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DESIGN CONTRACT 

THIS CONTRACT is made and entered into by and between the CITY OF FRESNO, a 
California municipal corporation (City), and INTEGRATED COMMUNITY 
DEVELOPMENT, a limited liability company (Design-Build Entity), as follows: 

RECITALS 

 WHEREAS, the City desires to obtain professional design services for the design 
of plans and general construction contract documents for the Senior Activity Center at 
4343 North Blackstone Avenue (Project); and 

 WHEREAS, the City desires to utilize a Progressive Design Build delivery method 
to design and build the Project; and 

 WHEREAS, the selected design-build team composed of [DESIGN-BUILDER 
NAME] and it’s sub-consultants, including architects and engineers from [SUB-
CONSULTANTS NAME], shall provide design services and hereby represents that it 
desires to and is professionally and legally capable of performing the services call for by 
this Agreement; and 

 WHEREAS, this Agreement will be administered for the City by its Department of 
Public Works Director (Director) or designee. 

1. Contract Documents. The “Request for Qualifications”, “Specifications”, the “DBIA 
Progressive Design Build Agreement”, as modified, and the “DBIA Standard Form 
of General Conditions of Contract Between Owner and Design-Builder”, as 
modified, for design services related to a Senior Activity Center at 4343 North 
Blackstone Avenue, copies of which are annexed hereto as part of Exhibit 1, 
together with all the documents specifically referred to in said annexed documents, 
are hereby incorporated into and made part of this Contract, and shall be known 
as the Contract Documents. 
 

2. Price. For the monetary consideration of $634,117, as set forth in Exhibit 1, 
Design-Builder promises and agrees to perform or cause to be performed, in a 
good and workmanlike manner, and to the satisfaction of the City, and in strict 
accordance with the Specifications, all of the work as set forth in the Contract 
Documents. 
 

3. Payment. The City accepts the Design-Builder’s Proposal as stated and agrees to 
pay the consideration stated, at the times, in the amounts, and under the conditions 
specified in the Contract Documents. The Design-Builder agrees to accept 
electronic payment from the City. 
 

4. Scope of Services. Design-Builder shall perform the services described herein and 
in Exhibit 1 to complete the design of the Project more fully described in Exhibit 
1, and this shall include all work incidental to, or necessary to perform, such design 
services even though not specifically described in Exhibit 1. By entry into this 
Agreement and upon City’s issuance of a written “Notice to Proceed”, City 
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contracts for the services in Phase One for design. Design-Builder shall not 
perform any other Phase of the Agreement, and this Agreement shall not be a 
contract for any other Phase, until further performance is authorized by City’s 
issuance of a written “Notice to Proceed” for such additional phase(s). It shall, 
however, remain Design-Builder’s offer to perform all remaining phases described 
herein. In the event Design-Builder performs without City’s prior written 
authorization, Design-Builder will not be entitled to compensation for such 
services. 

The DBIA Design Build Agreement (Agreement), as modified, contains additional terms 
and conditions related to this Contract. In the event of a conflict between this Contract 
and the Agreement, this Contract shall take precedence. However, if this Contract does 
not address a legal issue for this Project, the parties shall be governed by the provisions 
of the Agreement. 

[SIGNATURES FOLLOW ON THE NEXT PAGE] 
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Attachment: 
Exhibit 1 – Contract Documents including Scope of Services 
Exhibit A – Owner’s Project Criteria 
Exhibit B – Scope of Services 
Exhibit C – Federal Requirements 
Exhibit D – (Intentionally Omitted) 
Federal Wage Rates 
Exhibit E – Disclosure of Conflict of Interest 
General Conditions 
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Article 1 

General 

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

1.2 Definitions. Terms, words, and phrases used in this Agreement shall have the meanings given 
them in DBIA Document No. 535, Standard Form of General Conditions of Contract Between 
Owner and Design-Builder (2022 Edition) ("General Conditions of Contract") 

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

Article 2 
 

Design-Builder’s Services and Responsibilities 

2.1 General Services. 

2.1.1 Owner shall provide Design-Builder with Owner’s Project Criteria describing Owner’s 
program requirements and objectives for the Project as set forth in Exhibit A. Owner’s Project 
Criteria shall include Owner’s use, space, price, time, site, performance, and expandability 
requirements. Owner’s Project Criteria may include conceptual documents, design specifications, 
design performance specifications, and other technical materials and requirements prepared by or 
for Owner.  

2.1.2 If Owner’s Project Criteria have not been developed prior to the execution of this 
Agreement, Design-Builder will assist Owner in developing Owner’s Project Criteria, with such 
service deemed to be an additional service for which additional compensation shall be paid by 
Owner to Design-Builder. If Owner has developed Owner’s Project Criteria prior to executing this 
Agreement, Design-Builder shall review and prepare a written evaluation of such criteria, including 
recommendations to Owner for different and innovative approaches to the design and construction 
of the Project. The parties shall meet to discuss Design-Builder’s written evaluation of Owner’s 
Project Criteria and agree upon what revisions, if any, should be made to such criteria. 

2.2 Phased Services.  

2.2.1 Phase 1 Services. Design-Builder shall perform the services of design, pricing, and other 
services for the Project based on Owner’s Project Criteria, as may be revised in accordance with 
Section 2.1 hereof, as set forth in Exhibit B, Scope of Services. Design-Builder shall perform such 
services to the level of completion required for Design-Builder and Owner to establish the Contract 
Price for Phase 2, as set forth in Section 2.3 below. The Contract Price for Phase 2 shall be 
developed during Phase 1 on an “open-book” basis. Design-Builder’s Compensation for Phase 1 
Services is set forth in Section 7.1.1 herein. The level of completion required for Phase 1 Services 
is defined in Exhibit B, Scope of Services (either as a percentage of design completion or by defined 
deliverables). 

2.2.2 Phase 2 Services. Design-Builder’s Phase 2 services shall consist of the completion of 
design services for the Project, the procurement of all materials and equipment for the Project, the 
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performance of construction services for the Project, the start-up, testing, and commissioning of 
the Project, and the provision of warranty services, all as further described in the Contract Price 
Amendment. Upon receipt of Design-Builder’s proposed Contract Price for Phase 2, Owner may 
proceed as set forth in Section 2.3.   

2.3 Proposal. Upon completion of the Phase 1 Services and any other Basis of Design Documents 
upon which the parties may agree, Design-Builder shall submit a proposal to Owner (the “Proposal”) for the 
completion of the design and construction for the Project for the Contract Price, which may be based on 
Lump Sum or Design-Builder’s Fee and Cost of the Work with an option for a Guaranteed Maximum Price 
(GMP).  

2.3.1 The Proposal shall include the following unless the parties mutually agree otherwise:   

2.3.1.1 The Contract Price shall be in accordance with Section 7.1 

2.3.1.2 The Basis of Design Documents, which may include, by way of example, Owner’s 
Project Criteria, which are set forth in detail and are attached to the Proposal; 

2.3.1.3 A list of the assumptions and clarifications made by Design-Builder in the 
preparation of the Proposal, which list is intended to supplement the information contained 
in the drawings and specifications and is specifically included as part of the Basis of Design 
Documents; 

2.3.1.4 The Scheduled Substantial Completion Date upon which the Proposal is based, 
to the extent said date has not already been established under Section 6.2.1 hereof, and 
a schedule upon which the Scheduled Substantial Completion Date is based and a Project 
Schedule for the Work; 

2.3.1.5 If applicable, a list of Allowance Items, Allowance Values, and a statement of 
their basis; 

2.3.1.6 If applicable, a schedule of alternate prices; 

2.3.1.7 If applicable, a schedule of unit prices; 

2.3.1.8 If applicable, a statement of Additional Services which may be performed but 
which are not included in the Proposal, and which, if performed, shall be the basis for an 
increase in the Contract Price and/or Contract Time(s);  

2.3.1.9 If applicable, a Savings provision; 

2.3.1.10 If applicable, Performance Incentives;  

2.3.1.11 The time limit for acceptance of the Proposal; and 

2.3.1.12 An Owner’s permit list, a list detailing the permits and governmental approvals 
that Owner will bear responsibility to obtain. 

2.3.2 Review and Adjustment to Proposal. 

2.3.2.1 After submission of the Proposal, Design-Builder and Owner shall meet to 
discuss and review the Proposal. If Owner has any comments regarding the Proposal, or 
finds any inconsistencies or inaccuracies in the information presented, it shall promptly 
give written notice to Design-Builder of such comments or findings. If appropriate, Design-
Builder shall, upon receipt of Owner’s notice, make appropriate adjustments to the 
Proposal. 
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2.3.2.2 Acceptance of Proposal. If Owner accepts the Proposal, as may be amended by 
Design-Builder, the Contract Price and its basis shall be set forth in an amendment to this 
Agreement, when mutually agreed between the parties (Contract Price Amendment).  
Once the parties have agreed upon the Contract Price and Owner has issued a Notice to 
Proceed with Phase 2, Design-Builder shall perform the Phase 2 Services, all as further 
described in the Contract Price Amendment, as it may be revised. 

2.3.2.3 Failure to Accept the Proposal. If Owner rejects the Proposal, or fails to notify 
Design-Builder in writing on or before the date specified in the Proposal that it accepts the 
Proposal, the Proposal shall be deemed withdrawn and of no effect. In such event, Owner 
and Design-Builder shall meet and confer as to how the Project will proceed, with Owner 
having the following options: 

i Owner may suggest modifications to the Proposal, whereupon, if such 
modifications are accepted in writing by Design-Builder, the Proposal shall be 
deemed accepted and the parties shall proceed in accordance with Section 
2.3.2.2 above; 

ii Owner may authorize Design-Builder to continue to proceed with the Work on 
the basis of reimbursement as provided in Section 7.1.2 hereof without a 
Contract Price, in which case all references in this Agreement to the Contract 
Price shall not be applicable; or 

iii Owner may terminate this Agreement for convenience in accordance with 
Article 9 hereof; provided, however, in this event, Design-Builder shall not be 
entitled to the payment provided for in Section 9.2 hereof. 

2.3.2.4 If Owner fails to exercise any of the above options, Design-Builder shall have the 
right to (a) continue with the Work as if Owner had elected to proceed in accordance with 
Section 2.3.2.3 ii. above, and be paid by Owner accordingly, unless and until Owner notifies 
it in writing to stop the Work; (b) suspend performance of Work in accordance with Section 
11.3.1 of the General Conditions of Contract, provided, however, that in such event Design-
Builder shall not be entitled to the payment provided for in Section 9.2 hereof; or (c) may 
give written notice to Owner that it considers this Agreement completed. If Owner fails to 
exercise any of the options under Section 2.3.2.3 within ten (10) days of receipt of Design-
Builder’s notice, then this Agreement shall be deemed completed. If Owner terminates the 
relationship with Design-Builder under Section 2.3.2.3(iii), or if this Agreement is deemed 
completed under this paragraph, then Design-Builder shall have no further liability or 
obligations to Owner under this Agreement. 

Article 3 
 

Contract Documents 

3.1 The Contract Documents are comprised of the following: 

3.1.1 All written modifications, amendments, minor changes, and Change Orders to this 
Agreement issued in accordance with DBIA Document No. 535, Standard Form of General 
Conditions of Contract Agreement Between Owner and Design-Builder (2022 Edition) (“General 
Conditions of Contract”); 

3.1.2 The Contract Price Amendment referenced in Section 2.3.2.2 herein or the Proposal 
accepted by Owner in accordance with Section 2.3 herein. 

3.1.3 This Agreement, including all exhibits (list for example, performance standard 
requirements, performance incentive arrangements, markup exhibits, allowances, unit prices, or 
exhibit detailing offsite reimbursable personnel) but excluding, if applicable, the Contract Price 
Amendment;  
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3.1.4 The General Conditions of Contract; 

3.1.5 Construction Documents prepared and approved in accordance with Section 2.4 of the 
General Conditions of Contract;  

3.1.6 Exhibit B, Scope of Services; and 

3.1.7 The following other documents, if any:  

Article 4 
 

Interpretation and Intent 

4.1 Design-Builder and Owner, at the time of acceptance of the Proposal by Owner in accordance with 
Section 2.3 hereof, shall carefully review all the Contract Documents, including the various documents 
comprising the Basis of Design Documents for any conflicts or ambiguities. Design-Builder and Owner will 
discuss and resolve any identified conflicts or ambiguities prior to execution of the Agreement, or if 
applicable, prior to Owner’s acceptance of the Proposal. 

4.2 The Contract Documents are intended to permit the parties to complete the Work and all obligations 
required by the Contract Documents within the Contract Time(s) for the Contract Price. The Contract 
Documents are intended to be complementary and interpreted in harmony so as to avoid conflict, with 
words and phrases interpreted in a manner consistent with construction and design industry standards. In 
the event inconsistencies, conflicts, or ambiguities between or among the Contract Documents are 
discovered after Owner’s acceptance of the Proposal, Design-Builder and Owner shall attempt to resolve 
any ambiguity, conflict, or inconsistency informally, recognizing that the Contract Documents shall take 
precedence in the order in which they are listed in Section 3.1 hereof. (Note, the parties are strongly encouraged to 

establish in the Contract Price Amendment or Proposal (as applicable) the priority of the various documents comprising such exhibit 
or proposal.) 

4.3 Terms, words, and phrases used in the Contract Documents, including this Agreement, shall have 
the meanings given them in the General Conditions of Contract.  

4.4 If Owner’s Project Criteria contain design specifications: (a) Design-Builder is entitled to reasonably 
rely on the accuracy of the information represented in the design specifications and their compatibility with 
other information set forth in Owner’s Project Criteria, including any design performance specifications; and 
(b) Design-Builder shall be entitled to an adjustment in its Contract Price and/or Contract Time(s) to the 
extent Design-Builder’s cost and/or time of performance have been adversely impacted by such inaccurate 
design specification. 

4.5 The Contract Documents form the entire agreement between Owner and Design-Builder and by 
incorporation herein are as fully binding on the parties as if repeated herein. No oral representations or 
other agreements have been made by the parties except as specifically stated in the Contract Documents. 

Article 5 
 

Ownership of Work Product 

5.1 Any reports, information, or other data prepared or assembled by the Design Builder pursuant to 
this Agreement shall not be made available to any individual or organization by the Design Builder without 
the prior written approval of the City. During the term of this Agreement, and thereafter, the Design Builder 
shall not, without the prior written consent of the City, disclose to anyone any Confidential Information. The 
term Confidential Information for the purposes of this Agreement shall include all proprietary and 
confidential information of the City, including but not limited to business plans, marketing plans, financial 
information, designs, drawings, specifications, materials, compilations, documents, instruments, models, 
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source or object codes and other information disclosed or submitted, orally, in writing, or by any other 
medium or media. All Confidential Information shall be and remain confidential and proprietary in the City.  

5.2 Any and all original sketches, pencil tracings of working drawings, plans, computations, 
specifications, computer disk files, writings and other documents prepared or provided by the Design 
Builder pursuant to this Agreement are the property of the City at the time of preparation and shall be turned 
over to the City upon expiration or termination of the Agreement or default by the Design Builder. The 
Design Builder grants the City a copyright license to use such drawings and writings. The Design Builder 
shall not permit the reproduction or use thereof by any other person except as otherwise expressly provided 
herein. The City may modify the design including any drawings or writings. Any use by the City of the 
aforesaid sketches, tracings, plans, computations, specifications, computer disk files, writings, and other 
documents in completed form as to other projects or extensions of this Project, or in uncompleted form, 
without specific written verification by the Design Builder will be at the City’s sole risk and without liability or 
legal exposure to the Design Builder. The Design Builder may keep a copy of all drawings and specifications 
for its sole and exclusive use.  

5.3 If the Design Builder should subcontract all or any portion of the services to be performed under 
this Agreement, the Design Builder shall cause each subcontractor to also comply with the requirements of 
this Section 5.  

5.4 This Section 5 shall survive expiration or termination of this Agreement. 

Article 6 
 

Contract Time 

6.1 Date of Commencement. The Phase 1 Services shall commence within five (5) days of Design-
Builder’s receipt of Owner’s Notice to Proceed unless the parties mutually agree otherwise in writing. The 
Work shall commence within five (5) days of Design-Builder’s receipt of Owner’s Notice to Proceed for 
Phase 2 Services (“Date of Commencement”) if the Proposal is accepted and the Contract Price 
Amendment is amended to this Agreement unless the parties mutually agree otherwise in writing.  

6.2 Substantial Completion and Final Completion. 

6.2.1 Substantial Completion of the entire Work shall be achieved no later than        
(         ) calendar days after the Date of Commencement (“Scheduled Substantial Completion 
Date”). 

6.2.2 Interim milestones and/or Substantial Completion of identified portions of the Work shall 
be achieved as follows: (Insert any interim milestones (“Scheduled Interim Milestone Dates”) for 
portions of the Work with different scheduled dates for Substantial Completion.) 

6.2.3 Final Completion of the Work or identified portions of the Work shall be achieved as 
expeditiously as reasonably practicable. Final Completion is the date when all Work is complete 
pursuant to the definition of Final Completion set forth in Section 1.2.14 of the General Conditions 
of Contract. 

6.2.4 All of the dates set forth in this Article 6 (“Contract Time(s)”) shall be subject to adjustment 
in accordance with the General Conditions of Contract. 

6.3 Time is of the Essence. Owner and Design-Builder mutually agree that time is of the essence with 
respect to the dates and times set forth in the Contract Documents. 

6.4 Liquidated Damages. Design-Builder understands that if Substantial Completion is not attained by 
the Scheduled Substantial Completion Date, Owner will suffer damages which are difficult to determine and 
accurately specify. Design-Builder agrees that if Substantial Completion is not attained by ____________ 
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(_____) days after the Scheduled Substantial Completion Date (the “LD Date”), Design-Builder shall pay 
Owner  ________________ Dollars ($__________) as liquidated damages for each day that Substantial 
Completion extends beyond the LD Date. (If a GMP is not established upon execution of this Agreement, 
the parties should consider setting liquidated damages after GMP negotiations.) 

6.5 Any liquidated damages assessed pursuant to this Agreement shall be in lieu of all liability for any 
and all extra costs, losses, expenses, claims, penalties, and any other damages, whether special or 
consequential, and of whatsoever nature, incurred by Owner which are occasioned by any delay in 
achieving Substantial Completion, Interim Milestone Dates (if any), or Final Completion.  

 

Article 7 
 

Contract Price 

7.1 Contract Price. 

7.1.1 Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions of 
Contract the sum of Six Hundred Thirty-Four Thousand One Hundred Seventeen Dollars 
($634,117) for the Phase 1 Services, subject to adjustments made in accordance with the General 
Conditions of Contract. Unless otherwise provided in the Contract Documents, the Phase 1 
Services compensation is deemed to include all sales, use, consumer and other taxes mandated 
by applicable Legal Requirements. 

7.1.2 For Phase 2 Services, Owner shall pay Design-Builder in accordance with Article 6 of the 
General Conditions of Contract a contract price (“Contract Price”) equal to the Lump Sum amount 
set forth in Section 7.2 hereof or in the Contract Price Amendment, or equal to the Design-Builder’s 
Fee (as defined in Section 7.4 hereof) plus the Cost of the Work (as defined in Section 7.5 hereof), 
subject to any GMP established in Section 7.6 hereof or as set forth in the Contract Price 
Amendment and any adjustments made in accordance with the General Conditions of Contract.   

7.1.3 For the specific Work set forth below, Owner agrees to pay Design-Builder, as part of the 
Contract Price, on the following basis: (This is an optional section intended to provide the parties with flexibility to 

identify and price limited services.) 

7.2 Lump Sum. Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions 
of Contract the sum of _________________________________________ Dollars ($_______) (“Contract 
Price”) for the Work for Phase 2 Services, subject to adjustments made in accordance with the General 
Conditions of Contract. Unless otherwise provided in the Contract Documents, the Contract Price is deemed 
to include all sales, use, consumer and other taxes mandated by applicable Legal Requirements.  

7.3 Markups for Changes. If the Contract Price requires an adjustment due to changes in the Work, 
and the cost of such changes is determined under Sections 9.4.1.3 or 9.4.1.4 of the General Conditions of 
Contract, the following markups shall be allowed on such changes: 

7.3.1 For additive Change Orders, including additive Change Orders arising from both additive 
and deductive items, it is agreed that Design-Builder shall receive a Fee of TEN percent (10%) of 
the additional costs incurred for that Change Order, plus any other markups set forth at Exhibit  
  hereto. 

7.3.2 For deductive Change Orders, including deductive Change Orders arising from both 
additive and deductive items, the deductive amounts shall include: 

 
[Check one box only.] 
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 No additional reduction to account for Design-Builder’s Fee or any other markup. 
 

or 

 An amount equal to the sum of: (a) _____________________ percent (_______%) applied 
to the direct costs of the net reduction (which amount will account for a reduction associated with 
Design-Builder’s Fee); plus (b) any other markups set forth at Exhibit  _________ hereto applied 
to the direct costs of the net reduction. 

7.4 Design-Builder’s Fee: Not used 

7.5 Cost of the Work.   

7.5.1 The term Cost of the Work shall mean costs reasonably incurred by Design-Builder in the 
proper performance of the Work. The Cost of the Work shall include only the following: 

7.5.1.1 Wages of direct employees of Design-Builder performing the Work at the Site or, 
with Owner’s agreement, at locations off the Site, provided, however, that the costs for 
those employees of Design-Builder performing design services shall be calculated on the 
basis of prevailing market rates for design professionals performing such services or, if 
applicable, those rates set forth in an exhibit to this Agreement. 

7.5.1.2 Wages or salaries of Design-Builder’s supervisory and administrative personnel 
engaged in the performance of the Work and who are located at the Site or working off-
Site to assist in the production or transportation of material and equipment necessary for 
the Work. 

7.5.1.3  Wages or salaries of Design-Builder’s personnel stationed at Design-Builder’s 
principal or branch offices, but only to the extent said personnel are identified in the Design-
Builder’s Proposal and performing the function set forth in said Proposal. The reimbursable 
costs of personnel stationed at Design-Builder’s principal or branch offices shall include a 
TEN percent (10%) markup to compensate Design-Builder for the Project-related overhead 
associated with such personnel.   

7.5.1.4 Costs incurred by Design-Builder for employee benefits, premiums, taxes, 
insurance, contributions and assessments required by law, collective bargaining 
agreements, or which are customarily paid by Design-Builder, to the extent such costs are 
based on wages and salaries paid to employees of Design-Builder covered under Sections 
7.5.1.1 through 7.5.1.3 hereof.  

7.5.1.5 The reasonable portion of the cost of travel, accommodations and meals for 
Design-Builder’s personnel necessarily and directly incurred in connection with the 
performance of the Work. 

7.5.1.6 Payments properly made by Design-Builder to Subcontractors and Design 
Consultants for performance of portions of the Work, including any insurance and bond 
premiums incurred by Subcontractors and Design Consultants. 

7.5.1.7 Costs incurred by Design-Builder in repairing or correcting defective, damaged 
or nonconforming Work (including any warranty or corrective Work performed after 
Substantial Completion), provided that such Work was beyond the reasonable control of 
Design-Builder, or caused by the ordinary mistakes or inadvertence, and not the 
negligence, of Design-Builder or those working by or through Design-Builder. If the costs 
associated with such Work are recoverable from insurance, Subcontractors or Design 
Consultants, Design-Builder shall exercise best efforts to obtain recovery from the 
appropriate source and provide a credit to Owner if recovery is obtained. 
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7.5.1.8 Costs, including transportation, inspection, testing, storage, and handling of 
materials, equipment, and supplies incorporated or reasonably used in completing the 
Work. 

7.5.1.9 Costs less salvage value of materials, supplies, temporary facilities, machinery, 
equipment and hand tools not customarily owned by the workers that are not fully 
consumed in the performance of the Work and which remain the property of Design-
Builder, including the costs of transporting, inspecting, testing, handling, installing, 
maintaining, dismantling, and removing such items. 

7.5.1.10 Costs of removal of debris and waste from the Site. 

7.5.1.11 The reasonable costs and expenses incurred in establishing, operating and 
demobilizing the Site office, including the cost of facsimile transmissions, long-distance 
telephone calls, postage and express delivery charges, telephone service, photocopying, 
and reasonable petty cash expenses. 

7.5.1.12 Rental charges and the costs of transportation, installation, minor repairs and 
replacements, dismantling and removal of temporary facilities, machinery, equipment and 
hand tools not customarily owned by the workers, which are provided by Design-Builder at 
the Site, whether rented from Design-Builder or others, and incurred in the performance of 
the Work. 

7.5.1.13 Premiums for insurance and bonds required by this Agreement or the 
performance of the Work. 

7.5.1.14 All fuel and utility costs incurred in the performance of the Work. 

7.5.1.15 Sales, use, or similar taxes, tariffs, or duties incurred in the performance of the 
Work. 

7.5.1.16 Legal costs, court costs, and costs of mediation and arbitration reasonably 
arising from Design-Builder’s performance of the Work, provided such costs do not arise 
from disputes between Owner and Design-Builder. 

7.5.1.17 Costs for permits, royalties, licenses, tests and inspections incurred by Design-
Builder as a requirement of the Contract Documents. 

7.5.1.18 The cost of defending suits or claims for infringement of patent rights arising from 
the use of a particular design, process, or product required by Owner, paying legal 
judgments against Design-Builder resulting from such suits or claims, and paying 
settlements made with Owner’s consent. 

7.5.1.19 Deposits which are lost, except to the extent caused by Design-Builder’s 
negligence. 

7.5.1.20 Costs incurred in preventing damage, injury, or loss in case of an emergency 
affecting the safety of persons and property. 

7.5.1.21 Accounting and data processing costs related to the Work. 

7.5.1.22 Other costs reasonably and properly incurred in the performance of the Work to 
the extent approved in writing by Owner.  

 
[Design-Builder and Owner may want to consider adding the following Section 

7.5.1.23 to address the payment of warranty work.] 
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 7.5.1.23   Owner and Design-Builder agree that an escrow account in the amount 
of Six Hundred Thirty-Four Thousand One Hundred Seventeen Dollars ($634,117) shall be 
established prior to Final Completion, which escrow shall be used to reimburse Design-
Builder for the Costs of the Work incurred after Final Completion to perform warranty Work. 
The escrow agreement will provide that any sums not used at the expiration of the warranty 
period shall be returned to Owner, subject to any savings Design-Builder may be entitled 
to under this Agreement. In the event the warranty escrow account is exhausted, but funds 
remain under the GMP, Owner shall be obligated to pay Design-Builder the Costs of the 
Work incurred after Final Completion to perform warranty Work up to the GMP. 

7.5.2 Non-Reimbursable Costs. The following shall be excluded from the Cost of the Work: 

7.5.2.1 Compensation for Design-Builder’s personnel stationed at Design-Builder’s 
principal or branch offices, except as provided for in Sections 7.5.1.1, 7.5.1.2, and 7.5.1.3 
hereof. 

7.5.2.2 Overhead and general expenses, except as provided for in Section 7.5.1 hereof, 
or which may be recoverable for changes to the Work. 

7.5.2.3 The cost of Design-Builder’s capital used in the performance of the Work. 

7.5.2.4 If the parties have agreed on a GMP, costs that would cause the GMP, as 
adjusted in accordance with the Contract Documents, to be exceeded. 

 

7.6 The Guaranteed Maximum Price. 

7.6.1 Design-Builder guarantees that it shall not exceed the GMP of             
Dollars ($  ). Documents used as a basis for the GMP shall be identified in the 
Contract Price Amendment to this Agreement. Design-Builder does not guarantee any specific line 
item provided as part of the GMP and has the sole discretion to apply payment due to overruns in 
one line item to savings due to underruns in any other line item. Design-Builder agrees, however, 
that it will be responsible for paying all costs of completing the Work which exceed the GMP, as 
adjusted in accordance with the Contract Documents. (While the Contract Price Amendment will be developed 

in advance or concurrently with the execution of this Agreement, it is recommended that such exhibit include the items set 
forth in Section 2.3 above, to ensure that the basis for the GMP is well understood).   

7.6.2 The GMP includes a Contingency in the amount of          
Dollars ($       ) which is available for Design-Builder’s exclusive use for unanticipated 
costs it has incurred that are not the basis for a Change Order under the Contract Documents. By 
way of example, and not as a limitation, such costs may include: (a) trade buy-out differentials; (b) 
overtime or acceleration; (c) escalation of materials; (d) correction of defective, damaged or 
nonconforming Work, design errors or omissions, however caused; (e) Subcontractor defaults; or 
(f) those events under Section 8.2.2 of the General Conditions of Contract that result in an extension 
of the Contract Time but do not result in an increase in the Contract Price. The Contingency is not 
available to Owner for any reason, including changes in scope or any other item which would enable 
Design-Builder to increase the GMP under the Contract Documents. Design-Builder shall provide 
Owner notice of all anticipated charges against the Contingency, and shall provide Owner as part 
of the monthly status report required by Section 2.1.2 of the General Conditions of Contract an 
accounting of the Contingency, including all reasonably foreseen uses or potential uses of the 
Contingency in the upcoming three (3) months. Design-Builder agrees that with respect to any 
expenditure from the Contingency relating to a Subcontractor default or an event for which 
insurance or bond may provide reimbursement, Design-Builder will in good faith exercise 
reasonable steps to obtain performance from the Subcontractor and/or recovery from any surety 
or insurance company. Design-Builder agrees that if Design-Builder is subsequently reimbursed 
for said costs, then said recovery will be credited back to the Contingency. 
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7.6.3 Savings. 

7.6.3.1 If the sum of the actual Cost of the Work and Design-Builder’s Fee (and, if 
applicable, any prices established under Section 7.1.3 hereof) is less than the GMP, as 
such GMP may have been adjusted over the course of the Project, the difference 
(“Savings”) shall be shared as follows:  

 
[Choose one of the following.] 

  FIFTY         percent (50%) to Design-Builder and  

  FIFTY             percent (50%) to Owner. 
 

or 

 The first                  Dollars ($                 ) of Savings 
shall be provided to (choose either Design-Builder or Owner)                  ,      
with the balance of Savings, if any, shared         percent (         %) 
to Design-Builder and      percent (   %) to Owner. 

7.6.3.2 Savings shall be calculated and paid as part of Final Payment under Section 8.4 
hereof, with the understanding that to the extent Design-Builder incurs costs after Final 
Completion which would have been payable to Design-Builder as a Cost of the Work, the 
parties shall recalculate the Savings in light of the costs so incurred, and Design-Builder 
shall be paid by Owner accordingly. 

7.7 Allowance Items and Allowance Values. 

7.7.1 Any and all Allowance Items, as well as their corresponding Allowance Values, are set forth 
in the Contract Price Amendment or the Proposal. 

7.7.2 Design-Builder and Owner have worked together to review the Allowance Items and 
Allowance Values based on design information then available to determine that the Allowance 
Values constitute reasonable estimates for the Allowance Items. Design-Builder and Owner will 
continue working closely together during the preparation of the design to develop Construction 
Documents consistent with the Allowance Values. Nothing herein is intended in any way to 
constitute a guarantee by Design-Builder that the Allowance Item in question can be performed for 
the Allowance Value. 

7.7.3 No work shall be performed on any Allowance Item without Design-Builder first obtaining 
in writing advanced authorization to proceed from Owner. Owner agrees that if Design-Builder is 
not provided written authorization to proceed by the date set forth in the Project schedule, due to 
no fault of Design-Builder, Design-Builder may be entitled to an adjustment of the Contract Time(s) 
and Contract Price. 

