2880 Gateway Oaks Drive

ﬁ:\u Sutter Health Suite 220

Facility & Property Services

We Plus You Sacramento, CA 95833

February 11, 2015
To those interested in IPD contracting:

With a multi-billion dollar capital project budget, the Sutter Health Facility and Property Services team in 2004
launched the implementation of the industry leading “Lean and Integrated Project Delivery practices” by rolling
out the Five Big Ideas — our guiding principles with our trade partners and vendors:

1. Collaborate; really collaborate throughout design, planning and execution
2. Increase relatedness among all project participants

3. Projects are networks of commitments

4. Optimize the project not the pieces

5. Tightly couple action with learning

In the decade since our original implementation, we have learned a great deal from applying these LEAN
principles to real project delivery on dozens of projects. With each iteration, we’ve coupled learning with action
and have adjusted/adapted the tools and processes to capture improvements. Our latest version of the
Integrated Form of Agreement (IFOA) reflects the current evolution of this contracting methodology taken

from our experiences over many projects. While previous versions of the contract agreement focused on
development and description of the proscriptive “how to” aspects of LEAN and Integrated Project Delivery, the
current version of the IFOA recognizes the maturity of the marketplace as well as our trade partners. The
contract is streamlined to focus more on the compensation, risk sharing and legal accountabilities of the parties;
then allowing for project teams to determine appropriate relationships, behaviors and processes tailored to meet
specific project needs.

This contract requires activation and participation by experienced and practiced trade partners and specific
individuals who bring a solid understanding of the means and methods that will bring about the benefits
associated with this form of project delivery. In other words, a contract, no matter how good, will never replace
the benefits a careful partner and staff selection that have the relevant experience and a mindset that aligns
project team shared goals with the outcomes desired by the owner.

Sutter Health has a long-standing commitment to the advancement of Lean and Integrated Project Delivery for
our industry as a whole. We are pleased to share our current version of the IFOA openly with everyone in the
industry - however, we caution that value of this method of project delivery will not be realized through
execution of this or any contract. True project delivery improvements will be realized through the thoughtful and
conscious application of the Five Big Ideas in an orchestrated effort to drive reliability, predictability and value
into projects.

We are open to, and invite discussion on any questions or concepts relative to Lean and Integrated Project
Delivery.

Sincerely,

7Caputo
Administrative Director
(408) 210-4935
caputopj@sutterhealth.org
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Integrated Form of Agreement (IFOA)

PROJECT: (Fillin Project)

This Agreement is executed as of (fill in the date) ("Effective Date") by and among the Owner,
Architect and CM/GC (the "Parties"), for complete design and constructio the Project in

accordance with their respective roles and obligations and the terms a nditions below. By
executing this Agreement, each of the Signatories represents that he
bind the Party on whose behalf his or her execution is made.

Owner:

(Fill in Legal
Telephone;

Executed

CM/GC:

(Fill in Contractor)
(Fill in entity type)

Telephone:
Email:
Executed By:

Executed By:

[title] [title]

License No.

License No.
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PROJECT MANUAL

The Project Manual is referenced in this Agreement for convenience. Revisions to portions of
the Project Manual require either Core Group or FPS approval (as applicable) but will not
require Amendment or Change Order to the Agreement. The most current approved portions of
the Project Manual are incorporated by reference based on the provisions of this Agreement.

Tab 1 Project Roster

Tab 2 Projected Cost Model a
Projected Cost Model

Tab 3 Current Billing Rate

Tab 4

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
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1. DEFINITIONS

1.1 Defined Terms. Defined terms and titles of Exhibits will be capitalized
throughout the Agreement and General Conditions to the Agreement (Exhibit 2D). The
definitions for this Agreement and the General Conditions are set forth in alphabetical order in
Exhibit 1. The Owner, Architect, and CM/GC may be individually referred to as a "Party" and
will collectively be referred to throughout this Agreement as the "Parties." References to
"subcontractor" or "consultant" in lower case refer to all subcontractors andsconsultants of any
tier, including those subcontractors and consultants who are R/R Membgis:

2. PROJECT, PERFORMANCE AND RELATIONSHIPS

2.1 Project. The Project is described in Exhibit 8A of this Agiée€ment and consists of
programming, design, construction and commissioning of the Project developed i dccordance
with the Agreed Program. There are 3 Project Stages: Pl@mning Stage, Desigi Stage, and
Construction Stage. The EMP will be established at the end 0f the Planning Stage per Section
6.1.3.

2.2 Work. The Architect, CM/GC aiid'their copsultants angsubcontractors (inclusive
of tiers), and suppliers will timely and properly pétform their respective portions of the Work in
accordance with the performance requireffients set fafth in Section 2.3, the Contract
Documents, and all applicable laws, buildifig€ades, @rtlinances, rules, regulations, and lawful
orders of Governmental Authorities.

2.3 Performance Réguit@ments.\ Ehe Alehitect, CM/GC and their consultants and
subcontractors (inclusive of tiers),"@hd suppliers§will perform their respective Work using the
integrated project delivery tools set fofth in thelProject Charter (Exhibit 8D). The IPD Team will
actively participate and€ollaborate witfr@ther IPD Team members in the Target Value Design
process to achieve bestValuehased on theAgreed Program, optimize design, increase labor
efficiency, and eliminate waste afid fe=Werk through utilization of Lean Project Delivery methods
and Building Infarmation M@déling ("BIM™). The IPD Team members will adhere to the values
set forth in th& Project Chartér and make meaningful commitments to one another, and keep
their respefiive commitments, with respect to timely and properly performing all Work and
providing alkrequiscdeliverables under their respective agreements and the Contract
Documents. < addition, the R/R Members are required to submit a productivity analysis as
described in Section 9.243'In a format approved by the Core Group. The Core Group may use a
3" party consultdfi@®risure that the IPD Team's performance is in compliance with the terms
and conditions of this Section 2.3.

