for payment The monthiy repori shail
also set forth the Design Builder's projected progress for the forthcoming month,

3.13 OTHER REPORTS

3131

The Design Builder will cooperate wilh the University in preparing, or causing (o be prepared, all or past of,
perindic project reports required by the State Public Works Board and other slate or federal agencies.

3.14 NOTICES OF LABOR DISPUTE

3141

3142

if Design Builder has knowledge thal any actual or potential tabor dispule is delaying, or threatens to delay,
the timely performance of the Work, Design Builder shall immediately give nolice including all reievant
information to the University

Design Builder agrees o insert the substance of this Article including this Article 3.14 2, in any subconlract
to which a fabor dispute may delay the timely performance of the Work, except that each subcontract shall
provide that in the event iis timely performance is delayed or threatened by delay by any actual or potential
tabor dispute, the subcontractor shall immediately notify the next higher Her subcontractor or Design Builder,
as the case may be, of alf relevant information concerning the dispute.

3.15 GUARANTEE

3 151

3152

3.153

The Design Builder unconditionally guarantees the Work will be completed in accordance with the
requirements of the Contract Documenis, and will remain free of defects in workmanship and materials for a
period of two (2) years from the date of Final Compietion, unless a longer guarantee period is specifically
cafled for in the Contract Documents. The Design Builder shall repair or replace any and all work, logether
with any adjacent work that may have been damaged or displaced, which was not in accordance with the
requiremenis of the Coniract Documents, or that may be defective in s workmanship or material within the
guarantee period specified in the Contract Documents, without any expense whatsoever 1o the Universily;
ordinary wear and tear and abuse excepted.

The Design Builder further agrees, within fourieen (14) days, or as such sherter period as may be
designated for emergency repairs, after being notified in writing by the University, of any work not in
accordance with the requiremenis of the Contract Documents or any defects in the Work, that the Design
Buitder shall commence and execute, with due diligence, all work necessary to fulfili the lgrms of the
guarantee. If the Universily finds that the Design Builder fails to perform any of the work under the
guarantee, the University may elect to have the work completed at the Design Builder's expense and the
Design Builder will pay costs of the work upon demand. The University will be entitfed {o all costs, including
reasonable altorneys' fees and consultanis’ expenses necessarily incurred upon the Design Builder's refusal
to pay the above costs

Notwithstanding the foregoing Article 3.15 2, in the event of an emergency constituting an immediate hazard
to heallh or safety of University employees, property, or licensees, the University may undertake, at the
Design Builder's expense and without prior notice, all work necessary to correct such hazardous condition{s)
when it is caused by work of the Design Builder not being in accordance with the requirements of the
Confract Documents

3.16 SCHEDULES REQUIRED OF DESIGN BUILDER

3.16.1

3162

The Preliminary Schedule provided with the Request for Proposal provides the Design Builder schedule
information to ikustrate all Contract Mifeslones and any anticipated overlap of Phases. The Design Builder
shall develop its required Contract schedules for review and approval by University based cn and consistent
with such Preliminary Schedule.

Design Builder shall submit an initial Coniract Schedule and updated Contract Schedules io Universily's
Representative in the form and within the time limits required by the Conlract Documents. University's
Representative will determine acceptability of the Contract Schedule and updated Contract Schedutes within
the time limits required by the Conlract Documents
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3.16.3

3.16.4

3165

3166

3.16.7

3168

3.16.8

31610

3.16.11

31612

The Contract Schedule and updated Contract Schedules shali represent a practical pian to complete the
Work within the Condract Time Schedulas showing completion of the Work beyond the Contract Time as
reflected in the Preliminary Schedule shall not be acceptable. Schedules showing the Work completed in
less than the Contract Time as reflected in the Preliminary Schedule may be acceptable if judged by
University's Represenlative to be practical. However, acceplance of such a schedule by University's
Representative shail not change the Contract Time. The Coniract Time. nol the Contract Schedule, shall
control In the determination of liquidated damages payable by Design Buiider under Adticle 4 and Arlicle 5 of
the Agreement and in the determination of any delay under Article B of the General Condifions.

if a Contract Schedule showing the Work completed in less than the Coniract Time is accepled. Design
Buiider shall not be entilled to extensions of the Coniract Time for Excusable Delays or Compensable
Delays or {o adjustments of the Contract Sum for Compensable Delays unlit such delays exiend lhe Finatl
Completion of the Work beyond ihe expiration of the Coniract Time

Design Builder shall prepare and keep current, lo the satisfaction of Universily's Representative, a schedule
of submitizls that is in the form contained in the Exhibils. as required by the Specifications, and that is
coordinated with the Contract Schedule.

The Contract Schedule and the updated Contract Schedules shalt meel the following requiremenis:
A Schedutes must be suitable for monitoring progress of the Work.

2 Schedules must provide necessary data about the timing of Universily decisions and University
furnished ilems

3 Schedules must be in sufficient detail to demonstrate adeguate planning of the Werk.

4 Schedules must represent a practical plan to perform and complele the Work within the Contract
Tima.

University's Representative's review of the form and general content of the Contract Schedule and updated
Contract Schedules is for the purpose of determining if the above-listed requirements have beegn satisfied.

Design Builder shali plan, develop, supervise, control, and coordinaie the performance of the Work so that
its progress and the sequence and timing of Work activities conform to the acceplied Contract Schedule

Design Builder shall continuously obiain from Subconiraciors information and data about the planning for,
and progress of, the Work and the delivery of equipment, shall coordinate and integrate such information
and data inte updated Centract Schedutes, and shalf monilor the progress of the Wark and the delivery of

equipment.

Design Builder shall act as the expediter of polential and actual delays, interruptions, hindrances, or
disruplions for i{s own forces and those forces of Subconiractors, regardless of tier

Design Builder shall cooperate with University's Representative in the developmeni of the Conlract Schedule
and updaied Contract Schedules. Design Builder shall plan and schedule all of its Work based on the
assumption that the University will exercise ils Option for Phase 3 within 30 days of the compietion of Phase
2 unless ctherwise directed in writing by the University. After the Universily exercises its Option for Phase 3,
the Design Builder shall modify #s Contract Schedule 1o reflect the acluat date that the University exercises
iis Option for Phase 3.

University's Representative's acceplance of or its review cornments aboul any schedule or scheduling data
shall not relieve Design Builder from its sole responsibilily 1o plan for, perform, and complete the Work within
the Coniract Time. Acceptance of or review commenis about any schedule shall not transfer responsibility
for any schedule lo University's Representative or Universily nor imply their agreement with (1) any
assurmption upon which such schedule is based or (2) any matler underlying or coniained in such schedule
Faiture of University's Representative to discover errors or omissions in schedules that it has reviewed, or o
inform Design Builder that Design Builder, Subconlractors, or others are behind schedule, or to direct or
enforce procedures for complying with the Contract Schedule shall not relieve Design Builder from its sole
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responsibiilty {o perform and complele the Work within the Conlract Time and shall not be a cause for an
adjustment of the Conlract Time or the Contract Sum.

3.16.13 Design Builder shall perform the Wark in accordance with the accepted Contract Schedule

347 AS-BUILT DOCUMENTS

3174

Design Builder shall maintain one {1) set of As-buill drawings and specifications, which shall be kept up-o-
dale during the Work of the Confract, All changes which are incorporated inlo the Werk which differ from the
documents as drawn and witten and approved shall be noted on the As-built set.  Notations shall reflect the
actual materials, equipment and installation methods used for the Work; each revision shalt be initialed and
dated by Superintendent  Prior lo filing of the Nolice of Complelion, each drawing and the specification
cover shaill be signed by Design Builder and dated, aftesting to the completeness of the information noted
therein. As-buili Documents shall be turned over to the Universily's Representative and shall become part of
the Record Documents as required by the Scope of Wark.

3.18 DOCUMENTS AND SAMPLES AT PROJECT SITE

3181

Design Builder shall maintain the following at the Project site:

1 One as-built copy of the Contract Documents, in good order and marked lo record current changes
and selections made during construction

2 The current accepled Contract Schedule
3 Shop Drawings, Product Data, and Samples
4 All other required submittals.

These shall be available to University's Representative and shall be delivered o University's Representative
for submitial io University upan the earlier of Final Compietion or termination of the Contract

319 SHOP DRAWINGS, PRODUCT DATA, AND SAMPLES

3.19.1

3.19.2

3193

3194

Definitions;

1 Shop Drawings are drawings, diagrams. schedules, and other data specially prepared for the Work by
Design Builder or a Subcontractor io #lustrate some portion of the Work

2 Product Data are illustrations, standard schedules, performance charls. instructions, brochures,
diagrams, and other information furnished by Design Buiider to illusirate or describe malerals or
equipment for some portion of the Worlk.

3 Samples are physical examples that iHlustrate malerials, equipment, or workmanship and establish
standards by which the Work wili be judged.

Shop Drawings, Product Dala, Samples, and similar submitials are not Contract Documenls. Their purpose
is {0 demonstrate, for those portions of the Work for which submiltals are required, how Design Builder
proposes o conform fo the information given and the design concept expressed in the Contract Documents.

Design Builder shall review, approve, and submit {o Universily's Representative Shop Drawings, Product
Data, Samples, and similar submittals required by the Confract Documents with reasonable promplness and
in such sequence as o cause no delay in the Work or in the aclivities of University or of Separate
Confraclors. Submittals made by Design Builder that are not reguired by the Confract Documents may be
relurned without action by University’s Representative.

Design Builder shall perform ro portion of the Work requiring submiltal and review of Shop Drawings,
Product Data, Samples, or simiar submittals untit the respeclive submittal has been reviewed by Universily's
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3.1856

31986

31987

3198

3.189

Representative and no exceptions have been taken by University's Represeniative Such Work shali be in
accordance with approved submittals and the Contract Documents.

By approving and submitting Shop Drawings. Product Data, Samples, and similar submittals, Design Builder
represenis that it has delermined or verified materials and field measurements and condilions related
thereto, and that it has checked and coordinaled the informaticn contained within such submittals with the
requirements of the Contract Documents and Shop Drawings for related Work.

if Design Builder discovers any conflicts, omissions, or errors in Shop Brawings or other submittals, Design
Buitder shall notify Universily's Representative and receive instruction before proceeding with the affected
Work. Design Builder shall be responsible 1o correct fo the safisfaction of Universily, any conflicls,
omissions, or errars in Shop Drawings or olher submittals.

Design Builder shall not be relieved of responsibility for deviations from reguirements of the Coniract
Documents by Universily's Representiative’s review of Shop Drawings, Product Data, Samples, or similar
submiltais, unless Design Builder has specifically informed University's Representalive in writing of such
deviation at the time of submittal and University's Representative has given written approval of the specific
deviation. Design Builder shali not be relieved of responsibility for errors or omissions in Shop Drawings,
Product Data, Samples, or similar submittals by Universily's Representative's review, acceptance, comment,
or approval thereof.

Design Builder shall direct specific attention, in writing or on resubmitied Shop Drawings, Product Data.
Samples, or similar submitials, to revisions other than those reguested by University's Represeniative on
previous submittals.

University wili review first resubmittal of Shop Drawing at its cost. Universily reserves the right to reduce the
Contract Sum by Change Order for its cost for any subsequent reviews of Shop Drawing resubmitials.

3.20 USE OF SITE AND CLEAN UP

3201

3.202

3203

Design Builder shall confine operations at the Project sile to areas permitled by law, ordinances, parmits,
and the Contract Documents. Design Builder shall not unreascnably encumber the Project site wilh

materials or equipment

Design Builder shail, during performance of the Work, keep the Project sile and surreunding area free from
the accumulation of excess dir, wasle malerals, and rubbish caused by Design Builder. Design Builder
shall remove alf excess dird, waste material, and rubbish caused by the Design Builder; lools; equipment;
machinery; and surplus maleriais from the Project site and surrounding area at 1he completion of the Work

Personnel of Design Builder and Subcontractors shall not ocoupy, five upon, or otherwise make use of the
Project site during any time that Work is not being performed at the Project sile. except as otherwise
pravided in the Contract Documents.

3.21 CUTTING, FITTING, AND PATCHING

3zt

3212

Design Builder shall do all culling, filling, or patching of the Wark required to make all parts of lhe Work
come together properly and to alfow the Work to receive or be received by work of Separate Contraciors
shown upon, or reasonably implied by, the Conéract Documentis

Design Builder shali not endanger the Work, the Project, or adiacenl property by culting. digging, or
othgrwise Design Builder shall not cut or aller the work of any Separale Contractor without the pricr consent

of Universily's Represenialive.

3.22 ACCESS TO WORK BY UNIVERSITY

3221 Universily, University's Representative, thelr consultants, and ather persons authorized by University will al
all times have access to the Work wherever it is in preparation or progress. Design Buiider shall provide
safe and proper facilities for such access and {or inspection

September 1, 2006 General Conditions
Revision 3

DB:GC

21



University of California. Irvine
Addendum No. 10, Oclober 17, 2006
Aftachmani B

3.23

3.24

3.25

ROYALTIES AND PATENTS

3231 Design Builder shall pay all royalfies and license fees required for the performance of the Work. Design
Builder shall defend suils or claims resulting from Design Builder's or any Subconfractor's infringement of
palent rights and shall indemnify, defend and hold harmless University and University's Represeniative from
tosses on account thereof

DIFFERING SITE CONDITIONS

3241 i Design Builder encounters any of the following conditions at the site. Design Builder shall immediately
notify the Universily's Representative in writing of the specific differing conditions before they are
disturbed and before any affected Work is performed, and permit investigation of the conditions:;

1 Subsurface or latent physical conditions at the site which differ materially from those indicaled in this
Coniract, or if nol indicated in this Contract, in the information Available to Bidders; or

2 Unknown physical condilions al the site, of an unusual nature, which differ materiafly from those
ordinarily encountered and generally recognized as inhierent in work of the character provided for in the

Contrac!.

3242 Design Builder shall be eniitled lo an adjustment to the Contract Sum and/or Contract Time as the result of
extra costs and/or delays resulling from a materially differing site condition, if and only if Design Builder
fulfills the fellowing conditions:

1 Design Builder fully complies with Article 3 24 1 above; and

2 Design Builder fully complies with Arlicle 4 of the General Conditions {(including the timely fiting of a
Change Order Request and all other requirements for Change Orders Requests and Claims),

3243 Adjustments io the Contract Sum andfor Contract Time shall be subject to the procedures and limitations set
forth in Ardicles 7 and 8 of the Generaf Conditions.

CONCEALED, UNFORESEEN, OR UNKNOWN CONDITIONS OR EVENTS

3251 Except and only lo the extent provided otherwise in Aricles 324, 7 and 8 of the General
Conditions, by signing the Agreemeant, Design Buiider agrees:

1 To bear the risk of concealed, unforeseen or unknown conditions and evenis, if any, which may be
encountered in performing the Contract; and

-2 Thal Design Builder's Price Proposal Form for the Coniract was made with full knowledge of this risk

In agreeing io bear the risk of congealed, unforeseen or unknown conditions and evenls, Design Buiider
understands that, except and only to the exlent provided otherwise in Aricles 3 24, 7 and 8 of the Genera
Conditions, concealed, unforeseen or unknown cenditions shall not excuse Design Builder from its obligation
lo achieve full compietion of the Work within the Contract Time, and shall not entitle the Design Builder fo an
adjustment of the Contract Sum.

3252 K as the result of conceated, unforeseen ar unknown conditions or events, the Universily issues a Change
Order or Field Order that changes design delails from those details depicted In ihe Criteria Documents,
Design Buitder shali be enlifled, subject o compliance with alt the provisions of the Contract, including those
set forth in Arlicles 4, 7 and 8 of the General Conditions, 10 an adjustment of the Contract Sum andior
Contract Time, for the cost and delay resulling from implementing the changes to the design. Except as
provided in this Article 3 25.2, or as may be expressly provided otherwise in the Contract, there shall be no
adjustment of the Confract Sum and/or Conltract Time as a result of concealed, unforesesn or unknown
condilions or evenls
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3253 Design Builder shall, as a condifion precedent to any adjustment in Contract Sum or Contract Time under

this Article 3.25.3, fully comply with Arlicle 4 of the General Conditions {including the fimely filing of 2
Change Order Request and all other requirements for Change Orders Requests and Claims).

3.26 INFORMATION AVAILABLE TO BIDDERS

3261

Any information provided pursuant to REQUEST FOR PROPOSALS is subject to the following provisions:
B The information is made availabie for the convenience of Propesers and is not a par of the Confract.

2 The Design Builder may rely on wrilten descriptions of physical conditions includad in the information
1o the exient such reliance is reasonable

3 Other components of the information, including but not limited to recommendations, may not be relied
upon by Design Builder. University shaifl not be responsible for any interprelation of or conclusion
drawn from lhe other components of he information by the Design Builder.