7.7.4 The Allowance Value includes the direct cost of labor, materials, equipment, transportation, 
taxes, and insurance associated with the applicable Allowance Item. All other costs, including 
design fees, Design-Builder’s overall project management and general conditions costs, overhead 
and Fee, are deemed to be included in the original Contract Price, and are not subject to adjustment 
notwithstanding the actual amount of the Allowance Item. 

7.7.5 Whenever the actual costs for an Allowance Item is more than or less than the stated 
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to 
Section 7.7.4. The amount of the Change Order shall reflect the difference between actual costs 
incurred by Design-Builder for the particular Allowance Item and the Allowance Value. 
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7.8 Performance Incentives. 

7.8.1 Owner and Design-Builder have agreed to the performance incentive arrangements set 
forth in the Design-Builder’s Proposal. 

Article 8 
 

Procedure for Payment 

8.1 Payment for Preliminary Services. Design-Builder and Owner agree upon the following method for 
partial and final payment to Design-Builder for the services hereunder: (Insert terms.) 

8.2 Contract Price Progress Payments. 

8.2.1 Design-Builder shall submit to Owner on the FIFTEENTH (15TH) day of each month, 
beginning with the first month after the Date of Commencement, Design-Builder’s Application for 
Payment in accordance with Article 6 of the General Conditions of Contract. 

8.2.2 Owner shall make payment within ten (10) days after Owner’s receipt of each properly 
submitted and accurate Application for Payment in accordance with Article 6 of the General 
Conditions of Contract, but in each case less the total of payments previously made, and less 
amounts properly withheld under Section 6.3 of the General Conditions of Contract. 

8.2.3 If Design-Builder’s Fee under Section 7.4 hereof is a fixed amount, the amount of Design-
Builder’s Fee to be included in Design-Builder’s monthly Application for Payment and paid by 
Owner shall be proportional to the percentage of the Work completed, less payments previously 
made on account of Design-Builder’s Fee. 

8.3 Retainage on Progress Payments. 

8.3.1 Owner will retain FIVE percent (5%) of each Application for Payment provided, however, 
that when fifty percent (50%) of the Work has been satisfactorily completed by Design-Builder and 
Design-Builder is otherwise in compliance with its contractual obligations, Owner will not retain any 
additional retention amounts from Design-Builder’s subsequent Applications for Payment. Owner 
will also reasonably consider reducing retainage for Work completed early in the Project.   

8.3.2 Within fifteen (15) days after Substantial Completion of the entire Work or, if applicable, 
any portion of the Work, pursuant to Section 6.6 of the General Conditions of Contract, Owner shall 
release to Design-Builder all retained amounts relating, as applicable, to the entire Work or 
completed portion of the Work, less an amount equal to: (a) the reasonable value of all remaining 
or incomplete items of Work as noted in the Certificate of Substantial Completion; and (b) all other 
amounts Owner is entitled to withhold pursuant to Section 6.3 of the General Conditions of 
Contract. 

 

[If Owner and Design-Builder have established a warranty reserve pursuant to Section 
7.5.1.23 above, the following provision should be included.] 

  If a warranty reserve has been established pursuant to Section 7.5.1.23 above, Owner 
shall at the time of Substantial Completion retain the agreed-upon amounts and establish an 
escrow account as contemplated by Section 7.5.1.23 above. 

8.4 Final Payment. Design-Builder shall submit its Final Application for Payment to Owner in 
accordance with Section 6.7 of the General Conditions of Contract. Owner shall make payment on Design-
Builder’s properly submitted and accurate Final Application for Payment (less any amount the parties may 
have agreed to set aside for warranty work) within ten (10) days after Owner’s receipt of the Final 
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Application for Payment, provided that Design-Builder has satisfied the requirements for final payment set 
forth in Section 6.7.2 of the General Conditions of Contract. 

8.5 Interest. Payments due and unpaid by Owner to Design-Builder, whether progress payments or 
final payment, shall bear interest commencing five (5) days after payment is due at the rate of ONE percent 
(1%) per month until paid. 

8.6 Record Keeping and Finance Controls. Design-Builder acknowledges that this Agreement is to be 
administered on an “open book” arrangement relative to Costs of the Work. Design-Builder shall keep full 
and detailed accounts and exercise such controls as may be necessary for proper financial management, 
using accounting and control systems in accordance with generally accepted accounting principles and as 
may be provided in the Contract Documents. During the performance of the Work and for a period of three 
(3) years after Final Payment, Owner and Owner’s accountants shall be afforded access to, and the right 
to audit from time to time, upon reasonable notice, Design-Builder’s records, books, correspondence, 
receipts, subcontracts, purchase orders, vouchers, memoranda, and other data relating to the Work, all of 
which Design-Builder shall preserve for a period of three (3) years after Final Payment. Such inspection 
shall take place at Design-Builder’s offices during normal business hours unless another location and time 
is agreed to by the parties. Any multipliers or markups agreed to by Owner and Design-Builder as part of 
this Agreement are only subject to audit to confirm that such multiplier or markup has been charged in 
accordance with this Agreement, but the composition of such multiplier or markup is not subject to audit. 
Any lump sum agreed to by Owner and Design-Builder as part of this Agreement is not subject to audit. 

8.7 Prompt Progress Payment to Subcontractors. 

All Contracts and Subcontracts (all tiers), shall contain the following provisions: 

8.7.1 Prompt Payment To Subcontractors  A Design-Builder, prime contractor or subcontractor 
shall pay a subcontractor not later than 10 days of receipt of each progress payment in accordance 
with the provision in Section 7108.5 of the California Business and Professions Code concerning 
prompt payment to subcontractors. The 10 days is applicable unless, a longer period is agreed to 
in writing. Any violation of Section 7108.5 shall subject the violating contractor or subcontractor to 
the penalties, sanction and other remedies of that section. Federal regulation (49 CFR 26.29) 
requires that any delay or postponement of payment over 30 days of receipt of each payment may 
take place only for good cause and with the Owner’s prior written approval. These requirements 
shall not be construed to limit or impair any contractual, administrative, or judicial remedies 
otherwise, available to the prime contractor or subcontractor in the event of a dispute involving late 
payment, or nonpayment by the Design-Builder, deficient subcontract performance, or 
noncompliance by a subcontractor. This provision applies to both low-and very low-income prime 
contractors and subcontractors as well as those that are not. 

8.7.2 Prompt Payment Of Funds Withheld To Subcontractors.  The Owner shall hold retainage 
from the prime contractor and shall make prompt and regular incremental acceptances of portions, 
as determined by the Owner of the contract work and pay retainage to the Design-Builder based 
on these acceptances. The Design-Builder, prime contractor or subcontractor shall return all 
monies withheld in retention from a subcontractor within 30 days after receiving payment for work 
satisfactorily completed and accepted including incremental acceptances of portions of the contract 
work by the Owner.  Federal regulations (49 CFR 26.29) require that any delay or postponement 
of payment over 30 days may take place only for good cause and with the agency’s prior written 
approval. Any violation of this provision shall subject the violating prime contractor or subcontractor 
to the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business and Professions Code. These requirements shall not be construed to limit or impair any 
contractual, administrative, or judicial remedies otherwise, available to the prime contractor or 
subcontractor in the event of a dispute involving late payment, or nonpayment by the prime 
contractor, deficient subcontract performance, or noncompliance by a subcontractor. This provision 
applies to both low-and very low-income prime contractors and subcontractors as well as those 
that are not. 
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Article 9 
 

Termination for Convenience 

9.1 Upon ten (10 days’ written notice to Design-Builder, Owner may, for its convenience and without 
cause, elect to terminate this Agreement. In such event, Owner shall pay Design-Builder for the following: 

9.1.1 All services performed and Work executed and for proven loss, cost, or expense in 
connection with the services and Work; 

9.1.2 The reasonable costs and expenses attributable to such termination, including 
demobilization costs and amounts due in settlement of terminated contracts with Subcontractors 
and Design Consultants; and 

 
[Choose one of the following.] 

 The fair and reasonable sums for overhead and profit on the sum of items 9.1.1 and 9.1.2 above.  

 
or 

 Overhead and profit in the amount of TEN percent (10%) on the sum of items 9.1.1 and 9.1.2 
above. 

9.2 In addition to the amounts set forth in Section 9.1 above, Design-Builder shall be entitled to receive 
one of the following if the parties agree to an additional payment: 

9.2.1 If Owner terminates this Agreement prior to commencement of construction, Design-
Builder shall be paid ZERO percent (0%) of the remaining balance of the Contract Price or, if a 
GMP has not been established, the remaining balance of the most recent estimated Contract Price. 

9.2.2 If Owner terminates this Agreement after commencement of construction, Design-Builder 
shall be paid TEN percent (10%) of the remaining balance of the Contract Price or, if a GMP has 
not been established, the remaining balance of the most recent estimated Contract Price. 

9.3 If Owner terminates this Agreement pursuant to Section 9.1 above and proceeds to design and 
construct the Project through its employees, agents or third parties, Owner’s rights to use the Work Product 
shall be as set forth in Article 5 hereof. Such rights may not be transferred or assigned to others without 
Design-Builder’s express written consent and such third parties’ agreement to the terms of Article 5. 

 

Article 10 
 

Representatives of the Parties 

10.1 Owner’s Representatives. 

10.1.1 Owner designates the individual listed below as its Senior Representative (“Owner’s Senior 
Representative”), which individual has the authority and responsibility for avoiding and resolving 
disputes under Section 10.2.2 of the General Conditions of Contract: (Identify individual’s name, 
title, address, and telephone numbers.) 

Scott Mozier, PE 
Public Works Director 
2600 Fresno Street 
Fresno, CA 93721 
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559-621-8650 

10.1.2 Owner designates the individual listed below as its Owner’s Representative, which 
individual has the authority and responsibility set forth in Section 3.4 of the General Conditions of 
Contract: (Identify individual’s name, title, address, and telephone numbers.) 

Mike Mooneyham, PE 
Professional Engineer 
2600 Fresno Street 
Fresno, CA 93721 
559-621-8623 

10.2 Design-Builder’s Representatives. 

10.2.1 Design-Builder designates the individual listed below as its Senior Representative 
(“Design-Builder’s Senior Representative”), which individual has the authority and responsibility for 
avoiding and resolving disputes under Section 10.2.2 of the General Conditions of Contract: 
(Identify individual’s name, title, address, and telephone numbers.) 

Benjamin Lingo 
Principal 
20750 Ventura Boulevard, Suite 155 
Woodland Hills, CA 91364 
818-974-9246 

Charles Brumbaugh 
Principal 
20750 Ventura Boulevard, Suite 155 
Woodland Hills, CA 91364 
818-974-9395 

10.2.2 Design-Builder designates the individual listed below as its Design-Builder’s 
Representative, which individual has the authority and responsibility set forth in Section 2.1.1 of 
the General Conditions of Contract: (Identify individual’s name, title, address, and telephone 
numbers.) 

Jake Lingo 
Senior Vice President 
20750 Ventura Boulevard, Suite 155 
Woodland Hills, CA 91364 
818-974-2966 
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Article 11 
 

Bonds and Insurance 

11.1 Insurance. Design-Builder and Owner shall procure the insurance coverages set forth in the 
Insurance Exhibit attached hereto and in accordance with Article 5 of the General Conditions of Contract.   

11.2 Bonds and Other Performance Security. Design-Builder shall provide the following performance 
bond and labor and material payment bond or other performance security: 

Performance Bond. 

 (Check one box only.  If no box is checked, then no bond is required.) 
 
   Required     Not Required  

Payment Bond.  

[Check one box only. If no box is checked, then no bond is required.] 
 
    Required     Not Required  

Other Performance Security.  

[Check one box only. If no box is checked, then no other performance security is required. 
If the “Required” box is checked, identify below the specific performance security that is 

being required and all salient commercial terms associated with that security.] 

 
    Required     Not Required  
 

Article 12 
 

Other Provisions 

12.1 Other provisions, if any, are as follows:  (Insert any additional provisions.) 

12.2 Listing of Exhibits and documents incorporated herein: 
 
Exhibit A – Owner’s Project Criteria 
Exhibit B – Scope of Services 
Exhibit C – Federal Requirements 
Exhibit D – (Intentionally Omitted) 
Exhibit E – Disclosure of Conflict of Interest 
DBIA Document No. 535, Standard Form of General Conditions of Contract Between Owner and 
Design-Builder (2022 Edition) ("General Conditions of Contract") 
Contract Price Amendment, if any. 
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The license for use of this document expires 1 year from the date of purchase.  

To renew your license, visit store.dbia.org. 

 

 

 

Questions? We’re here to help. 

Contact us 
 

 

Design-Build Institute of America 

1001 Pennsylvania Ave. NW, Suite 410 

Washington, DC 20004 

(202) 682-0110 

dbia@dbia.org 
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EXHIBIT A 

OWNER’S PROJECT CRITERIA 

Progressive Design-Build Agreement Between 

City of Fresno (City) and Integrated Community Development (Design-Build Entity) 

SENIOR ACTIVITY CENTER AND AFFORDABLE HOUSING PROJECT 

1. Project Delivery and Objectives 

1.1. The Senior Activity Center (Center) and Senior Affordable Housing Project (Housing) will be designed 
and constructed in two phases using the progressive design-build delivery method as follows: 

1.1.1. Preconstruction Phase (Phase One): Prepare design to approximately 80 percent complete 
and establish a Guaranteed Maximum Price (GMP) proposal. 

1.1.2. Construction Phase (Phase Two): Upon award of a contract for the GMP or lump-sum price by 
the Owner, complete design, construction, and post-construction tasks including site facilities 
testing, as-built recording, warranty, and support. 

1.2. Construction will consist of a 30,000 square foot Senior Activity Center as well as up to 100 units of 
Senior Affordable Housing. The City intends to own, manage, and operate the Senior Activity Center; 
while the Design-Build Entity will own, manage and operate the Senior Affordable Housing. 

1.3. The site shall be designed to accommodate the Senior Activity Center and affordable housing units, 
optimizing use of shared spaces (e.g., parking and other amenities) as much as possible. Together Center 
and Housing shall be referred to as the Facility.  

1.4. The Senior Activity Center must be located on parcel 426-253-17 and the Senior Affordable Housing 
must be developed on parcel 426-253-19. 

1.5. The City’s objectives for delivery of the Project are as follows: 

1.5.1. Design a high-quality Center, while engaging with the community to include needed features 
and amenities 

1.5.2. Deliver a high-quality Facility in accordance with industry construction standards within the 
prescribed schedule and budget 

1.5.3. Ensure a high degree of cost and schedule certainty 

1.5.4. Achieve an optimal balance of risk allocation between the City and the Design-Builder 

1.5.5. Develop the two City owned parcels in a coordinated, efficient, and complimentary manner 
to best serve the targeted senior community 

1.5.6. Provide a Center to offer classes, activities, and resources to support, enhance and encourage 
an active healthy lifestyle for an active senior population 

1.5.7. Provide a safe, comfortable, and accessible environment for senior living and socializing 

2. Communications and Submittals 

2.1. Regular meetings will be held through the life of the project. The Owner and Design-Builder will work 
together to determine the appropriate frequency, duration, and format (virtual or in-person). 
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2.2. All document submittals must be addressed to the Project Manager for the City of Fresno. Document 
delivery may be via email, mail, Microsoft Teams, or file transfer protocol. A transmittal cover sheet must 
be utilized for all document submittals. 

3. Funding and Financing  

3.1. The work hereunder constitutes a “public work” as defined in Chapter 1, Part 7, Division 2 of the 

California Labor Code, and Contractor shall cause the work to be performed as a “public work” in 

accordance with such Chapter of the California Labor Code. The Council of the City of Fresno has 

adopted Resolution No. 82 297 ascertaining the general prevailing rate of per diem wages and per diem 

wages for holidays and overtime in the Fresno area for each craft, classification, or type of worker 

needed in the execution of Contracts for the City. Information specific to the Work to be done under this 

Contract can be obtained by contacting the Contract Compliance Officer at the City of Fresno office of 

Construction Management, (559) 621-5600. 

3.2. This is a federal project funded in full or in part by the Community Development Block Grant (CDBG) 

Program as administered by the U.S. Department of Housing and Urban Development (HUD). This 

project is subject to the payment of minimum wages mandated by the Davis-Bacon Act of 1931. A copy 

of the Federal wage rates is enclosed in the contract Agreement between the Owner and Design-Builder.  

3.3. This project is subject to the payment of State or Federal wage rates, whichever rate is higher. 

3.4. The successful Design-Build Entity will be responsible for financing the Senior Affordable Housing 
Development. 

3.5. The City may contribute an amount, to be determined through development proposals submitted in 
response to the City’s Affordable Housing Development Notice of Funding Availability, toward the Senior 
Affordable Housing Development. All funds contributed to this Development may consist of a 
combination of Federal, State, or local sources. Without this contribution the Housing is infeasible. 
However, this does not commit the City to provide any funds towards the development of the Housing.  

3.6. A ground lease and service contract will be negotiated between the selected Design-Build Entity and the 
City, for a period of 55 years, for the Senior Affordable Housing Development. 

3.7. The site located at 4323-4333 N. Blackstone Ave, Fresno, California, (APN 426-253-19) is owned by the 
City and will remain under the City’s ownership. 

3.8. The Design-Builder will enter into a development agreement for a low-cost, long-term ground lease 
transaction for the Senior Affordable Housing site and agrees to accept the Housing Property in its 
present state and condition, as-is. 

3.9. The Property was purchased using a combination of Community Development Block Grant funds and 
Measure P funds and has been determined by the Fresno City Council and the State’s Housing and 
Community Development Department (HCD) to be surplus exempt property under a qualifying 
exemption but is still subject to certain conditions of the Surplus Land Act and the requirements of 
California Government Code §§ 54220-54234. 

4. Site Overview 

4.1. This site consists of two contiguous parcels: Fresno County Tax Assessor Parcels 426-253-17 and 426-
253-19. The site is located west of Blackstone Avenue, between Holland and Swift Avenues, as shown 
below (Figure 1). The northern parcel has been vacated and will be demolished to allow for the 
development of a Senior Activity Center. The southern parcel currently has tenants that will be relocated 
by City to allow for demolition and the development of Senior Affordable Housing. 
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Figure 1: Site Location 

4.2. For information on allowable land uses, please reference the link below: 

https://library.municode.com/ca/fresno/codes/code_of_ordinances?nodeId=MUCOFR_CH15CIDECOIN
RE_PTIIBAOVDI_ART11MIEDIMX&showChanges=true  

4.3. APN 426-253-17 (Senior Activity Center): 

4.3.1. Zoning Highlights 

• Size: 4.25 Acres 

• Zoning: CMX (Corridor/Center Mixed-Use District)  

• The CMX district is intended to allow for either horizontal or vertical mixed-use development 
along key circulation corridors in the city where height and density can be easily 

https://library.municode.com/ca/fresno/codes/code_of_ordinances?nodeId=MUCOFR_CH15CIDECOINRE_PTIIBAOVDI_ART11MIEDIMX&showChanges=true
https://library.municode.com/ca/fresno/codes/code_of_ordinances?nodeId=MUCOFR_CH15CIDECOINRE_PTIIBAOVDI_ART11MIEDIMX&showChanges=true
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accommodated. Ground-floor retail and upper-floor residential or offices are the primary 
uses, with residential uses, personal and business services, and public and institutional space 
as supportive uses. Development will facilitate the transformation of existing transportation 
corridors into vibrant, highly walkable areas with broad, pedestrian-friendly sidewalks, trees, 
landscaping, and local-serving uses with new buildings that step down in relationship to the 
scale and character of adjacent neighborhoods. 

• Residential Density du/ac: 16 Minimum, No Maximum 

• Height (Maximum): 60 Feet 

4.4. APN 426-253-19 (Senior Affordable Housing): 

4.4.1. Zoning Highlights 

• Size: 1.26 Acres 

• Zoning: CMX (Corridor/Center Mixed-Use District) 

• The CMX district is intended to allow for either horizontal or vertical mixed-use development 
along key circulation corridors in the city where height and density can be easily 
accommodated. Ground-floor retail and upper-floor residential or offices are the primary 
uses, with residential uses, personal and business services, and public and institutional space 
as supportive uses. Development will facilitate the transformation of existing transportation 
corridors into vibrant, highly walkable areas with broad, pedestrian-friendly sidewalks, trees, 
landscaping, and local-serving uses with new buildings that step down in relationship to the 
scale and character of adjacent neighborhoods. 

• Residential Density du/ac: 16 Minimum, No Maximum 

• Height (Maximum): 60 Feet 

4.5. Utilities: 

4.5.1. The site has access to: 

• Water (City of Fresno)  

• Trash (City of Fresno) 

• Sewer (City of Fresno)  

• Storm Water (Fresno Metropolitan Flood Control) 

• Gas (PG&E) 

• Electric (PG&E) 

5. Senior Activity Center Scope of Work 

5.1. The size of the facility and specific site features and amenities will be determined through a community 
engagement process and may include features such as community education rooms, aquatic facilities, a 
commercial kitchen, multi-purpose spaces, and indoor and outdoor recreational and fitness facilities. All 
aspects of the design should prioritize accessibility. The exact size of the Senior Activity Center will be 
determined based on the feature selection following community engagement, but 30,000 square feet 
of indoor space is anticipated. The building may be multi-story or single-story depending on various 
factors such as community input and budget.  
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5.2. The Design-Builder shall include the following systems in the facility and shall work with the City to 
define the requirements during the design phase. These systems include, but are not limited to: 

5.2.1. Building Management System Metasys (or similar system) for the purpose of integrating and 
controlling energy efficient lighting and HVAC systems 

5.2.2. Emergency standby generator 

5.2.3. Access control 

5.2.4. Interior and exterior security cameras  

5.2.5. Security system 

5.2.6. IDF Rooms 

5.2.7. Structural cabling for network communication 

5.2.8. Low voltage cabling 

5.2.9. Fiber connectivity between buildings/future buildings 

5.2.10. City standard enterprise networking equipment (switches, access points, voip phones) from 
Cisco 

5.2.11. Install a locking lid Christy P-48 vault and 4” conduit from the outside the Senior Activity 
Center to the MPOE. 

5.2.12. Directional bore to install (2) 1.5” HDPE conduits from the new Senior Activity Center vault to 
the existing ITS vault on the east side of Blackstone Avenue. 

5.2.13. Install, terminate, and splice a 144-count fiber optic cable from the Senior Activity Center 
MPOE to the existing ITS vault. 

5.2.14. Install Conduits for future EV Charging Infrastructure 

6. Community Engagement Process 

6.1. The City, in collaboration with Southwest Strategies, is facilitating the first phase of the community 
engagement process July 5 – August 30, 2023, including the staffing of a Senior Center Outreach 
Headquarters; a nine (9) meeting workshop series; survey gathering; and door-to-door campaigning.  

6.2. The Design-Builder shall actively participate in the first phase of the engagement process including:  

6.2.1. Attendance of at least one-half (1/2) of the scheduled in-person community meetings. 

6.2.2. Provide, at minimum, one (1) staff member for 20 hours per week for purposes of staffing the 
Senior Center Outreach Headquarters through August 30, 2023.  

6.2.3. Provide data-entry support for physical paper surveys.  

6.3. The Design-Builder shall propose a second phase of the community engagement process to include: 

6.3.1. At minimum seven (7) in-person and two (2) hybrid/virtual community meetings for purposes 
of presenting and collecting feedback on the Design-Builder’s schematic design. Including all 
collateral required for advertising in print, digital, and social media.  

6.3.2. At minimum, one (1) in-person and one (1) hybrid/virtual community meetings for purposes 
of presenting the final Design-Builder’s 80%/Pre-construction design to the public. Including 
all collateral required for advertising in print, digital, and social media. Recommended in-
person meeting location is the Senior Center Outreach Headquarters. 
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6.3.3. All materials presented to the public, in any medium, must be translated into Hmong, Spanish, 
and Punjabi by the Design-Builder or their sub-consultant and submitted to the City for review 
and approval prior to public release, unless explicitly approved by the City. 

6.3.4. Provide, at minimum, one (1) staff member for 40 hours per week for purposes of staffing the 
Senior Center Outreach Headquarters beginning September 1, 2023, until such time the 
building will be demolished, or Design-Builder has entered the Construction phase, whichever 
comes first.   

7. Senior Affordable Housing Development Scope of Work 

7.1. Affordable rental housing development for Seniors, consisting of studio, one bedroom, and two-
bedroom units. Development to also include parking, which may be shared with the neighboring activity 
center. 

7.2. The proposed development and affordability restrictions support the findings that the property qualifies 
as exempt from the California Surplus Land Act as stated in Government Code Section 37364(a) which 
requires: 

7.2.1. Minimum of 80% of the area of any parcel shall be used for development of housing 
(remaining 20% could be ancillary commercial or park/open space use); 

7.2.2. Not less than 40% of the total number of housing units developed on any parcel pursuant to 
this section shall be affordable to households whose incomes are equal to, or less than, 75 
percent of the maximum income of lower income households (80% of area median income) 
and at least half of which (20% of the units) shall be affordable to very low-income households 
(50% of area median income); and 

7.2.3. Dwelling units shall be restricted by regulatory agreement to remain continually affordable to 
those persons and families for the longest feasible time, but not less than 30 years and shall 
be recorded against the property; and 

7.2.4. Other income restrictions shall apply depending on funding sources. In addition, the site may 
be subject to the U.S. Department of Housing and Urban Development (HUD) Community 
Development Block Grant Program requirements for very low-, low- and moderate-income 
housing, and any other affordability requirements of proposed funding sources. 

7.3. HCD requires that a Covenant or Restriction to be recorded on the Property. The affordable 
covenant/restriction states if 10 or more units of housing is ever built on the property 15% of the units 
must remain affordable for 45-55 years (depending on whether rental or owner-occupied units.) 

8. Sustainability 

8.1. All development must meet or exceed the requirements as stated in the following: 

8.1.1. Fresno Municipal Code Section 4-116 

8.1.2. California Building Energy Efficiency Standards – Title 24 

9. Standard Drawings and Standard Specifications 

9.1. The development of the Senior Activity Center and Affordable Housing must be in compliance with City 
of Fresno Standard Drawings and Standard Specifications. 

9.2. For information on City of Fresno Standard Drawings and Standard Specifications, please reference the 
link below: 

https://www.fresno.gov/publicworks/developer-doorway/#tab-8 

https://www.fresno.gov/publicworks/developer-doorway/#tab-8
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10. Environmental Clearance 

10.1. The City has completed an Environmental Assessment for the development of both parcels, with a 
Finding of No Significant Impact [24 CFR 58.40(g)(1); 40 CFR 1508.27] (Attachment D). It will ultimately 
be the responsibility of the Design-Builder to ensure all environmental requirements/mitigations are 
completed as part of the Environmental Assessment Findings, as shown below: 

10.1.1. Mitigation Measures and Conditions [40 CFR 1505.2(c)] 

• Summarize below all mitigation measures adopted by the Responsible Entity to reduce, avoid, 
or eliminate adverse environmental impacts and to avoid non-compliance or non-
conformance with the above-listed authorities and factors. These measures/conditions must 
be incorporated into project contracts, development agreements, and other relevant 
documents. The staff responsible for implementing and monitoring mitigation measures 
should be clearly identified in the mitigation plan. 

10.1.2. Clean Air - Compliance Measures:  

• According to the San Joaquin Valley Air Pollution Control District (District), the Project specific 
annual criteria pollutants emissions from construction and operation emissions of are not 
expected to exceed any of the District significance thresholds as identified in the District's 
Guidance for Assessing and Mitigating Air Quality Impacts (GAMAQI). Other potential air 
quality impacts related to Toxic Air Contaminants, Ambient Air Quality Standards, Hazards and 
Odors, may require assessments and mitigation. In addition, the Project may be subject to 
other District rules, which include but are not limited to: Rule 4102 (Nuisance), Rule 4601 
(Architectural Coatings), Rule 4641 (Cutback, Slow Cure, and Emulsified Asphalt, Paving and 
Maintenance Operations), Rule 4702 (Internal Combustion Engines - Phase 1), Rule 4201 
(Internal Combustion Engines - Phase 2), and Rule 4101 (Visible Emissions). 

10.1.3. Contamination and Toxic Substances [24 CFR Part 50.3(i) & 58.5(i)(2] - Mitigation Measures: 

• Mitigation Measures may be required if the following conditions are encountered during 
redevelopment of the subject site: 

o Former fuel storage tank(s) and/or piping or impacts to soil from former fuel storage tanks 
and/or piping are identified 

o Impacts to soil in the vicinity of the former dry cleaners or auto repair are identified 

o Asbestos and/or lead based paint is identified in building materials upon completion of 
the comprehensive surveys 

10.2. A qualified consultant should be contacted to assess potential subject site impacts and to support 
compliance with regulatory requirements. Mitigations measures may include a limited subsurface 
investigation to assess potential soil, soil gas, and/or groundwater impacts.  

10.3. At the time the Environmental Assessment, there were no plans to renovate or demolish the multi-
tenant commercial buildings along the southern portion of the subject site. However, further 
environmental analysis is planned to evaluate the impacts of demolishing these buildings to 
development Senior Affordable Housing. 
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EXHIBIT B 

 
SCOPE OF SERVICES 

 
Progressive Design-Build Agreement Between 

 
City of Fresno (City) and Integrated Community Development (Design-Build Entity) 

 
Senior Activity Center 

 

Scope of Work 

The City seeks to develop a new Senior Activity Center and Affordable Housing on two contiguous City-
owned properties in central Fresno, located at 4323-4343 North Blackstone Avenue (APN 426-253-19 
and APD 426-253-17). The new development will expand services to the community by connecting 
seniors to vital resources such as the senior hot meal program, health and fitness programs, wellness 
programs, transportation services, volunteer opportunities, educational and arts programs, and 
technology programs. 

The size, specific site features, and amenities of the Senior Activity Center will be determined through a 
community engagement process and may include features such as community education rooms, aquatic 
facilities, a commercial kitchen, multi-purpose spaces, and indoor and outdoor recreational and fitness 
facilities. All aspects of the design should prioritize accessibility. The exact size of the Senior Activity 
Center will be determined based on the feature selection following community engagement, but a 
minimum of 30,000 square feet of indoor space is anticipated. The building may be multi-story or single-
story depending on various factors such as community input and budget. The site shall be designed to 
accommodate the Senior Activity Center and up to 100 units of affordable housing, optimizing use of 
shared spaces (e.g., parking, and other amenities) as much as possible. 