2.4 Licensing. The Architect and CM/GC will both be properly licensed pursuant to
the applicable laws governing design and construction in the State of California. Nothing in this
Agreement requires the Architect or CM/GC to perform any Work outside of their respective
licenses or contrary to the laws, codes or regulations of the State of California.

25 Standard of Care.

2.5.1 Architect. The Architect and its consultants and tier-consultants will
timely perform their portions of the Services using their best skill and judgment consistent with

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
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the degree of care ordinarily used by competent licensed architects or registered professional
engineers designing projects of similar size, scope, and complexity within the State of California.

2.5.2 CM/GC. The CM/GC will timely perform all Construction Work using its
best skill and attention in a workman-like manner consistent with the degree of care customarily
exercised by prudent licensed general contractors performing preconstruction services and
constructing projects of similar size, scope, and complexity within the State of California.

2.6 Relationship of the Parties. Although this Agreement egiablishes a relationship
of mutual trust and good faith among the Parties, who recognize that #i€ir individual success is
directly tied to the performance of the IPD Team, it does not creategii agencyf€lationship,
fiduciary relationship, partnership, or joint venture among or betweer Sutter Health, the Parties
or other IPD Team members. The Owner, Architect, and CM/GC are eagh an indepérident
contractor solely responsible for directing and managing their own forces apiel semiices within
their respective licensing and area of responsibility as de$gtibed in Sections'2.4 and Article 3.
The Parties acknowledge that this Agreement is not a desigi=build agreement and that each
Party, and each individual entity that makes up a Pafty;, iSyresp@nsible foidis own errors,
omissions or construction defects to the extent psvided I this Agreemént. Likewise, nothing
contained in this Agreement will make any Pagiy jointly and severally liable for the negligent acts
or omissions of any other Party, except that the'CM/GCAS responsible for the acts, errors, or
omissions of its subcontractors, tier-subc@ntsactors, &hd suppliers, and the Architect is
responsible for the acts, errors, or omissiofs @kits cofsSultants and tier-consultants.

2.7 Project Staffing and Key Petsonf@l The Architect's and CM/GC's personnel
will be identified in their respective Réseurce Loaded Work Plans ("RLWP") set forth in Exhibit
3A and Exhibit 3B, respectively, anghthe ‘Agreed Billable Rates will be designated in Exhibit 3C.
The Architect, CM/GC, and their resp@gtive congtiltants and subcontractors (inclusive of tiers)
must provide an adequétefmmber of colipetent management and field personnel, and failure to
do so will be deemed a Willful"Default. The adequate number of personnel and competency of
such individuals is subject o detérmination by a majority of the Core Group. R/R Members' key
personnel will besset forth I te Project Roster [Tab 1, Project Manual]. Unless otherwise
requested hy thie Owner or KBS Representative, key personnel of R/R Members may not be
removed ffom, or addeehto, the\Project without prior written consent of FPS Representative
except for deathdiSanility,\or departure of person from employment. Penalty for removal of key
personnel fofréasons othér than those set forth above will be $100,000 or 10 percent of the R/R
Member's dollar amountof its Risk/Reward Share set forth in Exhibit 3E, whichever is more.
Payment of any fenalty will be made by check payable to Owner, or will appear as a reduction
in the Schedule of Values line item for that R/R Member's Chargeable Costs and withheld from
payment. If a replacement occurs, the proposed key personnel will have substantially
equivalent or better qualifications than the former employee, and all candidates are subject to
final approval by the Owner and FPS Representative. Owner's representatives and FPS
Representatives are key personnel and, except for death, disability, or departure from
employment, may not be removed from the Project without prior written consent of the other
Core Group or Senior Executive Team ("SET") members.

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
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3. THE PARTIES AND THEIR OBLIGATIONS

3.1 Owner. The Owner will collaborate with the other IPD Team members in the
Target Value Design process and timely participate and perform the necessary Owner tasks in
support of successfully delivering the Project in accordance with the Contract Documents.

3.1.1 Owner's Representatives and Authority. The Owner has assigned a
primary and alternative representative to serve on the Core Group per Section 4.1 and the SET
per Section 4.3. The Owner's representatives for the Core Group and SE J are identified in the
most current approved Project Roster [Tab 1, Project Manual] and argfauthorized to make
decisions on behalf of the Owner.

3.1.2 FPS Representatives and Authority. FPS will have & primary&nd
alternate representative that serves on the Core Group per Section 4.1 and the SET per Section
4.3. FPS Representatives for the Core Group and SET aféidentified in the Rrgject Roster [Tab
1, Project Manual]. FPS Representatives are the Owner's agénts and will actively participate,
facilitate, administrate, and coordinate the activities@f th&yCore Group and SET and oversee
delivery of the Project on behalf of the Owner. Agihe Owpier's agenis4#tPS Representatives
have the authority to make decisions on behalffof the Ownér if the Qwirier's representative is
absent from the Core Group meeting. FPS Repi@sentatives have the sole authority to give
direction to the IPD Team on decisions tqfptaceed it Work on this Project and will be
responsible for updating approved changeg tothe Prgject Manual. FPS Representatives will
procure all necessary Separate Contractors and Separai@Consultants on behalf of Owner as
described in Section 5.7 and coogdinate actign armomg the IPD Team, Owner's personnel and
Separate Contractors.