3.27 LIABILITY FOR AND REPAIR OF DAMAGED WORK

3.27.1

3272

Design Builder shali be liable for any and afl damages and losses to the Project (whether by fire, theft,
vandalism. earthquake. flood or otherwise) pricr lo Universily'’s acceplance of the Project as fully compleled
excep! that Design Builder shall not be liable for:

1 Losses covered by the builder's risk property insurance provided by University pursuant fo Aricle 11
of the General Conditions, except that the Design Builder shall be liable for any deduclible(s) and any
amouni{s) exceeding policy limits.

2 Earthquake, fidal wave, or flocd, provided that ihe foss was not caused in whale or in part by the
negiigent acls or omissions of Design Bullder, its officers, agents or employees (including all
Subcontraciors and suppliers of all tiers). As used herein, "flood” shall have the same meaning as in
the builder’s risk properly insurance.

Design Builder shall promptly repair and replace any Work or materials damaged or destroyed for which the
Cesign Builder is liable under Arlicle 3 27.1 above

3.28 INDEMNIFICATION

3.28.1

3282

Design Builder shall indemnify. defend and hold harmiess {with counsel approved by University) University,
University's consulants, University's Representalive, University's Representative's consulianis, and their
respective directors, officers, agents, and employees from and agains! losses arising out of, resulting from,
or relating to the following:

1 The failure of Design Builder to perform its obligations under the Contract

.2 The inaccuracy of any represenialion or warranty by Design Builder given in accordance with or
coniainad in the Contract Documents.

3 Any claim of damage or loss by any Subconlractor against University arising out of any alieged act or
omission of Design Builder or any other Subcontraclor, or anyone direclly or indirectly employed by
Design Bullder or any Subceniractor.

The University shall not be liable or responsible for any accidents. foss, injury {including death) or damages
happening or accruing during the tern of the performance of the Work herein referred to or in connection
therewith, to persons andfor properly, and Design Builder shall fully indemnify, defend and hold harmless
University and prolect the University from and against the same. [n addition 1o the liabilily imposed by law
upon the Design Builder for damage or injury (including death) to persons or property by reascn of the
negligence of the Design Builder, its officers, agents, employees or Subcontractors, which liability is not
impaired or otherwise affected hereby, the Design Builder shall defend, indemnify, hold harmless, release
and foraver discharge the University, its officers, employees, and agents from and against and waive any
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3283

3284

3285

3286

3287

and ali responsibility of same for every expense, liability, or payment by reason of any damage or injury
{including death} 1o persons or property suffered or claimed to have been suffered through any negligent acl.
omission, or wiliful misconduct of the Design Builder, ils officers, agenls, employees. or any of s
Subconfraciors, or anyone directly or indirectly employed by either of them or from the condiion of the
premises or any part of the premises while in controf of the Design Builder, ils officers, agents, employess,
or any of its Subcontractors or anyone directly or indirectly employed by either of them, arising out of the
performance of the Work cafled for by this Contract. Design Builder agrees that this indemnity and hold
harmiess shall apply even in the event of negligence of University, its officers, agenis, or employees,
regardless of whether such negligence is contributory 1o any claim, demand, loss, damage, injury, expense,
andfar Hiahility; but such indemnity and hold harmless shall not apply in the evert of the sole negligence of
University, its officers, agenis, or employees.

In claims against any person or enlity indemnified under this Article 3 28 thal are made by an employse of
Design Builder or any Subcontractor. a person indirectly employed by BDesign Builder or any Subcontraclor.
or anyone for whose acts Design Builder or any Subcontractor may be liable, the indemnification obfigation
under this Ardicle 3 28 shall not be limited by any limitation on amount or type of damages, compensation, or
benefilts payable by or for Design Builder or any Subcontracior under workers' compensation acts, disability
henefit acts. or other empioyee bensfit acts.

The indemnification cbligations under this Article 3 28 shall not be limiled by any assertion or finding that the
person or entity indemnified is liable by reason of a non-delegable duty

Design Builder shall indemnify University from and against losses resulting from any claim of damage made
by any Separate Contractor against University arising oul of any alleged acts or omissions of Design Builder,
any Subconiractor, anyone directly or indirectly employad by either of them, or anyone for whose acts either
of them may be liable.

Design Builder shall indemnify Separate Contractors from and against losses arising out of the negligent
acls, omissions, or willful misconduct of Design Builder, any Subcontractor, anyone directly or indirecily
employed by either of them, or anyone for whose acls either of them may be liable.

Design Builder shall indemnify, defend, and hold harmless Universily and its Regents, cfiicers, employees,
agents, and represeniatives (collectively, “Indemnitee”), against all Habilily, demands. claims, costs,
damages, injury including death, seitlemants, and expenses (including without limitation, interest and
penalties) incurred by Indemnitee arising out of the pesrformance of services or Design Builder's other
obligations under this Contract, but only in proporlion {o and to the extent such losses are caused by or
result from {1} the negligent acls or omissions of Design Builder, its officers, agents, employees,
subcontraclors, consullanis, or any person or entity for whom Design Builder s responsible (collectively,
“Indemnitor”); {2} the breach by Indemnitor of any of the pravisions of this Contract; or (3} willful misconduct
by indemnilor

3288 The indemnification cbligations under this Article 3.28 shall nol be limited by any asserion or finding that (1)

3288

the person or entity indemnified is fizble by reason of non-delegable duty, or (2) the Iosses were caused in
part by the negligence of, breach of coniract by, or violation of law by Indemnitee. The cbligation to defend
shall arise regardless of any claim or asserffon that indemnitee caused or contribuled to the losses
Indemnitor's reasonable defense costs {inciuding attorney and expert fees) incurred in providing a defense
for Indemniless shall be reimbursed by Universily except {o the exient such defense costs arise, under
principles of comparative fault, from indemnitor’s (8} neghigent acls or omissions; (b) breach of any of the
provisions of this Contract; or (¢) willful misconduct

Design Builder shall indemnify, defend, and save harmiess Indemnitee from and against all loss, cost,
expense, royallies. claims for damages or liability, in law or in equily, including, without limilation, attorney’s
fees, court costs, and other litigation expenses that may at any time arise or be sel up for any infringement
(or alleged infringement) of any patent, copyright, frade secret, irade name, trademark or any other
proprietary right of any person or entily in consequence of the use on the Project by Indemnitee of the
Design Materials or Construction Documents {including any method, process, product, concept specified or
depicted) supplied by Indemnitor in the performance of this Contract

September 1, 2006 Generai Conditions
Revision 3

DB:.GC

24



University of California, trving
Addendum No 10, Qctober 17, 2005
Attachment B

328 10 Nolhing in this Contract. including the pravisions of this Article 3, shall constitute a waiver or limitation of any
rights which indemnitee may have under applicable law, including without fimitation, the right 1o implied
indemnity.

Seplember 1, 2006 Generai Conditions
Revision 3
DB:GC

25



University of California, Irvine
Addendum No. 10, October 17. 2008

Attachment B

ARTICLE 4

ADMINISTRATION OF THE CONTRACT

4.1 ADMINISTRATION OF THE CONTRACT BY UNIVERSITY'S REPRESENTATIVE

411

Universily's Representative will provide limited administration of the Contract as provided in the Coniract
Documents and will be lhe representative of University  University's Representalive will have authorily 1o act
on behaif of Universily only to the extent provided in the Contract Documents.

The University shall designate, from time to time, one or more representatives authorized to act on the
University's bahalf with respect to the Project, fogether with the scope of hisfher respective authorily
Functions for which this Contract provides will be performed by the Universily may be delegaled by ithe
University only by writlen notice to the Design Builder from the University. The Dasign Builder shali not be
entitied io rely on directions (nor shall it be required o follow the directions) from anyone outside the scope
of that person's authority as set forth in writlen authotization pursuant 1o this Contract. Direclions and
decisions made by University's Representative within histher respective authority shalt be binding on the
University.

During the term of this Contract, University's Representative shall have the right {o review Design Builder's
Design Professionals’ Work at such intervals as deemed appropriale by University's Representative.
However, no actions taken during such review or site visit by University's Representative shall reliave Design
Builder of any of its obligations of single-peint responsibility for the design and construction of lhis Project
nor form the basis for a Ciaim if such actions extend the Coniract Complstion Date beyond the Contract
Time

University's Representative wil not have controf over, will ot be in charge of, and will not be responsible for
design or construction means, methods, techniques, sequences, or procedures, or for safety precautions
and programs in connaction with the Work, since these are solely Design Builder's respensibilily.

Except as otherwise provided in the Contract Documents or when direct communications have been
specifically  authorized, University and Design Builder shall communicate through University's
Representative. Except when direct communication has been specifically authosized in writing by
Universily's Representalive, communications by Deslgn Builder with University's consultants and University's
Representative's consuliants shall be through University's Representative. Communications by University
and University's Representative with Subconiractors wil be through Design Buiider. Communications by
Design Builder and Subcontractors with Separale Contractors shall be through University's Representalive
Design Builder shafl not rely on oral or cther non-writlers communications

Based on University's Represeniative’s Project sie visils, review of Design Work, and evalualions of Design
Builder's Applications For Payment, University's Representative will recommeand amounts, i any, due Design
Builder and will issue Cerlificates For Payment in such amounis

University's Representative will have the authority to reject the Work, or any portion thereof, which does not
conform to the Conéract Documenis. University's Representative will have the authority {o stop the Work, or
any portion thereof. Whanever University's Representative considers it necessary, or advisable, for
implementation of the intent of the Contract Documents, University's Representative will have the authorily to
require additional inspection or testing of the Work in accordance with the Contract Documants, whether or
nol such Work is fabricated, installed, or compleled. However. no authorily of University's Representative
conferred by the Coniract Documenis nor any decision made in good failh either to exercise, or to not
exercise such authority, will give rise to a duty or responsibility of Universily or University's Representative to
Design Builder, or any person or entity claiming under, or through, Design Buiider

University's Representative will have the authorily fo conducl inspections as provided in the Contract
Documents, {0 take Beneficial Occupancy and to delermine the dates of Substantial Completion and Final
Comptetion; will receive for review and approval any records, written warranties, and related documents
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required by the Coniract Documents and assembled by Design Builder; and will issue a final Cerlificate For
Payment upon Design Builder's compliance with the requirements of the Contract Documents

Universily's Representative will be, in the first instance, the interpreter of the regquiremenis of the Contract
Documents and the judge of performance thereunder by Design Builder. Should Design Builder discover
any conflicts, omissions, or errors in the Conslruction Documents or the Confract Documents; have any
guestions about the interpretation or clarification of the Contract Documents; question whether Work is wilhin
the scope of the Contract Documents; then, before proceeding with the Work affected, Design Builder shall
notify University's Representative in writing and request interpratation, or clarification.  University's
Representative's response lo guestions and requests for interpretations, clarifications, instructions. or
decisions will be made with reasonable promptness. Should Design Builder proceed with the Work affected
before receipt of a response from University's Representative, any porion of the Work which is not done in
accordance with University's Representative's interpretations, clarifications, instructions, or decisions shall
be removed or replaced and Design Builder shall be responsible for ali resullant losses.

4.2 DESIGN BUILDER CHANGE ORDER REQUESTS
42.1% Design Builder may request changes to the Coniract Sum andfor Coniract Time for Extra Work, malerially
differing site condilions, or delays to Final Completion of the Work.
422  Conditions precedent fo oblaining ar adiusiment of the Contract Sum and/or Condract Time paymant of
meney, or olher retiefl with respect to the Contract Documents, for any ather reason, are:

1 Timely submission of a Change Order Request that meels the requirements of Arlicles 4.2 3.1 and
4.2 3 2 below; and

2 if requested, fimely submission of additional informational requesied by the University's
Representative pursuant to Aricte 4 2.3.3 below

423  Change Order Request:

4231 A Change Order Request wili be deemed timely submitied if, and only i, it is submilled within 7
days of the date the Design Builder discovers, or reasenably should discover the circumstances
giving rise fo the Change Order Request, unless additional time is allowed in writing by University's
Representative for submission of the Change Order Request.

423.2 A Change Order Reguest must state that it is a Change Order Reguest, stale and justify the reason
for the request, and specify the amount of any requested adjusiment of the Contract Sum, Coniract
Time, and/or other monetary relief. If the Design Builder requests an adjusiment fo the Contract
Sum or olher monetary relief, the Design Builder shall submit ihe following with the Change Order
Request;

1 a completed Cost Proposal in the form contained in the Exhibits meeting the requirements

of Ariicle 7 of the General Condilions; OR

2 a partial Cost Proposal and a deciaralion of whal required information is not then known to

Design Builder  If Design Builder failed o submit a completed Cost Proposal with the
Change Crder Request, Design Builder shall submit a completed Cost Proposal meeting
the requirements of Article 7 within 7 days of the date the Design Builder submitied the
Change Order Request wunless addiional {ime is allowed by the Universily's
Representative.

4.233 Upon reguest of University's Representative, Design Builder shall submit such additional

information as may be requested by University's Representative for the purpose of evalualing the Change

Order Request  Such additional information may include:

1 If Design Builder seeks an adjustment of the Contract Sum or other monelary relief, actual
cost records for any changed or extra cosis (including withoul lmitation, payrall records,
material and rental invoices and the like), shall be submitied by the deadline established by
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4.3

the Universily's Represenlative. wha may require such actual cost records fo be submitted
ang reviewed, on a daily basis, by the Universily's Represenialive and/or represeniatives of
the University's Representalive.

2 ¥ Design Builder seeks an adiustment of the Confract Time, wrilien documentalion
demonstrating Design Builder's entitlement {o a fime extenslon under Article 8.4. which shall
be submitied within 15 days of the date requesied uniess the Universily's Representative
reguires an earlier submission

3 If Design Builder seeks an adjustment of the Contract Sum or other menetary relief for delay,
written documentation demonstrating Design Builder's enlitternent to such an adjusiment
under Articie 7 3.9 of the General Conditions, which shail be submitied within 15 days of the

date requested

4 Any other information requested by the University's Representative for the purpose of
evaluating the Change Order Request, which shall be submitied by the deadline established
by the Universily's Representative

424  University's Representative will make a decision on a Change Order Request, within a reasonable time, afier
receipt of 2 Change Order Request. A final decision Is any declsion on & Change Order Request which
states that it is final. If Universily's Representative issues a final decision denying a Change Order Request
in whole or in part, Design Builder may conifest the decision by filing a fimely Claim under the procedures
specified in Article 4 3 of the General Conditions

425  Design Builder may file & written demand for a final decision by Universily's Representative on all or part of
any Change Order Request as to which the University's Representatlive has not previously issued a final
decision pursuant to Article 4 2.4 of the General Conditions; such writlen demand may not be made earlier
than the 30th day after submission of the Change Order Request. Within 30 days of receipt of the demand.
Universily's Representative will issue a final decision on the Change Order Request.  The University's
Representative’s failure o issue a decision within the 30-day period shall be treated as the issuance, on the
last day of the 30-day period, of a final decision o deny the Change Order Reqguest in its entirety.

CLAIMS

431 The term *Claim” means a written demand or asserlion by Design Builder seeking an adjustmeni or
interpretation of the terms of the Contract Documents, payment of money, exiension of time. or other relief
with respect lo the Conlract Documents, including a delermination of dispules or matiers in question
between University and Design Builder arising out of or related {o the Confract Documenis or e
performance of the Work. However, the term "Claim" shall not include, and the Claims procedures provided
under this Article 4, including but net limiled to arbitration, shall not apply o the folicwing:

4 Claims respecting penallies for forfeilures prescribed by siattle or regulalion that & government
agency is specifically authorized {o administer, setlle, or determine

2 Clzims respecting personal injury, death, reimbursement, or other compensation arising out of or
resulting from liability for personal Injury or death.

3 Claims by University, except as set forlh in Arlicle 4 7 4 of the General Conditions.
A Claims respecting slop nolices

432 A Ciaim arises upon the issuance of a written final decision denying in whole or in parl Design Builder's
Change Order Request pursuant to Article 4 2.4 of the General Conditions.

433 A Claim must include the following:

1 A stalement that it is a Claim and a request for a decision pursuant to Article 4.5 of the General
Condifions
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A deifailed faclual narrative of evenis fully describing lhe nature and circumslances giving rise fo the
Claim. including but not limited to, necessary dales, localions, and items of work affecled.