Scope of Services – Preconstruction Services Phase 1 

• Task 01 – Site Assessment 

o Review and verify project site and existing conditions 

o Review zoning regulations 

o Review regulatory requirements and planning and development standards 

o Review existing technical documentation, surveys, and engineering reports 

o Survey subsurface utility locations 

o Perform additional engineering studies as required to support design and cost estimating 

o Provide geotechnical testing as required 

• Task 02 – Preliminary Master Site Plan 

o Develop a Master Site Plan concept to be utilized as the initial starting point for public 
engagement  

• Task 03 – Community Engagement Campaign 

o Develop a community engagement campaign to engage the community in the design process 

o Review previously gathered community feedback defining needed features and amenities and 
potentially meet with prior consultant(s) if necessary 
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o Prepare materials for and lead inclusive community engagement initiatives, including 
community meetings 

o Present design development plans (up to and including 80%) at community meetings, gather 
additional feedback, and incorporate in subsequent designs  

o Provide materials and engagement opportunities in accessible settings in multiple languages to 
include at minimum English, Spanish, Hmong, Punjabi, and ASL 

o Provide thoughtful leadership in innovative or nontraditional means of engaging hard-to-reach 
individuals and communities 

o Social media, print, radio, television, mail, etc. 

o Provide one staff member for 40 hours per week at the Senior Center Outreach Headquarters 
as specified in the Owner’s Project Criteria 

• Task 04 – Plan Development 

o Develop the architectural/engineering design (including preparing and submitting intermediate 
design review packages) based on active engagement with the community and City 

o Provide an Opinion of Probable Construction Cost with each plan revision 

o Confirm adequacy of existing NEPA/CEQA documentation as design progresses 

• Task 05 – Proposed Design and Cost Assessment 

o Produce the basis-of-design report and preliminary cost estimate 

o Summarize preliminary design criteria 

o Develop preliminary design including preliminary drawings and technical specification outlines 

o Develop proposed schedule 

o Regulatory requirements and permit acquisition planning 

o Develop project budget estimate 

• Task 06 - Project Management: 

o Develop and implement Project Management Plan 

o Develop and implement Quality Plan 

o Develop and implement Change Management Plan 

o Develop a project execution plan and project schedule 

o Administer bi-weekly team meetings and updates with City staff 

o Submit progress reports as required 

o Submit progress payment and invoicing documentation 

o Prepare a project cost model and provide detailed cost estimates as the design and design 
alternatives are advanced 

o Prepare, submit, and negotiate a GMP or lump-sum price to complete the Construction 
Services Phase 2: 

▪ GMP proposal development 

▪ Final construction work plan and schedule development 

▪ Final regulatory and permitting plan 
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▪ Phase 2 contract finalization and negotiation meetings 

Compensation 

Compensation for all services described above. Fees will be billed monthly in accordance with the work 
completed. 

 PRECONSTRUCTION SERVICES PHASE 1 $ 634,117 

Additional Service Fees 

There would be no additional services without prior written authorization by the City. 

Schedule 

Time allotted for each phase is described in detail in Agreement Section 1 Scope of Services and is 
summarized below. 

 Part 1: Programming and Schematic Design 60 calendar days 

 Part 2: Design Development Phase 90 calendar days 

 Part 3: Construction Document Phase 120 calendar days 

 Part 4: Bidding Phase Assistance No defined duration 

 Part 5: Construction Phase Assistance No defined duration 
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 EXHIBIT C 

 FEDERAL REQUIREMENTS 

Requirements Checklist 
 

 Federal Requirement Applicability Threshold 

I 

False Information 

All Contracts 
 

Access to Project Site and Records 

Equal Employment Opportunity 
Form: Certification of Compliance of Affirmative 
Action (only required for non-construction 
contracts more than $50,000)  

Suspension and Debarment 

Subcontracting with Small, Minority Firms, and 
Women’s Business Enterprises  
Form: Good Faith Effort Solicitation List 
Form: Good Faith Effort Certification 

Procurement of Recovered Materials 

Energy Efficiency 

 

 Federal Requirement Applicability Threshold 

II Anti-Lobbying Contracts in excess of $100,000 

III Clean Air Act Contracts in excess of $150,000 

 

 Construction Contracts Applicability Threshold 

IV Accessibility Requirements All Construction Contracts 

V Federal Labor Standards 
Form: Current DB Wage Determination 
 

Construction contracts in excess of 
$2,000  

VI Contract Work Hours and Safety Standards Contracts in excess of $100,000 that 
involve the employment of mechanics or 
laborers 

VII Section 3 Clause 
Form: Section 3 Plan 
Form: Section 3 Assurance 
Form:  Section 3 Workforce Breakdown 
Form: Section 3 Subcontract Breakdown 
 

Contracts that (1) involve public 
construction, housing rehabilitation, or 
housing construction and (2) are in 
excess of $100,000 

VIII Bonding Requirements For construction or facility improvement 
contracts or subcontracts exceeding the 
Simplified Acquisition Threshold 
($250,000 as of March 2018) 
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False Information 

Bidder is advised that providing false, fictitious or misleading information with respect to CDBG funds 
may result in criminal, civil or administrative prosecution under 18 U.S.C. § 1001, 18 U.S.C. § 1343, 
31 U.S.C. § 3729, 31 U.S.C. § 3801 or another applicable statute. Bidder shall promptly refer to City 
and HUD’s Office of the Inspector General any credible evidence that a principal, employee, agent, 
subcontractor, or other person has submitted a false claim under the False Claims Act or has 
committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, 
or similar misconduct involving CDBG funds. Bidder shall ensure that contractual language in third 
party contracts enforces these provisions. 
 
Access to Project Site and Records 

Bidder will provide access to the City, HUD, the Comptroller General of the United States, or any of 
their duly authorized representatives to any books, documents, papers, and records of the contractor 
which are directly pertinent to that specific contract for the purpose of making audit, examination, 
excerpts, and transcriptions. Contractor will retain all required records for three years after final 
payments are made and all other pending matters are closed.  
Bidder will provide suitable access to the project site at all reasonable times during construction to 
the City, HUD, the Comptroller General of the United States, or any of their duly authorized 
representatives. Contractor shall also meet all reporting requirements to allow City to comply with 
the Federal Funding Accountability and Transparency Act of 2006 (Public Law 109–282). 
 
Equal Employment Opportunity  

Bidder shall abide by all Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319, 
12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending 
Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations 
at 41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment 
Opportunity, Department of Labor. All contracts and subcontracts entered into will contain the 
following equal opportunity clause: 
 
During the performance of this contract, the contractor agrees as follows: 
(1) The contractor will not discriminate against any employee or applicant for employment because 
of race, color, religion, sex, sexual orientation, gender identity, or national origin. The contractor will 
take affirmative action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, sexual orientation, gender identity, or 
national origin. Such action shall include, but not be limited to the following: 

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and selection for training, including 
apprenticeship. The contractor agrees to post in conspicuous places, available to employees and 
applicants for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

(2) The contractor will, in all solicitations or advertisements for employees placed by or on behalf of 
the contractor, state that all qualified applicants will receive consideration for employment without 
regard to race, color, religion, sex, sexual orientation, gender identity, or national origin. 

(3) The contractor will not discharge or in any other manner discriminate against any employee or 
applicant for employment because such employee or applicant has inquired about, discussed, or 
disclosed the compensation of the employee or applicant or another employee or applicant. This 
provision shall not apply to instances in which an employee who has access to the compensation 
information of other employees or applicants as a part of such employee's essential job functions 
discloses the compensation of such other employees or applicants to individuals who do not 
otherwise have access to such information, unless such disclosure is in response to a formal 
complaint or charge, in furtherance of an investigation, proceeding, hearing, or action, including an 
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investigation conducted by the employer, or is consistent with the contractor's legal duty to furnish 
information. 

(4) The contractor will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of the contractor's commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, 
and of the rules, regulations, and relevant orders of the Secretary of Labor. 

(6) The contractor will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant 
thereto, and will permit access to his books, records, and accounts by the administering agency and 
the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, 
regulations, and orders. 

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of this contract 
or with any of the said rules, regulations, or orders, this contract may be canceled, terminated, or 
suspended in whole or in part and the contractor may be declared ineligible for further Government 
contracts or federally assisted construction contracts in accordance with procedures authorized in 
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and 
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, 
regulation, or order of the Secretary of Labor, or as otherwise provided by law. 

(8) The contractor will include the portion of the sentence immediately preceding paragraph (1) and 
the provisions of paragraphs (1) through (8) in every subcontract or purchase order unless exempted 
by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive 
Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor 
or vendor. The contractor will take such action with respect to any subcontract or purchase order as 
the administering agency may direct as a means of enforcing such provisions, including sanctions 
for noncompliance. 

Reporting Requirements 

Bidder and any proposed subcontractor shall comply with the filing requirements of 41 CFR §60-1.7 
by filing Standard Form 100 (EEO-1) only if (1) the bidder has 50 or more employees; and (2) the 
contract value will be greater than $50,000. 
Bidder and any proposed subcontractor shall complete the Affirmative Action Program Certification 
of Compliance only if (1) the bidder has 50 or more employees; (2) the work is for non-construction 
supply or service; and (2) the contract value will be greater than $50,000. 
 
Elimination of Segregated Facilities 

Bidder shall ensure that facilities provided for employees are provided in such a manner that 
segregation on the basis of race, color, religion, sex, sexual orientation, gender identity, or national 
origin cannot result. The contractor may neither require such segregated use by written or oral 
policies nor tolerate such use by employee custom. The contractor's obligation extends further to 
ensuring that its employees are not assigned to perform their services at any location, under the 
contractor's control, where the facilities are segregated. This obligation extends to all contracts 
containing the equal opportunity clause regardless of the amount of the contract. The term “facilities,” 
as used in this section, means waiting rooms, work areas, restaurants and other eating areas, time 
clocks, restrooms, wash rooms, locker rooms, and other storage or dressing areas, parking lots, 
drinking fountains, recreation or entertainment areas, transportation, and housing provided for 
employees; Provided, That separate or single-user restrooms and necessary dressing or sleeping 
areas shall be provided to assure privacy between the sexes.  
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Suspension and Debarment 

By submitting a bid/proposal under this solicitation, the Bidder certifies that neither it nor any person 
or firm who has an interest in the Bidder’s firm is a person or firm ineligible to be awarded 
Government contracts, contracts or participate in programs pursuant to 2 CFR Part 180.  

The Bidder agrees that no part of this work shall be subcontracted to any person or parties listed on 
the government-wide Excluded Parties List System in the System for Award Management (SAM), in 
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR 
Part 1986 Comp., p. 189) and 12689 (3 CFR Part 1989 Comp., p. 235). In addition, bidders shall 
ensure that contractual language in third party contracts enforce this provision. 
 
SUBCONTRACTING WITH SMALL AND MINORITY FIRMS, WOMEN’S BUSINESS 
ENTERPRISES, AND LABOR SURPLUS AREA FIRMS 
 
The Bidder shall take the following steps to ensure that, whenever possible, subcontracts are 
awarded to small business firms, minority firms, women's business enterprises, and labor surplus 
area firms described in Executive Orders 11625, 12432 and 12138, and 2 CFR part 200: 

1. Placing qualified small and minority businesses and women's business enterprises on 
solicitation lists; 

2. Assuring that small and minority businesses, and women's business enterprises are 
solicited whenever they are potential sources; 

3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to 
permit maximum participation by small and minority business, and women's business 
enterprises; 

4. Establishing delivery schedules, where the requirement permits, which encourage 
participation by small and minority business, and women's business enterprises; and 

5. Using the services and assistance of the U.S. Small Business Administration, the Minority 
Business Development Agency of the U.S. Department of Commerce, and State and local 
governmental small business agencies. 

Definitions: 

Disadvantaged business enterprise (DBE) means an entity owned or controlled by a socially and 
economically disadvantaged individual as described by Public Law 102-389 (42 U.S.C. 4370d) or an 
entity owned and controlled by a socially and economically disadvantaged individual as described 
by Title X of the Clean Air Act Amendments of 1990 (42 U.S.C. 7601 note); a Small Business 
Enterprise (SBE); a Small Business in a Rural Area (SBRA); or a Labor Surplus Area Firm (LSAF), 
a Historically Underutilized Business (HUB) Zone Small Business Concern, or a concern under a 
successor program. 

Labor surplus area firm (LSAF) means a concern that together with its first-tier subcontractors will 
perform substantially in labor surplus areas (as identified by the Department of Labor in accordance 
with 20 CFR part 654). Performance is substantially in labor surplus areas if the costs incurred under 
the contract on account of manufacturing, production or performance of appropriate services in labor 
surplus areas exceed 50 percent of the contract price. 

Minority business enterprise (MBE) means a business enterprise that is at least 51 percent owned 
by a minority group or groups including: a Disadvantaged Business Enterprise (DBE) other than a 
Small Business Enterprise (SBE), a Labor Surplus Area Firm (LSAF), a Small Business in Rural 
Areas (SBRA), or a Women's Business Enterprise (WBE). 

Small business, small business concern or small business enterprise (SBE) means a concern, 
including its affiliates, that is independently owned and operated, not dominant in the field of 
operation in which it is bidding, and qualified as a small business under the criteria and size standards 
in 13 CFR part 121. 
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Women's business enterprise (WBE) means a business concern which is at least 51% owned or 
controlled by women. Determination of ownership by a married woman in a community property 
jurisdiction will not be affected by her husband's 50 percent interest in her share. Similarly, a business 
concern which is more than 50 percent owned by a married man will not become a qualified WBE 
by virtue of his wife's 50 percent interest in his share. 

PROCUREMENT OF RECOVERED MATERIALS 

Bidder must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource 
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items 
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that 
contain the highest percentage of recovered materials practicable, consistent with maintaining a 
satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value 
of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste 
management services in a manner that maximizes energy and resource recovery; and establishing 
an affirmative procurement program for procurement of recovered materials identified in the EPA 
guidelines. 

ENERGY EFFICIENCY 

Bidder will comply with mandatory standards and policies relating to energy efficiency which are 
contained in the state energy conservation plan issued in compliance with the Energy Policy and 
Conservation (42 U.S.C. 6201).  

ANTI-LOBBYING 

For contracts in excess of $100,000, the Bidder certifies that it will not and has not used Federal 
appropriated funds to pay any person or organization for influencing or attempting to influence an 
officer or employee of any agency, a member of Congress, officer or employee of Congress, or an 
employee of a member of Congress in connection with obtaining any Federal contract, grant or any 
other award covered by 31 U.S.C. 1352. Further, the contractor agrees to disclose any lobbying with 
non-Federal funds that takes place in connection with obtaining any Federal award.  

CLEAN AIR ACT 

For contracts in excess of $150,000, the Bidder agrees to comply with all applicable standards, 
orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal 
Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported to the 
Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA). 

ACCESSIBILITY REQUIREMENTS 

All buildings and residential structures designed, constructed, or altered is subject to the 
requirements of the Architectural Barriers Act of 1968 (42 U.S.C. 4151-4157) and shall comply with 
the Uniform Federal Accessibility Standards (appendix A to 24 CFR part 40 for residential structures, 
and appendix A to 41 CFR part 101-19, subpart 101-19.6, for general type buildings). 

All facilities designed and constructed shall be readily accessible to and usable by individuals with 
disabilities. Further, the ADA requires the removal of architectural barriers and communication 
barriers that are structural in nature in existing facilities, where such removal is readily achievable—
that is, easily accomplishable and able to be carried out without much difficulty or expense. (42 
U.S.C. 12131; 47 U.S.C. 155, 201, 218, and 225) 

FEDERAL LABOR STANDARDS 

Davis Bacon 
Bidder will comply with all applicable standards, orders, or requirements of the Davis Bacon Act, as 
amended (40 U.S.C. 3141-3148) as supplemented by Department of Labor regulations (29 CFR part 
5). In accordance with the statute, contractors must be required to pay wages to laborers and 
mechanics at a rate not less than the prevailing wages specified in a wage determination made by 
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the Secretary of Labor. In addition, contractors must be required to pay wages not less than once a 
week. (State prevailing wage rates required in these Specifications may be higher. Contractor and 
subcontractors shall pay whichever rate is higher.) 

Copeland Anti-Kickback 

Bidder will comply with the Copeland "Anti-Kickback" Act (40 U.S.C. 3145) as supplemented in 
Department of Labor regulations (29 CFR part 3). The Act provides that each contractor or 
subrecipient must be prohibited from inducing, by any means, any person employed in the 
construction, completion, or repair of public work, to give up any part of the compensation to which 
it is otherwise entitled. The Bidder and each Subcontractor must submit a weekly statement on the 
wages paid to each employee performing on covered work during the prior week.  

CONTRACT WORK HOURS AND SAFETY STANDARDS 

Bidder will comply with Sections 103 and 107 of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. 327A 330) as supplemented by Department of Labor regulations (29 CFR part 5). The 
contractor must compute the wages of every mechanic and laborer on the basis of a standard work 
week of 40 hours. Work in excess of the standard work week is permissible provided that the worker 
is compensated at a rate of not less than one and a half times the basic rate of pay for all hours 
worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable 
to construction work and provide that no laborer or mechanic must be required to work in 
surroundings or under working conditions which are unsanitary, hazardous, or dangerous. These 
requirements do not apply to the purchases of supplies or materials or articles ordinarily available 
on the open market, or contracts for transportation or transmission of intelligence. 

SECTION 3  

Bidder agrees to comply with HUD’s regulations in 24 CFR part 135, which implement Section 3. As 
evidenced by the submission of their bid, the Bidder certifies that they are under no contractual or 
other impediment that would prevent them from complying with the part 135 regulations.  

Definitions 

For purpose of this section, Section 3 residents are defined as: 1) residents of public housing; or 2) 
individuals that reside in the metropolitan area or non-metropolitan county in which the Section 3 
covered assistance is expended and meet the definition of a low- or very low-income person as 
defined by HUD. 

For purpose of this section, Section 3 business concerns are defined as one of the following: 1) 
businesses that are 51 percent or more owned by Section 3 residents; 2) businesses whose 
permanent, full-time employees include persons, at least 30 percent of whom are current Section 3 
residents or were Section 3 residents within 3 years of the date of first employment with the business 
concern; or 3) businesses that provide evidence of a commitment to subcontract in excess of 25 
percent of the dollar award of all subcontracts to be awarded to business concerns that meet the 
qualifications set forth in the two previous categories. 

CONTRACT CLAUSE 

A. The work to be performed under this contract is subject to the requirements of section 3 of the 
Housing and Urban Development Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The 
purpose of section 3 is to ensure that employment and other economic opportunities generated 
by HUD assistance or HUD-assisted projects covered by section 3, shall, to the greatest extent 
feasible, be directed to low- and very low-income persons, particularly persons who are recipients 
of HUD assistance for housing. 

B. The parties to this contract agree to comply with HUD's regulations in 24 CFR part 135, which 
implement section 3. As evidenced by their execution of this contract, the parties to this contract 
certify that they are under no contractual or other impediment that would prevent them from 
complying with the part 135 regulations. 
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C. The contractor agrees to send to each labor organization or representative of workers with which 
the contractor has a collective bargaining agreement or other understanding, if any, a notice 
advising the labor organization or workers' representative of the contractor's commitments under 
this section 3 clause, and will post copies of the notice in conspicuous places at the work site 
where both employees and applicants for training and employment positions can see the notice. 
The notice shall describe the section 3 preference, shall set forth minimum number and job titles 
subject to hire, availability of apprenticeship and training positions, the qualifications for each; 
and the name and location of the person(s) taking applications for each of the positions; and the 
anticipated date the work shall begin. 

D. The contractor agrees to include this section 3 clause in every subcontract subject to compliance 
with regulations in 24 CFR part 135, and agrees to take appropriate action, as provided in an 
applicable provision of the subcontract or in this section 3 clause, upon a finding that the 
subcontractor is in violation of the regulations in 24 CFR part 135. The contractor will not 
subcontract with any subcontractor where the contractor has notice or knowledge that the 
subcontractor has been found in violation of the regulations in 24 CFR part 135. 

E. The contractor will certify that any vacant employment positions, including training positions, that 
are filled (1) after the contractor is selected but before the contract is executed, and (2) with 
persons other than 3.7 

F. Those to whom the regulations of 24 CFR part 135 require employment opportunities to be 
directed, were not filled to circumvent the contractor's obligations under 24 CFR part 135. 

G. Noncompliance with HUD's regulations in 24 CFR part 135 may result in sanctions, termination 
of this contract for default, and debarment or suspension from future HUD assisted contracts. 

H. With respect to work performed in connection with section 3 covered Indian housing 
assistance, section 7(b) of the Indian Self-Determination and Education Assistance Act (25 
U.S.C. 450e) also applies to the work to be performed under this contract. Section 7(b) requires 
that to the greatest extent feasible (i) preference and opportunities for training and employment 
shall be given to Indians, and (ii) preference in the award of contracts and subcontracts shall be 
given to Indian organizations and Indian-owned Economic Enterprises. Parties to this contract 
that are subject to the provisions of section 3 and section 7(b) agree to comply with section 3 to 
the maximum extent feasible, but not in derogation of compliance with section 7(b). 
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'E'F%STFTO&CCCCCCCCCCCCCCCCCCCCCCU"WHCGG"""""""""MabLJCHV

FOcE'"NZETF'S"d"IIGa"0B"e0:*3+8.,3"'-+75*)7),3
DDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDD
"'E'FGHVWDGGW"ILKGIKLGLI

POSTZ$NO?"P'SF'̀?"N%O&TNEOQN"O&̀"%Q$EQP&'"F$Q&%T'N

""""""""""""""""""""""""""""""""""S,5+4""""""""""#*)3;+4
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#$%%&'()*+($',-./,+0%--
-----1',+*220344444444444444444445-67489------------8647:
-----;0)<'()(*'4444444444444444445-964=7------------864=>

--.#?@A-?B-C?DEF--1')2&G('H-*'/-G*+*-,/,+0%-I<$,0-$'2/-J&')+($'
--(,-+$-+3*',%(+-$3--30)0(K0-('J$3%*+($'L-0M)2&G('H-*22-$+<03
--G*+*-,/,+0%,-$3--%&2+(N20-,/,+0%,-I<()<-(')2&G0-)$'+3$2
--J&')+($'-$3-N$I03-,&NN2/L--(')2&,($'-$3-0M)2&,($'-$J
--+03%('*+($',-*'G-+0,+('H,-$J--)$'G&)+$3,-G0+03%('0G-O/
--+<0(3-J&')+($'L-0M)2&G('H-J(30-*2*3%--I$3P-I<0'-(',+*220G
--('-3*)0I*/,-Q(')2&G('H-I(30-*'G-)*O20--N&22('HR-*'G-I<0'
--N03J$3%0G-$'-'0I-$3-%*S$3-30%$G02-O&(2G('H--N3$S0)+,-$3
--S$O,-J$3-I<()<-+<0-)$'G&)+$3,-J$3-+<0-J(30-*2*3%-,/,+0%-*30
--(',+*220G-('-)$'G&(+L-0M)2&G('H-(',+*22*+($'-$J-3*)0I*/
--,/,+0%,T-2('0-K$2+*H0-I$3PT-('G&,+3(*2-I$3PT-2(J0U,*J0+/
--,/,+0%,-Q*22-O&(2G('H,-<*K('H-J2$$3,-2$)*+0G-%$30-+<*'->VW
--*O$K0-+<0-2$I0,+-J2$$3-20K02-<*K('H-O&(2G('H-*))0,,RL
--0M)2&G('H-0'03H/-%*'*H0%0'+-,/,+0%,4

--B??;X?;AF--B(30-*2*3%-I$3P-I<0'-(',+*220G-('-3*)0I*/,
--Q(')2&G('H-I(30-*'G-)*O20-N&22('HRT-$'-N3$S0)+,-I<()<
--('K$2K0-'0I-$3-%*S$3-30%$G02-O&(2G('H-)$',+3&)+($'T-J$3
--I<()<-+<0-)$'G&)+$3,-J$3-+<0-J(30-*2*3%-,/,+0%-*30
--(',+*220G-('-+<0-)$'G&(+T-,<*22-O0-N03J$3%0G-O/-+<0-(',(G0
--020)+3()(*'4

UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
-AYA#Z89VU::Z-:[\:Z\8:88

----------------------------------D*+0,----------B3('H0,

Y1XA-#?X.;D]#;1?X--
-----QZR-Y('0%*'L-#*O20-,N2()03445-[949:------------884V7
-----Q8R-Â&(N%0'+-,N0)(*2(,+-
-----Q$N03*+0,-)3*I203-
-----+3*)+$3,T-)$%%03)(*2-%$+$3-
-----K0<()20,T-O*)P<$0,T-
-----+30')<03,T-)3*'0,-QV:-+$',-
-----*'G-O02$IRT-$K03<0*G-_-
-----&'G03H3$&'G-G(,+3(O&+($'-
-----2('0-0̂&(N%0'+R44444444444445-V:4::------------8Z46:
-----Q6R-̀3$&'G%*'4444444444444445-67486------------8:47=
-----Q9R-@$IG03%*'4444444444444445-VZ47>------------Z74>=

--a?Y1bcd.F-X0I-d0*3W,-b*/T-e4Y4-E('H-b*/T-e0%$3(*2-b*/T
--1'G0N0'G0')0-b*/T-Y*O$3-b*/T-f0+03*',-b*/T-;<*'P,H(K('H-b*/
--*'G-G*/-*J+03-;<*'P,H(K('HT-#<3(,+%*,-b*/

UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
-AYAf:::7U::Z-:Z\:Z\8:86

----------------------------------D*+0,----------B3('H0,

AYAfc;?D-eA#acX1#44444444444444445->>4[Z-------6>466Vg*gO

B??;X?;AF
--*4-@c1b-fc#c;1?XF--A%N2$/03-)$'+3(O&+0,-7h-$J-30H&2*3-<$&32/
--3*+0-*,-K*)*+($'-N*/-)30G(+-J$3-0%N2$/00,-I(+<-%$30-+<*'-V
--/0*3,-$J-,03K()0T-*'G-[h-J$3-[-%$'+<,-+$-V-/0*3,-$J-,03K()04
--O4-@c1b-a?Y1bcd.F-X0I-d0*3W,-b*/T-e0%$3(*2-b*/T-1'G0N0'G0')0
--b*/T-Y*O$3-b*/T-f0+03*',W-b*/T-;<*'P,H(K('H-b*/T-B3(G*/
--*J+03-;<*'P,H(K('HT-*'G-#<3(,+%*,-b*/4

UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
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"#$%&'''()''*"'+,-.,-'-*

//01#0"*//"20%#"103#4"01#"5&43#6"7#582"

//01#0"-//"1#9#&:#4"0$"066&3&8$05";-<''"=#1">8?1"078:#"01#0"*
103#4<

4##"01#0"6#@&$&3&8$4"7#582

""""""""""""""""""""""""""""""""""1ABCD""""""""""@EFGHCD

8=#10381I""=JKCE"#LMFNOCGB"""
P01#0"*IQ""
"""""%18?="*<<<<<<<<<<<<<<<<<<<<<;"R(<S-""""""""""""(*<RT
"""""%18?="-<<<<<<<<<<<<<<<<<<<<<;"R-<(S""""""""""""(*<RT
"""""%18?="(<<<<<<<<<<<<<<<<<<<<<;"R'<S*""""""""""""(*<RT
"""""%18?="T<<<<<<<<<<<<<<<<<<<<<;"TS<R(""""""""""""(*<RT
"""""%18?="R<<<<<<<<<<<<<<<<<<<<<;"T.<-+""""""""""""(*<RT
"""""%18?="+<<<<<<<<<<<<<<<<<<<<<;"T+<ST""""""""""""(*<RT
"""""%18?="U<<<<<<<<<<<<<<<<<<<<<;"TR<.'""""""""""""(*<RT
"""""%18?=".<<<<<<<<<<<<<<<<<<<<<;"TT<++""""""""""""(*<RT
"""""%18?=".)0<<<<<<<<<<<<<<<<<<<;"T-<TR""""""""""""(*<RT
8=#10381I""=JKCE"#LMFNOCGB"""
P9EAGCD"AGV"0BBAWXOCGBD")"""
01#0"*IQ""
"""""%18?="*
""""""9EAGCD<<<<<<<<<<<<<<<<<<<<<;"R-<('""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T(<US""""""""""""(*<*R
""""""3EMWZ"WEAGC"JFYCE<<<<<<<<<<;"T+<'.""""""""""""(*<*R
"""""%18?="-
""""""9EAGCD<<<<<<<<<<<<<<<<<<<<<;"R'<RT""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T-<.(""""""""""""(*<*R
""""""3EMWZ"WEAGC"JFYCE<<<<<<<<<<;"TR<'U""""""""""""(*<*R
"""""%18?="(
""""""9EAGCD<<<<<<<<<<<<<<<<<<<<<;"T.<.'""""""""""""(*<*R
"""""">[VEAMYFW<<<<<<<<<<<<<<<<<<;"TT<TT""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T-<RR""""""""""""(*<*R
""""""3EMWZ"WEAGC"JFYCE<<<<<<<<<<;"TT<.(""""""""""""(*<*R
"""""%18?="T
""""""9EAGCD<<<<<<<<<<<<<<<<<<<<<;"TR<U+""""""""""""(*<*R
8=#10381I""=JKCE"#LMFNOCGB"""
P=FYCVEF\FGH")"01#0"*IQ""
"""""%18?="*
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"R-<+T""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T(<(.""""""""""""(*<*R
""""""3EMWZ"9EAGC"8FYCE<<<<<<<<<<;"TR<++""""""""""""(*<*R
"""""%18?="-
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"R'<.-""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T(<**""""""""""""(*<*R
""""""3EMWZ"9EAGC"8FYCE<<<<<<<<<<;"TR<T*""""""""""""(*<*R
"""""%18?="(
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"TS<*T""""""""""""(*<*R
""""""8FYCE<<<<<<<<<<<<<<<<<<<<<<;"T-<.S""""""""""""(*<*R
""""""3EMWZ"9EAGC"8FYCE<<<<<<<<<<;"TR<*-""""""""""""(*<*R
"""""%18?="T
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"TU<(U""""""""""""(*<*R
"""""%18?="R
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"TT<U(""""""""""""(*<*R
"""""%18?="+
""""""5F]BFGH"VC\FWCD<<<<<<<<<<<<;"T-<R'""""""""""""(*<*R
8=#10381I""=JKCE"#LMFNOCGB"""
P4BCCY"#ECWBFJG")"01#0"*IQ""
"""""%18?="*
""""""9EAGCD<<<<<<<<<<<<<<<<<<<<<;"R(<-U""""""""""""(*<*R
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""""""#$%&'(((((((((((((((((((((()"*+(,-""""""""""""+.(./
""""""0'123"4'56&"#$%&'(((((((((()"*/(7/""""""""""""+.(./
"""""89#:;"-
""""""4'56&<((((((((((((((((((((()"/.(/=""""""""""""+.(./
""""""#$%&'(((((((((((((((((((((()"*+(*/""""""""""""+.(./
""""""0'123"4'56&"#$%&'(((((((((()"*/(,+""""""""""""+.(./
"""""89#:;"+
""""""4'56&<((((((((((((((((((((()"/=(=-""""""""""""+.(./
"""""">?@'51%$2(((((((((((((((((()"*/(=,""""""""""""+.(./
""""""#$%&'(((((((((((((((((((((()"*+(-+""""""""""""+.(./
""""""0'123"4'56&"#$%&'(((((((((()"*/(*A""""""""""""+.(./
"""""89#:;"*
""""""4'56&<((((((((((((((((((((()"*B(==""""""""""""+.(./
"""""89#:;"/
""""""4'56&<((((((((((((((((((((()"*A(,=""""""""""""+.(./
#;C9D0#9E"";FG&'"CH1$IJ&6K"""
L0166&%"56@":6@&'M'F16@"NF'3"""
O"D9CD".EP""
"""""Q>DR0QS"Q0#;CQS"9DTQCQE
""""""89#:;".(((((((((((((((((((()"*,(/-""""""""""""+.(./
""""""89#:;".OD(((((((((((((((((()"*7(77""""""""""""+.(./
""""""89#:;"-(((((((((((((((((((()"*A(-A""""""""""""+.(./
""""""89#:;"+(((((((((((((((((((()"**(7+""""""""""""+.(./
""""""89#:;"*(((((((((((((((((((()"*+(,7""""""""""""+.(./
""""""89#:;"/(((((((((((((((((((()"*-(A/""""""""""""+.(./
""""":UVC989#:UVE
""""""89#:;".(((((((((((((((((((()"*,(*-""""""""""""+.(./
""""""89#:;".OD(((((((((((((((((()"*7(B7""""""""""""+.(./
""""""89#:;"-(((((((((((((((((((()"*A(.A""""""""""""+.(./
""""""89#:;"+(((((((((((((((((((()"**(B+""""""""""""+.(./
""""""89#:;"*(((((((((((((((((((()"*+(A7""""""""""""+.(./
""""""89#:;"/(((((((((((((((((((()"*-(//""""""""""""+.(./