3.1.3 Owner Providedinformatioh. The property and site description are set
forth in Exhibit 8A. The(Owmer will provigie, the name of the construction lender, if any, in Exhibit
4A. The Owner will providle aceess,to existing site documentation and other Owner provided
information per Section 10k the &eneraheonditions (Exhibit 2D).

3.1'4 Permiis, Fees and Inspections. Permits, fees and inspections will be in
accordancé with Sectian,1 ofithe General Conditions (Exhibit 2D).

3.1.5 Ledal, Accounting and Insurance Services. The Owner will provide legal,
accounting and insurancé services for the Project.

3.1.6  Other Obligations. In addition to the above, the Owner will make timely
payments and perform other Owner obligations required by the Contract Documents.

3.2 Architect. The Architect is the architect of record and therefore responsible for
developing Construction Documents that meet or exceed the overall design criteria and
requirements of the Agreed Program. The Architect will timely perform all Services in
accordance with the Contract Documents and the performance requirements set forth in Section
2.3. The Architect will review those portions of the Project that are being designed through its
consultants, as well as any design-build subcontractors, for general conformance with the
overall Project design. The Architect and its consultants will perform all design Services in
accordance with the standard of care for design professionals set forth in Section 2.5.

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
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3.2.1 Authority of Architect's Representatives. The Architect has assigned a
primary and alternate representative to serve on the Core Group per Section 4.1 and the SET
per Section 4.3. The Architect's representatives for the Core Group and SET are identified in
the Project Roster [Tab 1, Project Manual] and are authorized to make decisions on behalf of
the Architect.

3.2.2 Architect's Consultants. The Architect will retain the necessary design
consultants to perform those portions of the Services that Architect is not self-performing but
that are required under this Agreement per Article 5. The Architect's copSuitants will be
identified on the Project Roster [Tab 1, Project Manual]. The Architegi'Is responsible for
managing its consultants and coordinating their portion of the Servi€¢es with th€ work or services
performed by other IPD Team members.

3.2.3 General Duties and Obligations. The Architect will pe&formé@ii of its
obligations under the Contract Documents including, but figklimited to, the folloWing services:

€)) Prepare a Resource L@adee, Work'Rlan as gart of the EMP
Breakdown identifying Architect's and its consultafits’ staff tnembers, a#iel allocating portions of
its Agreed Billable Rates based on each staff gieémber. The RLWP'§hould be broken down by
Project Stage. The RLWP will be amended intoithe Agr€ement as Exhibit 3A and will be used
as a management tool to track variationsdh €hargealdle Costs related to labor expenses for
Services performed during the Design Stage@ad Consiruction Stage.

(b) Prepare a Schedule of,Values as part of the EMP. As part of the
EMP, the Architect will submit &Sehigeiule of Valuesi@liocating the Chargeable Costs for design
services included in the EMP Breakélown{(Exhibit 4B). The Schedule of Values will be
incorporated into this Agreement by Amendment as Exhibit 4D and will be submitted with each
application for payment{feflgsting the Chiargeable Costs for Services performed based on the
percentage of completioi\ The'Akehitect'siSchedule of Values and the CM/GC's Schedule of
Values required under Settion 3.3 will be combined in Exhibit 4D, but the Architect and
CM/GC are allowed to bill S€pérately under Article 9.

(© Develop a complete set of coordinated Construction Documents
using Building Infafimation Modeling that meet or exceed the requirements of the Agreed
Program incarperating the best design and construction solutions identified by the IPD Team by
actively collaborating with the other IPD Team members throughout the design process. The
Construction Doéumenis will be amended into the Agreement as part of Exhibit 2B upon
issuance of the building permit.

(d) Engage in "pull-based" planning for design production utilizing
Lean Project Delivery methods to avoid advancing aspects of the design beyond what is called
for in the work plan or identified as workable backlog. Progression of design from stage to
stage is dependent upon conformance with the goals set forth in the Agreed Program and Core
Group review and approval.

(e) Provide all applicable performance specifications and design

criteria for design-build Work.

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
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0] Manage and timely coordinate all design submissions, questions,
and responses to all applicable Governmental Authorities and reviewing and permitting
agencies that have jurisdiction over the Project.

(9) Sign and affix its professional seal on all Construction Documents
prepared by Architect and arrange for its consultants to do the same for their respective design
documents, to the extent required by the Governmental Authorities.

(h) Review and approve all Submittals in accaiflance with Section 5.5
of the General Conditions (Exhibit 2D) prepared by CM/GC and its suldéontractots and tier-
subcontractors for general conformance with the Project's design refjtirements;

0] Coordinate and interface with Governmental Authoritie&
throughout the Project as required.

0) In addition to the above, the Atghitect will make timely payments
to its consultants and perform all other Architect obligations.

3.3 CMI/GC. The CM/GC will timelygerform all Construction Work (except for those
services provided through Separate Contractors)in accgrdance with the Contract Documents
and performance requirements set forth inf Section 28, The CM/GC is responsible for the
means and methods for all Construction Werkaand for supervising, directing, managing,
coordinating, and timely performing its portion ‘@fithe Wark,in a manner that meets or exceeds
the requirements of the Contract Rocuments;\CMIGC will comply with the standard of care for a
licensed contractor set forth in SECtam2.5.