A certification, executed by Design Buifder, that the claim is filed in good faith  The certification must
be made on the Claim Cerification form, included in the Exhibits to the Contract. The language of the
Claim Certification form may not be modified

A cedification. executed by each Subcontractor claiming not less than 5% of the lotai monetary
amount sought by the claim, that the subcontractor's portion of the claim is filed in good faith. The
cerlification must be made on the Claim Cenrlification form, included in the Exhibits to the Contract.
The language of the Claim Certification form may not be modified

A statement demonsirating that a Change Order Reguest was timely submilied as required by Asticle
42 4 of the General Condilions.

if a Cost Proposal or declaralion was required by Article 4.2 3 of the General Conditions, a
statement demonstrating thal the Cost Proposal or the declaration was timely submitied as
required by Arlicle 4 2 3 of the General Conditions.

A detaited justification for any remedy or relief sought by the Claim, including to the extent applicable,
the following:

1 # the Claim involves Exira Work, a detailed cost breakdown of the amounis claimed, including
the items specified in Article 7.3.2 of the Generat Conditions. The cost breakdown must be
provided even if the costs ciaimed have not been incurred when the Clairn is submitted  To the
extent costs have been incurred when the Claim is submitted, the Claim must include actual
cost records (including without limitation, payroll records, material and rental invoices and the
like) demonstrating that costs claimed have aclually been incurred. To the extent costs have
not yet been incurred at ihe #ime the Claim is submitted, actual cost records must be submitted
on a current basis not less than once a week during any periods costs are incurred. A cost
record wil be considered current if submitied within 7 days of the date the cost reflecied in the
record is incurred. At the request of the University's Representative, claimed exira cosls may
be subject {o further verification procedures {such as having an inspector verify the performance
of glleged Extra Work on a daily basis) The cosl breakdown musl include an itemization of
costs for i) Izbor including names, classifications, regular hours and overtime hours worked,
dales worked, and other perinent information; i) materials stored or incorporated in the work
including invoices, purchase orders, location of materials either stored or incorporated infe the
work, dates materials were transported 1o the project or incorporated into the work. and other
pertinent informalion; and i) itemization of machinery and equipmeni including make, model,
serial number, hours of use, dates of use and equipment rental rates of any rented equipment

2  Design Builder shall be responsible for alt errors and omissions contained within the
Construction Documenls.

3 if the Claim involves an extension of the Conlract Time, writlen documentation demonstrating
the Design Builder's entitlemeant io a time extension under Arlicle 8 4 of the General Conditions,
including the specific dates for which a time exiension is sought and the specific reasons for
entitlement of a time extension. The Contract Schedule must demonstrate Design Builder's
entitlement to an adiustiment of Contract Time under Ardicle 8 4 of the General Conditions

4 If the Claim involves an adjustment of the Conlract Sum for delay, wrillen documenialion
demonsirating the Design Buikler's entitlement to such an adjustment under Aricle 7 3 9 of ihe
General Conditions, including but not limited 1o, & detailed lime impact analysis of the Contract
Schedule. The Contract Schedule must demonstrale Design Builder's entitlement to such an
adiusiment under Arlicle 7.3 9 of the General Condilions.
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4.4 ASSERTION OF CLAIMS

441 Claims by Design Builder shall be first submitted to Universily's Representative for decision.

442  Nobwilhstanding the making of any Claim or lhe exisience of any dispule regarding any Claim, unless
otherwise direcled by University's Representative, Design Builder shall not cause any delay, cessation, or
terminatlion in or of Design Builder's performance of the Work, but shall diligenily proceed with performance
of the Work in accordance with the Contract Documents

443  Design Builder shall submil a Claim in wriling, together with all supporting dala specified in Aricle 4 3.3 of
the General Conditions. lo Universily's Represenfative as soon as possible but not Iater than 30 days after
the date the Claim arises under Arlicle 4 3 2 of the General Conditions

444  Design Builder agrees that strict compliance with the requirements of Aricles 4.2, 43, and 4.4 of the

4.5

Generaf Conditions are conditions precedent 1o Design Builder's right to arbitrate or litigale a Claim. Dasign
Builder specifically agrees 1o assert no Claims in arbitration or lifigation unless there has been strict
compliance with Arlicles 4.2, 4.3. and 4 4 of the General Conditions. The fzilure of Design Buiider to sirictly
comply with the requirements of Articles 4.2, 4.3 and 4 4 of the General Conditions constitutes a faiiure by
Design Builder fo exhaus! its administralive remedies with the Universily, thereby denying any court or
arbitration pane! of jurisdiction to adjudicate the Claim.

DECISION OF UNIVERSITY'S REPRESENTATIVE ON CLAIMS

4351

452

453

454

Universily's Representative will timely review Claims submitled by Design Builder If University's
Representative determines thal additional supporling data are necessary o fully evalvate a Claim,
Universily's Representalive will request such additional supporting data in writing.  Such data shall be
furnished no laler than 10 days afler the dale of such request University's Represeniative will render a
decision promplly and in any case within 30 days after the later of the receipt of the Claim or the deadline for
furnishing such additional supporting data; provided that. if the amount of the Claim is in excess of $50,000,
the aforesaid 30-day period shall be 60 days Failure of University's Representative to render a decision by
the applicable deadline will be deemed z decision denying the Claim on the date of the deadline The
decision of Universily's Representative will be final and binding unless appealed in accordance with Articles
452,453, and 4 54 of ihe General Conditions.

The Universily's Representative’s decision on a Claim or dispute will include a stalement substantially as
foliows:

“This is a decision under Ardicle 4.5 of the General Conditions of your contract. If you are dissatisfied with
the decision, and if you complied with the procedural requirements for asserting clzims specified in Aricle 4
of the General Conditions of your confract, you may have the right to arbitrate or fitigate 1his decision. If you
fail to take appropriate action with 30 days of the date of this decision. the decislon shall become final and
binding and not subiect to further appeal.”

If either Design Builder or University dispules University's Representative’s decision on a Claim, such party
(the "Disputing Parly”) must either provide a wrillen nolice of its election to arbiirate or provide wriiten notice
of its election {o litigate the Claim wilhin 30 days afler the decision of University's Representative or, if no
decision has been issued, within 30 days from the date of the applicable deadline in Arlicle 45 1 of the
General Conditions for Universily's Represantaiive to render a decision

if a2 demand for arbitration or, if applicable, notice of election to litgate Is not given by either party within 30
days after the decision of Universily's Representative, Universily's Representalive's decision on {he Claim
will be final and binding and not subject te appeat or challenge

I the Dispuling Parly gives timely notice of ils election lo arbitrale the Universily's Representalive's decision
on a Ciaim, Disputing Parly shall have ihe right, within 120 days after a Notice of Completion, or a Notice of
Cessation, as applicable, is filed for the Contract, to make a demand for arbitration in accordance with Arlicle
4.7 of the General Condilions  Failure to perfect a Claim for which a limely election to arbiirate has been
made by the limely filing of a demand for arbitration and timely payment of ail applicable and required fees {o
American Arbitration Association ("AAA") shall result in the University's Representalive's decision on said
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4.6

4.7

455

4586

Claim becoming final and binding and not subject 1o appeal or challenge. If the Disputing Party makes a
timely demand for arbitration. and the amount of the Claim in question, when combined with all olher Claims,
it any, which are the subject of previously filed demands for arbilration that have not been resolved by
setiement or arbitration award, is $100,000 or more, then the other party may elect 1o litigate all such Claims
by fifing & written notice with the AAA within 30 days afler ils receipt of notice from AAA of the Dispuling
Parly's demand for arbitration of the Claim that raises the iotal amount of Claims subject {o arbitration o
$100,000 or more  If the other parly fails to give notice of its election to litigate within such 30-day period, it
shall be deemad o have consented to arbitration and waived the fght o litigate. If after commencement of
arbitration the amount of unresolved Claims in arbitration are allowed o be increased to $100,000 or more,
through an AAA-allowed amendment or otherwise, either party may elect to litigale within 30 days following
lhe dale that the electing party first receives written notification from AAA that folai Claims in arbitration
equal or exceed $100.000 If neither parly gives nolice of ils election fo lHigate within such 30-day period as
applicable, then both parties shall be deemed {o have consenied 1o arbitration and waived the right 1o

[Higate

Any litigation shall be fited in the Supericr Court of the State of California for the County in which the contract
was o be performed.

The parties wiil attempt in good faith fo resolve any controversy or Claim arising out of or refating (o this
Cantract by negotiation

MEDIATION

4.61

The parlies may agree lo mediate any controversy or Claim arising out of or relating {o this Contract

ARBITRATION

471

472

A demand for arbitration pursuant to Adicle 4 5 of the General Conditions shall be in writing and shall include
a copy of the Claim presented io University's Representative pursuant io Article 4.4 of the General
Conditions and a copy of the decision of Universily's Representative pursuant to Adicle 4 5 of the Ganearal
Conditions, if any. The demand shall state the amount in controversy, if any, and siale the remedy sought.
The demand shall identify the University's Responsible Administralor as the representative of the responding
party and the Office of the General Counsel as counse! for the responding party. The demand shall be filed
with the AAA and shall not be deemed to have been made uniil all applicable fees have been paid o the
AAA by the demanding parly. Copies of the demand and altachmenls shall be sent o University's
Responsible Administrator as the represeniative of the responding party and the University's Office of
General Counse! as attorney for the responding party, at the addresses set forth in the Project Directory, at
the time the demand for arbitration is initiated with the AAA

Except as modified by this Aricle 4 7, arbitration shall be iniliated and conducted in accordance with the
Construction Industry Arhitration Rules of the AAA then in effect. The following addilional modifications shall
ke made lo e aforesaid AAA rules:

1 Cuwil discovery shail be permitied for the production of documents and laking of depesitions. Other
discovery may be permitted at the discrelion of the arbitrator. Al dispules regarding discovery shall
be decided by the arbiirator.

2 University's Represeniative andfor University's consultants, shall, i required by agreement with
University, upon demand by Universily join in and be bound by the Arbitration. Universily's
Represeniative and University's consultants will have the same rights in any arbitration proceeding as
are afforded by the AAA rules to Design Builder and Universily.

3 Design Builder's sureties shall be bound by any arbitration award and may join in any arbitration
proceeding

4 Excep! as provided in Articies 4.7.2 2. and 4 7.2.2 above. no Subcontractor or other person shail have
a right or obligation to join in, or be a party to, any arbitration proceeding provided for in this Arlicle 4
either direclly. by jpinder, by consolidation or actions, by counierclaim or cross-claim, or otherwise
without the express wrilten consent of University, Design Bullder, and the joining party.
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473

474

5 If more than one demand for arbitration is made by a parly with respect to Claims referred lo
University's Representative, all such Claims shall be consolidated inlo a single arbitration unless the
pariies otherwise agree in wriling

6 If {otal Claims are less than $50.000, AAA expediled procedures as modified by this Article 4 shall
apply I tolal Claims are between 550,000 and $100,000 they shall be heard by a single arbitrator
who shall be an atiorney. | tolal Claims are in excess of $100,000 and are submitted to arbitration,
either by agreement or by failure to elect liligation, the controversy shall be heard by a panel of three
arbitrators, one of whom shall be an attorney

7 No arbitrator shall be appointed and no discovery may be commenced prior {o lhe date of Finai
Completion unfess University and Design Builder otherwise agree

8 The exclusive forum for determining arbitrability shall be the Superior Court of the State of California

AAA shall not submit o any arbitrator any mafier concerning the arbifrability of the dispute i the
arbitrability is contested

9 if the expediled procedures of the AAA are applicable, the AAA shali submil simultaneously to each
party an identical lisiof 7 proposed arbitrators drawn from the National Panel of Commercial
Arbitrators, and each parly may sirike 3 names from the list on a peremplory basis and return ihe list
{o AAA within 10 days from the date of receipt.

Unless University and Design Buitder ctherwise agree in writing, the arbiiration decision shall be binding
upon the parlies, made under and in accordance with the laws of the Stale of California, supported by
substantial evidence, and in writing. If the lotal of ali Claims or cross-Claims submitied {o arbitration is in
excess of 550,000, the award shalf contain the basis for the decision, findings of fact, and conclusions of
faw. Any arbitration award shall be subject {o confirmation, vacalion. or correction under the procedures and
on the grounds specified in the California Code of Civil Procedure including without fimitation Section 1286,
The expenses and fees of the arbitrators and the adminisirative fees of the AAA shall be divided among ihe
parties equally. Each party shall pay ifs own counsel fees, witness fees, and other expenses incurred for ils
own benefif,

University may, but is not reguired to. assert as a counterclaim any matter arising out of the claims asserled
by Design Builder in the arbilration.  University's failure {o assert any such counterclaim in the arbitration
shall be without prejudice 1o the University's right to assert the counterclaim in fitigation or other proceading

4.8 WAIVER

481 A waiver of, or failure by, University or University's Representative to enforce any requirement in this Article
4, including, without fimitation, the requirementis in Articles 4 2, 4.3, 4 4, and 4 5 in connection with any Claim
shall not constitute a waiver of. and shali not preclude the University or Univarsity's Representative from
enfoscing, such requirements in connection with any other Claims
482  The Design Builder agrees and understands that no oral approval, either express or implied, of any Claim
shall be binding upon Universily uniess and uniil such approval is ratified by execution of a written Change
Order.
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ARTICLES

SUBCONTRACTORS

5.1 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK

511
512
51.3
514

Design Builder shail submit {o the University's Representative afler selecling Subcontraciors, an updated
Expanded List of Subcontractors, along wilth their respeclive addresses, ielephons numbers, e-mail
addresses and confraclor’s license numbars The Expanded List of Subcontraciors shall be provided no later
than thirty (30) days after the date which University provides Leller of Design Review. [f the Project is to
proceed on a fast track/phased basis as identified in the exhibils, then a Leller of Design Review will be
issued by the University for each such design

Tha University has the right {o request alf documentation that supporis the Design Buitder's selection of a
Subcontractor.  The University shall have the right of final approval as lo the qualification{s) of a
Subcontractor fo perform ils designaled scope of work.  Within the Universily’s sole discretion, any
Subcontractor may be deemed not qualified to perform work on the Project If University or University's
Representative determines that the Subcontractor fails to meet the requirements of the Contract Documents,
or for any other reason.

The Subcontractors lisled by Design Builder shall only be substituted in strict accordance with the "Sublelling
and Subconfracting Fair Practices Acl” and upon the written consent of the University. Only upon
compliance with the “Subletling and Subconiracting Fair Practices Act” and with the writlen consent of the
Universily shall a subsiitution be made.

Any increase in the cost of the Work resulting from the replacement or substitution of a Subconiractor
pursuant fo above Article 5 1.3 or as reguired by the University or University's Representative pursuanl to
above Aricle 5.1 2, shall be borne solely by Design Builder Design Builder shall not be entitled to any
increase in Coniract Sum or an extension of Contract Time due to such replacement or substitution.

5.2 SUBCONTRACTUAL RELATIONS

5.2.1  Any part of the Work performed for Design Buikder by a first-tier Subcontractor shall be pursuant to a wrillen
subconiract. Each such subcontract shall require the Subcontraclor, to the exteni of the Work 1o be
performed by fhe Subcontractor, o be bound lo Design Builder by the {erms of the Contract Documents, io
assume foward Design Builder all the obligations and responsibifities which Design Builder assumes towards
University by the Confract Documents, and to perform such portion of the Work in accordance with the
Contract Documents. Each such subcontract shali preserve and protect the rights of University under the
Contract Documenis, with respect to the Work 1o be performed by Subcontractor, so thal subconiracting
thereof will not prejudice such rights  Design Builder shall cause gach such subcontract lo expressly include
the following requirements:

1 Subcontractor waives all rights that Subcontraclor may have against Universily for damages caused
by fire or other perils covered by builder's risk properiy insurance carried by Design Builder or
Universily, except for such rights Subconiractor may have lo the proceeds of such insurance held by
University under Article 11 of the General Conditions.

2 University, and entities and agencies designaled by University, will have access to and the right to
audit and ihe right to copy. at Unlversity's cost, all of Subcontractor's books, records, contracts,
correspondence, instructions, drawings, receipts, vouchers, purchase orders, and memoranda
relating to the Work. Subcontractor shall preserve all such records and other items for a period of at
least 3 years after Final Completion

3 Subcontractor recognizes the rights of University under Arlicle 53 of the General Conditions,
Conlingent Assignment of Subceniracts, and agrees, upon notice from University that University has
elected o accept said assignment and to refain Subcontractor pursuant to the terms of the
subcontract, 1o complele the unperformed obligations under the subcontract and, if requested by
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522

523

Universily. 1o execute a written agreement confirming that Subcontractor is bound {o University under
the terms of ihe subcontract

A Design Builder s responsible for reviewing and coordinating ithe Work of and among his
subcontractors and Design Professionals. This review and coordination includes. but is not limited to,
resolution of any inconsistencies, errors or omissions.

Upon the request of University, Design Buiider shall promptly fumnish {o University a true, complete, and
gxecuted copy of any subcontract.