""R##0U#0CE"NF'3"<1<I&6@&@"W?"'FI&<"F'"25W%&<S"F'"GF'3"F6"5
""XFOXF"45KE")(A="I&'"YF1'"5@@$K$F65%(

"";#NC9"CZ:T;[CU0"#;C9D0#9"4\DQQTRT4D0T#UQ""

""89#:;".E"#I&'5KF'"F]"Y&%$2FIK&'"LGY&6"1<&@"$6"&'&2K$F6"GF'3P̂
"">?@'51%$2"&_25̀5KF'S","21("?@<("56@"F̀&'̂";FG&'"<YF̀&%<S
""F̀&'","21("?@<(

""89#:;"-E">$MY%$6&"25W%&G5?̂">?@'51%$2"&_25̀5KF'S"+O.a-"21(
""?@<("1I"KF","21("?@<(̂"\$2&6<&@"2F6<K'12K$F6"GF'3"WF5K
""FI&'5KF'S"F6"<$K&̂";FG&'"W%5@&"FI&'5KF'"L]$6$<YP̂";FG&'
""<YF̀&%<S"F̀&'"."21("?@("1I"KF"56@"$62%1@$6M","21("?@<(
""J('(2(

""89#:;"+E"D<IY5%K"J$%%$6M"J52Y$6&̂"45W%&"W523YF&̂"4FJW$65K$F6
""W523YF&"56@"%F5@&'"F̀&'"+a*"21("?@<(̂"4F6K$61F1<"]%$MYK"K$&
""W523"J52Y$6&"5<<$<K56K"KF"&6M$6&&'"F'"J&2Y56$2̂"4'56&
""JF16K&@"2F6K$61F1<"]%$MYK"K$&"W523"J52Y$6&S"KF665M&"KF
""5II%?̂"4'56&"JF16K&@"@'$%%"5KK52YJ&6KS"KF665M&"KF"5II%?̂
""VFb&'S"<%FI&"W'@̂"8'5@5%%̂">?@'51%$2"&_25̀5KF'S"1I"KF"+".a-
""21("?@<(̂"\F5@&'"*"21("?@<("56@"F̀&'̂"\F6M"'&52Y"&_25̀5KF'̂
""[1%K$I%&"&6M$6&"<2'5I&'"LGY&6"1<&@"5<"I1<Y"I1%%P̂";FG&'
""<YF̀&%<S"1I"KF"56@"$62%1@$6M"."21("?@(̂";'&O<K'&<<"G$'&
""G'5II$6M"J52Y$6&̂"Q$@&"WFFJ"25KS"/,-"F'"%5'M&'̂"0'523
""%F5@&'"*"21("?@<("56@"F̀&'̂"NY&&%"&_25̀5KF'"L1I"KF"56@
""$62%1@$6M",/="21("?@<("I&'"YF1'P

""89#:;"*E"D<IY5%K"I%56K"&6M$6&&'aWF_"I&'<F6̂"4Y$25MF"WFFĴ
""4FJW$65K$F6"W523YF&"56@"%F5@&'"1I"KF"56@"$62%1@$6M"+a*"21(
""?@(̂"4F62'&K&"W5K2Y"I%56K"LG&K"F'"@'?P̂"VFb&'"56@aF'"I1<Y
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""#$%&"'())*"%+,-"-)-.$%/01")2$3-4&"54$3-6-%%-47"14$3-
""#8-#9-4":5';7"<-#8$0/#$)"24"2%8-4=/6->&"5422./01"$03
""14/03/01"<$#8/0-&"?-$3/01"68/-)3"2,-4$%24&"?-$.+*3(%+
""34/))/01"-@(/,<-0%7"?(18-67"AB?7"C$%620"DEEE"24"6/</)$4&
""?-$.+*3(%+"4-,$/4,-4620"$03F24"=-)3-4&"A/<-"6,4-$3-4&
""A2$3-4"(03-4"G"#(H"+36H&"A(I4/#$%/20"$03"6-4./#-"-01/0--4
"":<2I/)-"$03"14-$6-"4$#9>&"J-#8$0/#$)"K/0/68-46"24"6,4-$3-4
""<$#8/0-":$6,8$)%7"L$4I-4*54--0-"$03"6/</)$4>&"J/))-4
""M24<)-66"J*NEEE"6)2,-",$.-4"24"6/</)$4&"'24%$I)-"#4(68/01
""$03"6#4--0/01",)$0%6&"'2=-4"I)$3-"6(,,24%&"O2))-4"2,-4$%247
""$6,8$)%&"O(II-4*%/4-3"6#4$,-47"6-)K*)2$3/01":,$33)-*=8--)67
""-%#H>&"O(II-4*"%/4-3"-$4%8<2./01"-@(/,<-0%":6#4$,-46>&";)/,
""K24<",$.-4":#20#4-%->&";<$))"%4$#%24"=/%8"34$1&";2/)
""6%$I/)/P-4":'"Q"?"24"-@($)>&";,/3-4",)2="$03"6,/3-4",())-4&
""R(I-S",/)-"4/1&"T0)/#-06-3"#206%(#%/20"=249"I2$%"2,-4$%247
""20"6/%-&"R/<I-4"69/33-4&"R4$#9")2$3-4"(,"%2"G"+36H&
""R4$#%24*34$=0"6#4$,-4&"R4$#%247"#2<,4-6624"34/))
""#2<I/0$%/20&"C-)3-4&"C2236*J/S-4":$03"2%8-4"6/</)$4"'(1</))
""-@(/,<-0%>

""5OUT'"VW"X$6%*/0*,)$#-",/,-")$+/01"<$#8/0-&"X2<I/0$%/20
""6)(68-4"$03"<2%24"2,-4$%24&"X20#4-%-"#20.-+24"24"#20#4-%-
"",(<,7"%4(#9"24"-@(/,<-0%"<2(0%-3&"X20#4-%-"#20.-+247
""I(/)3/01"6/%-&"X20#4-%-",(<,"24",(<,#4-%-"1(0&"B4/))/01
""-@(/,<-0%7"C$%620"YEEE7"R-S2<$"ZEE"24"6/</)$4&"B4/))/01"$03
""I24/01"<$#8/0-4+7"824/P20%$)":02%"%2"$,,)+"%2"=$%-4)/0-467
""=$120"34/))6"24"[$#98$<<-46>&"X20#4-%-"</S-4F$))&"'-4620
""$03F24"<$%-4/$)"82/6%&"J-#8$0/#$)"K/0/68-46":#20#4-%->
"":X)$4+7"\2806207"L/3=-))"L4/31-"B-#9"24"6/</)$4"%+,-6>&
""J-#8$0/#$)"I(4<7"#(4I"$03F24"#(4I"$03"1(%%-4"<$#8/0-7
""#20#4-%-"24"$6,8$)%>&"J/0-"24"68$K%"82/6%&"'24%$I)-
""#4(68-4&"'2=-4"[(<I2"2,-4$%24":6-%%/01"6)/,*K24<67"-%#H7"/0
""%(00-)6>&";#4--3":$(%2<$%/#"24"<$0($)>&";-)K*,42,-))-3
""#2<,$#%24"=/%8"32P-4&"R4$#%24"=/%8"I22<"B]"24"6<$))-4&
""R4-0#8/01"<$#8/0-7"<$S/<(<"3/11/01"#$,$#/%+"2.-4"V"K%H
""3-,%8&"̂-4<--4"R*]EEL"42#9"#(%%-4"24"6/</)$4

""5OUT'"]W"_4<24*X2$%-4":24"6/</)$4>&"L$))$6%"[$#9"%$<,-4&
""L22<*"%+,-"I$#9K/))/01"<$#8/0-&"_66/6%$0%",)$0%"-01/0--4&
""L4/31-"$03F24"1$0%4+"#4$0-&"X8-</#$)"142(%/01"<$#8/0-7
""%4(#9*<2(0%-3&"X8/,"6,4-$3/01"<$#8/0-"2,-4$%24&"X20#4-%-
""6$=":6-)K*,42,-))-3"(0/%"20"6%4--%67"8/18=$+67"$/4,24%6"$03
""#$0$)6>&"B-#9"-01/0--4&"B4/))/01"-@(/,<-0%"R-S2<$"]EE7
""?(18-6"YEE";-4/-6"24"6/</)$4"(,"%2"$03"/0#)(3/01"DE"K%H
""<H4H#H&"B4/))"32#%24&"?-)/#2,%-4"4$3/2"2,-4$%24&
""?+342*8$<<-4"24"6/</)$4&"A/0-"<$6%-4&";9/36%--4")2$3-47
""L2I#$%")$41-4"%8$0"ZGD"6-4/-6"24"6/</)$4":=/%8
""$%%$#8<-0%6>&"A2#2<2%/.-&"A())"8/*)/K%"24"6/</)$4&"U/)-47
""%4(#9"<2(0%-3"-@(/,<-0%&"'$.-<-0%"I4-$9-47"%4(#9*<2(0%-37
""=/%8"#2<,4-6624"#2<I/0$%/20&"'$./01"K$I4/#"/06%$))$%/20
""$03F24")$+/01"<$#8/0-&"'/,-"I-03/01"<$#8/0-":,/,-)/0-6
""20)+>&"'/,-"=4$,,/01"<$#8/0-":%4$#%24",42,-))-3"$03
""6(,,24%-3>&";#4--3":-S#-,%"$6,8$)%/#"#20#4-%-",$./01>&
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"")$*'&)S"'@*?"M<)X'_"A)&&+">=%%&)_"T&$Q&)P<$)QS"T=P'&%%&)S
""$@*,+&)S"PZ"$+Z"X&%W<Q_"T*,W"?)&''=)&"P@<V"?*?&"2E9EcHdd"<)
""<̂&)S"EII"@P'B"?)&''=)&c<̂&);_"TZQ)<"'&&Q&)"$+Q"'*X*@$)
""%Z?&_"e$>\W$XX&)"<?&)$%<)_"e$>\*+,"<M"?*?&"<̂&)"EH"*+>W&'_
""e$>\'<+"$+Q"'*X*@$)"%Z?&"><X?$>%<)_"[&%%@&"%&+Q&)S"?<%"$+Q
""V<)\&)"$??@Z*+,"$'?W$@%S"@$Z9\<@QS">)&<'<%&S"@*X&S">$='%*>
""$+Q"'*X*@$)"%Z?&"X$%&)*$@'"2$??@Z*+,"X&$+'"$??@Z*+,S
""Q*??*+,"<)"W$+Q@*+,"<M"'=>W"X$%&)*$@';_"-$,,*+,S"'W&&%*+,S
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""#$%&'()*"+,%-'()*".,/(-$0%-1'()*"&%))'()"$%22/,3"4%)(/5'./*
""/6789,/5'(*":'+/,)&%55*"2%5.'-"#7,1/,";#/."7,"<,9=3">7
""07'(."6'6/"%(<"5.,'66'()"7:"5%2/*"'(-&?<'()",/6%',"7:
""@7'<53"A%@/2/(."+,/%1/,"%(<"56%</,*"'(-&?<'()".77&"),'(</,3
""A/,2%"-?,+3"A'6/&%9/,";'(-&?<'()"),%</"-$/-1'()"'(
""-7((/-.'7("#'.$"6'6/&%9'()=3"A,/-%5.B2%($7&/"5/../,3
""A,/55?,/"6'6/"./5./,3"A75."$7&/"<'))/,*"%',*")%5"%(<
""/&/-.,'-3"A7#/,"+,772"5#//6/,3"A7#/,".%26/,5"7:"%&&".96/5
"";/8-/6."%5"5$7#("'("C,7?6"D=3"E%2"5/.")?("%(<"5.?<")?(3
""E'6,%6"5.7(/6%@/,"%(<",7-1B5&'()/,*"'(-&?<'()"6&%-'()"7:
""5%-1/<"-7(-,/./"%(<F7,"5%(<";#/."7,"<,9="%(<")%+'7(5"%(<
""5'2'&%,".96/3"E7.%,9"5-%,':'/,"7,"2?&.'6&/"$/%<"-7(-,/./
""-$'66'()"5-%,':'/,3"E7.7"%(<"G'.-$"H'.-$3"E7.7.'&&/,3
""I%(<+&%5./,*"67.*")?(*"(7JJ&/"76/,%.7,53"I')(%&&'()"%(<
"",'))'()3"K%(1"-&/%(/,3"K,//"-&'2+/,3"K?,+7"+&%5./,3
""L'+,%5-,//<*"+?&&":&7%."'("-7((/-.'7("#'.$"&%+7,/,5M"#7,13
""L'+,%.7,3"N%J%,<7?5"#%5./"#7,1/,";&/%<",/27@%&=3"O5+/5.75
""%(<"27&<",/27@%&"#7,1/,

""CEPQA"RB%S"T79"<,'&&"27</&"KH4BDO3"C%,<(/,BG/(@/,"27</&"GNRUV
""%(<"5'2'&%,".96/"<,'&&53"K,%-1"<,'&&/,3"T%-1"&/)"<,'&&/,3
""H%)7("<,'&&/,3"4/-$%('-%&"<,'&&/,5*"%&&".96/5",/)%,<&/55"7:
"".96/"7,"2/.$7<"7:"67#/,3"4/-$%('-%&"6'6/"&%9/,5*"%&&".96/5
"",/)%,<&/55"7:".96/"7,"2/.$7<"7:"67#/,3"W&%5./,"%(<"67#</,3
""O&&"#7,1"7:"&7%<'()*"6&%-'()"%(<"+&%5.'()"7:"%&&"67#</,"%(<
""/86&75'@/5"7:"#$%./@/,".96/",/)%,<&/55"7:"2/.$7<"?5/<":7,
""5?-$"&7%<'()"%(<"6&%-'()3"N')$"5-%&/,5";'(-&?<'()"<,'&&'()
""7:"5%2/=3"K,//".766/,3"W'."),'(</,

""CEPQA"RB+S"I/#/,"-&/%(/,5"5$%&&",/-/'@/"XUYZZ"6/,"<%9"%+7@/
""C,7?6"R"#%)/",%./5Y""[[I/#/,"-&/%(/,[["2/%(5"%(9"#7,1/,"#$7
""$%(<&/5"7,"-72/5"'("-7(.%-."#'.$",%#"5/#%)/"'("52%&&
""<'%2/./,"5/#/,5Y""K$75/"#$7"#7,1"'(5'</",/-/(.&9"%-.'@/*
""&%,)/"<'%2/./,"5/#/,5*"%(<"%&&",/-/(.&9"%-.'@/"5/#/,
""2%($7&/5"5$%&",/-/'@/"X\YZZ"6/,"<%9"%+7@/"C,7?6"R"#%)/
"",%./5Y

""CEPQA"RB-S"W?,('()"%(<"#/&<'()"'("-7((/-.'7("#'.$"&%+7,/,5M
""#7,13"I9(.$/.'-".$/,276&%5.'-5"%(<"5'2'&%,".96/"#/&<'()

""CEPQA"RB<S"4%'(./(%(-/"%(<",/6%',".,%-1"%(<",7%<"+/<5Y""O&&
""/26&79//5"6/,:7,2'()"#7,1"-7@/,/<"$/,/'("5$%&&",/-/'@/"X
""YD\"6/,"$7?,"%+7@/".$/',",/)?&%,",%./":7,"%&&"#7,1
""6/,:7,2/<"7("?(</,),7?(<"5.,?-.?,/5"(7."56/-':'-%&&9
""-7@/,/<"$/,/'(Y""K$'5"6%,%),%6$"5$%&&"(7."+/"-7(5.,?/<".7
""%66&9".7"#7,1"+/&7#"),7?(<"&/@/&"'("76/("-?.Y""]."5$%&&
""%66&9".7"-?."%(<"-7@/,"#7,1"7:"5?+#%9"-7(5.,?-.'7("%:./,
"".$/"./267,%,9"-7@/,"$%5"+//("6&%-/<Y

""CEPQA"RB/S"H7,1"7("%(<F7,"'("+/&&"$7&/":77.'()5"%(<"5$%:.5
"".$/,/7:*"%(<"#7,1"7("%(<"'("<//6":77.'()5Y"";O"<//6":77.'()
""'5"%"$7&/"R\"://."7,"27,/"'("</6.$Y=""](".$/"/@/(.".$/
""</6.$"7:".$/":77.'()"'5"?(1(7#("%.".$/"-722/(-/2/(."7:
""/8-%@%.'7(*"%(<".$/":'(%&"</6.$"/8-//<5"R\"://.*".$/"<//6
"":77.'()"#%)/",%./"#7?&<"%66&9".7"%&&"/26&79//5":7,"/%-$"%(<
""/@/,9"<%9"#7,1/<"7("7,"'(".$/"/8-%@%.'7("7:".$/":77.'()
"":,72".$/"<%./"7:"'(-/6.'7(Y

""CEPQA"RB:S"H',/"#'(<'()"2%-$'(/"'("-7((/-.'7("#'.$")?('.'()
""7,"5$7."-,/./

""CEPQA"DS"O56$%&."5$7@/&/,3"̂/2/(."<?26/,"%(<"$%(<&'()"<,9
""-/2/(."7,")965?23"̂$71/B5/../,"%(<",'))/,";-&/%,'()"#7,1=3
""̂7(-,/./"+?-1/."<?26/,"%(<"-$?./3"̂7(-,/./"-$'66'()"%(<
""),'(<'()3"̂7(-,/./"&%+7,/,";#/."7,"<,9=3"G,'&&/,"./(</,*



��������������	
 ��

���

�����������
����������������������������������� �!�"�

##$%&$'#()*+),-#*.//),0#1&.*)2#$%23),#43(2')5-#6,7&(#$,)80
##9.6%#/,)33&,)#*7::;)-#2++&$(7,0#9<+,2&;.$#=7*.(7,#47>),#?@@
##;A3B#/,)33&,)50#C72+.*6#2*+#&*;72+.*6-#$2,,<.*6#2*+#%2&;.*6
##7D#2;;#,7+3#2*+#=2(),.2;3#D7,#&3)#.*#,).*D7,$.*6#$7*$,)()
##$7*3(,&$(.7*0#E.((3A&,6%#$%.//),#2*+#3.=.;2,#(</)#A,&3%
##3%,)++),30#F;7/),0#F.*6;)#D77(-#%2*+G%);+-#/*)&=2(.$
##(2=/),0#H;;#/*)&=2(.$-#2.,-#623#2*+#);)$(,.$#(77;3#*7(
##;.3()+#.*#1,7&/3#?#(%,7&6%#?GD0#I2$'.*6#7D#/./)#G#&*+),#?J
##.*$%)3

##1KLME#NO#P7*3(,&$(.7*#;2A7,),3-#.*$;&+.*6#A,.+6)#2*+#6)*),2;
##;2A7,),0#Q&=/-#;72+#3/7((),0#R;26#/),37*0#R.,)#82($%),0
##R)*$)#),)$(7,0#1&2,+,2.;#),)$(7,0#12,+)*),-#%7,(.$&;(&,2;
##2*+#;2*+3$2/)#;2A7,),0#I)((.*60#C.=A),-#A,&3%#;72+),#2*+
##/.;),0#E2>)=)*(#=2,'),#4A&((7*#3)((),50#S2.*()*2*$)-#,)/2.,
##(,2$'#2*+#,72+#A)+30#F(,))($2,#2*+#,2.;,72+#$7*3(,&$(.7*
##(,2$'#;2A7,),0#T)=/7,2,<#2.,#2*+#82(),#;.*)3-#U.$(2&;.$#7,
##3.=.;2,0#T77;#,77=#2(()*+2*(#4V7A3.()#7*;<5

##1KLME#WO#R.*2;#$;)2*G&/#87,'#7D#+)A,.3-#6,7&*+3#2*+#A&.;+.*6
##.*$;&+.*6#A&(#*7(#;.=.()+#(7O#3(,))(#$;)2*),0#$;)2*.*6#2*+
##823%.*6#8.*+7830#A,.$'#$;)2*),#4V7A3.()#7*;<50#=2(),.2;
##$;)2*),#4V7A3.()#7*;<5B##T%)#$;233.D.$2(.7*#XX=2(),.2;
##$;)2*),XX#.3#(7#A)#&(.;.:)+#&*+),#(%)#D7;;78.*6#$7*+.(.7*3O
HO#2(#+)=7;.(.7*#3.()#D7,#(%)#32;>26)#7D#(%)#=2(),.2;B#####
##YO#2(#(%)#$7*$;&3.7*#7D#2#V7A#8%),)#(%)#=2(),.2;#.3#(7#A)
##32;>26)+#2*+#3(7$')+#(7#A)#,)&3)+#7*#2*7(%),#V7AB
##PO#D7,#(%)#$;)2*.*6#7D#32;>26)#=2(),.2;#2(#(%)#V7A3.()#7,
##()=/7,2,<#V7A3.()#<2,+B

##T%)#=2(),.2;#$;)2*),#$;233.D.$2(.7*#3%7&;+#*7(#A)##&3)+#.*
##(%)#/),D7,=2*$)#7D#XXD7,=#3(,.//.*6-#$;)2*.*6##2*+#7.;.*6
##2*+#=7>.*6#(7#(%)#*)Z(#/7.*(#7D#),)$(.7*XXB

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG

1M[\T]#CHYLK]K#PCHFF\R\PHT\L[F#

1KLME#?O#F(,&$(&,2;#[7::;)=2*#

1KLME#JO#[7::;)=2*-#1&*=2*-#E7(=2*-#1,7&*+=2*#

1KLME#NO#K)A7&*+=2*#

1KLME#WO#1&*.()#;2A7,),##############

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG

K̂]P_\[1#̂LK_#CHYLK]K#PCHFF\R\PHT\L[F#

##1KLME#?O#F'.;;)+#8,)$'),#4,)=7>.*6#2*+#32;>26.*6#7D#323%-
##8.*+783#2*+#=2(),.2;35

##1KLME#JO#F)=.G3'.;;)+#8,)$'),#432;>26.*6#7D#7(%),#A&.;+.*6
##=2(),.2;35

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
#CHYL@J̀?G@??#@ab@?bJ@JJ

FH[#RKH[P\FPL#H[Q#FH[#SHT]L#PLM[T\]FO

##################################K2()3##########R,.*6)3

SHFL[#T][Q]K-#YK\P_BBBBBBBBBBBBBBc#ǸB@d############JaB?J
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""#$$%&$%'()"*+,-./.01+,"20.3"4156"74"4-2-.48"97+60:-48"57;56
""<74=+48"4-2-.">=>-48";-:->60+-"50+,1=;48";1++-:4"7+,"51;
"";.-+56-4)"?@ABB">-.",7C"7,,=;=0+7:A"D0.3"=+":=E-"4-27/-)
""?FA@B">-.",7C"7,,=;=0+7:A

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
"HIJ$BFKLGBLM"BNOBLOFBFF

(I&"#PI&QR(Q$"I&S"(I&"TI%'$"Q$*&%R'()

""""""""""""""""""""""""""""""""""P7;-4""""""""""#.=+/-4

UHI(%'P"%'&S'PAAAAAAAAAAAAAAAAAAA?"MBAMV""""""""""""WBAFW

D0.3"0+"7"42=+/"4;7/-"457XX0:,)"?LABB">-."601."7,,=;=0+7:A
GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
"HIJ$BFNBGBBW"BKOFVOFBFL

IP'I"I)"(I&%I"QHIPI

"IP'I"J)"T$&%'P'Y8"(I&"J'&R%$"I&S""(I&%I"QP*Z"Q$*&%R'(

""""""""""""""""""""""""""""""""""P7;-4""""""""""#.=+/-4

HIJ$P'P"[%PI##RQ"Q$&%P$HOHI&'"""
QH$(*P'\""
"""""'450.;"S.=E-.8"#:7/"U-.40+
""""""I.-7"IAAAAAAAAAAAAAAAAAAAAA?"WMAMV""""""""""""FKAFL
""""""I.-7"JAAAAAAAAAAAAAAAAAAAAA?"WWAMV""""""""""""FKAFL
"""""%.7XX=5"Q0+;.0:"U-.40+"R
""""""I.-7"IAAAAAAAAAAAAAAAAAAAAA?"WMANV""""""""""""FKAFL
""""""I.-7"JAAAAAAAAAAAAAAAAAAAAA?"WWANV""""""""""""FKAFL
"""""%.7XX=5"Q0+;.0:"U-.40+"RR
""""""I.-7"IAAAAAAAAAAAAAAAAAAAAA?"WFAFV""""""""""""FKAFL
""""""I.-7"JAAAAAAAAAAAAAAAAAAAAA?"WLAFV""""""""""""FKAFL

""%PI##RQ"Q$&%P$H"U'P($&"R)"H7C01;"0X";.7XX=5"50+;.0:8"5.746
""5146=0+48"50+4;.15;=0+"7.-7"7+,".07,4=,-"4=/+7/-A

""%PI##RQ"Q$&%P$H"U'P($&"RR)"R+4;7::7;=0+"7+,".-90E7:"0X
"";-9>0.7.CO>-.97+-+;"4=/+48"97.3-.48",-:=+-7;0.4"7+,"5.746
""5146=0+4A

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
"HIJ$BFNBGBBM"BNOBLOFBFL

T$&%'P'Y8"(I&"J'&R%$8"(I&%I"QHIPI8"I&S"(I&%I"QP*Z"Q$*&%R'(

""""""""""""""""""""""""""""""""""P7;-4""""""""""#.=+/-4

%1++-:"7+,"(67X;"H7<0.-.4)""
"""""]P$*U"LAAAAAAAAAAAAAAAAAAAAA?"MFABB""""""""""""F@ANL
"""""]P$*U"FAAAAAAAAAAAAAAAAAAAAA?"MLANN""""""""""""F@ANL
"""""]P$*U"WAAAAAAAAAAAAAAAAAAAAA?"MLA@F""""""""""""F@ANL
"""""]P$*U"MAAAAAAAAAAAAAAAAAAAAA?"MLABN""""""""""""F@ANL
"""""]P$*U"@AAAAAAAAAAAAAAAAAAAAA?"MBA@W""""""""""""F@ANL
"""""(60;5.-;-"(>-5=7:=4;AAAAAAAA?"MFA@F""""""""""""F@ANL

%*&&'H"I&S"(̂I#%"QHI((R#RQI%R$&("

""]P$*U"L)"S=790+,",.=::-._"].01+,9-+_"]1+=;-"7+,"460;5.-;-
""+0̀ :̀-9-+

""]P$*U"F)"P0,9-+_"(67X;"20.3"a".7=4-"[<-:02"75;17:"0.
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""#$%&'&(#)"*+,-.)"/#'#/0

""12345"67"89("*+9.)#+:"8/&;(#+<")+9//#+<"=,>)#+?#.<"@#&)9.*:
""A@#++B"=9%C#+?#."D">@#+#"%&+"9;"/9E(#):"A,.%+#(#"E9.9;@#+
""9."(-..#/:"A,.%+#(#";%+##)?&.:"1+,-("=-?=?&."&.)"=,(?&.:
""1-.9(#"F";@,(%+#(#"*-.?&."F"=,(?&.:"G#&)#+?#.:"G9*@
""=+#;;-+#".,HH/#?&.:"I9.#+"D"(-..#/<"9.%/-)9.*"(,="&.)
""J,((,?"?&.",.";@&E("&.)"+&9;#">,+C:"K9==#+:"K,HH/#?&.",.
"";/9%C"/9.#:"L&.)J/&;(#+"D"=,(?&.<"2,J,(9%"L@,(%+#(#"5/&%#+<
""L#*?#.("M+#%(,+<"N-..#/"I-%C"G&-/#+<"L(##/"O,+?"+&9;#+"&.)
"";#((#+:"N9?J#+?&.<"+#(9?J#+?&."P>,,)",+";(##/",+";-J;(9(-(#
""?&(#+9&/;"(@#+#E,+#0:"N-**#+"PE,+"(-..#/"/&J,+#+">,+C0:
""A&J/#"(#.)#+:"A@-%C"(#.)#+:"5,>)#+?&."D"=+9?#+"@,-;#

""12345"Q7"R9J+&(,+",=#+&(,+<"=&'#?#.("J+#&C#+:"8-//"*&.*"D
""?-%C#+;<"(+&%C?#.:"A,.%+#(#"%+#>"D"9.%/-)#;"+,))9.*"&.)
"";=+#&)9.*<"S-?=?#."P&.B"?#(@,)0

""12345"T7"1+,-("%+#>:"2#J,-.)?&.:"L>&?=#+U"8+&C#?&.

DDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDD
"VW83XYZXDXXT"XZUX[UYXYY

I3KNM2M\"WKS"LWK"8MK]N3"A34KN]ML

""""""""""""""""""""""""""""""""""2&(#;""""""""""O+9.*#;

VW832M2""
"""""I&;,."N#.)#+D8+9%Ĉ^̂^̂^̂^̂ _̂"6T̂Ỳ""""""""""""YT̂Y[
DDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDD
"VW83XYZXDXXZ"XaUYTUYX[b

I3KNM2M\<"LWK"8MK]N3<"WKS"LWKNW"A24c<""A34KN]ML

""""""""""""""""""""""""""""""""""2&(#;""""""""""O+9.*#;

VW832M2"PA3KLN24AN]3K"A2WON"""
VW832M2L"D"W2MW"80""
"""""A,.;(+-%(9,."L=#%9&/9;("
"""""1+,-=̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"6X̂QX""""""""""""Y6̂YX
"""""12345"[̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ Ẑ̀""""""""""""Y6̂YX
"""""12345"[D&̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"6X̂X[""""""""""""Y6̂YX
"""""12345"[D%̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ b̂Q""""""""""""Y6̂YX
"""""12345"[D#̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"6X̂6Q""""""""""""Y6̂YX
"""""12345"[DÊ^̂^̂^̂^̂^̂^̂^̂^̂^̂_"6X̂6Z""""""""""""Y6̂YX
"""""12345"Ŷ^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ âQ""""""""""""Y6̂YX
"""""12345"6̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ T̂Q""""""""""""Y6̂YX
"""""12345"Q̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Y6̂Y6""""""""""""Y6̂YX
""L##"*+,-=;"[DJ"&.)"[D)"-.)#+"/&J,+#+"%/&;;9E9%&(9,.;̂
VW832M2"P1W2SMKM2L<"""
G32N]A4VN42WV"F"VWKSLAW5M"""
VW832M2L"D"W2MW"80""
"""""P[0"K#>"A,.;(+-%(9,.̂^̂^̂^̂ _̂"Ỳ T̂Q""""""""""""Y6̂YX
"""""PY0"M;(&J/9;@?#.("d&++&.(B"
"""""5#+9,)̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂ _̂"Y6̂Y6""""""""""""Y6̂YX
VW832M2"P14K]NM"D"W2MW"80""
"""""12345"[̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ ẐT""""""""""""YŶ6[
"""""12345"Ŷ^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Ỳ ŶT""""""""""""YŶ6[
"""""12345"6̂^̂^̂^̂^̂^̂^̂^̂^̂^̂^̂_"Yb̂aa""""""""""""YŶ6[
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"""""9CB:G"H8+7777777777777777777]"MH7VH""""""""""""LM7LV
"""""9CB:G"H8-7777777777777777777]"MV7[O""""""""""""LM7LV
"""""9CB:G"H8%7777777777777777777]"MH7MO""""""""""""LM7LV
"""""9CB:G"H8(7777777777777777777]"MV7MW""""""""""""LM7LV
"""""9CB:G"L777777777777777777777]"MV7XO""""""""""""LM7LV
"""""9CB:G"M777777777777777777777]"MV7ZO""""""""""""LM7LV
"""""9CB:G"O777777777777777777777]"LO7LM""""""""""""LM7LV
""E%%"1')J&/"H8N"+,4"H84"J,4%'"3+N)'%'"-3+//0(0-+#0),/7
?@ABC>C"T9@C_>;>CE2"""
B̀C=<D:?=:C@?"a"?@;_ED@G>"""
?@ABC>CE"8"@C>@"@IU""
"""""THU";%S"D),/#'J-#0),77777777]"MV7ZO""""""""""""LM7LV
"""""TLU">/#+N30/$*%,#"P+''+,#b"
"""""G%'0)47777777777777777777777]"LO7LM""""""""""""LM7LV
?@ABC>C"T9:;<=>"8"@C>@"@IU""
"""""9CB:G"H777777777777777777777]"MV7WZ""""""""""""LL7MH
"""""9CB:G"L777777777777777777777]"MV7LZ""""""""""""LL7MH
"""""9CB:G"M777777777777777777777]"L̂7XX""""""""""""LL7MH
"""""9CB:G"O777777777777777777777]"L̂7ZO""""""""""""LL7MH
?@ABC>C"TPC>DQ<;9"8"@C>@"@IU""
"""""9CB:G"H777777777777777777777]"MV7Ŵ""""""""""""LM7LV
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Ĉ%H(&3C[#̂A%GAD[#3?C@H3BC'3[#C@D#?'&B'̂@A#[#G&'@?HA3

##################################%<69>##########F8;KX9>

BCZ&%A%#TG&@3?%'G?H&@#G%CF?###
BCZ&%A%3#]#C%AC#ZIY##
#####G5K>68N76;5K#3:97;<=;>6#
#####$85N:***********************+#)a*/b############.)*.a
#####$%&'(#-*********************+#.b*2b############.)*.a
#####$%&'(#-]<*******************+#)a*a-############.)*.a
#####$%&'(#-]7*******************+#.b*0/############.)*.a
#####$%&'(#-]9*******************+#)a*)/############.)*.a
#####$%&'(#-]P*******************+#.b*)2############.)*.a
#####$%&'(#.*********************+#.b*,/############.)*.a
#####$%&'(#)*********************+#.b*1/############.)*.a
#####$%&'(#/*********************+#.)*.)############.)*.a
##399#X85N:>#-]U#<KL#-]L#NKL98#=<U5898#7=<>>;P;7<6;5K>*
BCZ&%A%#T$C%DA@A%3[###
E&%?HG'B?'%CB#S#BC@D3GC(A###
BCZ&%A%3#]#C%AC#ZIY##
#####T-Y#@9Q#G5K>68N76;5K********+#.b*1/############.)*.a
#####T.Y#A>6<U=;>4J9K6#c<88<K6\#



��������������	
 ��

���

�����������
����������������������������������� !��"�

#####$%&'()**********************+#,-*,-############,-*,.
/012343#56789:4#;#0340#1<=##
#####6327$#>*********************+#,?*@A############,,*->
#####6327$#,*********************+#,?*,A############,,*->
#####6327$#-*********************+#,B*CC############,,*->
#####6327$#D*********************+#,B*AD############,,*->
/012343#5E34FG986#;#0340#1<=##
#####6327$#>*********************+#,?*@?############,-*,.
#####6327$#,*********************+#,?*CD############,-*,.

H22:82:4I<
##/JK(&%&L#M(&N'OP#(QQ#(&#M'RS#(&#Q&(T#K(LUO#VSJ'&LW#LM'OP'OP
##LVJQQ(X)LW#K%XRL#LSJXX#&%V%'Y%#+.*,A#Z%&#S([&#JK(Y%#RS%
##JZZX'VJKX%#MJP%#&JR%*##:S'L#LSJXX#O(R#JZZX\#R(#M(&N%&L
##%OR'RX%)#R(#&%V%'Y%#RS%#MJP%#&JR%#L%R#Q(&RS#'O#6&([Z#>;J
##K%X(M*

##;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;
##

/012343#F/0II9H9F0:928I#

##F28I:37F:928#I$4F90/9I:#6327$<#0LZSJXR#'&(O%&#JO)#&JN%&]
##FSJ'OLJM]#/JL%&#K%JT#'O#V(OO%VR'(O#M'RS#XJK(&%&LU#M(&N]
##FJLR;'O;#ZXJV%#TJOS(X%#Q(&T#L%RR%&]#$&%LL[&%#Z'Z%XJ\%&]
##̂JY'L#R&%OVS%&#;#-..#(&#L'T'XJ&#R\Z%#5JO)#JXX#LTJXX
##R&%OVS%&L=]#1XJLR%&]#̂'JT(O)#)&'XX%&]#_[XR'ZX%#[O'R#)&'XX]
##̀\)&J[X'V#)&'XX

##6327$#><#0LZSJXR#LZ&%J)%&#K(a%L#5JXX#R\Z%L=]#1J&N(W#EJVN%&
##JO)#L'T'XJ&#R\Z%#RJTZ%&L]#1[PP\T(K'X%]#FJ[XN%&W#KJO)%&W
##Z'Z%M&JZZ%&W#V(O)['R#XJ\%&W#ZXJLR'V#Z'Z%XJ\%&]#F%&R'Q'%)
##SJbJ&)([L#MJLR%#M(&N%&#'OVX[)'OP#/%J)%#0KJR%T%OR]
##F(TZJVR(&L#(Q#JXX#R\Z%L]#F(OV&%R%#JO)#TJPO%L'R%#T'a%&W#>c,
##\)*#JO)#[O)%&]#F(OV&%R%#ZJO#M(&N]#F(OV&%R%#LJO)%&]#F(OV&%R%
##LJM]#F&'KK%&#JO)c(&#LS(&'OP]#F[R#P&JO'R%#V[&K#L%RR%&]
##̂&';ZJN;'R#TJVS'O%]#HJXX%&W#X(PX(J)%&#JO)#K[VN%&]#H(&T
##&J'L%&W#LX'Z#Q(&TL]#6&%%O#V[RR%&]#̀%J)%&K(J&)W#̀[KL%RR%&W
##JX'PO%&W#K\#JO\#T%RS()]#̀'PS#Z&%LL[&%#KX(M#Z'Z%#5>;>c,dd#(&
##(Y%&W#>..#XKL*#Z&%LL[&%c(Y%&=]#̀\)&(#L%%)%&#JO)#L'T'XJ&
##R\Z%]#eJVNSJTT%&#(Z%&JR(&]#eJVN'OP#(Q#Z'Z%#(Y%&#>,#'OVS%L]
##eJVNL(O#JO)#L'T'XJ&#R\Z%#V(TZJVR(&]#G%RRX%#R%O)%&W#Z(R#JO)
##M(&N%&#JZZX\'OP#JLZSJXRW#XJ\;N(X)W#V&%(L(R%W#X'T%W#VJ[LR'V
##JO)#L'T'XJ&#R\Z%#TJR%&'JXL#5JZZX\'OP#T%JOL#JZZX\'OPW
##)'ZZ'OP#(&#SJO)X'OP#(Q#L[VS#TJR%&'JXL=]#/JPP'OPW#LS%%R'OPW
##MSJX'OPW#K&JV'OPW#R&%OVSfJVN'OPW#XJPP'OP#SJTT%&]#_JPO%L'R%W
##%Z(a\&%L'OW#Q'K%&PXJLLW#TJLR'V#M(&N%&#5M%R#(&#)&\=]#8(
##f('OR#Z'Z%#JO)#LR&'ZZ'OP#(Q#LJT%W#'OVX[)'OP#&%ZJ'&#(Q
##Y(')L]#$JY%T%OR#K&%JN%&#JO)#LZJ)%&W#'OVX[)'OP#R((X#P&'O)%&]
##$%&TJ#V[&K]#$'Z%XJ\%&#5'OVX[)'OP#P&J)%#VS%VN'OP#'O
##V(OO%VR'(O#M'RS#Z'Z%XJ\'OP=]#$&%VJLR;TJOS(X%#L%RR%&]
##$&%LL[&%#Z'Z%#R%LR%&]#$(LR#S(X%#)'PP%&W#J'&W#PJL#JO)
##%X%VR&'V]#$(M%&#K&((T#LM%%Z%&]#$(M%&#RJTZ%&L#(Q#JXX#R\Z%L
##5%aV%ZR#JL#LS(MO#'O#6&([Z#,=]#3JT#L%R#P[O#JO)#LR[)#P[O]
##3'Z&JZ#LR(O%ZJY%&#JO)#&(VN;LX'OP%&W#'OVX[)'OP#ZXJV'OP#(Q
##LJVN%)#V(OV&%R%#JO)c(&#LJO)#5M%R#(&#)&\=#JO)#PJK'(OL#JO)
##L'T'XJ&#R\Z%]#3(RJ&\#LVJ&'Q'%&#(&#T[XR'ZX%#S%J)#V(OV&%R%
##VS'ZZ'OP#LVJ&'Q'%&]#3(R(#JO)#̂'RVS#E'RVS]#3(R(R'XX%&]
##IJO)KXJLR%&W#Z(RW#P[OW#O(bbX%#(Z%&JR(&L]#I'POJXX'OP#JO)
##&'PP'OP]#:JON#VX%JO%&]#:&%%#VX'TK%&]#:[&K(#KXJLR%&]
##g'K&JLV&%%)W#K[XX#QX(JR#'O#V(OO%VR'(O#M'RS#XJK(&%&LU#M(&N]
##g'K&JR(&]#̀JbJ&)([L#MJLR%#M(&N%&#5X%J)#&%T(YJX=]#0LK%LR(L
##JO)#T(X)#&%T(YJX#M(&N%&

##6327$#>;J<#e(\#)&'XX#T()%X#:E_;,0]#6J&)O%&;̂%OY%&#T()%X#̂ >̀D-



��������������	
 ��

���

�����������
����������������������������������� !"�#�

$$%&'$()*)+%,$-./0$',)++(1$2,%34$',)++0,1$5%34$+06$',)++0,1
$$7%68&$',)++0,1$903:%&)3%+$',)++0,(;$%++$-./0($,06%,'+0(($8<
$$-./0$8,$*0-:8'$8<$/8=0,1$903:%&)3%+$/)/0$+%.0,(;$%++$-./0(
$$,06%,'+0(($8<$-./0$8,$*0-:8'$8<$/8=0,1$>+%(-0,$%&'$/8='0,1
$$?++$=8,4$8<$+8%')&6;$/+%3)&6$%&'$@+%(-)&6$8<$%++$/8='0,$%&'
$$0A/+8()B0($8<$=:%-0B0,$-./0$,06%,'+0(($8<$*0-:8'$C(0'$<8,
$$(C3:$+8%')&6$%&'$/+%3)&61$D)6:$(3%+0,($E)&3+C')&6$',)++)&6
$$8<$(%*0F1$2,00$-8//0,1$>)-$6,)&'0,

$$GHIJK$LM@N$O0=0,$3+0%&0,($(:%++$,030)B0$PQRSS$/0,$'%.$%@8B0
$$G,8C/$L$=%60$,%-0(R$$TTO0=0,$3+0%&0,TT$*0%&($%&.$=8,40,$=:8
$$:%&'+0($8,$38*0($)&$38&-%3-$=)-:$,%=$(0=%60$)&$(*%++
$$')%*0-0,$(0=0,(R$$2:8(0$=:8$=8,4$)&()'0$,030&-+.$%3-)B0;
$$+%,60$')%*0-0,$(0=0,(;$%&'$%++$,030&-+.$%3-)B0$(0=0,
$$*%&:8+0($(:%+$,030)B0$PURSS$/0,$'%.$%@8B0$G,8C/$L$=%60
$$,%-0(R

$$GHIJK$LM3N$>C,&)&6$%&'$=0+')&6$)&$38&&03-)8&$=)-:$+%@8,0,(V
$$=8,41$O.&-:0-)3$-:0,*8/+%(-)3($%&'$()*)+%,$-./0$=0+')&6

$$GHIJK$LM'N$9%)&-0&%&30$%&'$,0/%),$-,%34$%&'$,8%'$@0'(R$$?++
$$0*/+8.00($/0,<8,*)&6$=8,4$38B0,0'$:0,0)&$(:%++$,030)B0$P
$$RWU$/0,$:8C,$%@8B0$-:0),$,06C+%,$,%-0$<8,$%++$=8,4
$$/0,<8,*0'$8&$C&'0,6,8C&'$(-,C3-C,0($&8-$(/03)<)3%++.
$$38B0,0'$:0,0)&R$$2:)($/%,%6,%/:$(:%++$&8-$@0$38&(-,C0'$-8
$$%//+.$-8$=8,4$@0+8=$6,8C&'$+0B0+$)&$8/0&$3C-R$$X-$(:%++
$$%//+.$-8$3C-$%&'$38B0,$=8,4$8<$(C@=%.$38&(-,C3-)8&$%<-0,
$$-:0$-0*/8,%,.$38B0,$:%($@00&$/+%30'R

$$GHIJK$LM0N$78,4$8&$%&'Y8,$)&$@0++$:8+0$<88-)&6($%&'$(:%<-(
$$-:0,08<;$%&'$=8,4$8&$%&'$)&$'00/$<88-)&6(R$$E?$'00/$<88-)&6
$$)($%$:8+0$LU$<00-$8,$*8,0$)&$'0/-:RF$$X&$-:0$0B0&-$-:0
$$'0/-:$8<$-:0$<88-)&6$)($C&4&8=&$%-$-:0$38**0&30*0&-$8<
$$0A3%B%-)8&;$%&'$-:0$<)&%+$'0/-:$0A300'($LU$<00-;$-:0$'00/
$$<88-)&6$=%60$,%-0$=8C+'$%//+.$-8$%++$0*/+8.00($<8,$0%3:$%&'
$$0B0,.$'%.$=8,40'$8&$8,$)&$-:0$0A3%B%-)8&$8<$-:0$<88-)&6
$$<,8*$-:0$'%-0$8<$)&30/-)8&R

$$GHIJK$LM<N$7),0$=)&')&6$*%3:)&0$)&$38&&03-)8&$=)-:$6C&)-)&6
$$8,$(:8-$3,0-0

$$GHIJK$WN$?(/:%+-$(:8B0+0,1$Z0*0&-$'C*/0,$%&'$:%&'+)&6$',.
$$30*0&-$8,$6./(C*1$Z:840M(0--0,$%&'$,)660,$E3+0%,)&6$=8,4F1
$$Z8&3,0-0$@C340-$'C*/0,$%&'$3:C-01$Z8&3,0-0$3:)//)&6$%&'
$$6,)&')&61$Z8&3,0-0$+%@8,0,$E=0-$8,$',.F1$[,)++0,$-0&'0,;
$$3:C34$-0&'0,;$&)//0,1$GC)&0%$3:%(0,$E(-%40F;$6,8C-$3,0=1
$$D)6:$/,0((C,0$&8\\+0;$%''C3-8,1$D.',%C+)3$*8&)-8,$E8B0,$LSS
$$+@(R$/,0((C,0F1$]8%')&6$%&'$C&+8%')&6;$3%,,.)&6$%&'$:%C+)&6
$$8<$%++$,8'($%&'$*%-0,)%+($<8,$C(0$)&$,0)&<8,3)&6$38&3,0-0
$$38&(-,C3-)8&1$K)--(@C,6:$3:)//0,$%&'$()*)+%,$-./0$@,C(:
$$(:,0''0,(1$O+8/0,1$O)&6+0$<88-;$:%&'M:0+';$/&0C*%-)3
$$-%*/0,1$?++$/&0C*%-)3;$%),;$6%($%&'$0+03-,)3$-88+($&8-
$$+)(-0'$)&$G,8C/($L$-:,8C6:$LM<1$5%34)&6$8<$/)/0$M$C&'0,$LW
$$)&3:0(

$$GHIJK$̂N$Z8&(-,C3-)8&$+%@8,0,(;$)&3+C')&6$@,)'60$%&'$60&0,%+
$$+%@8,0,1$[C*/;$+8%'$(/8--0,1$_+%6$/0,(8&1$_),0$=%-3:0,1
$$_0&30$0,03-8,1$GC%,',%)+$0,03-8,1$G%,'0&0,;$:8,-)3C+-C,%+
$$%&'$+%&'(3%/0$+%@8,0,1$50--)&61$])*@0,;$@,C(:$+8%'0,$%&'
$$/)+0,1$K%B0*0&-$*%,40,$E@C--8&$(0--0,F1$9%)&-0&%&30;$,0/%),
$$-,%34$%&'$,8%'$@0'(1$O-,00-3%,$%&'$,%)+,8%'$38&(-,C3-)8&
$$-,%34$+%@8,0,1$20*/8,%,.$%),$%&'$=%-0,$+)&0(;$̀)3-%C+)3$8,
$$()*)+%,1$288+$,88*$%--0&'%&-$Ea8@()-0$8&+.F

$$GHIJK$QN$_)&%+$3+0%&MC/$=8,4$8<$'0@,)(;$6,8C&'($%&'$@C)+')&6



��������������	
 ��

���

�����������
����������������������������������� ���!�

""#$%&'(#$)"*'+"$,+"&#-#+.("+,/"0+1..+"%&.2$.13"%&.2$#$)"2$(
""4205#$)"4#$(,403"*1#%6"%&.2$.1"78,*0#+.",$&9:3"-2+.1#2&
""%&.2$.1"78,*0#+.",$&9:;""<5."%&200#=#%2+#,$">>-2+.1#2&
""%&.2$.1>>"#0"+,"*."'+#&#?.("'$(.1"+5."=,&&,4#$)"%,$(#+#,$0/
@/"2+"(.-,&#+#,$"0#+."=,1"+5."02&A2).",="+5."-2+.1#2&;"""""
""B/"2+"+5."%,$%&'0#,$",="2"8,*"45.1."+5."-2+.1#2&"#0"+,"*.
""02&A2).("2$("0+,%6.("+,"*."1.'0.(",$"2$,+5.1"8,*;
""C/"=,1"+5."%&.2$#$)",="02&A2)."-2+.1#2&"2+"+5."8,*0#+.",1
""+.-D,1219"8,*0#+."921(;

""<5."-2+.1#2&"%&.2$.1"%&200#=#%2+#,$"05,'&("$,+"*.""'0.("#$
""+5."D.1=,1-2$%.",=">>=,1-"0+1#DD#$)E"%&.2$#$)""2$(",#&#$)
""2$("-,A#$)"+,"+5."$.F+"D,#$+",=".1.%+#,$>>;

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG

HIJK<L"M@BNOLO"CM@PPKQKC@<KNJP"

HONIR"S/"P+1'%+'12&"J,??&.-2$"

HONIR"T/"J,??&.-2$E"H'$-2$E"R,+-2$E"H1,'$(-2$"

HONIR"U/"O.*,'$(-2$"

HONIR"V/"H'$#+."&2*,1.1""""""""""""""

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG

WOLCXKJH"WNOX"M@BNOLO"CM@PPKQKC@<KNJP"

""HONIR"S/"P6#&&.("41.%6.1"71.-,A#$)"2$("02&A2)#$)",="0205E
""4#$(,40"2$("-2+.1#2&0:

""HONIR"T/"P.-#G06#&&.("41.%6.1"702&A2)#$)",=",+5.1"*'#&(#$)
""-2+.1#2&0:

GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
"M@BNSSUYGYYZ"Y[\YS\TYTT

C@M@]LO@PE"QOLPJNE"XKJHPE"̂@_LO@E"̂@OKRNP@E"̂LOCL_E"P@J
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""""""""""""""""""""""""""""""""""O2+.0""""""""""Q1#$).0

M@BNOLO"7R&20+.1"<.$(.1:;;;;;;;;;c"UZ;YT""""""""""""TZ;Td

W,16",$"2"04#$)"0+2)."0%2==,&(/"cS;YY"D.1"5,'1"2((#+#,$2&;
GGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGGG
"R@KJYYSfGYYS"YS\YS\TYTU

@M@̂L_@E"CNJ<O@"CNP<@E"̂NJ<LOLgE"P@J"BLJK<NE"P@J"̂@<LNE"P@J<@
CM@O@E"@J_"P@J<@"COIh"CNIJ<KLP



��������������	
 ��

���

�����������
����������������������������������� ���!�

""""""""""""""""""""""""""""""""""#$%&'""""""""""()*+,&'

-$*+%&)'.////////////////////////0"12/13""""""""""""32/34

-#567869.

5:;<7="6><5#7>?9"@"0A/3B"$CC*%*D+$E"F&)"GDH)/
9-#>I"J;#K."@"0L/BL"$CC*%*D+$E"F&)"GDH)/
7MN89<#7>?"->7M<7MO"@"0L/3B"$CC*%*D+$E"F&)"GDH)
""PJD)Q"D+"*+CH'%)*$E"RH*EC*+,'"H'&C"SD)"%G&"T$+HS$U%H)&"$+C
""F)DU&''*+,"DS",DDC'"SD)"'$E&"D)"'&)V*U&W"'%&&E"UD+'%)HU%*D+
""XR)*C,&'YZ"'%$UQ'Z"%D[&)'Z"%$+Q'Z"$+C"'*T*E$)"'%)HU%H)&'\

]7O]"J;#K.
DV&)"BL"S&&%"@"03/LL"F&)"GDH)"$CC*%*D+$E
ALL"%D"A4L"S&&%"@"01/LL"F&)"GDH)"$CC*%*D+$E
;V&)"A4L"S&&%"@"0̂/LL"F&)"GDH*)"$CC*%*D+$E

@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@
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"#$%&'#$()"(*%(*+$,-

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

6#)$,7'888888888888888888888888889%:;8<=%%%%%%%%%%%%>?8>@
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
%6#)$<;BCA<<;%<;D<;D><>E

&'7"$*F%G)$H"F%I#J7'#F%I#')6*"#%#$J%I7'(7J%(*+$,)7"K

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

HL#M)7'888888888888888888888888889%==8EE%%%%%%%%%%%%>@8@@
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
%6#)$<;BCA<<:%<;D<;D><>E

#L#I7J#%(*$,'#%(*",#F%I*$,7'7-F%"#$%N7$),*F%"#$%&'#$()"(*F%"#$
I#,7*F%"#$,#%(L#'#%O%"#$,#%('+M%(*+$,)7"

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

HL#M)7'888888888888888888888888889%::8??%%%%%%%%%%%%E>8=:
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
%6#)$<>C=A<<=%<;D<;D><>E

&'7"$*F%G)$H"%#$J%I#J7'#%(*+$,)7"

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

6#)$,7'%%
%%%%%N2P1QF%'RSS028888888888888889%E>8CC%%%%%%%%%%%%>;8E<
%%%%%J2TU.SS%&3431Q02D,.V028888889%=?8;;%%%%%%%%%%%%>@8CC

&**,$*,7K%
%%"V2.T%6.34/021%O%6.V02Q.45021%20W3X0%9;8<<%.YY3/3R4.S%V02
%%QRP28%6.34/021%YR345%J2TU.SS%6./WQ345%20W03X0%9;8>:
%%.YY3/3R4.S%V02%QRP28%%L0.Y%#Z./021%O%".4YZS.1/021%20W03X0
%%9;8:<%.YY3/3R4.S%V02%QRP28%%[35Q%,3\0%A%RX02%E<%]00/%̂YR01
%%4R/%34WSPY0%UR2_%]2R\%.%S3]/̀%9<8?:%V02%QRP2%.YY3/3R4.S8

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
%6#)$<>C=A<<:%<;D<;D><>E

&'7"$*F%G)$H"%O%I#J7'#

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

"*&,%&L**'%L#-7'888888888888888889%E@8:E%%%%%%%%%%%%>E8;C
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
%6#)$<?B?A<<;%<;D<;D><>E

(#L#a7'#"F%"#$%b*#c+)$F%",#$)"L#+"%#$J%,+*L+I$7%(*+$,)7"K

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

HL#M)7'888888888888888888888888889%=E8;:%%%%%%%%%%%%EE8?>

%%6#)J%[*L)J#-"K%$0U%-0.2d1%J.TF%I.2/34%LP/Q02%G345F%b28%J.TF
%%62013Y04/d1%J.TF%I0\R23.S%J.TF%)4Y0V04Y04W0%J.TF%L.ZR2%J.TF
%%a0/02.4d1%J.TF%,Q.4_153X345%J.TF%.4Y%(Q231/\.1%J.T8

%%7\VSRT00%20eP320Y%/R%U0.2%.%ZRYT%Q.24011%1Q.SS%20W03X0%9;8:<
%%V02%QRP2%.ZRX0%/Q0%Z.13W%QRP2ST%2./0%./%.4T%0S0X./3R48
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""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$%&'(()*"++(#+),+(,-+--

.&/.0%1#&2$3+4525'6

##################################3789:##########;<=>?9:

$7<@=>?#AB8#C8<=D=>?,.=?EF7G###
27<@=>?H##
#####/3IJ$#(KKKKKKKKKKKKKKKKKKKKKL#M+KNO############()K*-
#####/3IJ$#-KKKKKKKKKKKKKKKKKKKKKL#OMK)(############()K*-
#####/3IJ$#OKKKKKKKKKKKKKKKKKKKKKL#OPK((############()K*-

QA%CC&;&Q%6&I'C##

##/3IJ$#(H#C8<=D9<H#A7GBR8#7>S#7DDT=U78=B>#BV#D7=>89S#8<7VV=U
##:8<=D9:#7>S#W7<@=>?X#EB8#8E9<WB#DT7:8=UX#87D9Y#8<7VV=U
##:8<=D9:#7>S#W7<@=>?:

##/3IJ$#-H#/7W9UBR<8#Z#$T7G?<BR>S#&>:87TT9<

##/3IJ$#OH#$<B89U8=[9#QB78=>?Y#$7[9W9>8#C97T=>?