3.3.1 Authority of CM/&C's Representatives. The CM/GC has assigned a
primary and alternative ¢egresentative tQ serve on the Core Group per Section 4.1 and SET per
Section 4.3. The CM/GC's repreésentatives for the Core Group and SET are identified in the
Project Roster [Tab 1, Prgject Manual] aad are authorized to make decisions on behalf of the
CM/GC.

3.3.2 _CM/GE'S Subcontractors. The CM/GC will retain the necessary
subcontraglors to4derfor those portions of the Work that CM/GC is not self-performing but that
are requirediunder the Caniract Documents per Article 5. The CM/GC's subcontractors will be
identified on the Project Roster [Tab 1, Project Manual]. The CM/GC is responsible for
managing its sub@entréciors and suppliers, and for coordinating their portions of the Work with
the work or services performed by other IPD Team members.

3.3.3 Duties and Obligations. The CM/GC will perform all of its obligations
under the Contract Documents including, but not limited to, the following services:

€)) Prepare a Resource Loaded Work Plan as part of the EMP
Breakdown identifying CM/GC's staff members, and allocating portions of its Agreed Billable
Rates based on each staff member. The RLWP should be broken down by Project Stage. The
RLWP will be amended into the Agreement as Exhibit 3B and will be used as a management
tool to track variations in Chargeable Costs related to labor expenses for Construction Work
performed by CM/GC during the Design Stage and the Construction Stage.

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
Page 5 of 43



\\\.‘
L.\\\\‘

Sutter Health C 12.A

Facility & Property Services
We Plus You

(b) Prepare a Schedule of Values as part of the EMP. As part of the
EMP, the CM/GC will submit a Schedule of Values allocating the Chargeable Costs for
preconstruction and construction services amongst the various line items included in the EMP
Breakdown (Exhibit 4B). The Schedule of Values will be incorporated into this Agreement by
Amendment as Exhibit 4D and will be submitted with each application for payment reflecting the
Chargeable Costs for Construction Work performed based on the percentage of completion.
The CM/GC's Schedule of Values and the Architect's Schedule of Values required under
Section 3.2.3(b) will be combined in Exhibit 4D, but the Architect and CM/GE are allowed to bill
separately under Article 9.

(©) Actively collaborate with the Architect@nd otherdPD Team
members throughout the design process, using BIM, to assist the Architectdirdeveloping a
complete set of coordinated Construction Documents that meet or exce€d the requifements of
the Agreed Program, incorporating the best design and construction solutiGns idefititied by the
IPD Team, and to avoid conflicts in the field during construgtion.

(d) Provide all required Pafjechadministiration pérArticle 5 of the
General Conditions (Exhibit 2D).

(e) Perform all Construetion Work in accordance with the construction
operations requirements and quality of CgnstructionWork requirements set forth in Articles 6
and 7 of the General Conditions (Exhibit 2D

) Comply with all safetiainfection control, and hazardous materials
procedures set forth in Articles 8 and 2 of the Genegal Conditions (Exhibit 2D).

(9) Provide all proteclion, temporary facilities and clean-up as
required under Articles @, 20yand 13 of the, General Conditions (Exhibit 2D).

(h) Deliveralhrequired Project close-out documentation per Section
6.4.

(i) Coordinate and interface with Governmental Authorities
throughout the Praject'as required.

() Under direction of the Core Group, the CM/GC will schedule and
coordinate with thiegpe€essary inspectors and IPD Team members, and oversee the final testing
and start-up of utilities, operational systems and equipment, and assist the Owner and FPS with
the building commissioning and close-out per Section 6.3 and 6.4.

(K) In addition to the above, the CM/GC will make timely payments to
its subcontractors and suppliers and perform all other CM/GC obligations.

4. PROJECT MANAGEMENT
4.1 Core Group. The Core Group is responsible for the overall management of the
Project consistent with the Contract Documents using Lean Project Delivery methods,

collaborative planning, Target Value Design, and design and construction management. The
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Core Group includes representatives from each of the Parties and FPS. In addition, each Party
and FPS will identify an alternate representative in the Project Roster [Tab 1, Project Manual]
who is capable of serving in the absence of the designated Core Group member.

4.1.1 Authority. Each Core Group member (and alternate member) must have
the authority to act on behalf of its entity, and fulfill his or her responsibilities as a Core Group
member. Members of the Core Group may be changed from time to time during the Project
upon approval of the Parties and FPS. A Core Group member may also bayremoved from the
Core Group and replaced with another representative upon request by adCore Group member
and approval by the SET per Section 15.6. The Project Roster will befipdated as necessary to
reflect the current Core Group members and the alternate memberg.

4.1.2 Decision Making. The Core Group will develop b&nenmarks,£d metrics
or standards for progress evaluation and for making decisions with respectip, cost &ind
schedule. All Core Group decisions must be in the best ififérests of the Projeciand, unless
otherwise provided in this Agreement, must be by unanimou§ agreement among the Core
Group members. All decisions that would revise thefAgréed Program, Cahistruction Documents,
EMP, ART, Incentive Threshold or Contract Timgfor modifyithe tefis ahd conditions of the
Agreement must be documented as a part of alChange Qrtler as set forth in Article 11 or
through Amendment, and are subject to the Signatories‘approval. If the Core Group reaches
an impasse, the matter will be referred todhe, SETWUnA@er Section 15.6.

4.1.3 Facilitation and Management. TReCore Group is responsible for
ensuring that the Project meets the requiremgnts et fortlt in the Contract Documents. To that
end, the Core Group is responsiBlef@neonfirming thabthe IPD Team has mechanisms in place
to monitor the IPD Team's performance against the requirements in the Contract Documents
per Section 2.3, and to make sure that the IPD-2ams' behaviors and processes are aligned
with achieving the Agre@tiPmegram. The €ore Group is not responsible for supervising or
controlling any person either diregthsor indifectly employed by any of the Parties in connection
with this Project as such respongibilityr@mains solely with the entity where the person is
employed.