Nothing contained in the Contract Documents shall creale any conlractual relationship belween any
Subcontractor and University. except when, and only {o the extent that, Universily elects to accept the
assignment of the subconfract with such Subcontraclor pursuant to Adicte 5.3 of the General Conditions,
Contingent Assignment of Subcontracts.

5.3 CONTINGENT ASSIGNMENT OF SUBCONTRACTS

531

Design Builder hereby assigns fo University alf its interest in firstier subconiracts now or hereafler entered
into by Design Builder for parformance of any part of the Work. The assignment wili be effective upon
acceptance by University in writing and only as fo those subconiracts which University designates in writing
University may accept said assignment at any lime during the course of the Work and prior to Final
Campletion in the evenl of & suspension or termination of Design Builder's sights under the Contract
Documents  Such assignment is part of the consideration 1o University for enlering into the Conlract with
Design Builder and may not be withdrawn prior 1o Final Complation
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ARTICLE &

CONSTRUCTION BY UNIVERSITY OR BY SEPARATE CONTRACTORS

6.1 UNIVERSITY'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEFARATE CONTRACTS

6 1.1

University reserves the right to award separate contracts for, or to perform with its own forces, consiruction
or operations refated to the Work or other construction or operalions at or affecting the Project site, inciuding
portions of the Work which have been deleted by Change Order  Design Builder shall cooperate with
University's forces and Separate Contractors.

University will provide coordination of the activities of University's forces and of each Separate Contractor
with the Work of Design Builder. Design Builder shall participate with University and Separate Contractors in
joint review of construction schedules and Project requirements when directed to do so. Design Builder shall
make necessary ravisions o the Contract Schedule afler such joint review.

6.2 MUTUAL RESPONSIBILITY

621

622

Design Buiider shall afford University and Separate Conlraclors reasonable opportunity for intreduction and
storage of their materials and equipment and performance of their acliviies  Design Bullder shall connect,
schedule, and coordinate ils consiruction and operations with the construction and operations of University
and Separale Contractors as required by the Contract Documents.

If a portion of the Work is dependent upon the proper execution or results of olher construction or operations
by University or Separate Coniractors, Design Builder shalt inspect such other design or construction or
operations before proceeding wilh that portion of the Work,  Design Builder shall promptly report to
University's Represeniative apparent discrepancies or defects which render the other design, construction or
operations unsuitable fo receive the Work  Unless otherwise directed by University's Representative, Design
Byiider shall not procead with the portion of the Work affected uniil apparent discrepancies or defects have
been comected. Failure of Design Builder to so report within a reasonable time afier discovering such
discrepancles or defects shall constitute an acknowledgment that the other construction or operalions by
University or Separale Contractors is suitabie o receive the Work, except as {o defects not then reasonably
discoverable.

6.3 UNIVERSITY'S RIGHT TO CLEAN UP

6341 i a dispute arlses between Design Builder and Separate Coniraclors as to the responsibility under their
respective contracts for maintaining the Project sile and surrounding areas free from waste materials and
rubbish, University may clean up and allocate the cost between those firms it deems to be responsible
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ARTICLE 7

CHANGES IN THE WORK

7.1 CHANGES

711

714

University may, from time to time, order or authorize additions, deletions, ard olher changes in the Work by
Change Order or Field Order without invalidating the Contract and wilhout notice o sureties  Absence of
such notfice shall not refieve such surelies of any of their obiigations to University

Design Builder may request a Change Order under the procedures specified in Article 4 2 of the General
Conditicns.

A Field Order may be issued by Universily, does not require the agreement of Design Builder. and shall be
valid with or without the signalure of Design Builder,

Design Bullder shali proceed promplly with any changes in the Work, unless olherwise provided in the
relevant Change Order or Field Order.

7.2 CHANGES DEFINITIONS

721

7.2.2

723

A Change Order is & Coniract Document (as shown in lhe Exhibits} which has been signed by both
University and Design Builder, and states their agreamaent, as applicable, to any of the following:

A A change in the Work.

.2 The amount of an adjusiment of the Contract Sum

3 The amount of an adjustment of the Phase 2 Fee or Phase 3 Fee

4 The amount of an adjustment of the Contract Time.

5 The amount of an adjustment of the Phase 2 Time or Phase 3 Time

A Unilateral Change Order may also be issued by University, without Design Builder's signature, where
University determines that a change in the Work requires an adjustment of the Confract Sum or Contract
Time as University believes to be properly due Design Builder, even though no agreement has been reached
between University and Design Builder with regard {o such change in the Work

A Field Order {as shown in the Exhibits) is a Contracl Document issued by the University that orders the

Design Builder to perform Work. A Field Order may, but nead not, constitute a change in the Worlk and may.
but need not, entitle Design Buiider to an adjustment of the Contract Sum or Contract Time

7.3 CHANGE ORDER PROCEDURES

731

Design Builder shall provide & Change Order Request and Cost Proposal pursuant to Aricle 4 2 of the
General Conditions and this Arlicle 7.3. Adjustmenis of the Contract Sum resulling from Extra Work and
Deductive Work shali be determined using one of the methods described in this Article 7.3, Adjustments of
the Contract Time shall be subjec! lo the provisions in Aricle 8 of the General Conditions. Design Builder's
obligation to provide Cost Proposais shali be subject o the following:

1 The ebligation of Design Buiider fo provide Cost Proposals is not Exira Work, and shall not entitie the
Design Buiider 1o an adiusiment of the Contract Sum or Contract Time.

2 The failure of Design Builder o timely provide a Cost Proposal pursuant to Article 4 2 of the General
Condilions and this Aricle 7.3.1 is a malerial breach of lthe Contract. Design Builder shall be
responsible for any delay in implementing a change for which Design Builder failed {o timely provide &

September 1, 2006 General Conditions

Revision 3
DB:GC

36



University of California, lrvine
Addendum No. 10, October 17. 2006

Attachment B

Cost Proposal consislent wilh the requiremenls of Arficle 4.2 of the General Conditions and this
Article 7.3 1

7.3.2 The term "Cost of Extra Werk” as used in ithis Arficle 7.3 shall mean actual cosis incurred or to be incurred
by Design Buitder and each Subcontraclor regardless of tier involved, and shall be limiled to the folfowing (to
the extent the Design Builder demonstrates thal the costs are both reasonable and actually incurred, if such
costs have been incurred):

A

10

Siraight-ime wages or salaries for employees employed at the Project site, or at fabrication sites off
the Project site, in the direct performance of the Extra Work

Fringe Benefits and Payroll Taxes for employees employed at the Project sile, or at Tabricalion siles
off the Project site. in the direct performance of the Extra Worlk.

Overtime wages or salaries. specifically authorized in writing by University's Representative, for
employees employed at the Project site, or at fabrication siles off the Project site, in the direct
performance of the Exira Work.

Fringe Benefils and Payrolt Taxes for overtime Work specifically authorized in writing by University's
Representative, for employees employed at the Project site. or at fabricalion sites off the Projec! sile,
in the direct performance of the Extra Work

Costs of materials and consumable items which are furnished and incorporated into the Exira Work,
as approved by University's Represeniative. Such cosis shall be charged at the lowest price avaitable
to the Design Builder but in nio evert shall such cosis exceed compeiitive costs obtainable from other
subconiractors, suppliers, manufacturers, and disiibulors in the area of the Project site  All
discounts, rebates, and refunds and al returns from sale of surplus malerials and consumable items
shalt accrue to University and Design Builder shall make provisions so that they may be oblained.

Sales taxes on the costs of materials and consumable items which are incorporated into and used in
the performance of the Extra Work pursuant to Article 7 .3.2.5 above.

Rental charges for necessary machinery and equipment, whether owned or hired. as authorized in
writing by Universily's Representative, exclusive of hand tools, used directly in the performance of the
Exira Work. Such renial charges shall nol excead the current U. S. Army Corp. of Engineers
scheduled charges for the area in which the work is performed. Design Builder shall attach a copy of
said schedule 1o the Cost Proposal. The charges for any machinery and equipment shall cease when
the use thereof is no longer necessary for the Extra Work

Additional costs of royalties and permits due o the performance of the Extra Work.

Cost for revisions in the Design Development Documents or Construclion Documants, when such
revisions are inconsistent wilh approvals or instructions previously given by University  Revisions
made necessary by adjustments in University's program or project budget such costs to be computed
at the hourly rales specified in the Design Professional Rate Schedule in the Exhibits

The cost for Insurance and Bonds shall not exceed 2% of items 1 through @ above

University and Design Buiider may agree upon rales to be charged for any of the items listed in this Article
7 3.2 Such agreed upon rates shall be subject to audit pursuant to Article 157 of the General Conditions.
Design Builder shall promplly refund 1o University any amounts (including associaled mark-ups) in excess of
the actual costs of such items

7.33  Cost of Extra Work shall not include any of the foliowing:

A

2

Superintendent(s).

Assistant Superintendent(s)
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18
18

A7

Project Engineer(s}

Project Manager(s)

Scheduler(s)

Estimator(s)

Incidentat Drafting or Detailing

Smal tools (Replacement value does not exceed $300)

Office expenses including staff, materials and supplies

On-site or off-site trailer and storage rental and expenses

Sife fencing

Utilities inctuding gas, electric, sewer. waier, telephone, facsimile, copier equipment
Dala processing personnel and equipment

Federai, state. or local business income and franchise laxes

Overhead and Profit

Cosis and expenses of any kind or ilem not specifically and expressly included in Article 7.3.2 above

Costs in Article 7.3.28 in excess of the hourly rates included in the Design Professional Rate
Schedule

734  The term "Design Builder Fee" shall mean the full amount of compensation, both direct and indirect
(inchuding without limitation alf overhead and profit), lo be pald to Design Builder for its own Wark and the
Work of all Subconiractors, for alf costs and expenses not included in the Cost of Exira Work, whether or not
such cosis and expenses are specifically referred {o in Arlicle 7.3 3 above. The Design Builder Fee shall not
be compounded.

The Design Builder Fee shall be computed as follows when the change impacts the Construction Work, or
for the portion of the change that is related fo Construction Work:

A

Fifleen percent (15%) of the cost of that portion of the Extra Work to be performed by the Design
Builder with ils own forces

Fifteen percent (15%) of the cost of that portion of the Work o be performed by a Subcontractor with
its own forces, plus 5% for the Design Builder. Total combined Design Builder and Subconiraclor fee
shail not exceed 20%.

Fifleen percent (15%) of the cost of that portion of the Work to be performed by a sub-subcontractor
with ils own forces, or any lower tier of Subcontractor, plus 5% for the Subcontractor, plus 5% for the
Design Builder. Tolal combined Design Buitder, Subcontractor and all sub-subcontractor fee shall not
exceed 25%.

Notwithslanding the foregoing, the Design Builder Fee for additiona! Design Work under 7 3 2 9 of the
General Conditions shall be 5% of the cost of such additional Design Work performed by a Design
Professional.  The cost of such additional Design Work shalf be computed using the hourly rales in
the Exhibits. The fee for the Design Frofessional Subcontractors shall be the overhead/profit rate
specified in the Design Professional Rate Schedule
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735

736

737

738

738

Compensalion for Extra Wark shall be compuied on the basis of one or more of the following;

1

Where the Work involved is covered by Unit Prices contained in the Contract Documents, by
application of the Unit Prices fo the quantities of the items Involved.

Where the Work involved is not covered by Unit Prices contained in the Contract Documents, by
apglication of the Unit Prices agreed upon by University and Design Buiider

Where the Work involved requires revisions lo the Design Development Documents or the
Construction Documeris when such revisions are inconsisient with approvals or instructions
previously given by Universily. including revisions made necessary by adjustments in University's
program or project budget, by application of the hourdy rates reflected in the Design Professional Rate
Schedule

Where Articles 7.35.1, 7352 and 7.35 3 above are not applicable, a mutually agreed upon lump
sum supported by a Cost Proposal pursuant to Adticle 7.3 .1 of the General Conditions

if University and Design Builder cannot agree upon a fump sum , by Cost of Extra Work plus Design
Builder Fee applicable to such Exira Work.

As a condition to Design Builder's right 1o an adjustment of the Contract Sum, pursuant to Article 7.35.5
above, Design Builder musi keep daily detailed and accurate records itemizing each element of cost and
shall provide substantiaiing records and documentation, including time cards and invoices. Such records
and documentaticn shail be submitted 1o and approved by Universily's Representative on a daily basis

For Work to be deleted by Change Order. the reduclion of the Contract Sum shall be computed on the basis
of one or more of the following:

A
2

3

Unit Prices slated in the Coniract Documents .
Unit Prices agreed upon by University and Design Builder.

Where Unit Prices are not applicable, a lump sum agreed upon by University and Design Builder,
based upon the actual costs which would have been incurred in performing the deleied porlions of the
Wark as calculated in accordance with Articles 7.32 and 7 3.3 above and supporled by a Cost
Proposal pursuant 1o Article 7 3.1 above.

If any one Change involves bolh Extra Work and Deleted Work in the same portion of the Work, a Design
Builder Fee will not be allowed if the deductive cost exceeds the additive cost. If the additive cosl exceeds
the deduclive cost, a Design Builder Fee will be allowed only on the difference between the two amounts

The Contract Sum will be adiusted for a delay if, and only if, Design Builder demonsirates that all of the
following five conditions are met:

A

Condilion Number One: The delay resulls in an exiension of the Contract Time pursuant 1o Arlicte
8.4 1 of the General Conditions.

Condition Number Two: The delay is caused soiely by one, or mere of the following:

1 An error or omission in the Coniract Documenis caused by University and not as a result of
Design Builder's failure to conform to criteria documents, performance standards, Construction
Documents, or Contract Cocuments; or

2 The University's decision to change the scope of the Work, where such decision is not the resull
of any defauit or misconduct of the Design Builder; or

3 The University's decision lo suspend the Work. where such decision is not the resull of any
default or misconduct of the Design Builder; or
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4 The faiiure of the Universily or ihe Universily's Representative to timely perform any contract
obligation where the failure {0 so perform is not the result of any defaull or misconduct of the
Design Builder

.5 A materizlly differing site condition pursuani to Arlicle 3.24 of the General Conditions

Condition Number Three: The delay is not concurrent with a delay that is:

3 Critical under Article 8 4 1.2 of the General Conditions; and

2 Caused by an event not listed in Article 7 3.9.2 above

Condition Number Four: The delay is not caused, in whole or In part, by an eveni not listed in Aricie
7.3.8 2 above.

Condition Number Five:r  The delay is not caused, in whole or in part, by an event which occurs
during the performance of Phase 1

7.310 For each day of delay thal meets all five conditions prescribed in Article 7.3 9 above. the Coniract Sum will
be adjusted by the daily rate included in the Agreement and specifically idenlified as the rate 1o be paid to
Design Builder for Compensable Delays as agreed upon for the applicablz Phase. Pursuant to Article 97 4
of the General Conditions, said daily rate shall not apply lo defays occurring after Substantial Completion.

7311 Except as provided in Arlicles 7 and B, Design Builder shall have no claim for damage or compansation for
any delay. interruplion, hindrance, or disruplion

7312 If for any reason one or more of the conditions prescribed in Arlicie 7 3.9 above is held legally
unenforceable, the remaining conditions must be met as a condition to obtaining an adjustmant of the
Contract Time under Aricle 7.3.10 above.

7.4 FIELD ORDERS

741 Field Orders issued by the University's Representative shall be subject to the foliowing:

A

2

A Field Order may stale that it does or does not constitute a change in the Work.

if the Field Order states that it does not constilute 2 change in the Work and ihe Design Builder asserts
that the Field Order constilutes a change in the Work, in order fo obtain an adjustment of the Contract
Sum or Contract Time for the Work encompassed by the Field Order, Design Builder must follow all
procedures set forth in Article 4 of the General Conditions, starting with the requirement of submitting a
fimely Change Order Reques! within 7 days of Design Builder's receipt of the Field Order; failure to
strictly follow those procedures is a bar {o any Claim for an adjustment of the Coniract Sum or
Contract Time arising from performance of the Work described in the Field Order

if the Field Order siates thal it does constilute a change in the Work, the Work described in the Field
Order shall be considered Exira Work and the Design Builder shall he entifled to an adjustment of the
Contfract Sum and Contract Time. calculated under and subject to Design Builder's compliance with the
procedures for verifying and substantiating costs and delays in Addicies 7 and 8 of the General
Conditions.