""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$%&'(-O)"++O#+(,+(,-+-O

Q%A%453%CX#C%'#\I%]J&'#QIJ'6&5CX#C6%'&CA%JC#%'̂#6JIAJ2'5
QIJ'6&5CH

##################################3789:##########;<=>?9:

CI;6#;AII3#A%153KKKKKKKKKKKKKKKKKL#M*K-M############-PK_*
""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$A%C++**"++-#+),+(,-+(_

%A%25̂%Y#QI'63%#QIC6%Y#C%'#2%65I#%'̂#C%'#;3%'Q&CQI#QIJ'6&5CH

##################################3789:##########;<=>?9:

$A%C65353KKKKKKKKKKKKKKKKKKKKKKKKL#M-KM(############O+K)O
""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$A%C+O++"++(#+),+(,-+(N

##################################3789:##########;<=>?9:

$A%C65353##
#####%35%#(NNH##;<9:>BKKKKKKKKKKKL#O-K)+############O(K*N
#####%35%#--MH##C7>#̀9>=8BY#
#####C7>87#QT7<7Y#C7>87#Q<RaKKKKKL#O-KNN############O(K*N
#####%35%#-_PH##Q7T7[9<7:#Z#C7>#
#####\B7bR=>#QBRB>8=9:KKKKKKKKKKKL#O-K)+############O(K*N
#####%35%#OO)H##2B>89<9G#QBR>8GKKL#O-KNN############O(K*N
#####%35%#M-_H##27<=DB:7Y#
#####29<U9SY#C87>=:T7R:Y#
#####6RBTRW>9#QBR>8=9:KKKKKKKKKKKL#O-K)+############O(K*N
""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$A%C+O++"++P#+),+(,-+(*

##################################3789:##########;<=>?9:

Q525'6#2%CI',QI'Q3565#;&'&C.53KKKL#O-K(P############-OK-)
""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""
#$AJ2++ON"++(#+),+(,-+--
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"#$%&'#$()"(*%(*+$,-

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

67+89:'%;6<=>?02@%%%
"/0.>A3//02@%'0A23502./3B4%%%
&3//02CDDDDDDDDDDDDDDDDDDDDDDDDDDE%FGDHH%%%%%%%%%%%%IFDJF
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK
%67+8HHLFKHHM%HNOHJOGHGG

"#$%&'#$()"(*%(*+$,-

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

7.4P1Q.R0O)2235./3B4%&3//02%%%
;+4P0252B=4PO+/3<3/S%&3//02CDDDDDE%TUDNH%%%%%%%%%%%%LLDJM
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK
%67+8HHTGKHHJ%HJOHJOGHGL

8*$,:':-%#$V%"#$,#%('+W%(*+$,):"

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

67+89:'%X%",:#8&),,:'DDDDDDDDDDDDE%MHDHH%%%%%%%%%%%%LUDLM
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK
%67+8HJMUKHHJ%HNOHJOGHGG

(*$,'#%(*",#%(*+$,-

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

6<=>?02%.4P%1/0.>A3//02%%
%%%%%;JC%'0A23502./3B4DDDDDDDDDDDE%MTDUL%%%%%%%%%%%%IJDHI
%%%%%;GC%#<<%B/Y02%ZB2[DDDDDDDDDDE%TGDJG%%%%%%%%%%%%IMDGI
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK
%67+8HGITKHHJ%HJOHJOGHGL

&':"$*@%\)$]"%X%8#V:'#%(*+$,):"

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

67+89:'%X%",:#8&),,:'DDDDDDDDDDDDE%ITDUM%%%%%%%%%%%%LFDMU
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK
%̂67+8HGITKHHI%HJOHJOGHJN

&':"$*@%8:'(:V%X%"#$%_*#̀+)$%(*+$):"

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%'./01%%%%%%%%%%&234501

67+89:'%;6)6:%,'#V:"8#$CDDDDDDDDDE%JLDHH%̂ %̂%%%%%%%%JHDNI

6)6:%,'#V:"8#$%"(*6:%*&%a*'\b
%%)41/.<<./3B4%BA%QB22=5./0P%>0/.<%R3R345%AB2%P2.34.50@%.1%Z0<<
%%.1%341/.<<./3B4%BA%QB22=5./0P%>0/.<%R3R345%AB2%Q=<c02/1%34
%%QB440Q/3B4%Z3/Y%1/B2>%10Z021%.4P%P2.341d%]2B=/345@%P2S
%%R.Q[345%.4P%P3.R02345%BA%eB34/1@%YB<01%B2%QY.101%34Q<=P345
%%R.c345%Bc02%eB34/1@%34%R3R345d%,0>RB2.2S%R3R345%AB2%P32/
%%ZB2[%AB2%?=3<P345%13/0%R20R.2./3B4d%*R02./345%e.Q[%Y.>>021@
%%R.c0>04/%?20.[021@%QY3RR345%5=41@%QB4Q20/0%1.Z1%.4P%1R.P01
%%/B%Q=/%YB<01@%QY.101%.4P%QY.440<1%AB2%R3R345%1S1/0>1d
%%V355345@%52.P345@%?.Q[A3<<345%.4P%52B=4P%R20R.2./3B4%AB2
%%.<<%/SR01%BA%R3R0%/B%.<<%RB34/1%BA%/Y0%eB?13/0d%]2B=4P
%%R20R.2./3B4%34Q<=P345%52B=4P%<0c0<345@%<.SB=/%.4P%R<.4/345
%%BA%1Y2=??02S@%/2001%.4P%52B=4P%QBc02@%34Q<=P345%Z./02345@
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##$%&'()*#+,)'()*#-./('()#0(,#1+.2'3'4'()*#25+#6.+07'()#%1
##8%(8.+2+*#,'))'()*#60871'33'()#0(,#20$-'()#1%.#25+
##-.+-0.02'%(#0(,#8%$-3+2'%(#%1#033#&%.7#'(#8%((+82'%(#&'25
##30&(#9-.'(73+.#0(,#30(,980-'():#;%0,'()*#/(3%0,'()#0(,
##,'92.'6/2'()#$02+.'039#02#<%69'2+:#=/22'()#0&0>#$02+.'039
##'(#92%.0)+#6'(9#'(#<%69'2+#9+8/.+#92%.0)+#0.+0:#?+$%3'2'%(
##%1#-'-'()#0(,#1'@2/.+9#1%.#.+$%,+3'()#0(,#0,,'2'%(9:
##A+22'()#/-#0(,#2+0.'()#,%&(#&%.7#6+(85+9*#30,,+.9#0(,#<%6
##950879:#B3+0(C/-#0(,#9&++-'()#%1#<%69'2+:#='-+#&.0--'()#0(,
##&02+.-.%%1'()#&5+.+#20.#%.#9'$'30.#$02+.'03#'9#0--3'+,#1%.
##-.%2+82'%(#%1#6/.'+,#-'-'():#D30)$0(

CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#=;EFGHIJCGGK#GLMGKMJGJJ

N;NFO?N#P#BQRSTN#BQASN##BQERSUOA

##################################T02+9##########D.'()+9

=U=ODUSSOT##
#####BQRSTN#BQASN#BQERSVWWWWWWWWWX#LJWGG############IYWLG
=;EFZOT*#=U=ODUSSOT*###
ASONFDUSSOT##
#####N;NFO?N#BQERSVWWWWWWWWWWWWWWX#LJWGG############IYWLG
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#=;EFGHYYCGGI#GLMGKMJGJJ

N;NFO?N*#BN;N[OTNA*#BQRSTN#BQASN*#DTOARQ*#\UR]A*#FN?OTN*
FNTU=QAN*#FOTBO?*#FQRSOTOV*#ANR#ZORUSQ*#ANR#̂QN_EUR*#ANR#FNSOQ*
ANRSN#B;NTN*#ANRSN#BTÈ*#ASNRUA;NEA*#NR?#SEQ;EFRO#BQERSUOAa

##################################T02+9##########D.'()+9

E(,+.).%/(,#E2'3'2>#b%.7+.##
#####M;0(,980-+#D'22+.WWWWWWWWWWWX#HJWJJ############KLWYY
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#=;EFGHcHCGGK#GLMGKMJGJK

ANR#ZORUSQ#NR?#ANRSN#B;NTN#BQERSUOA

##################################T02+9##########D.'()+9

=;EFZOTM=U=ODUSSOTWWWWWWWWWWWWWWWX#deWLd############IdWdH
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#=;EFGIIJCGGK#GKMGKMJGJH

BN;N[OTNA*#FNTU=QAN*#FOTBO?*#ANR#̂QN_EUR*#ASNRUA;NEA#P#SEQ;EFRO
BQERSUOA

##################################T02+9##########D.'()+9

=;EFZOT#P#ASONFDUSSOTWWWWWWWWWWWWX#YGWLY############HYWKI
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#=;EFGIdLCGGK#GLMGKMJGJK

ANR#FNSOQ#BQERSV

##################################T02+9##########D.'()+9

=3/$6+.M='-+1'22+.MA2+0$1'22+.WWWX#LHWKG############HeWdK
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC
#TQQDGGJLCGGJ#GKMGKMJGJH
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"#$%&'()*+&,%()-&.)/-.$#-)0'1&2+$%

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

#''"$#;;;;;;;;;;;;;;;;;;;;;;;;;;;<)=>;?>))))))))))))>@;?>

))"''2&'2$A)BC7D)E84F)G84HF()G84HF)I365)CJ)G84HF)8KG75:9345L
))G7CLMH46)C7)39N)K345783O)HC9438989:)HC3O)437)G84HF()C9)39N
))IM8OL89:)COL)C7)95E()EF575)IC4F)36GF3O4)39L)G84HF576)375
))M65L)89)4F5)3GGO8H348C9)CJ)3)IM8O4PMG)7CCJ)C7)4537)CJJA
))<Q;RR)G57)FCM7)3LL848C93O;

PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)#''"RR=RPRRQ)RSTR>TQRQQ

%-&)"#-&0+%0')U)%-&)/-2$')0'1&2+$%A

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

#''"$#;;;;;;;;;;;;;;;;;;;;;;;;;;;<)=V;S?))))))))))))Q>;>=
PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)#''"RRS>PRR>)RSTR>TQRQQ

-W-/$.-)-&.)0'&2#-)0'%2-)0'1&2+$%A

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

#CCJ57;;;;;;;;;;;;;;;;;;;;;;;;;;;<)@R;QX))))))))))))QR;YY
PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)#''"RRS>PRR=)RSTR>TQRQQ

0-W-Z$#-%()/-#+['%-()/$#0$.()%-&)\'-]1+&()%2-&+%W-1%)-&.
21'W1/&$)0'1&2+$%A

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

#''"$#;;;;;;;;;;;;;;;;;;;;;;;;;;;<)=?;>?))))))))))))>V;X>
PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)#''"RRV@PRRQ)RSTR>TQRQQ

/'&2$#$̂()%-&)_$&+2'()%-&2-)0W-#-()-&.)%-&2-)0#1̀)0'1&2+$%A

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

#''"$#))
)))))_84MK3648H()$93K5O57()0C3O)
)))))237()[84HF)39L)/3648H)
)))))EC7D57;;;;;;;;;;;;;;;;;;;;;;<)@@;>Y))))))))))))QR;SQ
)))))\CM795NK39;;;;;;;;;;;;;;;;;;<)@>;>Y))))))))))))QR;SQ
)))))*544O5)G576C9)aQ)D544O56b;;;<)@?;>Y))))))))))))QR;SQ
PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)%"0-R=S?PRR>)R>TR>TQRQ?

-W-/$.-()0'&2#-)0'%2-()%-&)"#-&0+%0'()%-&)/-2$')-&.)%-&2-)0W-#-
0'1&2+$%A

))))))))))))))))))))))))))))))))))#3456))))))))))"789:56

%[#+&*W$#)"+22$#)a"+#$b;;;;;;;;;;<)XQ;@V))))))))))))?Y;V@
PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP
)%"0-RYYVPR>>)R=TR>TQRQ?

0-W-Z$#-%()"#$%&'()*+&,%()/-.$#-()/-#+['%-()/$#0$.()/'&2$#$̂(
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"#$%&'$()*+%"#$%,*#-.($+%"#$)#%/0.1+%")#$("2#."%#$3%).*2.4$'
/*.$)('"5

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"?0($@2'0%:())'0AAAAAAAAAAAAAAAAAB%CCADE%%%%%%%%%%%%EFAEG
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJJK%JFLJKLEJEJ

#0'#%K5%#2#4'3#+%/*$)0#%/*")#+%"#$%:0#$/("/*+%"#$%4#)'*+%"#$)#
/2#0#

#0'#%E5%4*$)'0'M%N%"#$%&'$()*

#0'#%D5%"#$)#%/0.1

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"I'')%4')#2%O*0@'0%%
%%%%%#0'#%K5
%%%%%%48PQ6=<P6R%/S=7;6P79%
%%%%%%T=U8;%BEJJ+JJJAAAAAAAAAAAAAB%GGAVE%%%%%%%%%%%%CGAEV
%%%%%%#RR%*7Q8;%OS;WAAAAAAAAAAAAAB%XCAJX%%%%%%%%%%%%CXAYD
%%%%%#0'#%EAAAAAAAAAAAAAAAAAAAAAAB%GEAVJ%%%%%%%%%%%%DXACC
%%%%%#0'#%DAAAAAAAAAAAAAAAAAAAAAAB%GGAKX%%%%%%%%%%%%DCAKY
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJJD%JFLJKLEJEK

/#2#Z'0#"%#$3%"#$%,*#-.($%/*.$)('"5

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"I'')%4')#2%O*0@'0AAAAAAAAAAAAAAAB%CCADC%%%%%%%%%%%%DVAEE
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJJG%JFLJKLEJEK

4#0(?*"#+%4'0/'3+%")#$("2#."%#$3%).*2.4$'%/*.$)('"5

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"I'')%4')#2%O*0@'0%['\PRTU<=>%%%
]876R%U8PW%6=U%9<U<=>̂AAAAAAAAAAAB%CKAEY%%%%%%%%%%%%CGACK
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJJF%JFLJKLEJEK

:0'"$*+%@($_"+%#$3%4#3'0#%/*.$)('"5

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"I'')%4')#2%O*0@'0AAAAAAAAAAAAAAAB%CCAJF%%%%%%%%%%%%CJAFV
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJKG%JFLJKLEJEJ

#2#4'3#+%/*$)0#%/*")#+%4*$)'0'M+%"#$%&'$()*+%"#$%:0#$/("/*+%"#$
4#)'*+%"#$)#%/2#0#%#$3%"#$)#%/0.1%/*.$)('"5

%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%%06789%%%%%%%%%%:;<=>89

"I'')%4')#2%O*0@'0%[4876R%%%
38PW<=>%6=U%"<U<=>%S=R̀ ÂAAAAAAAAB%CCACG%%%%%%%%%%%%DGAGG
HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH
%"I''JKJCHJKY%JFLJKLEJEJ
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"#$#%&'#()*+'&(,-)*./,0()*1#2&'#)*1#'/3-(#)*1&'"&2)*(#,
4-#56/,)*(7#,/($#6(*#,2*76-$61,&*"-6,7/&(8

**********************************'9:;<**********+=>?@;<

(A;;:*B;:9C*DE=F;=*G1;:9C***
H;IF>?@*9?H*<>H>?@*E?CJKLLLLLLLLLM*NNLNO************POLOO
QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ
*7&#1RRSNQRRT*RUVRTVWRWW

**********************************'9:;<**********+=>?@;<

7=XIF*H=>Y;=<8**
*****0'-63*TLLLLLLLLLLLLLLLLLLLLLM*PZLSO************PTLTN
*****0'-63*WLLLLLLLLLLLLLLLLLLLLLM*PULWO************PTLTN
*****0'-63*PLLLLLLLLLLLLLLLLLLLLLM*PULOO************PTLTN
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[-32?72U72$77-""D<';"') *)(#$ @"/()'&!<(&5"5;�>>"?&"$ $%$�%&!"?6"%;&"') %(�'%)("
/($)("%)"%;&"/&(*)(#� '&")*"') %(�'%"0)(1"?6"5<';"< >$5%&!"'>�552&57")*"&#/>)6&&5"
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Design-Build Institute of America - Contract Documents 

LICENSE AGREEMENT 
 
By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.  
 

1. License. The Design-Build Institute of America (“DBIA”) provides DBIA Contract Documents and licenses their use 
worldwide. You acknowledge that DBIA Contract Documents are protected by the copyright laws of the United 
States. You have a limited nonexclusive license to: (a) Use DBIA Contract Documents on any number of machines 
owned, leased or rented by your company or organization; (b) Use DBIA Contract Documents in printed form for 
bona fide contract purposes; and (c) Copy DBIA Contract Documents into any machine-readable or printed form for 
backup or modification purposes in support of your permitted use. 

2. User Responsibility. You assume sole responsibility for the selection of specific documents or portions thereof to 
achieve your intended results, and for the installation, use, and results obtained from the DBIA Contract Documents. 
You acknowledge that you understand that the text of the DBIA Contract Documents has important legal 
consequences and that consultation with an attorney is recommended with respect to use or modification of the 
text. You will not represent that any of the contract documents you generate from DBIA Contract Documents are 
DBIA documents unless (a) the document text is used without alteration or (b) all additions and changes to, and 
deletions from, the text are clearly shown. 

3. Copies. You may not use, copy, modify, or transfer DBIA Contract Documents, or any copy, modification or merged 
portion, in whole or in part, except as expressly provided for in this license. Reproduction of DBIA Contract 
Documents in printed or machine-readable format for resale or educational purposes is expressly prohibited. You 
will reproduce and include DBIA’s copyright notice on any printed or machine-readable copy, modification, or portion 
merged into another document or program. 

4. Transfers. You may not transfer possession of any copy, modification or merged portion of DBIA Contract 
Documents to another party, except that a party with whom you are contracting may receive and use such 
transferred material solely for purposes of its contract with you. You may not sublicense, assign, or transfer this 
license except as expressly provided in this Agreement, and any attempt to do so is void.  

5. Term. The license is effective for one year from the date of purchase. DBIA may elect to terminate it earlier, by 
written notice to you, if you fail to comply with any term or condition of this Agreement. 

6. Limited Warranty. DBIA warrants the electronic files or other media by which DBIA Contract Documents are 
furnished to be free from defects in materials and workmanship under normal use during the Term. There is no 
other warranty of any kind, expressed or implied, including, but not limited to the implied warranties of 
merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties, 
so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have 
other rights which vary from state to state. DBIA does not warrant that the DBIA Contract Documents will meet your 
requirements or that the operation of DBIA Contract Documents will be uninterrupted or error free. 

7. Limitations of Remedies. DBIA’s entire liability and your exclusive remedy shall be: the replacement of any 
document not meeting DBIA’s "Limited Warranty" which is returned to DBIA with a copy of your receipt, or at DBIA’s 
election, your money will be refunded. In no event will DBIA be liable to you for any damages, including any lost 
profits, lost savings or other incidental or consequential damages arising out of the use or inability to use DBIA 
Contract Documents even if DBIA has been advised of the possibility of such damages, or for any claim by any 
other party. Some states do not allow the limitation or exclusion of liability for incidental or consequential damages, 
so the above limitation or exclusion may not apply to you. 

8. Acknowledgment. You acknowledge that you have read this agreement, understand it and agree to be bound by 
its terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree that 
it is the complete and exclusive statement of your agreement with DBIA which supersedes any proposal or prior 
agreement, oral or written, and any other communications between the parties relating to the subject matter of this 
agreement. 
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INSTRUCTIONS 

For DBIA Document No. 535 Standard Form of General Conditions of Contract Between Owner and Design-Builder 
(2022 Edition)  
 

 

General Instructions 

 
No. 

 
Subject 

 
Instruction 

1. 
Standard 

Forms 

Standard form contracts have long served an important function in the United States and 
international construction markets. The common purpose of these forms is to provide an 
economical and convenient way for parties to contract for design and construction services. 
As standard forms gain acceptance and are used with increased frequency, parties are able 
to enter into contracts with greater certainty as to their rights and responsibilities.  

2. 
DBIA Standard 
Form Contract 

Documents 

Since its formation in 1993, the Design-Build Institute of America (DBIA) has regularly 
evaluated the needs of Owners, Design-Builders, and other parties to the design-build 
process in preparation for developing its own contract forms. Consistent with DBIA’s mission 
of promulgating best design-build practices, DBIA believes that the design-build contract 
should reflect a balanced approach to risk that considers the legitimate interests of all parties 
to the design-build process. DBIA’s Standard Form Contract Documents reflect a modern risk 
allocation approach, allocating each risk to the party best equipped to manage and minimize 
that risk, with the goal of promoting best design-build practices.  

3. 
Use of Non-

DBIA 
Documents 

To avoid inconsistencies among documents used for the same project, DBIA’s Standard Form 
Contract Documents should not be used in conjunction with non-DBIA documents unless the 
non-DBIA documents are appropriately modified on the advice of legal counsel. Moreover, 
care should also be taken when using different editions of the DBIA Standard Form Document 
on the same project to ensure consistency.  

4. 
Legal 

Consequences 

DBIA Standard Form Contract Documents are legally binding contracts with important legal 
consequences. Contracting parties are advised and encouraged to seek legal counsel in 
completing or modifying these Documents. 

5. Reproduction 

DBIA hereby grants to purchasers a limited license to reproduce its Documents consistent 
with the License Agreement accompanying these Documents. At least two original versions 
of the Agreement should be signed by the parties. Any other reproduction of DBIA Documents 
is strictly prohibited.  

6. Modifications 

Effective contracting is accomplished when the parties give specific thought to their 
contracting goals and then tailor the contract to meet the unique needs of the project and the 
design-build team. For that reason, these Documents may require modification for various 
purposes including, for example, to comply with local codes and laws, or to add special terms. 
DBIA’s latest revisions to its Documents provide the parties an opportunity to customize their 
contractual relationship by selecting various optional contract clauses that may better reflect 
the unique needs and risks associated with the project.  
 
Any modifications to these Documents should be initialed by the parties. At no time should a 
document be re-typed in its entirety. Re-creating the document violates copyright laws and 
destroys one of the advantages of standard forms – familiarity with the terms.   

7. Execution 
It is good practice to execute two original copies of the Agreement. Only persons authorized 
to sign for the contracting parties may execute the Agreement.  
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Specific Instructions 

 
Section 

 
Title 

 
Instruction 

General 
Purpose of This 

Document 

The General Conditions of Contract provide the terms and conditions under which the Work 
of the Project will be performed. 
 
This document accompanies DBIA Document No. 525 and DBIA Document No. 530 (each 
referred to herein generally as “Agreement”). It may also be incorporated by reference into 
other related agreements, as between Design-Builder and Design Consultant, and Design-
Builder and Subcontractor.  

General Checklist 

The following Sections reference documents that are to be attached to the Agreement: 
 
Section 3.5.1  Owner’s Permit List 
Article 5          Insurance and Bonds 
Section 9.4.2  Unit Prices 

2.1.3 Schedule 
The parties are encouraged, if possible, to agree to a schedule for the execution of the 

Work upon execution of the Agreement or upon establishing the GMP.  

2.2.1 
Design 

Professional 
Services 

The parties should be aware that in addition to requiring compliance with state licensing 
laws for design professionals, some states also require that the design professional have 
a corporate professional license.  

2.3.1 

Standard of Care 
for Design 

Professional’s 
Services 

Design-Builder’s obligation is to deliver a design that meets prevailing industry standards. 
However, DBIA has provided the parties at Article 11 of the Agreement an optional 
provision whereby if Owner can identify specific performance standards that can be 
objectively measured, Design-Builder is obligated to design the Project to satisfy these 
standards if this optional provision is selected. To avoid any confusion and to ensure that 
the parties fully understand what their obligations are, the specific performance standards 
should be clearly identified and should be able to be objectively measured. Design-Builder 
should recognize that this is a heightened standard of care that has insurance ramifications 
that should be discussed with Design-Builder’s insurance advisor.  

3.5.1 
Government 

Approvals and 
Permits 

Design-Builder is responsible for obtaining all necessary permits, approvals, and licenses, 
except to the extent specific permits, approvals, and licenses are set forth in an Owner’s 
Permit List, which must be attached as an exhibit to the Agreement. The parties, prior to 
execution of the Agreement, should discuss which permits, approvals and licenses need 
to be obtained for the Project and which party is in the best position to do so.  

5.1.1 
Design-Builder’s 

Insurance 
Requirements 

Design-Builder is obligated to provide insurance coverage from insurance carriers that 
meet the criteria set forth in the Insurance Exhibit attached to Section 10.1 of the 
Agreement. 

5.1.2 
Exclusions to 
Design-Build 

Parties are advised that their standard insurance policies may contain exclusions for the 
design-build delivery method. This Section 5.1.2 requires that any such exclusions be 
deleted from the policy.  

5.2 
Owner’s 

Insurance 
Requirements 

Owner, in addition to providing the insurance set forth in this Section and Section 5.3, is 
also obligated to procure the insurance coverages for the amounts and consistent with the 
terms set forth in the Insurance Exhibit made part of the Agreement. 

5.4 
Bonds and Other 

Performance 
Security 

Design-Builder is only obligated to provide bonds or other forms of performance security 
to the extent called for in Section 10.2 of the Agreement. 
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Section 

 
Title 

 
Instruction 

8.2.2 
Compensability 

for Force Majeure 
Events 

The parties are provided the option in the Agreement of negotiating whether Design-Builder 

is entitled to compensation for Force Majeure Events. 

9.4.1 
Contract Price 
Adjustments Unit prices, if established, shall be attached pursuant to Article 2 of the Agreement. 

9.4.3 

Payment/ 
Performance of 

Disputed 
Services 

When Owner disputes Design-Builder’s entitlement to a change order or disagrees with 
Design-Builder regarding the scope of Work, and nevertheless expects Design-Builder to 
perform the services, Design-Builder’s cash flow and ability to complete the Work will be 
hampered if Owner fails to pay Design-Builder for the disputed services. This Section 
provides a balanced approach whereby Design-Builder is required to perform the services, 
but Owner is required to pay fifty percent (50%) of Design-Builder’s reasonable estimated 
direct costs of performing such services until the dispute is settled. By so doing, Owner 
does not forfeit its right to deny total responsibility for payment, and Design-Builder does 
not give up its right to demand full payment. The dispute shall be resolved according to 
Article 10. 

Article 
10 

Contract 
Adjustments and 

Disputes 

DBIA endorses the use of partnering, negotiation, mediation and arbitration for the 
prevention and resolution of disputes. The General Conditions of Contract provides for the 
parties’ Representatives and Senior Representatives to attempt to negotiate the dispute or 
disagreement. If this attempt fails, the dispute shall be submitted to mandatory, non-binding 
mediation. Any dispute that cannot be resolved by mediation shall then be submitted to 
binding arbitration, unless the parties elect in the Agreement to submit their dispute to a 
court of competent jurisdiction. 

10.3.4 Arbitration 
The prevailing party in any arbitration shall receive reasonable attorneys’ fees from the 
other party. DBIA supports this “loser pays” provision to encourage parties to negotiate or 
mediate their differences and to minimize the number of frivolous disputes.  

10.4 
Duty to Continue 

Performance 

Pending the resolution of any dispute or disagreement, both Owner and Design-Builder 
shall continue to perform their respective duties under the Contract Documents, unless the 
parties provide otherwise in the Contract Documents. 

10.5 
Consequential 

Damages 

DBIA believes that it is inappropriate for either Owner or Design-Builder to be responsible 
to the other for consequential damages arising from the Project. This limitation on 
consequential damages in no way restricts, however, the payment of liquidated damages, 
if any, under Article 5 of the Agreement. 

11.4 

Design-Builder’s 
Right to 

Terminate for 
Cause 

If Design-Builder properly terminates the Agreement for cause, it shall recover from Owner 
in the same way as if Owner had terminated the Agreement for convenience under Section 
11.6 of the General Conditions. Owner shall pay to Design-Builder its costs, reasonable 
overhead and profit on the costs, and an additional payment based on a percentage of the 
remaining balance of the Contract Price, all as set forth in Article 8 of the Agreement. 

 

11.6.2 

Termination for 
Convenience: 

Owner’s Use of 
Work Product 

Owner should not use the Termination for Convenience clause to obtain Design-Builder’s 
valuable design concepts and then seek lower bids from another design-builder. If Owner 
terminates this Agreement for its own convenience, and chooses to proceed with the 
Project using Design-Builder’s Work Product, Owner should pay an additional sum for the 
use of Design-Builder’s Work Product pursuant to Section 4.3 of the Agreement. 

Article 

12 
Electronic Data 

Design-Builder and Owner shall agree on the software and format for the transmission of 

Electronic Data. Ownership of Work Product in electronic form is governed by Article 4 of 

the Agreement. The transmitting party disclaims all warranties with respect to the media 

transmitting the Electronic Data, but nothing in this Article is intended to negate duties with 

respect to the standard of care in creating the Electronic Data. 
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Article 1 

General  

1.1 Mutual Obligations. 

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

1.2 Basic Definitions. 

1.2.1 Agreement refers to the executed contract between Owner and Design-Builder under either 
DBIA Document No. 525, Standard Form of Agreement Between Owner and Design-Builder – 
Lump Sum (2022 Edition); DBIA Document No. 530, Standard Form of Agreement Between Owner 
and Design-Builder – Cost Plus Fee With an Option for a Guaranteed Maximum Price (2022 
Edition); DBIA Document No. 544, Standard Form of Progressive Design-Build Agreement (2022 
Edition); or DBIA Document No. 545, Standard Form of Progressive Design-Build Agreement for 
Water and Wastewater Projects (2022 Edition). 

1.2.2 Basis of Design Documents are as follows: For DBIA Document No. 530, Standard Form 
of Agreement Between Owner and Design-Builder – Cost Plus Fee With an Option for a 
Guaranteed Maximum Price, the Basis of Design Documents are those documents specifically 
listed in, as applicable, the GMP Exhibit or GMP Proposal as being the “Basis of Design 
Documents.” For DBIA Document No. 525, Standard Form of Agreement Between Owner and 
Design-Builder – Lump Sum, for DBIA Document No. 544, Standard Form of Progressive Design-
Build Agreement, the Basis of Design Documents are Owner’s Project Criteria, Design-Builder’s 
Proposal, and the Deviation List, if any. For DBIA Document No. 545, Standard Form of 
Progressive Design-Build Agreement for Water and Wastewater Projects, the Basis of Design 
Documents are Owner’s Project Criteria, Design-Builder’s Proposal and the Deviation List, if any. 

1.2.3 California Building Code (CBC), Latest Edition; California Plumbing Code (CPC), Latest 
Edition; California Mechanical Code (CMC), Latest Edition; National Electrical Code (NEC), Latest 
Edition; California Fire Code (CFC), Latest Edition; California Health and Safety Code (as 
applicable). For purposes of this definition, “Latest Edition” shall mean the edition, and to the extent, 
adopted by the City through the City of Fresno Municipal Code. 

1.2.4 City, Buyer, Owner, Vendee, City of Fresno shall each mean and refer to the City of Fresno, 
California. 

1.2.5 City Standard Specifications - City of Fresno, Standard Specifications, Department of 
Public Works, dated September 2010 and as amended from time-to-time. 

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

1.2.7 Construction Manager shall mean and refer to the Owner’s authorized representative at 
the Job Site, in responsible charge of administering the Contract. The Construction Manager shall 
be the single point of contact for all correspondence, submittals, progress payment requests, and 
contacts to and from the Contractor. 

1.2.8 Council, City Council shall each mean and refer to the Council of the Buyer. 

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

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

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

1.2.12 Design Submission means any and all documents, shop drawings, electronic information, 
including computer programs and computer generated materials, data, plans, drawings, sketches, 
illustrations, specifications, descriptions, models, and other information developed, prepared, 
furnished, delivered or required to be delivered by, or for, Design-Builder. 

1.2.13 Engineer, City Engineer shall mean and refer to the City Engineer and any duly authorized 
representative. 

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

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

1.2.16 General Conditions of Contract refer to this DBIA Document No. 535, Standard Form of 
General Conditions of Contract Between Owner and Design-Builder (2022 Edition). 

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

1.2.18 GMP Proposal or Proposal means that proposal developed by Design-Builder in 
accordance with Section 6.6 of DBIA Document No. 530, Standard Form of Agreement Between 
Owner and Design-Builder, Cost Plus Fee With an Option for a Guaranteed Maximum Price or 
with Section 2.3 of DBIA Document No. 544, Progressive Design-Build Agreement, or DBIA 
Document No. 545, Progressive Design-Build Agreement for Water and Wastewater Projects. 

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

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

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

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

1.2.24 State Standard Specifications - State of California, Department of Transportation, Standard 
Specifications, Latest Edition. 

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

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

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

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

 
 

Article 2 

Design-Builder’s Services and Responsibilities 

2.1 General Services. 
 

2.1.1 Design-Builder’s Representative shall be reasonably available to Owner and shall have the 
necessary expertise and experience required to supervise the Work. Design-Builder’s 
Representative shall communicate regularly with Owner and shall be vested with the authority to 
act on behalf of Design-Builder. Design-Builder’s Representative may be replaced only with the 
mutual agreement of Owner and Design-Builder.  
 
2.1.2 Unless the parties agree on a different time period for submission of a status report, 
Design-Builder shall provide Owner with a monthly status report detailing the progress of the Work, 
including (i) whether the Work is proceeding according to schedule; (ii) whether discrepancies, 
conflicts, or ambiguities exist in the Contract Documents that require resolution; (iii) whether health 
and safety issues exist in connection with the Work; (iv) status of the contingency account to the 
extent provided for in the Standard Form of Agreement Between Owner and Design-Builder – Cost 
Plus Fee With an Option for a Guaranteed Maximum Price; and (v) other items that require 
resolution so as not to jeopardize Design-Builder’s ability to complete the Work for the Contract 
Price and within the Contract Time(s). Status reports shall be submitted with Design-Builder’s draft 
Payment Applications as a pre-requisite to payment. 
 
2.1.3 Unless a schedule for the execution of the Work has been attached to the Agreement as 
an exhibit at the time the Agreement is executed, Design-Builder shall prepare and submit, at least 
three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedule for the 
execution of the Work for Owner’s review and response. The schedule shall indicate the dates for 
the start and completion of the various stages of Work, including the dates when Owner information 
and approvals are required to enable Design-Builder to achieve the Contract Time(s). The schedule 
shall be revised as required by conditions and progress of the Work, but such revisions shall not 
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relieve Design-Builder of its obligations to complete the Work within the Contract Time(s), as such 
dates may be adjusted in accordance with the Contract Documents. Owner’s review of, and 
response to, the schedule shall not be construed as relieving Design-Builder of its complete and 
exclusive control over the means, methods, sequences and techniques for executing the Work.  

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

2.2 Design Professional Services. 

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

2.2.2 Design-Builder shall employ only Design Consultants and/or Design Subconsultants who 
are duly licensed and qualified to perform the Work consistent with the Contract Documents. Prior 
to the date that Design Consultants and/or Design Subconsultants perform Work on the Project, 
Design-Builder shall identify in writing to Owner all Design Consultants and Design Subconsultants. 
To the extent that Design-Builder has not selected a Design Consultant or Design Subconsultant 
prior to performing the Work, Design-Builder shall provide Owner in writing a list of any 
subsequently added Design Consultants and/or Design Subconsultants and their scope of Work 
prior to their performing Work on the Project. Owner may reasonably object to Design-Builder’s 
selection of any Design Consultant or Design Subconsultant, provided that the Contract Price 
and/or Contract Time(s) shall be adjusted to the extent that Owner’s decision impacts Design-
Builder’s cost and/or time of performance. Design-Builder shall not substitute a listed Design 
Consultant or Subconsultant without obtaining Owner’s prior written consent; such consent shall 
not be unreasonably withheld. Nothing in the Contract Documents is intended or deemed to create 
any legal or contractual relationship between Owner and any Design Consultant or Design 
Subconsultant, including but not limited to any third-party beneficiary rights. 