4.2 Meetings,

4.2.1 Regular Meetings. The Core Group will establish a schedule for its
regular meetings, whichdumill be no less frequently than monthly. Core Group meetings will be
held to review, disémss, and evaluate the current status of the Project with respect to design
issues, cost, and schedule, maintain the Project Manual, determine if any Interim R/R
Distributions should be made, and implement programs to improve overall Project performance.
Core Group meetings may be held separately from other meetings to assure proper
management of the Project and encourage candor among the Core Group members. An FPS
Representative will facilitate and manage the meetings. Unless otherwise directed by the FPS
Representative, the Architect will record the meeting minutes during the Planning Stage and
Design Stage, and the CM/GC will record the meeting minutes during the Construction Stage.
The Core Group may invite necessary SET or IPD Team members to attend certain Core Group
meetings to discuss any design, coordination, cost or scheduling issues that require their input
in order to make informed decisions in the best interest of the Project.
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4.2.2 Special Meetings. In addition to the regularly scheduled meetings, a
special meeting may be requested by any IPD Team member to assemble the Core Group to
address Claims, disputes, or matters of urgency on the Project as described in Section 15.5.

4.3 Senior Executive Team ("SET"). The SET consists of one executive level
officer from each of the Parties and FPS. The SET members are identified in the Project Roster
[Tab 1, Project Manual].

4.3.1 Authority and Responsibility. The SET members yill' help resolve
disputes in accordance with Section 15.6. Members of the SET may W& changed from time to
time during the Project upon approval of the Signatories and FPS. die Projegt Roster [Tab 1,
Project Manual] will be updated as necessary to reflect the current memberéhip of theSET.

4.3.2 Meetings. The SET members will attend regular and speci@l Core Group
meetings upon request of the Core Group for observation§ and advice. If the @ore Group
reaches an impasse, under Section 4.1.2, the Core Group willrequest a SET Meeting to render
decisions per Section 15.6.

5. SUBCONTRACTS, CONSULTING AGREEMENTS, AND SEFPARATE CONTRACTS

5.1 Written Agreements. ThglWork perfaiimed under this Agreement will be
executed by various consultants, subcontractors, and suppliers. Consultants and
subcontractors may be R/R Members or may be Standarel Subcontractors or Standard
Consultants. All subcontractors and consult@its Will be retained through written subcontracts to
the CM/GC or consulting agreefaentaite, the Arehitect that bind the subcontractors and
consultants to the CM/GC or Architget (asapplicable) by the terms of the Contract Documents
and preserve and protect the rights of the Owigr under the Contract Documents so that
subcontracting the Worl d@es not prejudige the Owner's or Sutter Health's rights. R/R Members
will be engaged through'Subconifasts or Cahsulting agreements that incorporate the risk/reward
and liability allocation provisions@rthis Agreement. All R/R Members retained by CM/GC or
Architect will be.engaged thifadgh subcontracts or consulting agreements agreed to by the Core
Group, the tghmis of which m@ay not be modified without the Core Group's written approval. No
other subcg@ritracts orgensultant agreements (inclusive of all tiers) can be contracted on an
uncapped, cost reifmbursable Basis without the express written approval of the Core Group. If
any R/R Member violates/this provision or any provision set forth in this Article 5, that R/R
Member will be in Willfulddefault and subject to the Allowed Claims provision set forth in Section
12.2.

5.1.1 Selection. The Architect and CM/GC will provide the Core Group, in
writing, with the names of consultants and subcontractors proposed to perform a portion of the
Work. Prior to submission of the names, the proposing Party will evaluate the proposed firms'
technical qualifications, experience, and financial resources; confirm that the proposed entity
has a firm culture that is consistent with collaboration and utilizing integrated and Lean
processes as further defined in the Project Charter (Exhibit 8D); and confirm that the proposed
firm is capable of successfully completing the proposed scope of work or services in accordance
with the performance requirements set forth in Section 2.3. The proposed firms may be
reviewed by the Core Group prior to solicitation of proposals.
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5.1.2 Transparency in Negotiating and Bidding. All subcontractors, suppliers,
and consultants will be selected on an open bid or negotiated basis after review of their
respective detailed breakdowns and proposals. The Core Group may, in its sole discretion,
request review of certain key subcontractors'’, consultants' and suppliers' proposals.

5.1.3 R/R Subcontractors and R/R Consultants. Those subcontractors and
consultants engaged as R/R Subcontractors and R/R Consultants will become R/R Members
and are therefore subject to similar terms and conditions as the Architect and CM/GC with
respect to compensation, benefits and risk allocation. R/R Members muét'provide detailed
information regarding their respective estimated Chargeable Costs (in€ltiding their direct salary
expense and percentage for overhead), Risk/Reward Amounts, ang percentage for profit on
Change Orders. All consultants and subcontractors who are R/R Mefmberswill execute a
risk/reward subcontract prepared by the CM/GC and risk/reward consult@nt agreemént prepared
by the Architect that, at a minimum, must include similar licensing requirements té those set
forth in Section 5.5 of the Agreement, and incorporate thé'pass through provigiors set forth in
Section 5.6.1. The form of risk/reward subcontract and risk/f#&ward consultant agreement is
subject to FPS review.