In addition, if ihe Field Order states that it does constilute a change in the Work, the Field Order may
or may not contain University's estimate of adjustment of Contract Sum and/or Contract Time. If the
Field Order contains an estimate of adjusiment of Coniract Sum or Contract Time, the Field Order is
subject io the following:

1 The Design Builder shall not exceed the Universily's estimate of adjustment to Contract Sum or
Confract Time withoul written authorization by University's Representative
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2 If the Design Builder asseris that the change In the Work encompassed by the Field Order may
entitte Design Builder to an adjustment of Contract Sum or Contract Time in excess of the
University's estimate, in order not to be bound by Universily's estimate Design Builder must follow
all procedures sel forth in Article 4 of the General Conditions, starting with the requirement of
submitting a timely Change Order Reguest within 7 days of Design Builder's receipl of the Field
Order; failure o strictly follow those procedures is a bar to any Claim Jor an adjustment of the
Contract Sum or Contract Time, in excess of the University's estimate, arising from performance
of the Work described in the Field Order,

742  Upon recelpt of a Field Order, Design Builder shall promptly proceed fo periorm the Work as ordered in the
Figld Order notwithsianding any disagreement by the Design Builder concerning whether the Work is extra

7.5 VARIATION IN QUANTITY OF UNIT PRICE WORK
7.51 University has the right to increase or decrease the quantity of any Unit price item for which an estimaied
quantity is stated in the Bid Form
7.6 WAIVER
761 A waiver of, or failure by, University or University's Representative 1o enforce any requirement in this Arlicle
7, including, without limitation. the requirements in Articles 7.3.6, 738, 739, 7310, 73 11, or 7.3.12 in
connection with any adjustment of the Contract Sum, wilf not constituie a waiver of. and will not preclude the
University, or University's Representative, from enforcing such requiremenls in conneclion with any other
agjustmenis of the Conlract Sum
7.6.2 The Design Builkder agrees and undersiands thal no oral approval, either express or implied, of any
adjustment of the Contract Sum: by Universily or its agerts shall be binding upon University uniess and unti
such approval is ralified by execution of a written change order
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8.1

8.2

8.3

8.4

ARTICLE B

CONTRACT TIME

COMMENCEMENT OF THE WORK

811

The date of commencement of the Phase of the Work shall be set forth in the applicable Notice To Proceed.
The date of commencement of the Work shall nof be postponed by the failure of Design Builder,
Subconiractors, or of persons or firms for whom Design Builder is responsible, to act

PROGRESS AND COMPLETION

821

B2z

823

DELAY

831

By signing the Agreement:

A Design Buitder represents to University that the Conlract Time is reasonable for performing the Work
and that Design Builder is able to perform the Work within the Contract Time.

2 Design Builder agrees that University is purchasing the right o have the Design Builder present on
the Project site for the full duration of the Contract Time applicable to the Construction Phase, even if
Design Builder could finish the Contract in less than the Contract Time.

Design Builder shall not, except by agreement or instruction of University in wriling, commence operalions
on the Project site or elsewhere prior to the effective date of insurance required by Ardicle 11 of the General
Conditions to be furnished by Design Builder, The dates of commencement and Final Completion of the
Work shall not be changed by the effeclive date of such insurance.

Design Builder shali proceed expaditiously with adequate forces and shall achieve Final Completion of the
Work within the Contract Time. If University's Representative determines and notifies Design Builder that
Design Builder's progress is such that Design Builder will not achieve Final Completion of the Wark within
the Contract Time, Design Builder shall immediately and at no additional cost lo Universily, take alf
measures necessary, including working such overtime, additional shifts, Sundays, or hofidays as may be
required to ensure that Design Bullder will achieve Final completion of the Work within the Coniract Time.
Upon receipl of such notice from University's representative, Design Builder shalt immedialely notify
University's Representative of all measures {o be taken fo ensure Final Completion of the Wark within the
Contract Time. Design Bulider shall retmburse University for any exira costs or expenses (including {he
reasonable value of any services provided by University's employees) incurred by University as the resuit of
such measures

Except and only o the extent provided otherwise in Articles 7 and 8 of the General Condillons, by signing the
Agreement, Design Builder agrees:

A 1o bear the risk of delays 1o the Work; and

2 that Design Buitder's Proposal for the Contract was made wilh full knowledge of this risk

in agreeing 1o bear the risk of delays o the Work, Dasign Builder understands that, except and only to the
extent provided otherwise in Arlicles 7 and 8 of the General Canditions, the occurrence of events thal delay

the Waork shzall not excuse Design Buiider from its obligation {0 achieve Final Complation of the Work within
the Contract Time, and shail not entitle the Design Builder to an adjusiment of the Contract Sum.

ADJUSTMENT OF THE CONTRACT TIME FOR DELAY

841

Subject to Article 8.4.2 below, the Coniract Time will be exiended for sach day of delay for which Design
Builder demonstrates that ali of the following seven conditions have been met; a ime exiension will not be
granted for any day of delay for which Design Builder fails 1o demonstrate compliance with the seven
conditions:
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Condition Number Ong: Af the fime that the event causing the delay commences, the Design Buiider
has complied with all Conlract requirements for maintaining, submitting. and updating Contract
Scheduies

Condition Number Two: The defay is critical. A delay is critical Iif and only to the exient it delays a
work activily that cannot be delayed without defaying Final Completion of the Work to & dale that is
beyond the Contract Time

Condition Number Three: The delay is supporied by the Contract Schedule (or, if appropriate, the
Preliminary Scheduie}, current at the commencement of the event giving rise to the defay A delay is
supported only to the extent the Conlract Schedule (or, if appropriate, the Preliminary Schedule}
corrohorates that i causes a delay o Final Completion of the Work beyond the contractually specified
date for Final Completion because of s effect on the operation referred to in Article §.4 1.2 above
The requirement that a delay be supported will be excused if the event causing the delay commences
before approval of the Contract Schedule, provided thal the absence of an approved Contract
Schedule is not due o the Design Builder's faiiure to timely submit an acceptable Proposed Contract
Schedule

Condition Number Four: Within 7 days of the dale the Design Builder discovers or reasonably should
discover an acl, error, omission or unforeseen condition or event causing the delay, {even if the
PDesign Builder has nol been delayed when the Design Builder discovers or reascnably should
discover the act, error, omissicn ar unforeseen condition giving rise o the defay) the Design Builder
submils a timely and compleie Change Order Request that meels the requiremenis of Arficle 4.2 of
the General Conditions.

Condition Number Five: The delay is not caused by:

1 A concealed, unforeseen or unknown condition or event except for 2 materially differing site
condition pursuant {o Arlicle 3.24 of the Generat Conditions; or

.2 The financial inability, misconduct or default of the Design Builder, a Subcontractor or supplier; or
3 The unavailability of materials or parts; ar

4 An error or omission in the Contract Documents caused by Design Builder or Design Builder's
Design Consultants.

Condition Number Six: The deiay is caused by:
1 Fire; or
2 Sirtkes, boycoils, or ike obsiructive actions by labor organizations; or

3 Acls of God {As used herein, “Acts of God” shall include only earthquakes in excess of a
magnitude of 3.5 on the Richter Scale and tidal waves); or

A4 A materially differing site condition pursuant ta Article 3.24 cf the General Conditions; or
5 An error or omission in the Contract Documents caused by the University; or

6 The Universily's decision {o change ihe scope of the Worl, where such decision is not the result
of any default or misconduct of the Design Builder; or

.7 The University's decisicn io suspend the Work, where such decision is not the result of any
default or misconduct of the Design Builder; or

8 The failure of the University or the University's Representative o timely perform any Contract
ohbligation unless such failure is due {o Design Builder's default or misconduct.
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8 “Rainy wealher" but only for such days of raint that are in excess of the number of days specified
in the Supplementary Conditions.  In order for a day lo be considered a day of rainy weather for
the purpose of determining whether Design Builder is enlitled to an adjustment in Contract Time,
both of the following condifions must be met:
1 The day must be a day in which, as a resull of rain, no critical path work is performed by

Design Builder; and

2 The day must be identified in the Contracl Schedule as a scheduled work day.

7 Condition Number Seven: Design Builder has taken all reasonable measures to aveid and minimize the
delay and, notwithstanding such measures, ihe delay cccurred.

84.2 Ifand only if a delay meels alt seven conditions prescribed in Articie 8.4 1 above, then a ime extension will
be granted for each day that Final Completion of the Work is delayed beyond the Coniract Time, subject to
the following:

1 When two or more delays {each of which meet all seven conditions prescribed in Arlicle 8.4.1 above)
oseur concurrentty on the same day, and each such concurrent delay by itself without consideration of
the other delays would be criticad, then all such concurrent delays shall be considered crilical. For the
purpose of determining whether and to what extent the Contract Time should be adjusted pursuant to
this Arlicte 8.4 2, such concurrent critical defays shall be treated as a single delay for each such day.

2 Design Builder shall be entilled to a time extension for a day of delay that meets all seven requirements
of Article 8.4 1 ahove if the delay is concurrent with a delay hat does not meet all seven conditions of
Article 8 4.1 above,

B43 If for any reason cne or more of the seven conditions prescribed in Asticle B 4.1 above is held legally
unenjorceable, then all remaining conditions must be met as a condition 1o obiaining an extension of he
Contract Time under Article 8.4.2 above.

8.5 COMPENSATION FOR DELAY

851 To the maximum extent allowed by law, any adjustment of the Contract Sum as the result of delays shall be
limited to the amounts specified in Ardicle 7 of the General Conditions. Such adjustment shall, to the
maximum extent allowed by law, constitule payment in full for all delay related costs {including costs for
disruption, interruption and hindrance, general conditions, on and off-site overhead and profit) of Design
Builder, its Suppliers and Subconiraclors of all tiers and all persons and eniities working under or claiming
through Design Buiider in connection with the Project

852 By signing the Agreement, the parlies agree 1hat the Universily Is buying the right to do any or alt of the
following, which are reasonable and within the contempiation of the parties:

1 To order changes in the Work, regardless of the extent and number of changes, including without

limitation:
.1 Changes lo correct errors or omissions caused by University. if any, in the Contract Documents.
.2 Changes resulting from the Universily's decision 1o change the scope of the Work subsequent 1o
execution of the Conlract
.3 Changes due to unforeseen conditions.
2 To suspend the Work or any part thereof
3 To delay the Work, including withoul limitation. delays resulting from the failure of the University or the
University's Representative to fimely perform any Contract obligation and delays for University's
convenience
September 1, 2006 General Conditions
Revision 3

DB:GC

44



University of California, rvine
Addendum No 10, Gclober 17, 2006

Allachment B

8.6 WAIVER

8.6.1

862

A waiver of, or failure by, Universily or Universily's Represenialive {o enforce any requirement in this Articte
8, including without fimitation the requirements in Article B.4 above, in connection with any or all past delays
shail not consiitule a waiver of, and shall not preclude the Universily or University's Representative from
enforcing, such requirements in connection with any present or future delays.

Design Buiider agrees and understands that no oral approval, either express or implied, of any lime
exlension by Universily or ils agenis shall be binding upon University unless and unlif such approval is
ratified by execution of a written Change Order.
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ARTICLE 8

PAYMENTS AND COMPLETION

9.1 COST BREAKDOWN

9.11

Within 10 days after receipt of the Construction Nolice to Proceed for Phase 3. Design Builder shall submit
to Universily's Representative a Cost Breakdown of the Contract Sum in the form contained in the Exhibits
The Cost Breakdown shall itemize as separale line items the cost of each work aclivity and all associated
costs, including bul not lmited lo warraniies, as-buiit documents, overhead expenses, and the total
allowance for profit. Insurance and bonds shall each be listed as separale line lems.  The folal of all line
items shall equal the Contract Sum  The Cost Breakdown, when approved by the Universily's
Representative, shali become the basis for determining the cost of Work periormed for Design Builder's
Applications for Payment.

8.2 PROGRESS PAYMENT

921

University agrees to pay monthly to Design Builder, subjact to Article 8.4.3 of the General Conditions, an
ameunt equal to 95% of the sum of the following:

1 Cost of the Construction Work in permanent place as of the date of the Design Builder's Application For
Payment

2 Cost of malerials not yet incorporated in the Construction Work, subject to Addicle 9.3.5 of the General
Conditions

3 Less amounts previously pald
-4 During the Design Work, the University shali pay Design Builder monthly a uniform amount prorated,

based on the Contract Time and Coniracl Sum associated with either Design Development or
Coenstruction Documents Phase

Under this Article 8.2 1. University may, but is not required fo, pay Design Builder more frequently than monthly.

922

After Substantial Completion and subject to Article 9.4 3 of the General Conditions. University will make any
of the remaining progress payments in full.

8.3 APPLICATION FOR PAYNENT

831

On or befere the 10th day of the month or such other date as is established by the Contract Documents,
Design Builder shall submit to University's Representative an itemized Application For Payment, for the cost
of the Work in permanent place, as approved by Universily's Representative, which has been compleled in
aceordance with the Contract Decuments, less amounts previously paid. The Application For Payment shall
be prepared as foliows:

1 Use the form contained in the Exhibits

2 Hemize in accordance with the Cost Breakdown as applicable.

3 include such data substantiating Design Builder's right to payment as University's Representative may
reasonably require, such as invoices, certified payrolls. daily time and material records, and, if securities
are deposited in lieu of retention pursuant to Article 9.5 of the General Conditions, a certification of the
market value of all such securities as of a date not earfier than 5 days prior {o the date of the Application
For Payment as applicable

4 ltemize relenlion
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933

834

8935

Applications For Payment shall not include requests for payment on account of {1) changes which have not
been authorized by Change Orders or (2) amounts Design Builder does not intend {o pay 2 Subzontracior
because of a dispuie or other reason

If required by Universily, an Application For Payment shall be accompanied by (1) a summary showing
payments that will be made to Subconiractors covered by such application and conditional releases upon
progress payment or final payment and (2) unconditional waivers and refeases of claims and stop notices, in
the form contained in the Exhibils, from each Subcontractor listed in the preceding Application For Payment
covering sums disbursed pursuant to that preceding Application For Payment

Design Builder warrants that, upon submillal of an Application For Payment, ali Worl, for which Certificates
For Payment have been previously issued and payment has been received from University, shall be free and
clear of all claims, siop notices, security interests, and encumbrances in favor of Design Builder,
Subcontraclors, or other persons or firms entilled to make claims by reason of having provided labor,
materials, or equipmeni relating to the Work

At the sole discretion of University, Universily's Representalive may approve for inclusion in the Application
For Payment the cos{ of materials not yet incorporated in the Construction Work but afready delivered and
suitably stored either at the Project site or at some olher appropriate location acceplable to Universily's
Representalive.  In such case. Design Builder shali furnish evidence satisfaciory to University's
Representative (1) of the cost of such materials; and (2} thal such materials are under the exclusive control
of Design Builder. Only materials to be incorporated in the Work will be considered for payment. Any
payment shall not be construed as acceptance of such malerdals nor relieve Design Builder from sole
responsibility for the care and protection of such materials; nor relieve Design Builder from risk of loss o
stch materials from any cause whatsoever; nor refieve Design Builder from ils obligation 1o complete the
Work in accordance with the Contract; nor act as a waiver of the right of University to require fulfiliment of al
terms of the Contracl.  Nothing contained within ihis Arlicle 9 3.5 shall be deemed to obligate University to
agree to payment for any non-incorporated materials or any part thereof, payment being in the sole and
absoluie discretion of University

9.4 CERTIFICATE FOR PAYMENT

941 if Design Builder has submitted an Application For Payment in accordance with Article 9.3 above,
University's Representative shall, not laler than 5 working days after the date of receipl of the Appilication For
Payment, issue to University. with a copy fo Design Builder, a Certificate For Payment for such amount as
Universily's Represeniative determines o be properly due

942  If any such Application For Paymenl is determined not fo be in accordance with Article 9 3 above, University
will inform Design Builder as socn as practicable, but not later than 5 working days afler receipt  Thereafter,
Design Builder shali have 3 days to revise and resubmit such Applicetion For Payment; otherwise
University's Representative may issus a Cerlificale For Payment in the amount that Universily's
Representative determines {o be properly due without regard to such Application For Payment

943  Approval of alf or any part of an Application For Payment may be withheld, a Certificate For Payment may be
withheld, and all or part of a previous Cerlificate For Payment may be nullified and thal amount withheld from
a current Certificate For Payment on account of any of the following:

1 Defective Work not remedied

.2 Third-party claims againsl Design Buider or University arising from the acts or omissions of Design

Builder or Subcontractors.

3 Stopnolices

4 Failure of Design Builder to make timely payments due Subcontractors.

5 A reasonable doubt thal the Work can be completed for the balance of lhe Contract Sum then unpaid

.6 Damage to Universily or Separale Conlractor for which Design Builder is responsible.
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944

945

946

7 Reasonable evidence that the Work will not be compleled within the Coniract Time; and that the unpaid
balance of the Contract Sum wouid not be adeguate 1o cover University's damages for the anticipaled
delay

B Failure of Design Builder lo mainiain and update as-built documents
9  Failure of Design Builder to submit schedules or their updates as required by the Contract Documents.