2.3 Standard of Care for Design Professional Services. 

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

2.4 Design Development Services. 

2.4.1 Design-Builder and Owner shall, consistent with any applicable provision of the Contract 
Documents, agree upon any interim Design Submissions that Owner may wish to review, which 
interim Design Submissions may include design criteria, drawings, diagrams and specifications 
setting forth the Project requirements.   

2.4.1.1 Design Submissions shall be consistent with the Owner’s Project Criteria as well 
as the Basis of Design Documents, as the Basis of Design Documents may have been 
changed or supplemented through the design process set forth in this Section 2.4.1. By 
submitting Design Submissions, Design-Builder represents to the Owner that the Work 
depicted and otherwise shown, contained, or reflected in Design Submissions may be 
constructed in compliance with the then current Contract Price and Contract Time.  
Notwithstanding the above, Design-Builder may propose Design Submissions that may 
alter the Basis of Design Documents, the Contract Price and/or Contract Time; however, 
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Design-Builder must provide notice thereof in accordance with Article 10 of the General 
Conditions and obtain a Change Order before such proposed Design Submissions are 
incorporated into the Construction Documents.   

2.4.1.2 On or about the time of the Design Submissions, Design-Builder and Owner shall 
meet and confer about the Design Submissions, with Design-Builder identifying during 
such meetings, among other things, the evolution of the design and any changes to the 
Basis of Design Documents, or, if applicable, previously submitted Design Submissions. 
Changes to the Basis of Design Documents, including those that are deemed minor 
changes under Section 9.3.1, shall be processed in accordance with Article 9. Minutes of 
the meetings, including a full listing of all changes, will be maintained by Design-Builder 
and provided to all attendees for review. Following the design review meeting, Owner shall 
review and approve the interim Design Submissions and meeting minutes in a time that is 
consistent with the turnaround times set forth in Design-Builder’s schedule.  

2.4.1.3 Owner shall review and respond to Design Submissions, providing any comments 
and/or concerns about the Design Submissions. Owner shall provide all comments on the 
Design Submissions within the time provided by the Contract Documents. Design-Builder 
shall revise the Design Submissions (and any other deliverables) in response to Owner’s 
comments and incorporate said responses into the next submission of Design 
Submissions. 

2.4.1.4 If incorporation of Owner’s comments results in a design that is inconsistent with 
or otherwise gives rise to a change in Owner’s Project Criteria, the Basis of Design 
Documents, the Contract Price and/or the Contract Time, Design-Builder shall provide 
notice thereof in accordance with Articles 9 and 10 of the General Conditions. Changes to 
the Basis of Design Documents, the Contract Price and/or the Contract Time, including 
those that are deemed minor changes, shall be processed in accordance with Article 9 of 
the General Conditions.   

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

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

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

2.5 Legal Requirements. 

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

2.6 Government Approvals and Permits. 

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

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

2.7 Design-Builder’s Construction Phase Services. 

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

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

2.7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to 
perform the Work consistent with the Contract Documents. Prior to the date that Subcontractors 
perform Work on the Project, Design-Builder shall identify in writing to Owner all Subcontractors.  
To the extent that Design-Builder has not selected a Subcontractor prior to performing the Work, 
Design-Builder shall provide Owner in writing a list of any subsequently added Subcontractors prior 
to their performing Work on the Project.  Owner may reasonably object to Design-Builder’s selection 
of any Subcontractor, provided that the Contract Price and/or Contract Time(s) shall be adjusted to 
the extent that Owner’s decision impacts Design-Builder’s cost and/or time of performance.  
Design-Builder may not substitute listed Subcontractors without Owner’s prior written consent; such 
consent shall not be unreasonably withheld.   

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

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

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

2.8 Design-Builder’s Responsibility for Project Safety. 

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

2.8.2 Design-Builder and Subcontractors shall comply with all Legal Requirements relating to 
safety, as well as any Owner-specific safety requirements set forth in the Contract Documents, 
provided that such Owner-specific requirements do not violate any applicable Legal Requirement. 
Design-Builder will immediately report in writing any safety-related injury, loss, damage or accident 
arising from the Work to Owner’s Representative and, to the extent mandated by Legal 
Requirements, to all government or quasi-government authorities having jurisdiction over safety-
related matters involving the Project or the Work. 
 
2.8.3 Design-Builder’s responsibility for safety under this Section 2.8 is not intended in any way 
to relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations 
and responsibility for (i) complying with all Legal Requirements, including those related to health 
and safety matters; and (ii) taking all necessary measures to implement and monitor all safety 
precautions and programs to guard against injuries, losses, damages or accidents resulting from 
their performance of the Work. 

 
2.9 Design-Builder’s Warranty. 
 

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

2.10 Correction of Defective Work. 

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

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

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

 
 

Article 3 

Owner’s Services and Responsibilities 

3.1 Duty to Cooperate. 

3.1.1 Owner shall, throughout the performance of the Work, cooperate with Design-Builder and 
perform its responsibilities, obligations and services in a timely manner to facilitate Design-Builder’s 
timely and efficient performance of the Work and so as not to delay or interfere with Design-
Builder’s performance of its obligations under the Contract Documents. 

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

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

3.2 Furnishing of Services and Information. 

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

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

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

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

3.2.1.4 A legal description of the Site; 

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

3.2.1.6 To the extent available, environmental studies, reports and impact statements 
describing the environmental conditions, including Hazardous Conditions, in existence at 
the Site.  
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3.2.2 Owner is responsible for securing and executing all necessary agreements with adjacent 
land or property owners that are necessary to enable Design-Builder to perform the Work. Owner 
is further responsible for all costs, including attorneys’ fees, incurred in securing these necessary 
agreements. 

3.3 Financial Information. 

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

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

3.4 Owner’s Representative.  

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

3.5 Government Approvals and Permits. 

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

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

3.6 Owner’s Separate Contractors. 

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

 
 

Article 4 

Hazardous Conditions and Differing Site Conditions 

4.1 Hazardous Conditions.  

4.1.1 Unless otherwise expressly provided in the Contract Documents to be part of the Work, 
Design-Builder is not responsible for any Hazardous Conditions encountered at the Site. Upon 



 

DBIA Document No. 535  Page 10  
Standard Form of General Conditions of Contract Between Owner and Design-Builder 
© 2022 Design-Build Institute of America 

encountering any Hazardous Conditions, Design-Builder will stop Work immediately in the 
affected area and duly notify Owner and, if required by Legal Requirements, all government or 
quasi-government entities with jurisdiction over the Project or Site.  

4.1.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Owner shall 
take the necessary measures required to ensure that the Hazardous Conditions are remediated or 
rendered harmless.  

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

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

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

4.2 Differing Site Conditions. 

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

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

 
 

Article 5 

Insurance and Bonds  

5.1 Design-Builder’s Insurance Requirements. 
 
5.1.1 MINIMUM LIMITS DETAILED BELOW APPLY DURING DESIGN PHASE (PHASE 1) ONLY. THE 
HIGHER LIMITS DETAILED IN 5.1.2 MUST BE IN FORCE PRIOR TO ANY CONSTRUCTION (PHASE 
2).  

(a) Throughout the life of this Agreement, DESIGN-BUILDER shall pay for and maintain in full force 
and effect all insurance as required herein with an insurance company(ies) either (i) admitted by the 
California Insurance Commissioner to do business in the State of California and rated no less than “A-
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VII” in the Best’s Insurance Rating Guide, or (ii) as may be authorized in writing by OWNER'S Risk 
Manager or his/her designee at any time and in his/her sole discretion.  The required policies of insurance 
as stated herein shall maintain limits of liability of not less than those amounts stated therein.  However, 
the insurance limits available to OWNER, its officers, officials, employees, agents and volunteers as 
additional insureds, shall be the greater of the minimum limits specified therein or the full limit of any 
insurance proceeds to the named insured.   

(b) If at any time during the life of the Agreement or any extension, DESIGN-BUILDER or any of its 
subcontractors fail to maintain any required insurance in full force and effect, all services and work under 
this Agreement shall be discontinued immediately, and all payments due or that become due to DESIGN-
BUILDER shall be withheld until notice is received by OWNER that the required insurance has been 
restored to full force and effect and that the premiums therefore have been paid for a period satisfactory 
to OWNER.  Any failure to maintain the required insurance shall be sufficient cause for OWNER to 
terminate this Agreement.  No action taken by OWNER pursuant to this section shall in any way relieve 
DESIGN-BUILDER of its responsibilities under this Agreement.  The phrase “fail to maintain any required 
insurance” shall include, without limitation, notification received by OWNER that an insurer has 
commenced proceedings, or has had proceedings commenced against it, indicating that the insurer is 
insolvent. 

(c) The fact that insurance is obtained by DESIGN-BUILDER shall not be deemed to release or 
diminish the liability of DESIGN-BUILDER, including, without limitation, liability under the indemnity 
provisions of this Agreement. The duty to indemnify OWNER shall apply to all claims and liability 
regardless of whether any insurance policies are applicable.  The policy limits do not act as a limitation 
upon the amount of indemnification to be provided by DESIGN-BUILDER.  Approval or purchase of any 
insurance contracts or policies shall in no way relieve from liability nor limit the liability of DESIGN-
BUILDER, vendors, suppliers, invitees, contractors, sub-contractors, subcontractors, or anyone 
employed directly or indirectly by any of them. 

 

Coverage shall be at least as broad as: 

 

1. The most current version of Insurance Services Office (ISO) Commercial General Liability 
Coverage Form CG 00 01, providing liability coverage arising out of your business operations. The 
Commercial General Liability policy shall be written on an occurrence form and shall provide coverage 
for “bodily injury,” “property damage” and “personal and advertising injury” with coverage for premises 
and operations (including the use of owned and non-owned equipment), products and completed 
operations, and contractual liability (including, without limitation, indemnity obligations under the 
Agreement) with limits of liability not less than those set forth under “Minimum Limits of Insurance.”  

 

2. The most current version of ISO *Commercial Auto Coverage Form CA 00 01, providing liability 
coverage arising out of the ownership, maintenance or use of automobiles in the course of your business 
operations.  The Automobile Policy shall be written on an occurrence form and shall provide coverage 
for all owned, hired, and non-owned automobiles or other licensed vehicles (Code 1- Any Auto).  

 

3. Workers’ Compensation insurance as required by the State of California and Employer’s Liability 
Insurance. 

 

4. Professional Liability (Errors and Omissions) insurance appropriate to DESIGN-BUILDER’s 
profession.   

 

 

MINIMUM LIMITS OF INSURANCE DESIGN/BUILD DESIGN-BUILDER 
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DESIGN-BUILDER shall procure and maintain for the duration of the contract, and for 5 years thereafter, 
insurance with limits of liability not less than those set forth below.  However, insurance limits available 
to OWNER, its officers, officials, employees, agents and volunteers as additional insureds, shall be the 
greater of the minimum limits specified herein or the full limit of any insurance proceeds available to the 
named insured: 

 

1. COMMERCIAL GENERAL LIABILITY  

(i) $1,000,000 per occurrence for bodily injury and property damage; 

(ii) $1,000,000 per occurrence for personal and advertising injury; 

(iii) $2,000,000 aggregate for products and completed operations; and, 

(iv) $2,000,000 general aggregate applying separately to the work performed under the Agreement. 

 

2. COMMERCIAL AUTOMOBILE LIABILITY  

$1,000,000 per accident for bodily injury and property damage. 

 

3.  Workers’ Compensation Insurance as required by the State of California with statutory limits and 
EMPLOYER’S LIABILITY with limits of liability not less than: 

 (i) $1,000,000 each accident for bodily injury; 

 (ii) $1,000,000 disease each employee; and, 

 (iii) $1,000,000 disease policy limit. 

 

4. PROFESSIONAL LIABILITY (Errors and Omissions): 

 

 (i) $2,000,000 per claim/occurrence; and, 

 (ii) $4,000,000 policy aggregate. 

 

UMBRELLA OR EXCESS INSURANCE 

 

In the event DESIGN-BUILDER purchases an Umbrella or Excess insurance policy(ies) to meet the 
“Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and afford no less coverage 
than the primary insurance policy(ies). In addition, such Umbrella or Excess insurance policy(ies) shall 
also apply on a primary and non-contributory basis for the benefit of the OWNER, its officers, officials, 
employees, agents and volunteers.  

 

DEDUCTIBLES AND SELF-INSURED RETENTIONS 

 

DESIGN-BUILDER shall be responsible for payment of any deductibles contained in any insurance 
policy(ies) required herein and DESIGN-BUILDER shall also be responsible for payment of any self-
insured retentions.  Any deductibles or self-insured retentions must be declared on the Certificate of 
Insurance, and approved by, the OWNER’S Risk Manager or his/her designee.  At the option of the 
OWNER’S Risk Manager or his/her designee, either:  
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(i) The insurer shall reduce or eliminate such deductibles or self-insured retentions as respects 
OWNER, its officers, officials, employees, agents and volunteers; or  

 

(ii) DESIGN-BUILDER shall provide a financial guarantee, satisfactory to OWNER’S Risk Manager 
or his/her designee, guaranteeing payment of losses and related investigations, claim administration and 
defense expenses.  At no time shall OWNER be responsible for the payment of any deductibles or self-
insured retentions. 

 

OTHER INSURANCE PROVISIONS/ENDORSEMENTS 

 

(i) All policies of insurance required herein shall be endorsed to provide that the coverage shall not 
be cancelled, non-renewed, reduced in coverage or in limits except after thirty (30) calendar days written 
notice has been given to OWNER, except ten (10) days for nonpayment of premium.  DESIGN-BUILDER 
is also responsible for providing written notice to the OWNER under the same terms and conditions.  
Upon issuance by the insurer, broker, or agent of a notice of cancellation, non-renewal, or reduction in 
coverage or in limits, DESIGN-BUILDER shall furnish OWNER with a new certificate and applicable 
endorsements for such policy(ies).  In the event any policy is due to expire during the work to be 
performed for OWNER, DESIGN-BUILDER shall provide a new certificate, and applicable endorsements, 
evidencing renewal of such policy not less than fifteen (15) calendar days prior to the expiration date of 
the expiring policy. 

(ii) The Commercial General and Automobile, Liability insurance policies shall be written on an 
occurrence form.   

(iii) The Commercial General and Automobile Liability insurance policies shall be endorsed to name 
City of Fresno, its officers, officials, agents, employees and volunteers as an additional insured.  
DESIGN-BUILDER shall establish additional insured status for the OWNER for all ongoing and 
completed operations under Commercial General Liability policies by use of ISO Forms or an executed 
manuscript insurance company endorsement providing additional insured status.  The Commercial 
General endorsements must be as broad as that contained in ISO Forms: GC 20 10 11 85 or both CG 
20 10 & CG 20 37. 

(iv) All such policies of insurance shall be endorsed so the DESIGN-BUILDERS’ insurance shall be 
primary and no contribution shall be required of OWNER.  The coverage shall contain no special 
limitations on the scope of protection afforded to Owner, its officers, officials, employees, agents and 
volunteers.  If DESIGN-BUILDER maintains higher limits of liability than the minimums shown above, 
OWNER requires and shall be entitled to coverage for the higher limits of liability maintained by DESIGN-
BUILDER.  

(v) Should any of these policies provide that the defense costs are paid within the Limits of Liability, 
thereby reducing the available limits by defense costs, then the requirement for the Limits of Liability of 
these polices will be twice the above stated limits. 

(vi) For any claims related to this Agreement, DESIGN-BUILDER’S insurance coverage shall be 
primary insurance with respect to the City of Fresno, its officers, officials, agents, employees and 
volunteers.  Any insurance or self-insurance maintained by the OWNER, its officers, officials, agents, 
employees and volunteers shall be excess of the DESIGN-BUILDER’S insurance and shall not contribute 
with it.   

(vii) The Workers’ Compensation insurance policy shall contain, or be endorsed to contain, a waiver 
of subrogation as to City of Fresno, its officers, officials, agents, employees and volunteers.  

 

If the Professional (Errors and Omissions) policy is written on a claims-made form: 
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1. The retroactive date must be shown, and must be before the effective date of the Agreement or 
the commencement of work by DESIGN-BUILDER. 

 

2. Insurance must be maintained and evidence of insurance must be provided for at least five (5) 
years after completion of the Agreement work or termination of the Agreement, whichever occurs first, 
or, in the alternative, the policy shall be endorsed to provide not less than a five (5) year discovery period.   

 

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form 
with a retroactive date prior to the effective date of the Agreement or the commencement of work by 
DESIGN-BUILDER, DESIGN-BUILDER must purchase “extended reporting” coverage for a minimum of 
five (5) years completion of the Agreement work or termination of the Agreement, whichever occurs first. 

 

4. A copy of the claims reporting requirements must be submitted to OWNER for review. 

 

5. These requirements shall survive expiration or termination of the Agreement. 

 

 

PROVIDING OF DOCUMENTS - DESIGN-BUILDER shall furnish OWNER with all certificate(s) and 
applicable endorsements effecting coverage required herein  All certificates and applicable endorsements 
are to be received and approved by the OWNER’S Risk Manager or his/her designee prior to OWNER’S 
execution of the Agreement and before work commences.  All non-ISO endorsements amending policy 
coverage shall be executed by a licensed and authorized agent or broker.  Upon request of OWNER, 
DESIGN-BUILDER shall immediately furnish OWNER with a complete copy of any insurance policy 
required under this Agreement, including all endorsements, with said copy certified by the underwriter to 
be a true and correct copy of the original policy.  This requirement shall survive expiration or termination 
of this Agreement.  All subcontractors working under the direction of DESIGN-BUILDER shall also be 
required to provide all documents noted herein.   

 

SUBCONTRACTORS -If DESIGN-BUILDER subcontracts any or all of the services to be performed under 
this Agreement, DESIGN-BUILDER shall require, at the discretion of the OWNER Risk Manager or 
designee, subcontractor (s) to enter into a separate Side Agreement with the Owner to provide required 
indemnification and insurance protection.  Any required Side Agreement(s) and associated insurance 
documents for the subcontractors must be reviewed and preapproved by OWNER Risk Manager or 
designee.  If no Side Agreement is required, DESIGN-BUILDER shall require and verify that subcontractors 
maintain insurance meeting all the requirements stated herein and DESIGN-BUILDER shall ensure that 
OWNER, its officers, officials, employees, agents and volunteers are additional insureds.  The 
subcontractors' certificates and endorsements shall be on file with DESIGN-BUILDER, and OWNER, prior 
to commencement of any work by the subcontractors. 

 

5.1.2 PHASE 2 BUILD Design-Builder’s insurance shall specifically delete any design-build or 
similar exclusions that could compromise coverages because of the design-build delivery of the 
Project. 

(a) Throughout the life of this Agreement, DESIGN-BUILDER shall pay for and maintain in full 
force and effect all insurance as required herein with an insurance company(ies) either (i) admitted 
by the California Insurance Commissioner to do business in the State of California and rated no 
less than “A-VII” in the Best’s Insurance Rating Guide, or (ii) as may be authorized in writing by 
OWNER'S Risk Manager or his/her designee at any time and in his/her sole discretion.  The 
required policies of insurance as stated herein shall maintain limits of liability of not less than those 
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amounts stated therein.  However, the insurance limits available to OWNER, its officers, officials, 
employees, agents and volunteers as additional insureds, shall be the greater of the minimum limits 
specified therein or the full limit of any insurance proceeds to the named insured.   

(b) If at any time during the life of the Agreement or any extension, DESIGN-BUILDER or any 
of its subcontractors fail to maintain any required insurance in full force and effect, all services and 
work under this Agreement shall be discontinued immediately, and all payments due or that 
become due to DESIGN-BUILDER shall be withheld until notice is received by OWNER that the 
required insurance has been restored to full force and effect and that the premiums therefore have 
been paid for a period satisfactory to OWNER.  Any failure to maintain the required insurance shall 
be sufficient cause for OWNER to terminate this Agreement.  No action taken by OWNER pursuant 
to this section shall in any way relieve DESIGN-BUILDER of its responsibilities under this 
Agreement.  The phrase “fail to maintain any required insurance” shall include, without limitation, 
notification received by OWNER that an insurer has commenced proceedings, or has had 
proceedings commenced against it, indicating that the insurer is insolvent. 

(c) The fact that insurance is obtained by DESIGN-BUILDER shall not be deemed to release 
or diminish the liability of DESIGN-BUILDER, including, without limitation, liability under the 
indemnity provisions of this Agreement. The duty to indemnify OWNER shall apply to all claims and 
liability regardless of whether any insurance policies are applicable.  The policy limits do not act as 
a limitation upon the amount of indemnification to be provided by DESIGN-BUILDER.  Approval or 
purchase of any insurance contracts or policies shall in no way relieve from liability nor limit the 
liability of DESIGN-BUILDER, vendors, suppliers, invitees, contractors, sub-contractors, 
subcontractors, or anyone employed directly or indirectly by any of them. 

 

Coverage shall be at least as broad as: 

 

1. The most current version of Insurance Services Office (ISO) Commercial General Liability 
Coverage Form CG 00 01, providing liability coverage arising out of your business operations. The 
Commercial General Liability policy shall be written on an occurrence form and shall provide 
coverage for “bodily injury,” “property damage” and “personal and advertising injury” with coverage 
for premises and operations (including the use of owned and non-owned equipment), products and 
completed operations, and contractual liability (including, without limitation, indemnity obligations 
under the Agreement) with limits of liability not less than those set forth under “Minimum Limits of 
Insurance.”  

 

2. The most current version of ISO *Commercial Auto Coverage Form CA 00 01, providing 
liability coverage arising out of the ownership, maintenance or use of automobiles in the course of 
your business operations.  The Automobile Policy shall be written on an occurrence form and shall 
provide coverage for all owned, hired, and non-owned automobiles or other licensed vehicles (Code 
1- Any Auto).  

 

3. Workers’ Compensation insurance as required by the State of California and Employer’s 
Liability Insurance. 

 

4. Professional Liability (Errors and Omissions) insurance appropriate to DESIGN-
BUILDER’s profession.   
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MINIMUM LIMITS OF INSURANCE DESIGN/BUILD DESIGN-BUILDER 

 

DESIGN-BUILDER shall procure and maintain for the duration of the contract, and for 5 years 
thereafter, insurance with limits of liability not less than those set forth below.  However, insurance 
limits available to OWNER, its officers, officials, employees, agents and volunteers as additional 
insureds, shall be the greater of the minimum limits specified herein or the full limit of any insurance 
proceeds available to the named insured: 

 

1. COMMERCIAL GENERAL LIABILITY  

(i) $5,000,000 per occurrence for bodily injury and property damage; 

(ii) $5,000,000 per occurrence for personal and advertising injury; 

(iii) $10,000,000 aggregate for products and completed operations; and, 

(iv) $10,000,000 general aggregate applying separately to the work performed under the 
Agreement. 

 

2. COMMERCIAL AUTOMOBILE LIABILITY  

$1,000,000 per accident for bodily injury and property damage. 

 

3.  Workers’ Compensation Insurance as required by the State of California with statutory 
limits and EMPLOYER’S LIABILITY with limits of liability not less than: 

 (i) $1,000,000 each accident for bodily injury; 

 (ii) $1,000,000 disease each employee; and, 

 (iii) $1,000,000 disease policy limit. 

 

4. PROFESSIONAL LIABILITY (Errors and Omissions): 

 

 (i) $2,000,000 per claim/occurrence; and, 

 (ii) $4,000,000 policy aggregate. 
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5. BUILDERS RISK (Course of Construction) insurance in an amount equal to the completed 
value of the project with no coinsurance penalty provisions. 

 

6. CONTRACTOR’S POLLUTION LIABILITY with coverage for bodily injury, property 
damage or pollution clean-up costs that could result from of pollution condition, both sudden and 
gradual. Including a discharge of pollutants brought to the work site, a release of pre-existing 
pollutants at the site, or other pollution conditions with limits of liability of not less than the following: 

 

(i) $2,000,000 per occurrence or claim; and, 

(ii) $4,000,000 general aggregate per annual policy period. 

 

(a) In the event this Agreement involves the transportation of hazardous material, either the 
Commercial Automobile policy or other appropriate insurance policy shall be endorsed to include 
Transportation Pollution Liability insurance covering materials to be transported by DESIGN-
BUILDER pursuant to the Agreement.   

 

UMBRELLA OR EXCESS INSURANCE 

 

In the event DESIGN-BUILDER purchases an Umbrella or Excess insurance policy(ies) to meet 
the “Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and afford no less 
coverage than the primary insurance policy(ies). In addition, such Umbrella or Excess insurance 
policy(ies) shall also apply on a primary and non-contributory basis for the benefit of the OWNER, 
its officers, officials, employees, agents and volunteers.  

 

DEDUCTIBLES AND SELF-INSURED RETENTIONS 

 

DESIGN-BUILDER shall be responsible for payment of any deductibles contained in any insurance 
policy(ies) required herein and DESIGN-BUILDER shall also be responsible for payment of any 
self-insured retentions.  Any deductibles or self-insured retentions must be declared on the 
Certificate of Insurance, and approved by, the OWNER’S Risk Manager or his/her designee.  At 
the option of the OWNER’S Risk Manager or his/her designee, either:  

 

(i) The insurer shall reduce or eliminate such deductibles or self-insured retentions as 
respects OWNER, its officers, officials, employees, agents and volunteers; or  

 

(ii) DESIGN-BUILDER shall provide a financial guarantee, satisfactory to OWNER’S Risk 
Manager or his/her designee, guaranteeing payment of losses and related investigations, claim 
administration and defense expenses.  At no time shall OWNER be responsible for the payment of 
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any deductibles or self-insured retentions. 

 

OTHER INSURANCE PROVISIONS/ENDORSEMENTS 

 

(i) All policies of insurance required herein shall be endorsed to provide that the coverage 
shall not be cancelled, non-renewed, reduced in coverage or in limits except after thirty (30) 
calendar days written notice has been given to OWNER, except ten (10) days for nonpayment of 
premium.  DESIGN-BUILDER is also responsible for providing written notice to the OWNER under 
the same terms and conditions.  Upon issuance by the insurer, broker, or agent of a notice of 
cancellation, non-renewal, or reduction in coverage or in limits, DESIGN-BUILDER shall furnish 
OWNER with a new certificate and applicable endorsements for such policy(ies).  In the event any 
policy is due to expire during the work to be performed for OWNER, DESIGN-BUILDER shall 
provide a new certificate, and applicable endorsements, evidencing renewal of such policy not less 
than fifteen (15) calendar days prior to the expiration date of the expiring policy. 

(ii) The Commercial General, Automobile, and Pollution Liability insurance policies shall be 
written on an occurrence form.   

(iii) The Commercial General, Automobile and Contractors Pollution Liability insurance policies 
shall be endorsed to name City of Fresno, its officers, officials, agents, employees and volunteers 
as an additional insured.  DESIGN-BUILDER shall establish additional insured status for the 
OWNER for all ongoing and completed operations under both Commercial General and 
Commercial Pollution Liability policies by use of ISO Forms or an executed manuscript insurance 
company endorsement providing additional insured status.  The Commercial General 
endorsements must be as broad as that contained in ISO Forms: GC 20 10 11 85 or both CG 20 
10 & CG 20 37. 

(iv) All such policies of insurance shall be endorsed so the DESIGN-BUILDERS’ insurance 
shall be primary and no contribution shall be required of OWNER.  The coverage shall contain no 
special limitations on the scope of protection afforded to Owner, its officers, officials, employees, 
agents and volunteers.  If DESIGN-BUILDER maintains higher limits of liability than the minimums 
shown above, OWNER requires and shall be entitled to coverage for the higher limits of liability 
maintained by DESIGN-BUILDER.  

(v) Should any of these policies provide that the defense costs are paid within the Limits of 
Liability, thereby reducing the available limits by defense costs, then the requirement for the Limits 
of Liability of these polices will be twice the above stated limits. 

(vi) For any claims related to this Agreement, DESIGN-BUILDER’S insurance coverage shall 
be primary insurance with respect to the City of Fresno, its officers, officials, agents, employees 
and volunteers.  Any insurance or self-insurance maintained by the OWNER, its officers, officials, 
agents, employees and volunteers shall be excess of the DESIGN-BUILDER’S insurance and shall 
not contribute with it.   

(vii) The Workers’ Compensation insurance policy shall contain, or be endorsed to contain, a 
waiver of subrogation as to City of Fresno, its officers, officials, agents, employees and volunteers.  

(viii) The Builder’s Risk Insurance shall have the policy endorsed to provide the City of Fresno 
to be named as a Loss Payee. 

 

If the Professional (Errors and Omissions) policy is written on a claims-made form: 
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1. The retroactive date must be shown, and must be before the effective date of the 
Agreement or the commencement of work by DESIGN-BUILDER. 

 

2. Insurance must be maintained and evidence of insurance must be provided for at least five 
(5) years after completion of the Agreement work or termination of the Agreement, whichever 
occurs first, or, in the alternative, the policy shall be endorsed to provide not less than a five (5) 
year discovery period.   

 

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy 
form with a retroactive date prior to the effective date of the Agreement or the commencement of 
work by DESIGN-BUILDER, DESIGN-BUILDER must purchase “extended reporting” coverage for 
a minimum of five (5) years completion of the Agreement work or termination of the Agreement, 
whichever occurs first. 

 

4. A copy of the claims reporting requirements must be submitted to OWNER for review. 

 

5. These requirements shall survive expiration or termination of the Agreement. 

 

 

PROVIDING OF DOCUMENTS - DESIGN-BUILDER shall furnish OWNER with all certificate(s) 
and applicable endorsements effecting coverage required herein  All certificates and applicable 
endorsements are to be received and approved by the OWNER’S Risk Manager or his/her 
designee prior to OWNER’S execution of the Agreement and before work commences.  All non-
ISO endorsements amending policy coverage shall be executed by a licensed and authorized agent 
or broker.  Upon request of OWNER, DESIGN-BUILDER shall immediately furnish OWNER with a 
complete copy of any insurance policy required under this Agreement, including all endorsements, 
with said copy certified by the underwriter to be a true and correct copy of the original policy.  This 
requirement shall survive expiration or termination of this Agreement.  All subcontractors working 
under the direction of DESIGN-BUILDER shall also be required to provide all documents noted 
herein.   

 

SUBCONTRACTORS -If DESIGN-BUILDER subcontracts any or all of the services to be 
performed under this Agreement, DESIGN-BUILDER shall require, at the discretion of the OWNER 
Risk Manager or designee, subcontractor (s) to enter into a separate Side Agreement with the 
Owner to provide required indemnification and insurance protection.  Any required Side 
Agreement(s) and associated insurance documents for the subcontractors must be reviewed and 
preapproved by OWNER Risk Manager or designee.  If no Side Agreement is required, DESIGN-
BUILDER shall require and verify that subcontractors maintain insurance meeting all the 
requirements stated herein and DESIGN-BUILDER shall ensure that OWNER, its officers, officials, 
employees, agents and volunteers are additional insureds.  The subcontractors' certificates and 
endorsements shall be on file with DESIGN-BUILDER, and OWNER, prior to commencement of 
any work by the subcontractors. 
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5.4 Bonds and Other Performance Security. 