5.1.4 Standard Subcontractorg &nd Congliltants. TH& remainder of the
subcontractors and consultants will submit detatl€e cost‘proposals based on their portions of the
Work, including total costs and mark-upsdonChangé@rders. Those subcontractors and
consultants will be retained, as applicable; thtough standard subcontracts with the CM/GC or
standard consulting agreements with the Arghit€ét, Standard forms of agreements may be
subject to Core Group review prigito execution anghmust’include the provisions set forth in
Section 5.6.2.

5.2 Timing. Key subcontraetors, censultants and suppliers will either be procured
during the Planning Stage@mearly in the Besign Stage as directed by the Core Group to allow
greater Project integratiof

5.3 Award. Upongompletion of the selection process for R/R Subcontractors, R/R
Consultantsgana other key Subcontractors and consultants, the CM/GC or Architect will make a
written recfnmendatienyto the Core Group for contract award. If the Core Group reasonably
objects to @ persafi or entity proposed by the Architect or CM/GC, the proposing Party will
propose anctherperson gr entity to which the Core Group has no reasonable objection. The
CM/GC or Architect wilL#A0t be required to contract with an entity to which it reasonably objects.

5.4 Replacement. At any time, any R/R Member may request replacement of a
subcontractor or consultant whose continued participation is not in the best interest of the
Project. All replacements must be approved by the Core Group and must be in the best interest
of the overall Project. Disputes regarding this issue are subject to SET review per Section 15.6.

5.5 Licensing Requirements.

5.5.1 General. All subcontractors and consultants will be properly licensed as
required by the State of California for their respective portions of the Work.
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5.5.2 Design-Build. To the extent CM/GC is providing design-build services as
part of its portion of the Work, the design-build services will be provided by appropriately
licensed subcontractors and design professionals and all design-build documents will be
stamped and signed by either a registered professional engineer or architect licensed in
accordance with the legal requirements of the State of California. Design-build subcontractors
will furnish all reports, affidavits, certificates, and other documents required by Governmental
Authorities and will comply with the applicable building codes, laws, and regulations governing
those portions of the Work. All Work performed by design-build subcontragiors must meet the
standard of care for a design professional and a licensed contractor undéf'Section 2.5. Owner
and Sutter Health must be named third party beneficiaries of all desigi=build suhcontracts and
therefore entitled to enforce all obligations and obtain all benefits udder the sybcontract,
including any ownership rights as described in Article 14.

5.6 Required Pass Through Provisions. The Architect and CMIGC4hust pass the
following provisions through to their respective consultant§;ssubcontractors and any major
suppliers through their respective agreements.

5.6.1 R/R Members. At a minimdim, the R/IR Membergubcontracts and
consulting agreements will incorporate the reqéirfements sét forth in“Asticle 5, as well as the
following:

(a) Waiver of Liability andClaims. Clauses substantially similar to
Sections 12.1 and 12.2 regarding waiver ofifiability and*Claims against the Parties and other
R/R Members.

(b) Compensation,, The same Chargeable Costs under Article 7 and
substantially similar compensation anghpayment ferms as set forth in Articles 8 and 9, and
Exhibit 3A(R/R ConsulténtSmExhibit 3B(R/R Subcontractors), Exhibit 3C, Exhibit 3D(R/R
Subcontractors), Exhibit Sk, EXAibit3F, andExhibit 4A.

(©) Change Orders and Delays. Provisions substantially similar to
Articles 10 afieF11:

(d) 1ermination and Suspension. Clauses substantially similar to
Article 16 regarding termifidtion and suspension of the Work.

(e) Project Staff and Key Personnel. Provisions substantially similar
to Section 2.7.

() Those provisions required by Section 5.6.2.
5.6.2 All consulting agreements, subcontracts, and certain purchase orders.

@) Contract Flow-Through. The Architect and CM/GC will require
each of their respective subcontractors and consultants, to the extent of their respective work or
services, to be bound by the terms of the Contract Documents, and to assume toward the
CMI/GC or Architect all the obligations and responsibilities that the CM/GC or Architect assumes
toward the Owner or each other through the Contract Documents. Each subcontract and
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consulting agreement will preserve and protect the rights of the Parties under this Agreement
with respect to the work or services to be performed so that subcontracting work or services will
not prejudice the Parties' rights. Unless otherwise approved by the Core Group, the Parties will
require each subcontractor and consultant to enter into similar agreements with lower-tier
subcontractors and lower-tier consultants.

(b) Assignment. All subcontracts and consulting agreements will
include assignment of such agreements by Architect or CM/GC (as applicahle) to the Owner
provided that the assignment is effective after termination of this Agreemérit by the Owner
pursuant to Article 16 and only for those subcontracts and consulting ggreements that the
Owner accepts in writing. If the subcontract or consulting agreemeit is assigiied to Owner as a
result of a termination, and the Work has been suspended for more tham 3@ €alendar gdays, the
subcontractor's or consultant's compensation will be adjusted for actualifiereases iaf€ost
resulting from the suspension. If required by Owner's lender, CM/GC ana“Akchite€t' will provide
for assignment of all subcontracts and consulting agreem@hits to lender and subgrdination of
any lien rights upon lender's demand.

(©) Insurance. The apglicable iSurance regdirements set forth in
Section 12.3 and Exhibit 6 will be included in all Subcontraéts and capsulting agreements and
the CM/GC and Architect (as applicable) must be& namef additional insured in addition to those
set forth in Exhibit 8E. The Parties will b¢ aalditiorialhif insured parties under all subcontractors'
and consultants' commercial general liability‘palicies'@nd auto insurance policies.