10 Failure to provide conditional or unconditional releases from any Subcentracior or supplier, if such
waiver(s) have been requested by University's Represeniative

11 Performance of Work by Design Builder without properly processed Shop Drawings

12 Liquidated damages assessed in accordance with the Agreement

13 Failure lo provide updaled Reports of Subzentractor Information and Self-Certifications, as applicable.
14 Failure to provide a Final Distribution of Contract Dollars with final Application for Payment.

15 Any other failure of Design Builder to perform its obligations under the Coniract Documents

Subject to the withhalding provisions of Article 8.4.3 of the General Conditiens, University will pay Design
Buiider the amount set forth in the Cerlificate For Payment no laler than 10 days afler the issuance of the

Ceriificate For Payment

Neither University nor Universily's Represenlative will have an obligation to pay or to see o the payment of
money to a Subcontractor, except as may ctherwise be required by law.,

Neither a Certificate For Payment nor a progress payment made by University will constitule acceptance of
Defective Work.

9.5 DEPOSIT OF SECURITIES IN LIEU OF RETENTION AND DEPOSIT OF RETENTION INTO ESCROW

951

852

953

At the reguest and expense of Design Buiider, a substitution of securities may be made for any monies
retained by Universily under Article 9.2 above to ensure performance under the Contract Documenis.
Securities equivalent in value fo the reienlion amount required by the Contract Documents for each
Certificate For Payment shall be deposiied by Design Builder with a state or federally chariered bank in the
Siate of California ("Escrow Agent”), which shail hold such securities pursuant lo the escrow agreement
referred 1o in Article 8.5.3 below until final payment is due In accordance with Ardicle 8.8 of the General
Conditions Securities shall be valued as often as conditions of the securities market warrant, but in no case
less than once per month. Design Buiider shall deposit additional securities so that the current market value
of ihe total of all deposited securities shali be &t least equat o the total required amount of retention.

Alternatively o Article 8 5.1 above, and at the request and expense of Design Builder, University will deposit
retention directly with Escrow Agent  Design Builder may direct the invesiment of such deposited retention
into interes! bearing accounts or securities, and such deposils or securities shall be held by Escrow Agent
upon the same terms provided for securities deposited by Design Builder.

A prerequisite to the substitution of securities in lieu of retention or the deposit of retention into escrow shall
be the execution by Design Builder, University, and Escrow Agent of an Escrow Agreement for Deposit of
Securities in Lieu of Retention and Deposit of Retention in the form contained in the Exhibils. The Design
Builder shall submit the Selection of Retention Options and the Escrow Agreemeant for Deposit of Securilies
in Lieu of Retention and Deposit of Retention not later than the date when 50% of the Work has been
completed The ierms of such escrow agreement are incorporated into the requirements of this Article 8.5

9.6 BENEFICIAL QCCUPANCY
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University reserves the right, at its option and convenience, to cccupy or olherwise make use of any part of
the Construction Work at any time prior to Substantial Completion or Final Completion upon 10 days’ notice
to Design Builder. Such occupancy or use is herein referred fo as “Beneficial Occupancy.” Beneficial
Ocecupancy shall be subject to the following conditions:

1 University's Represeniative will make an inspeclion of the portion of the Project to be beneficially

occupled and prepare a list of items to be completed or correcled prior to Final Comapletion. Prior fo
Beneficial Qccupancy, University will issue a Certificate of Beneficial Occupancy an University's form.

.2 Beneficial Occupancy by University shail nol be construed by Design Builder as an acceplance by
Universily of that portion of the Conslruction Work which is fo be oceupied

3 Beneficial Cooupancy by University shalf not constilute a waiver of existing claims of University or
Design Builder against each other

4 Deasign Builder shall provide, in the areas beneficially occupied and on a 24 hour and 7 day week hasis
as required, utility services, heating, and cooling for systems which are in operable condition at the time
of Beneficial Ococupancy  All responsibilily for the operation and maintenance of equipment shail remain
with Design Builder white the eguipment is so operated Design Builder shall submit to Universily an
itemized list ©f each piece of equipment so operated with the dale operation commences.

5 Universily will pay all nermal operating and mainienance cosls resulling from its use of equipment in
areas beneficially occupied.

.8 University will pay all utility costs which arise oul of the Baneficial Oceupancy
7 Design Builder shail not be responsible for providing security in areas beneficially occupied.

8  Universily will use its best efforis to prevent its Beneficial Occupancy from interfering with the conduct of
Design Builder's remaining Work

.9 Design Buitder shall not be required 1o repair damage caused by University in its Beneficial Occupancy

.10 Excepi as provided in this Article 88, there shall be no added cost to University due to Bensficial
Occupancy.

11 Design Builder shall conlinue fo maintain alt insurance required by the Contract in full force and effect.

8.7 SUBSTANTIAL COMPLETION

9.71

972

"Substantial Completion™ means the stage in the progress of the Construclion Work, as delermined by
University's Representative, when the Construction Work is complele and in accordance with the Conlract
Documents except only for completion of minor items which do not impair University's ability to occcupy and
fully utilize the Construction Work for its intended purpose and a Certificate of Occupancy has been issued
by the University's Building Official.

When Design Builder gives notice fo Universily's Representative that the Construction Work is substantially
complete, unless University's Representalive determines that the Construction Work is not sufficiently
complete to warrant an inspeclion to determine Subslantial Completion, Universily's Represeniative will
inspect the Construction Work, and prepare and give to Design Builder a cemprehensive list of items {o be
compieted or corrected before estabiishing Subsiantial Complelion. Design Builder shall proceed prompily
to complete and correct items on the list  Failure to include an item on such list does not alter the
respensibility of Design Builder to complete all Construction Work in accerdance with the Contract
Documents.  University's Representative will make an inspection {o delermine whether the Construction
Work is substantialiy complete. I University's Representative's inspection discloses any ilem, whether or not
inclucded on ihe [ist, which must be compleled or corrected before Substantial Completion, Design Builder
shall, before issuance of the Cerlificate of Substantiai Completion, complete or correct such item. Design
Builder shall then submil @ request for another inspection by University's Representative 1o delermine
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9.7.3

B74

975

Substantial Completion. Coslts for additional inspection by University's Represeniative shaill be deducied
from any monies due and payabls to Design Builder.

When University's Represeniative determines that the Construction Work is substantially complete,
University's Representative will arrange for inspection by Universily’s Building Official and other officials, as
appropriate, for the purpose of issuing a Certificate of Occupancy. After a Certificate of Occupancy has bgen
issued by the University's Building Official, the Universily's Representalive will prepare a Certificate of
Substantial Completion an University's form as conlainad in the Exhibils, which, when signed by University,
shall establish the date of Subsiantial Completion and the responsibilities of University and Design Builder
for security, maintenance, utiliies, insurance, and damage to the Consiruclion Work

Unless otherwise provided in the Certificate of Substantial Completion, the Guaraniee To Repair Perlod for
the Work covered by the Cerlificate of Substaniial Complelion, shall commence on the date of Substantial
Completion of the Construction Work except thal Subsiantial Completion shall not commence the Guarantes
to Repair Period for any equipmeni or systems that:

1 Are not fully operational (equipment or systems shall not be considered fully operational if they are
intended to provide service to any portion of the building which the University has neither Beneficially
Oceupied nor accepted as Substantially Complete); or

2 Are not accepled by the University

The Guaraniee To Repair Period for equipment or sysiems which become fully cperational and accepted
subsequant {o Substantial Completior: will begin on the dale of their written acceplance by University

The daily rate included in the Agreement and specifically identified as the rate to be paid to Design Builder
for Compensable Delays shall not apply to any delays occuming after the Work is substantially compieted.

9.8 FINAL COMPLETION AND FINAL PAYMENT

881

982

983

884

Upon receipt of notice from Design Builder that the Work is ready for finat inspeclion, Universily's
Representative will make such inspection. Final Completion shall be when University's Representative
determines that the Work is fully completed and in accordance with the Contract Documenis including
without fimitation salisfaction of all "punch fist” items and determines thai a Certlificate of Occupancy has
been issued by the University's Building Official  University will file & Notice of Compieiion within 10 days
after Final Completion. After receipt of the final Application For Payment, If University's Representative
determines that Final Completion has occurred, Universily's Representative will issue the final Certificate For
Payment

Neither final payment nor any retention shall become due until Design Builder submiis the foliowing items o
University's Represeniative:

.1 The final Application For Payment and all submilials required in accordance with Arlicle 9.3 of the
General Conditions.

2 All guarantees and warranties procured by Deasign Builder from Subcontractors, ali operaling manuals
for equipment installed in the Project. As-buit documents, and all other submiflals required by the
Contract Documents

3 The Finat Distribution of Contract Dollars in the form contained in the Exhibils

The final payment shall be made, subject {o the salisfaclion of all other conditions o final payment, 35 days
after the filing of the Nolice of Completion

Acceptance of final payment by Design Builder shall constitute a waiver of all claims, except those previously
made in writing and identified by Design Builder as unsettled al the tims of the final Application For Payment
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ARTICLE 10

PROTECTION OF PERSONS AND PROPERTY

10.1 SAFETY PRECAUTIONS AND PROGRAMS

i0.1.1

Design Builder shali be solely responsible for initiating, maintaining, and supervising all safely precaulions
and programs in connection with the performance of the Contract

10.2 SAFETY OF PERSONS AND PROPERTY

1021

10.2.2

1023

i0.2.4

1025

Design Builder shalt take adequate precautions for safely of and shall provide adequale protection to prevent

damage, injury, or foss to the following:

1 Empioyees involved in the Construction Work and other persons who may be affected thereby

2 The Conslruction Work in place and malerials and equipment to be incorporated therein, whether in
storage on or off the Project site, under care, custody, or control of Design Builder or Subcontractors

3 Other property al the Project site and adjoining property.

Design Builder shall erect and mainiain, as required by exisling conditions and performance of the Work,
adequate safeguards for safely and proteclion, inciuding providing adequale lighling and ventifation, posting
danger signs and other warnings against hazards, promulgating safety regulations, and notifying owners and
users of adjacent sites and utilities

When use or storage of explosives, other hazardous malerials, equipment, or unusual methods are
necessary for execution of the Construction Work, Design Builder shall exercise the utmost care and carry
on such activities only under the supervision of properly qualified personnal.

Design Builder shalt designale a responsible member of Design Builder's arganization at the Project site
whose duty shall be the prevention of accidents. That person shali be the Superintendent, unless otherwise
designated by Design Builder i writing to University and Universily's Representalive.

Diesign Builder shall not load, ar permit any parl of the Construction Waork or the Project sife to be loaded, so
as {o endanger the safety of persons or propery.

10.3 EMERGENCIES

103.1 In an emergency affecting the safety of persons or property, Design Builder shall act to prevent or minimize
damage, injury, or loss. Design Builder shall promptly notify Universily's Representative, which nolice may
be oral followed by written confirmation, of the occurrence of such an emergency and Design Builder's
action.
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ARTICLE 11

INSURANCE AND BONDS

11.1 DESIGN BUILDER'S INSURANCE

111

Design Builder shall, at its expense, purchase and maintain in full force and effect such insurance as will
protect ilself and University from claims, such as for bodily injury, wrongful death, and properly damage,
which may arise out of or result from the Work required by the Contract Documents, whether such Work is
done by Design Builder, by any Subceniraclor, by anyone directly or indirectly employed by any of them, or
by anyone for whose acls any of them may be liable. The amounts of such insurance and any additional
insurance requirements are specified in the Supplementary Conditions. See Asrlicle 3.27 of the Generai
Conditions regarding the scope and extent of Design Builder's liability for Repair of Damaged Work.

1112 The following poiicies and coverage shall be furnished by Design Builder:

1 COMMERCIAL FORM GENERAL LIABILITY iNSURANCE covering ail Work done by or on behalf of
Design Builder and providing insurance for bodily injury, wrongful death, personal injury, properly
damage, and contraciual fiabilily. Except with respect {o bodily injury and properly damage includec
within the producls and completed operations hazards, the aggregate limit shall apply separately to
Work required of Design Builder by these Contract Documents  However, if the insurance under this
Articte 11.1.2.1 is written on a claims-made form. coverage shall survive for a period of not less than 3
years following lermination of this Contract  Coverage shali provide for & retroactive date of placement
coinciding with the effeclive date of this Confract

2 BUSINESS AUTOMOBILE LIABILITY INSURANCE on an “Occurrence” form covering owned, hired,
teased, and non-owned aulomobiles used by or on behalf of Design Builder and providing insurance for
bodily injury and property damage

3 WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY INSURANCE as required by Federat and
State of California iaw. Design Builder shall also require all of its Subcontractors ic mainiain this
insurance coverage.

4 PROFESSIONAL LIABILITY INSURANCE to insure its aclivities in connection with this Contract and
shall oblain, keep in force, and maintain as reqguired by the Supplementary Conditions. Mowever, if the
insurance under this Aricle 11.1.2.4 is writlen on a claims-made basis. it shall be maintained
continuousty for a period no less than three (3) years following termination of this Contract or Final
Completion, whichever ccours later. The insurance shall have a retroaclive date of placement prior io or
coinciding with the date services are first provided that are governed by the terms of this Contracl and
shall include, without limitation coverage for professional services as called for in this Conlract

11.1.3  The coverages required under this Article 11 shall nol in any way limit the liabllity of Design Builder
11.14 Cerlificates of Insurance. as evidence of the insurance required by these Contract Documents and on the
form contained in the Exhibits, shall Be submiled by Design Buitder fo University The Certificates of

Insurance shali provide for no cancellation or modification of coverage without 30 days (10 days for non-

payment of premium) prior wrillen notice {o University

1115 Inthe event Design Builder does not comply with these insurance requirements, Universily may, at its option,
provide insurance coverage o prolect University; and the cost of such insurance shail be paid by Design

Builder and may be deducted from the Contract Sum.

11 16 Design Builder's insurance as required by Article 11.1.2 above, shall. by endorsement fo the policies and the

Cerlificates of Insurance, include the following:

1 University, Universily's officers, agenis, employees, consullanls, University's Representative. and
University's Representalive’s consultants, regardless of whether or not idenlified in the Confract
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117

1118

1118

11.1.10

1111

Documenis or o Design Builder in writing, will be included as insureds for, and relating to, the Work {o
be performed by Design Builder and Subcontraclors. This requirement shall apply {o claims, costs,
injuries, or damages, but only in proporiion {o and to the extent such claims, costs, injuries, or damages
are caused by or result from the negligent acts or omissions of such insureds. This requirement shall not
apply to Professional Liabilily Insurance and Worker's Compensation and Employer’s Liability insurance.

2 A Severzhility of Interest Clause stating that, “The ferm ‘insured’ is hereby used severally and not
collectively, but the Inclusion herein of more than one insured shall not operate to increase the limits of
the insurers' liability.”

3 A Cross Liability Clause stating that, "in the event of claims being made under any of the coverages of
the policies referred to herein by one or more insureds hereunder for which another insured hereunder
may be Hable, then the policies shall cover such insurads against whom a claim is made or may be
made in the same manner as if separale policies had been issued o each insured hereunder. Nothing
contained herein, however, shall operate o ingrease the insurers’ imifs of fiability as sel forih in the
insuring agreements.”

4 University, University's consuitants, University's Representative, and Universily's Representative's
consuitanis will notl by reason of their inclusion as insureds incur liability to the insurance carriers for
payment of premiums for such insurance

5 Coverage provided is primary and is not in excess of or contributing with any insurance or self-insurance
maintained by University, Universily's consuitants, University's Representalive, and University's
Representative's consultanis  This provision, however, shall only apply as per the stipulations of Article
11.16.1 above

The form and substance of a## insurance policies required to be obtained by Design Builder shalt be subject
to approvai by University. All policies required by above Adicles 11.1.21, 111.22 11123 and 11124
shall be issued by companies with ratings and financial classifications as specified in the Supplementary
Conditions.