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

5.4.2 All bonds furnished by Design-Builder shall be in a form satisfactory to Owner. The surety 
shall be a company 

Article 6 

Payment  

6.1 Schedule of Values.  

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

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

6.2 Monthly Progress Payments. 

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

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

6.2.3 All discounts offered by Subcontractors, Sub-Subcontractors, and suppliers to Design-
Builder for early payment shall accrue one hundred percent to Design-Builder to the extent Design-
Builder advances payment. Unless Owner advances payment to Design-Builder specifically to 
receive the discount, Design-Builder may include in its Application for Payment the full 
undiscounted cost of the item for which payment is sought. 

6.2.4 The Application for Payment shall constitute Design-Builder’s representation that the Work 
described therein has been performed consistent with the Contract Documents, has progressed to 
the point indicated in the Application for Payment, and that title to all Work will pass to Owner free 
and clear of all claims, liens, encumbrances, and security interests upon the incorporation of the 
Work into the Project, or upon Design-Builder’s receipt of payment, whichever occurs earlier. 

6.3 Withholding of Payments. 

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

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

6.4 Design-Builder’s Payment Obligations. 

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

6.5 Substantial Completion.  

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

6.5.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work, 
Owner shall release to Design-Builder all retained amounts relating, as applicable, to the entire 
Work or completed portion of the Work, less an amount equal to the reasonable value of all 
remaining or incomplete items of Work as noted in the Certificate of Substantial Completion.  

6.5.3 Owner, at its option, may use a portion of the Work which has been determined to be 
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has been 
issued for the portion of Work addressing the items set forth in Section 6.6.1 above; (ii) Design-
Builder and Owner have obtained the consent of their sureties and insurers, and to the extent 
applicable, the appropriate government authorities having jurisdiction over the Project; and (iii) 
Owner and Design-Builder agree that Owner’s use or occupancy will not interfere with Design-
Builder’s completion of the remaining Work. 

6.5.4  On the date that the Owner issues the Certificate of Substantial Completion, the Owner 
shall provide Design-Builder with the final punch list identifying the remaining minor corrective items 
to be completed for final completion of the Project. 

When the Design-Builder considers the final punch list work to be complete, it shall request Owner 
to perform a final walk through of the Project to determine if said punch list work is complete and 
whether Design-Builder has otherwise completed all of its obligations under the Contract 
Documents. 
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6.6  Completion. 

The Owner shall record the Notice of Completion when the entire Work including, but not limited to 
Design-Builder’s closeout document obligations are fully satisfied, Design-Builder’s punch list(s) 
and work shall have been completed to the satisfaction of the Owner. 

However, the Owner, at its sole option, may accept completion of the Contract and have the Notice 
of Completion recorded when the entire Work including individual portions of the Work shall have 
been completed to the satisfaction of the Owner, except for minor corrective items, as distinguished 
from incomplete items. 

Regardless of the cause therefore, the Design-Builder may not maintain any claim or cause of 
action against the Owner for damages incurred as a result of its failure or inability to complete its 
Work on the Project in a shorter period than established in the Contract Documents, the parties 
stipulating that the period set forth in the Contract Documents is a reasonable time within which to 
perform the work on the Project. 

6.7 Final Payment. 

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

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

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

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

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

6.7.2.4 All operating manuals, warranties, As-Built drawings, marked up Record 
documents,  and other deliverables required by the Contract Documents; and  

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

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

6.7.4 Deficiencies in the Work discovered after Substantial Completion, whether or not such 
deficiencies would have been included on the punch list if discovered earlier, shall be deemed 
warranty Work.  Such deficiencies shall be corrected by Design-Builder under Sections 2.9 and 
2.10 herein and shall not be a reason to withhold final payment from Design-Builder, provided, 
however, that Owner shall be entitled to withhold from the Final Payment the reasonable value of 
completion of such deficient work until such work is completed. 
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Article 7 

Indemnification 

7.1 Patent and Copyright Infringement. 

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

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

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

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

7.2 Payment Claim Indemnification. 

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

7.3 Design-Builder’s General Indemnification. 

7.3.1 To the furthest extent allowed by law, including California Civil Code section 2782, DESIGN-
BUILDER shall indemnify, defend and hold harmless OWNER and each of its officers, officials, 
employees, agents, and volunteers from any and all claims, demands, actions in law or equity,  
loss, liability, fines, penalties, forfeitures, interest, costs including legal fees, and damages (whether 
in contract, tort, or strict liability, including but not limited to personal injury, death at any time, 
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property damage, or loss of any type) arising or alleged to have arisen directly or indirectly out of 
(1) any voluntary or involuntary act or omission, (2) error, omission or negligence,  or (3)  the 
performance or non-performance of this Contract . DESIGN-BUILDER'S obligations as set forth in 
this section shall apply regardless of whether OWNER or any of its officers, officials, employees, 
agents, or volunteers are passively negligent, but shall not apply to any loss, liability, fines, 
penalties, forfeitures, costs or damages caused by the active or sole negligence, or the willful 
misconduct, of OWNER or any of its officers, officials, employees, agents or volunteers. 

To the fullest extent allowed by law, and in addition to the express duty to indemnify, DESIGN-
BUILDER, whenever there is any causal connection between the DESIGN-BUILDER’s 
performance or non-performance of the work or services required under this Contract and any claim 
or loss, injury or damage of any type, DESIGN-BUILDER expressly agrees to undertake a duty to 
defend  OWNER and any of its officers, officials, employees, agents, or volunteers, as a separate 
duty, independent of and broader that the duty to indemnify. The duty to defend as herein agreed 
to by DESIGN-BUILDER expressly includes all costs of litigation, attorneys fees, settlement costs 
and expenses in connection with claims or litigation, whether or not the claims are valid, false or 
groundless, as long as the claims could be in any manner be causally connected to DESIGN-
BUILDER as reasonably determined by OWNER.  

Upon the tender by OWNER to DESIGN-BUILDER, DESIGN-BUILDER shall be bound and 
obligated to assume the defense of OWNER and any of its officers, officials, employees, agents, 
or volunteers, including the a duty to settle and otherwise pursue settlement negotiations, and shall 
pay, liquidate, discharge and satisfy any and all settlements, judgments, awards, or expenses 
resulting from or arising out of the claims without reimbursement from OWNER or any of its officers, 
officials, employees, agents, or volunteers. 

It is further understood and agreed by DESIGN-BUILDER that if OWNER tenders a defense of a 
claim on behalf of OWNER or any of its officers, officials, employees, agents, or volunteers and 
DESIGN-BUILDER fails, refuses or neglects to assume the defense thereof, OWNER and its 
officers, officials, employees, agents, or volunteers may agree to compromise and settle or defend 
any such claim or action and DESIGN-BUILDER shall be bound and obligated to reimburse 
OWNER and its officers, officials, employees, agents, or volunteers for the amounts expended by 
each in defending or settling such claim, or in the amount required to pay any judgment rendered 
therein.   

The defense and indemnity obligations set forth above shall be direct obligations and shall be 
separate from and shall not be limited in any manner by any insurance procured in accordance with 
the insurance requirements set forth in this Contract. In addition, such obligations remain in force 
regardless of whether OWNER provided approval for, or did not review or object to, any insurance 
DESIGN-BUILDER may have procured in a accordance with the insurance requirements set forth 
in this Contract. The defense and indemnity obligations shall arise at such time that any claim is 
made, or loss, injury or damage of any type has been incurred by OWNER, and the entry of 
judgment, arbitration, or litigation of any claim shall not be a condition precedent to these 
obligations.  

The defense and indemnity obligations set forth in this section shall survive termination or expiration 
of this Contract. 

If DESIGN-BUILDER should subcontract all or any portion of the work to be performed under this 
Contract, DESIGN-BUILDER shall require each subcontractor to Indemnify, hold harmless and 
defend OWNER and each of its officers, officials, employees, agents and volunteers in 
accordance with the terms as set forth above. 
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Article 8 

Time 

8.1 Obligation to Achieve the Contract Times. 

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

8.2 Delays to the Work. 

8.2.1 If Design-Builder is delayed on the critical path in the performance of the Work due to acts, 
omissions, conditions, events, or circumstances beyond its control and due to no fault of its own or 
those for whom Design-Builder is responsible, the Contract Time(s) for performance shall be 
reasonably extended by Change Order. By way of example, events that will entitle Design-Builder 
to an extension of the Contract Time(s) include acts or omissions of Owner or anyone under 
Owner’s control (including separate contractors), changes in the Work, Differing Site Conditions, 
Hazardous Conditions, and Force Majeure Events.  

8.2.2 In addition to Design-Builder’s right to a time extension for those events set forth in Section 
8.2.1 above, Design-Builder shall also be entitled to an appropriate adjustment of the Contract Price 
provided, however, that the Contract Price shall not be adjusted for Force Majeure Events unless 
otherwise provided in the Agreement.  

 
 

Article 9 

Changes to the Contract Price and Time 

9.1 Change Orders. 

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

9.1.1.1 The scope of the change in the Work; 

9.1.1.2 The amount of the adjustment to the Contract Price; and 

9.1.1.3 The extent of the adjustment to the Contract Time(s). 

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

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

9.1.4 Approval of any change order by the Owner is subject to Resolution No. 2017-158 as 
adopted by the City Council. The approval authority defined in Resolution No. 2017-158 shall be 
based on the current awarded contract price for each Phase as approved by City Council.   
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9.2 Work Change Directives. 

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

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

9.3 Minor Changes in the Work. 

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

9.4 Contract Price Adjustments. 

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

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

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

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

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

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

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

9.5 Emergencies. 

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

 
 

Article 10 

Contract Adjustments and Disputes 

10.1 Requests for Contract Adjustments and Relief. 

10.1.1 If either Design-Builder or Owner believes that it is entitled to relief against the other for 
any event arising out of or related to the Work or Project, such party shall provide written notice to 
the other party of the basis for its claim for relief. Such notice shall, if possible, be made prior to 
incurring any cost or expense and in accordance with any specific notice requirements contained 
in applicable sections of these General Conditions of Contract. In the absence of any specific notice 
requirement, written notice shall be given within a reasonable time, not to exceed twenty-one (21) 
days, after the occurrence giving rise to the claim for relief or after the claiming party reasonably 
should have recognized the event or condition giving rise to the request, whichever is later. The 
claimant shall provide more complete information with respect to the claim within fourteen (14) days 
of the initial notice. The more complete information shall include sufficient information to advise the 
other party of the circumstances giving rise to the claim for relief, the specific contractual adjustment 
or relief requested and the basis of such request.  

10.2 Dispute Avoidance and Resolution. 

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

 10.2.2 Claims for Additional Time. 
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Extension of time, when granted, will be based upon the effect of delays to the Project as a whole 
and will not be granted for noncontrolling delays to minor included portions of the Work unless it 
can be shown that such delays did, in fact, delay the progress of the Project as a whole.  The 
Design-Builder shall not be entitled to damages or additional payment due to these delays except 
to the extent the delay exceeds the original Contract duration for Substantial Completion, and any 
extension hereunder other than any extension granted due to Owner caused delay, when Owner 
is responsible for the delay, the delay is unreasonable under the circumstances involved, not within 
the contemplation of the parties, and such delay causes actual damage to the Design-Builder.  The 
Owner shall not be entitled to liquidated damages for Design-Builder delays unless the delay by 
Design-Builder exceeds the original Contract duration for Substantial Completion and any 
extension of time to which the Design-Builder is entitled to under the Specifications. 

If delays are caused by unforeseen events beyond the control of the Design-Builder, such delays 
will entitle the Design-Builder to an extension of time as provided herein.  War, governmental 
regulations, priorities, labor disputes, strikes, fires, floods, adverse weather necessitating cessation 
of Work, other similar action of the elements, inability to obtain materials, equipment or labor 
because of Federal Government restrictions arising out of the National Defense or War Program, 
required Extra Work, action or inaction by the Owner, or other specific reasons as may be further 
described in the Specifications may constitute such a delay. 

If the Design-Builder is delayed by the failure of the Owner to furnish necessary rights of way or 
materials agreed to be furnished by it, or by failure to supply necessary plans or instructions 
concerning the Work, after written request therefore, the Design-Builder shall be entitled to an 
extension of time as provided herein. 

 10.2.3 Claims and Disputes. 

 10.2.3.1 General. 

The Design-Builder and Owner shall make good faith efforts to resolve any and all Claims and 
disputes in a timely manner that may from time to time arise during Design-Builder's performance 
of the Work.  Claims, including those alleging an error or omission shall be directed to the Owner's 
Construction Manager for action as provided in the “Resolution of Claims and Disputes,” below. 

It shall be a condition precedent to Claims review by the Public Works Director or his or her 
designated representative and to mediation or litigation between the Design-Builder and Owner as 
to all such matters arising prior to the date final payment is due, that a formal decision on all Design-
Builder Claims be made by the Construction Manager.  It shall be a condition precedent that the 
Design-Builder appeal any disputed Claim to the Public Works Director prior to initiating mediation 
or litigation.  It shall be a condition precedent that the Design-Builder mediate any disputed Claim 
through non-binding mediation as provided herein, prior to initiating litigation.  Unless mutually 
waived in writing by both parties, these provisions apply regardless of 1) whether such matters 
relate to execution and progress of the Work, or 2) the extent to which the Work has been 
completed.  

Notice of Intent to Claim by Design-Builder must be made within 72 hours after occurrence of the 
event giving rise to such Claim, or within 72 hours after the claimant first discovers or should have 
reasonably discovered the condition giving rise to the Claim, whichever is later.  Notice of Intent to 
Claim and Claims must be made by written notice. 

At all times during the course of the dispute resolution process pursuant to the “Resolution of Claims 
and Disputes,” the Design-Builder shall continue with the Work as directed, in a diligent manner 
and without delay, or shall conform to the Owner's decision or order, and shall be governed by all 
applicable provisions of the Contract.  Records of the Work shall be kept in sufficient detail to enable 
payment in accordance with applicable provisions in the Contract if this should become necessary. 
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The making of final payment shall not constitute a waiver of Claims by the Owner including, but not 
limited to, the following: 

(i) liens, Claims, security interests or encumbrances arising out of the Contract and unsettled; 

(ii) failure of the Work to comply with the requirements of the Contract Documents; or 

(iii) terms of special warranties required by the Contract Documents. 

Design-Builder shall promptly provide an unconditional waiver and release upon final payment in 
accordance with California Civil Code section 3262 and these Contract Documents.  Except to the 
extent of any Claim arising from City’s sole or active negligence, and except to the extent Design-
Builder expressly describes any other disputed Claims for which prior written notice has been given 
the City and lists the respective dollar amounts in an unconditional waiver and release, the making 
of final payment shall constitute a waiver of Claims by the Design-Builder pertaining to any and all 
costs, expenses, changes or other Claims related to Contract Price or Contract Time, including any 
synergistic effects attributed to multiple Change Orders.    In the event of any disputed Claims 
between the City and Design-Builder, the City may withhold from the final payment an amount not 
to exceed 150% of the disputed amount. 

10.2.3.2 Resolution of Claims and Disputes. 

(1) Decision of Construction Manager: 

a. If the Design-Builder believes any Work or demand to be outside the requirements of the 
Contract or believes that omissions, conflicts, errors, or discrepancies will cause or have caused 
the Design-Builder additional costs or delays in the performance of the Work, he/she shall file a 
written Notice of Intent to Claim with the Construction Manager within 72 hours after occurrence of 
the event giving rise to the Claim, or within 72 hours after the Design-Builder or its subcontractor 
first discovers or should have reasonably discovered the condition giving rise to the Claim, 
whichever is later.  If a written Notice of Intent to Claim is not submitted within this time period, the 
Design-Builder shall waive his or her right to further Claims on the issue and any synergistic effects 
related to such Claim. 

1. Within 10 working days following the Notice of Intent to Claim, the Design-Builder shall 
provide a Notice of Claim with complete supporting data for the Claim of the cost and delay related 
to such omissions, conflicts, errors, discrepancies, or Work alleged to be outside the requirements 
of the Contract.  Notwithstanding the foregoing, if all supporting data cannot reasonably be made 
available within said 10 working days, then Design-Builder shall provide all then available 
supporting data along with a request for additional time, stating a time certain, to obtain the 
remainder of supporting data along with both an explanation of the nature of such supporting data 
and the reason why additional time is necessary to provide same to the Construction Manager. 

2. If a written Notice of Claim, along with complete supporting data or all then available 
supporting data and reasonable request for additional time with explanation as required above, is 
not submitted within 10 working days following the Notice of Intent to Claim, the Design-Builder 
shall waive his or her right to make further Claims on the issue and any synergistic effects related 
to such Claim. 

3. The Design-Builder’s request for additional time to provide the remainder of its supporting 
data shall be deemed acceptable to Owner unless the Construction Manager rejects in writing 
Design-Builder’s request within 5 working days from receipt of Design-Builder’s request.  If the 
Construction Manager rejects Design-Builder’s request for additional time, then Design-Builder 
shall either provide complete supporting data immediately upon receipt of such rejection or within 
any time acceptable to the Construction Manager as stated in his or her written rejection, whichever 
is later (unless otherwise mutually agreed upon in writing by Design-Builder and Construction 
Manager). 
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b. The Construction Manager will review any and all Claims and take one or more of the 
following preliminary actions in writing within 10 working days of receipt of written Notice of Claim 
and complete supporting data: 1) request additional supporting data from the Design-Builder; 2) 
reject the Claim in whole, or in part, stating reasons for rejection; or, 3) recommend approval of the 
Claim.  In the event the Construction Manager has not taken any preliminary action within 10 
working days, then the Claim is deemed rejected unless the Design-Builder and the Construction 
Manager mutually agree in writing to extend the time period for taking preliminary action.  The 
Construction Manager will make his or her decision on the basis of the pertinent Contract 
provisions, together with the facts and circumstances involved in the dispute.  The Construction 
Manager may also, but is not obligated to, notify the surety on Design-Builder's performance bond 
of the nature and amount of the Claim. 

c. If the Construction Manager requests additional supporting data from the Design-Builder, 
the Design-Builder shall supply the additional information to the Construction Manager within 10 
working days unless the Design-Builder and the Construction Manager mutually agree in writing to 
extend the time period for supplying such information.  The Construction Manager will have 10 
working days from the receipt of additional supporting data to provide a written decision unless the 
Design-Builder and the Construction Manager mutually agree in writing to extend the time period 
for providing such decision.  In the event the Construction Manager has not provided a written 
decision within 10 working days, or any extended time period agreed to in writing by Construction 
Manager and Design-Builder, then the Claim is deemed rejected and this shall constitute Design-
Builder’s automatic request for an appeal meeting with the Public Works Director unless the 
Design-Builder submits a written withdrawal of its Claim.  

d. If the Claim is rejected in whole or in part by a written decision of the Construction Manager, 
the Design-Builder shall notify the Construction Manager in writing within 10 working days after 
receiving the written decision that either: 1) the decision is accepted, and the Claim is amended; 
accordingly, or 2) the Design-Builder requests an appeal meeting with the Public Works Director.  
Failure to timely request an appeal meeting with the Public Works Director following receipt of the 
written decision constitutes acceptance by the Design-Builder of the Construction Manager's 
decision.  If the Owner and Design-Builder are able to resolve their dispute, the Owner will promptly 
process any required Contract changes. 

(2) Decision of Public Works Director 

a. The Public Works Director, or his or her designee, shall meet with the Design-Builder and 
the Construction Manager within 15 working days (unless necessary to accommodate the Public 
Works Director’s schedule, or that of his or her designee, but in no event longer than 20 working 
days; or unless otherwise mutually agreed upon in writing by Design-Builder and Construction 
Manager) from the Design-Builder's timely submittal of his or her request, or any automatic request 
hereunder, for a meeting.  The Design-Builder may make a presentation in support of his or her 
Claim.  No attorney may take part in the presentation or defense of the Claim in the meeting with 
the Public Works Director, or his or her designee.  Nothing herein shall prevent an attorney from 
providing advice to a party either before or after the meeting.  In the event the meeting with the 
Public Works Director, or his or her designee, has not been conducted within the time provided 
herein or as agreed upon in writing by Design-Builder and Construction Manager, then the Claim 
is deemed rejected and, unless the Design-Builder submits a written withdrawal of its Claim, the 
parties shall proceed to mediation as provided herein. 
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b. Within 10 working days (unless otherwise mutually agreed upon in writing by Design-
Builder and Construction Manager) from the meeting with the Design-Builder and the Construction 
Manager, the Public Works Director, or his or her designee, shall render a written decision and a 
copy thereof shall be personally delivered, or mailed return receipt requested, to the Design-
Builder.  In the event the Public Works Director, or his or her designee, has not provided a written 
decision within 10 working days, or any extended time period agreed to in writing by Construction 
Manager and Design-Builder, then the Claim is deemed rejected and, unless the Design-Builder 
submits a written withdrawal of its Claim, the parties shall proceed to mediation as provided herein. 

c. If the Claim is rejected in whole or in part by a written decision of the Public Works Director, 
or his or her designee, the Design-Builder shall notify the Construction Manager in writing within 
10 working days after receiving the written decision that either: 1) the decision is accepted and the 
Claim is amended accordingly; or 2) the Design-Builder rejects the decision of the Public Works 
Director, or his or her designee.  Failure to timely notify the Construction Manager of either following 
receipt of the Public Works Director’s written decision, or that of his or her designee, shall constitute 
acceptance by the Design-Builder of the Public Works Director’s decision, or that of his or her 
designee.  If the Owner and Design-Builder are able to resolve their dispute, the Owner will promptly 
process any required Contract changes.  If the Design-Builder rejects the written decision of the 
Public Works Director or his or her designee, the parties shall proceed to mediation as provided 
herein. 

(3) Mediation 

a. In the event that the Claim is not resolved after exhausting all aforementioned 
administrative measures, then the Design-Builder must participate in non-binding mediation with 
City before the Design-Builder may initiate litigation. 

b. The parties shall mutually select, in writing, a mediator with at least 5 years’ experience in 
the construction industry.  In the event that the parties are unable to agree on a mediator within 15 
working days of Design-Builder’s rejection of the decision of the Public Works Director or his or her 
designee, the City may select the mediator.  Mediation, including at least one session requiring 
physical attendance by all parties, shall begin within 15 working days of selection of the mediator, 
unless necessary to accommodate the mediator’s schedule.  The parties shall share the mediator’s 
fees and any administrative costs of mediation equally.  The mediation shall be held in Fresno, 
California, unless another location is mutually agreed upon by the parties in writing.  In the event 
the parties are unable to reach a mutually acceptable resolution of the Claim within 20 working 
days of the start of mediation, unless extended or otherwise terminated by written mutual 
agreement of the parties, mediation shall terminate.   

c. If the Owner and Design-Builder are able to resolve their dispute the Owner will promptly 
process any required Contract changes.  Any settlement reached in principle must be in writing and 
is subject to approval by the City Manager or City Council consistent with City laws and policies. 
Should the dispute remain unresolved, the parties may resort to other dispute resolution 
procedures.  

d. All statements made during the mediation shall be confidential and subject to sections 
703.5, 1119 and 1152 of the California Evidence Code. 

(4) Government Claims Act.  Nothing herein is intended by the parties to waive any 
requirements of the Design-Builder to comply with the Government Claims Act including, without 
limitation, California Government Code section 905; and Design-Builder agrees that it shall remain 
responsible for complying with said section regarding any Claim.  The parties agree, however, that 
the timeline for the Design-Builder to file a claim under the Government Claims Act is tolled until 
exhaustion of the Design-Builder of its administrative remedies hereunder (i.e., either upon 
termination of mediation, or upon written mutual waiver of mediation by the parties, whichever first 
occurs). 
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(5) Litigation 

a. If the Design-Builder continues to dispute the Work demanded of him/her after exhausting 
all aforementioned administrative measures, the Design-Builder may institute legal proceedings, 
but only after final acceptance of the Project by the Owner. 

Unless specifically waived by the Owner, in writing, the submission of a dispute for mediation in 
accordance with the above provisions shall be a condition precedent to the Design-Builder's right 
to initiate a suit, action or other proceeding against the Owner for damages. 

b. In the event Owner initiates suit, action, or other proceeding against the Design-Builder for 
damages, the prevailing party in such suit or action shall be entitled to recover reasonable 
attorney's fees and costs of suit. 

c. In the event Design-Builder initiates suit, action, or other proceeding against the Owner, 
the Owner shall be entitled to recover reasonable attorneys' fees and engineering defense costs if 
the Design-Builder is not awarded, by the arbitrator or court, a dollar amount greater than 50 
percent of the Design-Builder's original Claim for damages. 

d. The Design-Builder shall include, or cause to be included, a requirement in all subcontracts 
of all tiers of Subcontractors for this Project that whenever the Subcontractor disputes the Work 
demanded of him/her, he/she shall cooperate and comply with the Claims and Dispute procedures 
contained herein including, without limitation, exhausting all administrative measures prior to 
instituting legal proceedings, and instituting legal proceedings only after final acceptance of the 
Project by the Owner. 

10.3 Mediator 

The Owner shall be responsible for fifty percent (50%) of the Mediator costs. If needed, the owner’s 
share of the cost shall be added through a contract change order.  The dollar amount listed in the 
bid item is an estimate only and will be included in each Bidder’s Proposal.  Invoices of the Mediator 
shall be paid by the Design-Builder only upon direct written authorization from the Owner.   

Final payment to Design-Builder will be based on fifty percent (50%) of the total amount of Owner 
approved invoices of the Mediator actually billed to Owner by Design-Builder.  The Design-Builder 
shall include the specified lump sum bid item on the Bid Proposal for payment of Owner’s share of 
costs for the Mediator.  Payment will be made under this bid item by issuance of a Change Order 
approved by the Owner and charged against this lump sum allocation. 

This bid item may be increased, decreased, or deleted in its entirety and is not to be construed as 
additional money owed to the Design-Builder.  If no Change Order is issued against this bid item, 
the Contract Price shall be reduced by the full amount of the bid item included in the Bid Proposal 
for the Mediator. 

The Design-Builder shall have no claim for anticipated overhead or profit should the Owner fail to 
issue any Change Orders against this bid item. 

10.4 Duty to Continue Performance. 

10..1 Unless provided to the contrary in the Contract Documents, Design-Builder shall continue 
to perform the Work and Owner shall continue to satisfy its payment obligations for undisputed 
amounts to Design-Builder as well as any further amounts pursuant to Section 9.4.3, pending the 
final resolution of any dispute or disagreement between Design-Builder and Owner.  

10.5 CONSEQUENTIAL DAMAGES. 

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

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

 

Article 11 

Stop Work and Termination 

11.1 Owner’s Right to Stop Work. 

11.1.1 Owner may, without cause and for its convenience, order Design-Builder in writing to stop 
and suspend the Work.  

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

11.2 Owner’s Right to Perform and Terminate for Cause. 

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

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

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

11.3 Termination for Convenience. 

 

11.3.1 Upon ten (10) days’ written notice to Design-Builder, Owner may, for its convenience and 

without cause, elect to terminate this Agreement. In such event, Owner shall pay Design-Builder 

for the following: 

 

11.3.1.1 All Work executed and for proven loss, cost or expense in connection with the 
Work; 

11.3.1.2 The reasonable costs and expenses attributable to such termination, including 
demobilization costs and amounts due in settlement of terminated contracts with 
Subcontractors and Design Consultants; and  

11.3.1.3 The amount set forth in Article 8 of the Agreement. 

11.3.2 If Owner terminates this Agreement pursuant to Section 11.6.1 above and proceeds to 

design and construct the Project through its employees, agents or third parties, Owner’s rights to 

use the Work Product shall be as set forth in Section 4.3 of the Agreement. Such rights may not be 

transferred or assigned to others without Design-Builder’s express written consent and such third 

parties’ agreement to the terms of Article 4 of the Agreement. 

 

 
Article 12 

Electronic Data  

12.1 Electronic Data.  

 

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

 
12.2 Transmission of Electronic Data. 
 

12.2.1 Owner and Design-Builder shall agree upon the software and the format for the 
transmission of Electronic Data. Each party shall be responsible for securing the legal rights to 
access the agreed-upon format, including, if necessary, obtaining appropriately licensed copies of 
the applicable software or electronic program to display, interpret and/or generate the Electronic 
Data. 
 
12.2.2 Neither party makes any representations or warranties to the other with respect to the 
functionality of the software or computer program associated with the electronic transmission of 
Work Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does 
not include ownership of the software or computer program with which it is associated, transmitted, 
generated or interpreted. 
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12.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer or 
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article 
4 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data be 
deemed to be a sale by the transmitting party of tangible goods. 

 
12.3 Electronic Data Protocol. 
 

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or 
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not 
limited to compatibility issues with user software, manipulation by the recipient, errors in 
transcription or transmission, machine error, environmental factors, and operator error. 
Consequently, the parties understand that there is some level of increased risk in the use of 
Electronic Data for the communication of design and construction information and, in consideration 
of this, agree, and shall require their independent contractors, Subcontractors and Design 
Consultants to agree, to the following protocols, terms and conditions set forth in this Section 12.3. 
 
12.3.2 Electronic Data will be transmitted in the format agreed upon in Section 12.2.1 above, 
including file conventions and document properties, unless prior arrangements are made in 
advance in writing. 
 
12.3.3 The Electronic Data represents the information at a particular point in time and is subject 
to change. Therefore, the parties shall agree upon protocols for notification by the author to the 
recipient of any changes which may thereafter be made to the Electronic Data, which protocol shall 
also address the duty, if any, to update such information, data or other information contained in the 
electronic media if such information changes prior to Final Completion of the Project. 
 
12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including, 
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with 
respect to the media transmitting the Electronic Data. However, transmission of the Electronic Data 
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard 
of care with respect to the creation of the Electronic Data, unless such data is materially changed 
or altered after it is transmitted to the receiving party, and the transmitting party did not participate 
in such change or alteration.  

 
 

Article 13 

Miscellaneous 

13.1 Confidential Information.  
 

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

 
13.2 Assignment. 

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

13.3.1 Design-Builder and Owner intend that the provisions of the Contract Documents are 
binding upon the parties, their employees, agents, heirs, successors and assigns. 

13.4 Governing Law. 

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

13.5 Severability. 

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

13.6 No Waiver. 

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

13.7 Headings. 

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

13.8 Notice. 

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

13.9 Amendments. 

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

13.10 Attorney’s Fees. 

13.10.1 If either party is required to commence any proceeding or legal action to enforce or interpret 
any term, covenant of the Contract Documents, the prevailing party in such proceeding shall be 
entitled to recover from the other party its reasonable attorney’s fees and legal expenses. 

13.11 Interpretation. 

 13.11.1 The parties acknowledge that this Contract in its final form is the result of the 
combined efforts of the parties and that, should any provision of this Contract be found to be 
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ambiguous in any way, such ambiguity shall not be resolved by construing this Contract in favor 
of or against either party, but rather by construing the terms in accordance with their generally 
accepted meaning 
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The license for use of this document expires 1 year from the date of purchase.  

To renew your license, visit store.dbia.org. 

 

 

 

Questions? We’re here to help. 

Contact us 
 

 

Design-Build Institute of America 

1001 Pennsylvania Ave. NW, Suite 410 

Washington, DC 20004 

(202) 682-0110 

dbia@dbia.org 
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