(d) Stapdard of Care. Tk subContracts and consulting agreements
will include a standard of care fof Stilb@entractQis and eonsultants that are substantially similar to
Section 2.5 based on the nature ofithe seflices and work being provided.

(€ Performange, Requirements. The subcontracts and consulting
agreements will include the peffi@imance refuirements set forth in Section 2.3 and include
Exhibit 2D.

) indemnification. Indemnification provisions for subcontractors and
consultantg who are alse R/R Members will be substantially similar to, and governed by, Section
12.4. Sutter Health, the OQwnefpand other R/R Members will be indemnified parties under all
such provisi@ns>All other Suibcontracts and consulting agreements will require that the Standard
Subcontractor or Standaf@l Consultant defend, indemnify, and hold harmless the Owner, Sutter
Health, Architectf @amefCM/GC, and their respective officers, directors and employees from any
and all claims, causes of action, damages, costs, expenses (including legal, expert witness, and
consulting fees and costs), losses, or liabilities, in law or equity, alleged by any third parties
(including employees) arising out of, or resulting from, their respective actual or alleged
negligence, willful injury, willful misconduct, or breach of contract, including but not limited to
liability for personal injury (including sickness, disease, and death) and/or property damage
(other than the Construction Work itself and including loss of use), but not including the active
negligence or willful misconduct of the person or entity being indemnified. Standard
Subcontractor and Standard Consultant agreements must also include indemnification
provisions indemnifying Owner, Sutter Health, Architect, and CM/GC to the fullest extent
permitted by law for failure to comply with their respective insurance requirements; penalties,
fees and costs imposed on account of violations of the law; mechanics liens or stop payment

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
Page 11 of 43



\\\.‘
L.\\\\‘

Sutter Health C 12.A

Facility & Property Services
We Plus You

notice claims for work or services performed on the Project; infringement of intellectual property
rights; and claims or liability arising out of, or resulting from, subcontractors' or consultants'
(inclusive of tiers) negligent acts or omissions that cause or permit any Hazardous Materials to
be specified, generated, released, disposed, discharged, brought onto, or stored at the Project
site, or used in the Construction Work.

(9) Dispute Resolution Proceedings. The subcontracts and
consulting agreements will require subcontractors and consultants to be baund to the dispute
resolution proceedings set forth in Article 15 and to joint defense provisjahs set forth in Section
12.9.

(h) Audit. The subcontracts and consulting agregiients willgequire all
subcontractors and consultants to be bound to the audit provisions set fQrth in Secti@rn9.12.

0] Lean Project Delivery. The@hbcontracts and conisulting
agreements will require all subcontractors and consultants 1@ fallow the Lean Project Delivery
principles set forth in the Project Charter (Exhibit 2R)¢

0) Ownership of Dgéuments. 2He subconiracts and consulting
agreements will require all subcontractors and €ohsultasits to be bound to the ownership of
documents provisions set forth in Article 34

(k) Warranty. Allsulgantractsémust include warranty and correction
provisions that align with the CM/&C's obligationsi@nd requirements set forth in Article 13.

)] Miscellaneaolis, Provisions. The subcontracts and consulting
agreements will require all consultart§psubconiractors and suppliers to be bound by the
miscellaneous provisioRs Setforth in Segtions 17.1, 17.3, 17.4, 17.6, 17.8, 17.9, 17.10, and
17.14.

(m) T\ Exhibits. All subcontracts and consulting agreements will include
or incorporaté thefollowing Exhibits of this Agreement: (i) Definitions, to the extent applicable
(Exhibit 1)£01) Design.Documents (Exhibit 2B) (if engaged before Construction Documents),
Applicable Buildingr ©odesiand Regulations (Exhibit 2C), and General Conditions to this
Agreement (Exhibit 2D); () Master Schedule (Exhibit 5D) and Logistics Plan (Exhibit 5E); (iv)
Business Ethics Policy (Exhibit 7); (v) Project Charter (Exhibit 8D), and (vi) Additional Insureds
(Exhibit 8E).

5.7 Separate Contractors and Separate Consultants. The Owner may retain
Separate Contractors and Separate Consultants through written agreement to perform work or
services related to the Work under this Agreement. The Separate Contractors and Separate
Consultants will be retained as independent contractors and will not have the authority to act on
behalf of the Owner or Sutter Health. Owner's Separate Contractors and Separate Consultants
will carry appropriate insurance for their respective work and services per Exhibit 6 and will be
required to comply with the indemnification provisions set forth in Section 12.4.3 of the
Agreement and the applicable provisions of the General Conditions (Exhibit 2D).
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6. DELIVERABLES

6.1 Planning Stage. The following will be completed upon completion of the
Planning Stage.

6.1.1 Joint Site Investigation. The Owner and R/R Members will conduct a Joint
Site Investigation to review all existing site information; perform certain investigations and
surveys; document all site-related information needed to develop the Construction Documents;
verify existing conditions within the Project site and the accuracy of existifig as-built documents
provided by the Owner; and gain information necessary for proper dex&lopment.of the design
and construction of the Project.

6.1.2 Agreed Program. The Agreed Program will be jointly developéd by FPS
and the Parties establishing the Project requirements and standards for measuring the overall
success of the Project.