Design Builder shal, by mulual agreement with Universily and at Universily's cost, furnish any additional
insurance as may be required by Universily Design Builder shall provide Certificatles of Insurance
evidencing such additionat insurance

The Cerificate of Insurance shall show (1} all companies affording coverage, and (2) the name of the
insured exactly in the manner as shown on the Price Proposal Form. The name of the insured must be the
name under which the entily Is licensed by the Design Builders State License Board

if insurance company refuses to use the Cerlificate of Insurance form as contained in Exhibits, it must
provide a Certificate of Insurance evidencing compliance with this Ariicle and Special Provisions 1 through 4
on the Certificate of Insurance Exhibit by including an endorsement {o ils form covering Special Provisions 1
through 4 exacily as theses provisions appear on the Certificale of Insurance Exhibit

At the request of Universily, Design Builder shall submit to University copies of the policies obtained by
Design Builder.
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BUILDER'S RISK PROPERTY INSURANCE

11.2

1121

112.2

1123

If and only if the Lump Sum Base Proposal exceeds $200,000, University will provide iis standard builder's
risk properly insurance, subject fo the deduciibles, terms and conditions, exclusions, and limitations as
contained in the provisions of the policy. A copy of the University's standard builder's risk property insurance
policy is available at the University's Facility office.  In addilion, a summary of the provisions of the policy is
included as an Exhibit io the Contract. Design Builder agrees that the University's provision of its standard
builder's risk property insurance policy meets the Universily’s obligation to provide buitder's risk properiy
insurance under the Contract and, in the event of a conflict belween the provisions of the policy and any
summary or descriplion of the provisions contained herein or otherwise, the provisions of the policy shall
contrel and shall be conclusively presumed 1o fulfiil the University's obligation to provide such insurance
The proceeds under such insurance policies taken out by University insuring the Construction Work and
materials will be payable {o University and Design Builder as their respective interests, from time to fime.
may appear. Design Builder shall be responsible for the deductible amount in the event of a loss. In
addition, nothing in this Article 11 .2 shall be construed io relieve Design Builder of full responsibility for ioss
of or damage lo materials not incorporated in the Construction Work, and for Design Builder's tools and
equipment used to perform the Work, whether on the Project site or elsewhere, or to relfeve Design Builder
of its responsibilities referred to under this Article 11 "Materials incorporated in the Work,” as used in this
Article 11 2, shall mean materials furnished while in transit to, stored at, or in permanent place at the Project
site.

Insurance palicies referred to under this Aricle 11 2 shalk

1 Include a provision that the policies are primary and do not paricipate with, nor are excess over, any
other valid coileclible insurance carried by Design Builder

2 Include a waiver of subrogation against Design Buitder, its agents, and employees
Builder's Risk insurance coverage under this Adicle 11 2 will end on the earliest of the following:

.1 sixty (60) days afier the date a Cerlificate of Occupancy for the entire Project is issued by the Universily,
or

2 sixty (60) days after ihe date a Cerificate of Oceupancy for a part of the Project is issued by the
University, but coverage will end only for the part of the Project covered by such Certificate of
Gecupancy ; or

3 the date of Final Completion established by the University in any Notice of Completion issued by the
University.

PERFORMANCE BOND AND PAYMENT BOND

11.3.1

11.3.2
1133

11.3.4

1135

Design Builder shall furnish bonds covering the faithiul performance of the Contract (Performance Bond} and
payment of obligations arising thereunder (Paymeant Bond) on the forms contained in the Exhibils.

The Payment Bond and Performance Bond shalt each be in the amount of the Lump Sum Base Proposal

The Payment Bond and Performance Bond shall be in effect on the date the Contract is signed by
Universily

Design Builder shall promplly fumish such addilional security as may be required by University to protect its
inlerests and those interests of persons or firms supplying labor or malerals to the Work.  Design Builder
shall furnish supplemental Payment and Performance Bonds each in the amount of the curreni Contract
Sum at the request of the University

Surety companies used by Design Builder shali be, on the date the Conltract is signed by University. lisied in
the latest published State of California, Deparlment of Insurance Bist of "Insurers Admitted to Transact Surety

Insurance in This State ™
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113.6  The premiums for the Payment Bond and Performance Bond shall be paid by Design Builder
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ARTICLE 12

UNCOVERING AND CORRECTION OF CONSTRUCTION WORK

12.1 UNCOVERING OF WORK

12.11

12.1.2

If & portion of the Construction Work is coverad contrary to University's Representative's request or direction,
or contrary {0 ihe requiremenis of the Contract Documents, # must, if required in writing by University's
Represenfative, be uncovered for University's Representalive’s observation and be replaced at Design
Builder's expense withoui adjustment of the Contract Time or the Contract Sum.

If a portion of the Construction Work has been covered, which is not required by the Contract Docurents o
be observed or inspected prior fo ils being covered and which University's Representalive has not
specifically requested to ohserve prior to ils being covered, University's Representative may request to see
such Construction Work and it shall be uncovered and replaced by Design Builder. [f such Construction
Work is in accordance with the Contract Documents, the cosls of uncovering and replacing the Construction
Work shall be added fo the Contract Sum by Change Order; and if the uncovering and replacing of the
Construction Work extends the Contract Time, an appropriate adiusiment of the Confract Time shail be
made by Change Order. If such Construction Work is nof in accordance with the Cordract Documents,
Design Builder shail pay such costs and shalfl not be entitled to an adjusiment of the Contract Time or the

Contract Sum

12.2 CORRECTION OF DEFECTIVE WORK AND GUARANTEE TO REPAIR PERIOD

1221

1222

12.2.3

1224

The term "Guarantee To Repair Period" means a period of 2 years, unless a longer period of time is
specified. commencing as follows:

1 For any Canstruction Work not described as incomplete in the Certificate of Substantiai Completion, on
the dzle of Substantial Compietion.

2 For space bensficially occupied or for separate systems fully utilized prior to Substantiai Completion
pursuani {o Article 8 6 of the General Condilions, from the first date of such Beneficial Qcoupancy or
aciual use, as established in a Cerificate of Beneficial Occupancy

3 For all Construction Work other than .1 or .2 above, from the dale of Final Completion.

Design Builder shall {1} carrect Defective Work that becomes apparent during the progress of the Work or
during the Guarantee To Repalr Period, and (2} replace, repair, or restore o Universily's satisfaction any
other paris of the Work and any other real or personal property which is damaged or destroyed as a result of
Defective Work or the correclion of Defective Work.  Design Buiider shall promptly eommence such
correction, replacement, repair, of restoration upon notice from University's Representative or Universily, but
in no case lafer than 10 days afler receipt of such notice; and Design Builder shal! diligently ang continuousty
prosecute such correction {o compiletion. Design Builder shall bear all costs of such correction, replacement,
repair, or restoration, and all losses resulting from such Defective Work, including additional testing,
inspection, and compensation for University's Represertative’s services and expenses. Design Builder shall
perform corrective Work at such #imes thal are accepiable to Universily and in such a manner as {o avoid, 1o
the extent practicable, disruption to University's activities.

if immediale correction of Defective Work is required for life safety or the prolection of property and is
performed by University or Separate Contractors, Design Builder shall pay to Universily all reasonable costs
of correcting such Defective Work. Design Builder shall replace, repair, or restore to Universily's safisfaction
any other parts of the Construction Work and any other real or personal property which is damaged or
destroyed as a result of such Defective Work or the correction of such Defective Work

Design Builder shail remove from the Project site portions of the Construction Work and materials which are
not in accordance with the Contract Documents and which are neither correcled by Design Builder nor
accepted by University
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12.2.5

12286

1227

If Design Builder fails 1o commence correction of Defective Work within 10 days after notice from Universily
or University's Representative or fails to diligently prosecute such correction to completion, University may
correct the Defeclive Work in accordance with Arlicie 24 of the General Conditions; and, in addition,
Universily may remove the Defective Work and store saivageable materials and equipment al Design
Builder's expense.

If Design Builder fails to pay the costs of such removal and siorage as required by above Arlicles 12 2 4 and
12 2.5 within 10 days after writlen dermand, Universily may, without prejudice o other remedies, sell such
malerials at auction or at private sale, or otherwise dispose of such material  Design Builder shall be entilled
{0 the proceeds of such sale, if any, in excess of the costs and damages for which Design Builder is liable 1o
Universily, including compensation for Universily's Representative’s services and expenses  If such
proceeds of sale do not cover cosis and damages for which Design Builder is liable to Universily, the
Contract Sum shall be reduced by such deficiency.  If there are no remalning payments due Design Builder
or the remaining paymenis are insufficient o cover such deficiency, Design Builder shall promplly pay the
difference io Universily.

Design Builder's obligations under this Article 12 are in addition to, and not in limitation of, its warranty under
Aricle 3.4 of the General Conditicns or any other obligation of Design Builder under lhe Coniract
Documents. Enforcement of Design Builder's express warranties and guarantees o repair contained in the
Contract Documents shall be in addition to and not in limitation of any other rights or remedies University
may have under the Contract Documents or at law or in equily for Defective Work. Nothing contained in this
Article 12 shall be construed to eslablish a period of limitation with respect to other obtigations of Design
Builder under the Coniract Documents. Establishment of the Guaraniee To Repair Period relates only io the
specific obligation of Design Builder to correct the Work and in no way limits either Design Builder's liability
for Defective Wark or the time within which proceedings may be commenced to enforce Design Builder's
obligations under the Contract Documents
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13.1

13.2

ARTICLE 13

TERMINATION OR SUSPENSION OF THE CONTRACT

TERMINATION BY DESIGN BUILDER

1311 Subject 1o below Adicle 13.1 2, Design Builder shall have the right to terminate the Contract only upon the
cccurrence of ong of the following:

1

Provided that University has not commenced reasonable action to remove any order of 2 couri within the
90 day period, the Work is stopped for 80 consecutive days, through no act or fault of Design Builder,
any Subcontractor, or any employee or agent of Design Builder or any Subcontractor, due to an
issuance of an order of a court or other public authority having jurisdiction or due to an act of
government, such as a declaration of a national emergency making material unavailable.

University fails to perform any maierial obligation under the Contract Documents and fails 1o cure such
defauli within 30 days, or University has not commenced to cure such default within 30 days where such
cure will require a reasonable period beyond 30 days and diligenily prosecutes the same lo completion,
after receipt of notice from Design Builder stating the nature of such defauli(s}.

Repeated suspensions by Universily, olher than such suspensions as are agreed {o by Design Builder
under Arlicle 13 3 below, which constitute in the aggregate more than 20% of the Coniragt Tima.

13 1.2  Upon the occurrence of one of the events listed in Arlicle 13 1.1 above, Design Builder may, upon 10 days
additional notice o University and University's Representative, and provided that the condition giving rise to
Design Builder's right to terminate is continuing, terminate the Contract

13.13 Upon termination by Design Builder, Universily will pay {o Design Builder the sum determined by Article
13.4.4 of the General Conditions. Such payment will be the sole and exclusive remedy 1o which Design
Builder is entitled in the event of termination of the Contract by Design Builder pursuant to this Ardicle 13.1;
and Design Builder will be entitled to no other compensalion or damages and expressly waives the same.

TERMINATION BY UNIVERSITY FOR CAUSE

1321  University will have the right fo {erminate the Contract for cause at any time after the oceurrence of any of
the following events:

1
2

5

Design Builder becomes insclvent or files for relief under the bankruptey laws of the United States

Design Builder makes a genarai assignment for the benefit of its creditors or falls to pay its debis as the
same become dua.

A receiver is appointed (o take charge of Design Builder's property.

The commencement or completion of any Work activity is 14 days or more behind the date set forth in
the Contract Schedule for such Work aclivity, and which resuits in an Unexcusable Delay

Design Builder abandons the Wark.

1322 Upon the occurrence of any of the following events, University will have the right to ferminate the Contract for
cause if Design Builder faits to promptly commence fo cure such default and diligently prosecute such cure
within & days afier notice from Universily. or within such longer period of ime as is reasonably necessary to

complete such cure:

1

Design Buitder persistentlly or repeatedly refuses or fails to supply skilled supervisory personnel, an
adequaie number of properly skilled workers, proper materials, or necessary equipment to prosecute the
Work it accordance with the Contract Documents
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13.3

1323

1324

1325

1326

2 Design Buitder fails to make prompt payment of amounis properly due Subcontraciors after receiving
payment fram University.

3 Design Builder disregards Applicable Code Reguiremsnis

4 Design Builder persistently or maleriaily fails o execute the Work In accordance with the Contract
Documenis.

5 Design Builder is in defaull of any other malerial obligation under the Contract Documen(s
6 Design Builder persistenlly or materially fails o comply with applicable safely requirements.

Upon any of the ocourrences referred to in Aricles 13 2.1 and 13 2.2 above, Universily may, at its election
and by notice to Design Builder, terminale the Contract and lake possession of the Project sile and all
malerials, suppfies, equipment, lools, and construction equipment and machinery thereon owned by Design
Builder; accept the assignment of any or all of the subconiracts; and then compiete the Work by any mathod
Universily may deem expedient If requested by University. Design Builder sheall remove any pari or all of
Design Builder's materials. supplies. equipmen, tools, and consiruction equipment and machinery from the
Project site within 7 days of such request; and if Design Builder fails to do so, University may remove or
store, and after 90 days seil. any of lhe same at Design Builder's expensea.

If the Contract is terminated by University as provided in this Article 13 2. Design Builder shali nol be entitled
{o receive any further payment until the expiration of 35 days afier Final Complation and acceplance of all
Work by University

If the unpaid balance of the Conlract Sum exceeds the cost of compleling the Work, including alf additional
cosls and expenses made necessary thereby, including costs for Universily staff time, plus all losses
susiained, including any fiquidaled damages provided under the Contract Documents, such excess shali be
paid to Design Builder. If such costs, expenses, losses, and liquidated damages exceed the unpaid balance
of the Contract Sum, Design Builder shalf pay such excess to University

Ne termination or action taken by University after termination shall prejudice any other rights or remedies of
University provided by law or by the Contract Documents upen such termination; and University may
proceed against Design Builder o recover all losses suffered by University.

SUSPENSION BY UNIVERSITY FOR CONVENIENCE

13 3.1

133.2

13 3.3

University may, at any time and from time to fime, without cause, order Design Buiider, in writing, fo
suspend, delay, or interrupt the Work in whole or in part for such peried of time, up o 80 days, as University
may determine, with such period of suspension to be computed from the dale of delivery of the writien order.
Such order shall be specifically identified as a "Suspension Order” under this Articte 13.3  The Work may be
stopped for such further period as the parties may agree. Upon receipi of a Suspension Order. Design
Builder shail. at University's expense, comply with its terms and take all reascnable steps to minimize costs
allccable to the Work covered by the Suspension Order during the peried of Work stoppage.  Within 90 days
after the issuance of the Suspension Order, or such extension to that period as is agreed upon by Design
Builder and University, Universily shall either cancel! the Suspension Order or delete the Work covered by
such Suspension Order by issuing a Change Qrder.

If & Suspension Order is canceled or expires, Design Builder shall continue with the Worlk. A Change Order
will be Issued lo cover any adiustments of the Coniract Sum or the Contract Time necessarily caused by
such suspension. Any Claim by Design Builder for an adjusiment of the Contract Sum or the Contract Time
shall be made within 21 days after the end of the Work suspension. Design Builder agrees that submissiocn
of its claim within said 21 days is an express condition precedent {o its right to Arbitrate or Litigate such a
claim

The provisions of this Articte 133 shali nol apply if a Suspension Order is nct issued by University. A
Suspension Order shali not be required io siop the Work as permiiled or required under any other provision
of the Contract Documents.
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13.4 TERMINATION BY UNIVERSITY FOR CONVENIENCE

13.4.1

1342

1343

13.4.4

University may, at its oplion, terminate this Confract. in whole or from time to tme in part, al any time by
giving nolice 1o Design Builder Upon such termination, Design Builder agress fo waive any claims for
damages, including loss of anticipated profits, on account thereof, and. as lhe sole right and remedy of
Design Builder, University shall pay Design Builder in accordance with Article 13 4 4 below

Upon receipt of notice of termination under this Article 13.4. Design Builder shall, unless the notice directs
ofherwise, do the following:

1

2

Immediately discontinue the Work to the extent specified in the notice.

Place no further orders or subcontracts for malerials, equipment, services, or facilities, except as may
be necessary for completion of such portion of the Work as is not discontinued

Fromptly cancel, on the mos! favorable terms reasanably possible, all subcontracts to the exient they
relale to the performance of the discontinued portion of the Waork.

Thereafter do only such Work as may be necessary to preserve and protect Work afready in progress
and to prolect materials. plants, and equipment on the Project site or in lransil thereto.

Upen such termination, the obligaticns of the Contract shall continue as to portions of the Work already
periormed and, subject to Design Builder's obligations under Article 13.4 2 above, as to bona fide obligations
assumed by Design Builder prior o the date of termination.

Upon such termination, University shall pay to Dasign Builder the sum of the following:

1

The amount of the Contract Sum allocable to the portion of the Work properly performed by Design
Builder as of the date of termination, less sums previously paid {o Design Builder.

Plus previously unpaid cosis of any items delivered to the Project sife which were fabricated for
subsequent incorporation in the Worlc.

Pius any proven losses with respect o malerials and equipment directly resuiting from such termination
Plus reascnabie demobilization cosls.

Plus reasonable costs of preparing a stalement of the aloresaid costs, expenses. and losses in
connegclion with such lermination.

The above payment shall be the sole and exclusive remedy 1o which Design Builder is entiffed in the event of
lermination of the Contract by Universily pursuant {o this Ardicle 13.4; and Design Builder will be entilled to
no other compensation or damages and expressly waives same
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ARTICLE 14

STATUTORY AND OTHER REQUIREMENTS

14.4 NONDISCRIMINATION

1411 For purposes of this Aricle 14 1, the term Subcontracior shall not include suppliers, manufacturers, or
distributors

1412 Design Builder shalt comply and shall ensure that all Subcondraclors comply with Sections 12900 through
12986 of the State of California Government Code.

1413 Design Builder agrees as follows during the performance of the Work:

1

Design Buiider shall not willfully discriminate against any employee or applicant for employment because
of race, color, religion, sex, age, ancestry, national arigin, sexual orientation, handicap, veteran's siatus,
medicat condition (as defined in Section 12926 of the State of California Government Code), marital
slalus, or citizenship (within the limils imposed by law or University's policy) because of habit, iocal
custom, or otherwise. All applicants for employment and employees are o be treated without regard 1o
their race, color, religion, sex, age, ancestry, nalional crigin, sexual orientation, handicap, veleran's
status, medical condition (as defined in Section 12926 of the State of California Government Code),
marital status, or citizenship (wilhin the limits imposed by law or University's policy).  Such equal
treatment shall apply, but not be limited to, employment, upgrading, demotion, or transfer; recruitment or
recruitment adverlising; layoff or termination; rates of pay or olher forms of compensation; and selection
for training, including apprenticeship. '

Design Builder and all Subcontractors will permit access to thelr records of employment, employment
advertisements, applicalion forms, and other pertinent data and records by University or any appropriate
agency of lhe Stale of California designated by University for the purposes of investigation to ascertain
compliance with this Arlicle 14.1 The outcome of the investigation may resull in the following:

1 Afinding of willful violation of the provisions of this Contract or of the Fair Employment Practices
Act may be regarded by University as (1) a basis for determining that Design Buiider is not a
‘responsible bidder” as to future contracts for which such Design Builder may submit bids, or {2} a
basis for refusing {0 accept or consider the bids of Design Builder for fulure contracts

2 University may deem a finding of willful viofation of the Fair Employment Practices Act fo have
occurred upon receipt of wrilten notice from the Fair Employment Practices Comemission that it has
{1} investigated and determined that Design Builder has viclated the Fair Employment Practices
Act, and (2} issued an order under the Stafe of California Government Code Seclion 12670 or
obtained an injunction under Government Code Section 12973.

-3 Upon receipt of such wrillen aolice from the Fair Employment Practices Commission, University
may notify Design Builder that, uniess it demonstrates o the satisfaction of University within a
staled period that the violation has been corrected, Design Builder's Proposals on future projects
will not be considered,

4 Design Builder agrees thal. should University determine that Design Builder has not cemplied with
this Article 14.1, Design Builder shall forfeit to University, as a penally, for each day or porion
hereof, for each person whe was denied employment as a result of such nen-compiiance, the
penalties provided in Article 14.2 below for violation of prevailing wage rates.  Such penalty
amounts may be recovered from Design Builder; and Universily may deduct any such penally
amounts from the Contract Sum.

% Nothing contained in this Article 14 1 shall be construed In any manner so as to prevent University
from pursuing any other remedies that may be available at law.
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6 Design Bullder shall meet the following standards for compliance and provide University with
salisfactory evidence of such compliance upon Universily's request. which shall be svaluated in
each case by University:

1 Design Builder shall notify ils Superinlendent and other supervisory personnel of the
nondiscrimination requirements of the Conlract Documents and their responsibilities thereto.

2 Design Builder shalfl notify all sources of employae referrals (including unions, employment
agencies, and the State of California Depariment of Employment) of the nondiscrimination
requirements of the Contract Documents by sending 1o such sources and by posting the
Nolice of £qual Employment Qpportunity (EEO)

3 Design Builder or its representalive shall, through all unions with whom it may have
agreemenls, develop agreements that {1} define responsibilifies for nondiscriminalion in
hiring. referrals, upgrading, and training and (2) impiement an affirmative nondiserimination
program, In terms of the unions' specific areas of skilf and geography, such that qualified
minority women, non-minorily women, and minority men shall be available and given an
equal opporiunity for employment.

4 Design Builder shall notify University of opposition 1o the nondiscrimination requirements of
the Contract Documents by individuals, firms, or organizations during lhe term of the
Confract.

7 Design Builder shall include the provisions of the foregoing Articles 14 1.3 2.1 through 14 1.326 in
all subcontracts with Subcontractors, so that such provisions wifl be binding upon each such
Subcontractor.

14.2 PREVAILING WAGE RATES

14.21

14.2 2

1423

For purposes of this Addicle 14 2. the term Subcontracior shall not include suppliers, manufacturers, or
distribuiors.

Design Builder shall comply and shall ensure that ali Subcontraciors comply with Sections 1770, 1771, 1772,
1773, 1774. and 1775 of the State of California Labor Code Compliance with these sections is required by
this Contract.

The Stafe of California Department of industrial Relations has ascertained the general prevailing per diem
wage rates in the locality in which the Construction Work is to be performad for each craf, classification, or
type of worker required 1o perform the Work. A copy of the general prevailing per diem wage rates will be on
file at University's principal facility office and will be made available o any interested party Upon reguest
Design Builder shall post a copy of the general prevailing per diem wage rates at the job site By this
reference, such schedule is made part of the Contract Documents. Design Builder shali pay not less than
the prevailing wage rates, as specified in the schedule and any amendments therelo, to all workers
employed by Design Builder in the execution of the Construction Work Design Builder shall cause all
subconiracts to include the provision that all Subcontractors shall pay not less than the prevailing rates to all
workers employed by such Subcontractars in the execution of the Construction Work Design Builder shatl
forfeit {o University, as a penally, not more than $50 for each calendar day or portion thereof for each worker
that is paid less than the prevaiting rates as delermined by the Direclor of Industrial Relations for the work or
craft in which the worker is employed for any portion of the Work done by Design Builder or any
Subcontractor, The amount of this panaity shall be determined pursuant to applicable law. Such forfeiture
amounts may be deducled from the Contract Sum or sought directly from the surety under its Performance
Bond if there are insufficient funds remaining in the Confract Sum.  Design Builder shall also pay o any
worker who was paid less than the prevailing wage rate for the work or craft for which ihe worker was
employed for any portion of the Construction Work, for each day, or portion thereof, for which the worker was
paid iess than the specified prevailing per diem wage rate, an amoun! equal to the difference between the
specified prevaiiing per diem wage rate and the amount which was paid to the worker. Review of any civil
wage and penally assessment shall be made pursuant 1o section 17420 of the California Labor Code
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PAYROLL RECORDS

14.3

14.4

1431

1432

14.3.3

For purposes of this Arlicte 14 3. the term Subconiractor shafl not include suppliers, manufaclurers, or
distributors,

Design Builder and alt Subcontractors shall keep an accurale payroll record, showing the name, address,
social security number, job classification. straight time and overtime hours worked each day and week, and
the actual per diem wages paid to each journayworker. apprentice, worker, or other employee employed in
cannection with the Construction Work, All payroll records shall be cerlified as being true and correct by
Design Builder or Subcontractors keeping such records; and the payroll records shall be available for
inspection al all reasonable hours at the principal office of Design Builder on the following basis:

1 A cerlified copy of an employee's payroli record shall be made available for inspection or furnished to
such employee or the employee's authorized representative on request

2 A cerlified copy of all payroli records shall be made available for inspection upon request io University,
the Stale of Celifornia Divigion of Labor Standsrds Enforcement, and the Division of Apprenticeship
Standards of the State of California Division of Industrial Relations.

3 A cedified copy of al payroll records shall be made available upon request by he public for inspaction or
copies thereof made; provided, however, that the request by the public shall be made to either
Universily, the Division of Apprenliceship Standards, or the Division of Labor Standards Enforcement.
The public shall rot be given access to such records at the principal offices of Design Builder or
Subconiractors. Any copy of the records made available for inspeciion as copies and furnished upon
request to the public or any public agency by University shall be marked or obliterated in such a manner
as to prevent disclosure of an individual's name, address, and social security number. The name and
address of Design Builder awarded the Contract or perdorming the Contract shall not be marked or
obliteraied

Design Builder shail file a cerified copy of the payroll records with the enlity that requested the records
within 10 days after receipt of a written request Design Builder shail inform University of the location of such
payrolt records for the Project, including the strest address, city. and county; and Design Bullder shall, within
5 working days, provide notice of change of localion of such records. In the event of noncompliance with the
requirements of this Ardicle 14 3 or with the State of California Labor Code Section 1776, Design Builder
shall have 10 days in which to comply foliowing receipt of notice specifying in what respects Design Buiider
must comply. Should noncompliance stifl be evident after the 10- day period, Design Builder shall forfzil to
University, as a penally, $25 for each day, or portion thereof, for each worker, until strict compliance is
accomplished  Such forfeiiure amounts may be daducted from the Contract Sum.

APPRENTICES

14.4 1

14.4 2

1443

14.44

For purposes of this Arlicie 14 4, the term Subcontracior shall not include suppliers. manufacturers, and
dislributors.

Only apprentices, as defined in the State of California Labor Code Section 3077, who are in training under
apprenficeship standards and written apprentice agreements under Chapler 4, Division 3, of the Stale of
California Laber Code, are eligible to be employed by Design Builder and Subcontraciors as apprentices.
The employment and training of each apprentice shali be in accordance with the provisions of the
apprenticeship standards and written apprentice agreemernts under which the apprentice is training

Every apprentice shall be paid the standard wage o apprentices, under the reguiations of lhe craft or trade
at which lhe apprentice is employed, and shall be employed only at the Construction Work in the craft or
frade to which the apprentice is indentured.

When Design Builder or Subcontractors employ workers in any apprenticeship craft or trade on the Work,
Design Builder or Subcontraclors shall 1) send contract award information lo the applicabie joint
apprenticeship cornmiltee that can supply apprentices lo the site of the public werk. and 2) apply o the joint
apprenticeship commitiee, which administers the apprenticeship standards of the crafi or trade in the area of
the Project site, for a certificale approving Design Bullder or Subcontraciors under the apprenticeship
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14.5

1445

1445

1447

1448

standards for the employment and training of apprentices in the area of the Project site. The committee will
issug a certificate fixing the number of apprentices cr the ratio of apprentices to journeyparsons who shall be
empioyed in the crafl or frade on the Construction Work. The ratio witl nol exceed thal stipulated in the
apprenticeship standards under which the joini apprenticeship commitiee operates; but in no case shalt the
ratio be less than1 hour of apprentice work for every 5 hours of journeyperson work, except as permitted by
law  Design Builder or Subcontractors shall, upon the issuance of the approval cerlificate in each such craft
or trade, employ the number of apprentices or the ratio of apprentices to journeypersons fixed in the
certificale issued by the joint apprenticeship commitiee or present an exemption certificate issued by the
Division of Apprenticeship Siandards.

"Apprenticeship craft or trade,” as used in this Article 14 4, shall mean a crafl or trade delermined a5 an
apprenticeship occupalion in accordance with rules and regulations prescribed by lhe Apprenticeship
Council

if Design Builder or Subcontractors employ journeyworkers or apprentices in any apprenticeship crafl or
trade in the area of the Project site, and thers exisls a fund for assisting to allay the cost of the
apprenticeship program in the trade or crafl, o which fund or funds other contractors in the area of the
Project site are contributing, Design Bullder and Subcontractors shall contribute 1o the fund or funds in each
craft or trade in which they employ journeyworkers or apprentices on the Construction Woark in the same
amount or upon the same basis and in the same manner done by the other contractors Design Builder may
include the amount of such contributions in compuiing its Proposat for the Contract; but if Design Builder fails
to do so, it shall not be entitled to any addilional compensation therefore from University

in the event Design Builder willfully fails 1o comply with this Arlicle 14 4, it will be considerad in violation of
the requirements of the Contract

Nothing contained herein shall be considered or interpreted as prohibiting or preventing the hiring by Design
Buiider or Subconiraciors of journeyworker frainees who may receive on-the-job training fo enable them to
achieve journeyworker status in any craft or lrade under slandards other than those set jorth for apprentices.

CONSTRUCTION WORK WORK-DAY

14.51

Design Buillder shall not permit any worker fo labor more than 8 hours during any 1 day or mare than 40
hours during any 1 calendar week, except as parmitted by law and in such cases only upon such conditions
as are provided by law. Design Builder shalf forfeit to University, as a penally, $25 for each worker
employed in the execution of this Contract by Design Builder. or any Subcontraclor. for each day during
which such worker is required or permified lo work more than 8 hours in any 1 day and 40 hours in any 1
calendar week in violation of the terms of this Article 14.5 or in violation of the provisions of any law of the
State of California.  Such forfeiture amounts may be deducted from the Contract Sum. Design Builder and
each Subcontractor shall keep, or cause fo be kept, an accuraie record showing the actual hours worked
each day and each calendar week by each worker employed on the Project, which record shall be kept open
al all reasonable hours to the inspaction of University, ifs officers and agents, and to the inspection of the
appropriaie enforcement agency of the Stale of California
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ARTICLE 15

MISCELLANEQUS PROVISIONS

151 GOVERNING LAW

1511 This Confract shall be governed by the laws of the Stale of California

15.2 SUCCESSORS AND ASSIGNS

16.2.1  University and Design Builder respectively bind themselves and their suctessors, permitiad assigns, and
legal representalives to the other parly and to the successors, permitied assigns, and legal representatives
of such other parly in respect lo covenants, agreements, and obligations contained in the Contract
Docurnents  Neither pariy lo the Contract shall assign the Contracy, in whole or in part, without prior wrilten
consent of the other party. Notwithstanding any such assignment, each of the original contracting parties
shall remain legally responsible for ali of its obfigations under the Contract

15.3 RIGHTS AND REMEDIES

1531 All University's rights and remedies under the Coniracl Documents will be cumutative and in addition to. and
not in timitation of, ali other righls and remedies of University under the Contract Documents or otherwise
available al law or in equity.

1532 No action or failure fo act by University or Universily's Represeniaiive will constilule a waiver of a right
afforded them under the Contract, nor will such action or failure to act constitute approval of or acquiescance
in a condition or breach thereunder, except as may be specifically agreed in writing. No waiver by University
or University's Representative of any condifion, breach or default will constitute a waiver of any olher
condition, breach or default; nor will any such waiver constitule & continuing waiver

15.33 No provision contained in the Contract Documents shall create or give fo third parties any claim or right of
action against University, University's Representative, or Design Builder

15.4 SURVIVAL

15.4.1  The provisions of the Contract which by lheir naiure survive termination of the Conltract or Final Completion,
including all warranties, indemnities, payment obligations, and University's right o audit Design Builder's
books and records, shall remain in full force and effect after Fina! Completion or any termination of the
Contract.

15.5 COMPLETE AGREEMENT

15.5.1  The Confract Documents constitute the full and complele understanding of the parties and suparsede any
previous sgreements or understandings, oral or written, with respect io the subject matler hereof. The
Contract may be modified anly by a written instrument signed by both parties or as provided in Adicle 7 of
the General Conditions,

15.6 SEVERABILITY OF PROVISIONS

15.6.1 If any one or more of the provisions centained in the Contract Documents should be invalid, ilegal, or
unenforceable in any respect, the validity, legalily, and enforceabilily of the remaining provisions contained
herein shall not in any way be affected or impaired thereby

15.7 UNIVERSITY'S RIGHT TO AUDIT

1571  University and enlities and agencies designaied by University will have zccess lo and the right {0 audil and
the right to copy at Universily's cost all of Design Builder's books, records, contracts, correspondence,
instructions, drawings, receipts, vouchars, purchase orders. and memoranda relating lo the Waork Design
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Builder shall preserve all such records and cther items during the performance of the Coniract and for a

period of at least 3 years after Final Completion.

15.8 NOTICES

Except as otherwise provided, all notices, requests, demands, and other communications o be given under

15 8.1
ihe Contract Documents shall be in wriling and shall be transmitted by one of the following methods:

1 Perscnally dellvered

2 Senti by facsimile where receip! is confirmed.

3 Sent by courier where receipt is confirmed

4 Sent by registered or certified mail, postage prepaid, return receipt requested.

Such notices and other communications in above Ariicle 15.8 1 shall be deemed given and received upon
actuat receipt in the case of all except registered or cerified mail; and in the case of registered or cerified
mail, on the dale shown on the retum receipt or the date delivery during normal business hours was
atiempled. Such nolices and communications shall be given al the respective sireat addresses set forth in
the Agreement Such street addresses may be changed by notice given in accardance with this Article 15 8.

158.2

15.9 TIME OF THE ESSENCE

1591 Time iimits stated in the Contract Documents are of the essence of the Contract
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