6.1.3 Estimated Maximum Price ("EMEP"%, Betore complefion of the Planning
Stage, and as part of the Agreed Program, the Ar€hiitect and CMIAGE will develop the EMP,
which upon review and approval by the Core Gfoup will b& Incorporated into the Agreement as
Exhibit 4B. All unit pricing or alternate prices will be inclficied in Exhibit 4C. The EMP will
include a breakdown of the Chargeable GOsts as dgfified in Article 7 plus an IFOA Contingency,
Allowance items (if any), and the Risk/Rew&arehAmoutity, The Risk/Reward Amount is the
cumulative sum of 100% of the R/R Membeérs"fiXed profity, All direct labor expenses for Architect
and CM/GC staff will be based onythe Agreed Billigg,Rates set forth in Exhibit 3C, and pricing
for equipment will be based on the ageeed EquiomenbRates set forth in Exhibit 3D. The total
EMP is set forth in Exhibit 4A andthe RiskiReward Amount and Risk/Reward Shares are set
forth in Exhibit 3E. Throughout the D&sign Stage’and the Construction Stage, the EMP will be
updated through the Pr@jecied Cost Model[Tab 2, Project Manual].

(@) AtRIsKThpeshold. The At-Risk Threshold ("ART") is the
maximum Project,cost accepidbie to the Owner before the Risk/Reward Amounts will be applied
to cover IFQA Team cost overruns. The ART includes Chargeable Costs and the IFOA
Contingengy. The ARJzdoes ot include the Risk/Reward Amounts. The ART is set forth in
Exhibit 4A\

() Incentive Threshold. The Incentive Threshold also includes
Chargeable CostSiand tfie IFOA Contingency but will be set at or below the ART and will be
used to determine whether Incentive Amounts are earned at Final Completion.

(©) IFOA Contingency. The ART includes an IFOA Contingency that
may be used to fund direct Chargeable Costs set forth in Sections 7.1 through 7.4, without mark
up for overhead per Section 7.5 or profit, as determined by the Core Group to fund minor
revisions to due to design errors or omissions, coverage for CM/GC's scope gaps during
procurement of subcontractors, unanticipated field conditions that do not constitute an
Unforeseen and Differing Site Condition, or re-sequencing of the Work and/or acceleration of
the Project schedule for improvement in the Project outcome. The IFOA Contingency will be set
forth as a separate line item in the EMP Breakdown and tracked in the Schedule of Values. The
Core Group will determine when and how the IFOA Contingency will be used. IFOA
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Contingency may not be used for Change Order conditions set forth in Article 11 of the
Agreement.

(d) Labor and Material Escalation. Labor and material escalation is to
be included in the CM/GC's Chargeable Costs but not as an Allowance.

(e) Allowances. The ART may also include appropriate Allowances
for undefined, but anticipated Chargeable Costs that the Core Group deems necessary to carry
as an Allowance item when establishing the EMP, ART, and Incentive Thifeshold. Allowances
included in the EMP will be listed separately in Exhibit 4B. The Allowa#ice items, will be
reconciled through Change Order upon completion of each Allowap€e item agélprior to
calculating any Interim R/R Distributions (if applicable under Exhibit S8, Allowances are profit
neutral so the EMP, ART and Incentive Threshold will be adjusted based 6n the Chédigeable
Costs, but there will not be a Risk/Reward Adjustment. All unspent Allowange mgdihey accrues
100% to the Owner through Change Order upon reconcili@tien.

6.1.4 Key Business Terms Matrix. Ahe R(R Mémbers will'finalize all key
business terms and complete the Key Business Ji&rms Matkix (ExQibit 44).

6.1.5 R/R Subcontractors and R/R Copnéititants. Procure R/R Subcontractors
and R/R Consultants and determine the Risk/RewargéAmount and Risk/Reward Share (Exhibit
3E).

6.1.6 Projected Gost Model’ rhei@ore Group will develop the Projected Cost
Model based on the line items of the EMP Breakdowi» The Projected Cost Model will be
maintained in Tab 2 of the Projectanualiand Updated monthly as part of the payment
application process.

6.1.7 RLEWP.“IhesArchiteéband CM/GC will develop their respective RLWPs
per Sections 3.2.3(a) and\&\3.3(a), respestively, for review and approval by the Core Group and
incorporation inta.the Agreement by Amendment as Exhibit 3A and Exhibit 3B, respectively.

6.1.8 _Logistics\Plan. The CM/GC will prepare a Logistics Plan for Core Group
approval per Sectign 6.40f the General Conditions (Exhibit 2D), and incorporation into the
Agreementay Amiendment as Exhibit 5E.

6 8 BLilding Information Modeling. The Core Group will determine the level
and extent to which a BIM will be developed and used throughout the Design Stage.

6.2 Design Stage. The following will be completed during the Design Stage.
6.2.1 Target Value Design Process. Throughout the Project, the Core Group
and other IPD Team members will actively engage in the Target Value Design process to meet

or exceed the Agreed Program.

6.2.2 Building Information Modeling. The IPD Team will develop and complete
the BIM to the level and extent determined by the Core Group under Section 6.1.9.
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6.2.3 Interim R/R Distribution Plan. If applicable, the Core Group will develop
and agree to the Interim R/R Distribution Plan, which will be incorporated into this Agreement
through Amendment as Exhibit 3F.

6.2.4 Government Regulations. The IPD Team will identify and determine the
meaning and effect of applicable building code provisions (Exhibit 2C), as well as other building
restrictions and requirements of Governmental Authorities, including OSHPD requirements.
The Architect, in conjunction with any necessary IPD Team members, will assist the Owner with
filing all required applications, drawings, specifications, calculations or gther documents
required for permits.

6.2.5 Engagement of IPD Team Members. The remaihingdkey subcoatractors,
consultants, and Separate Contractors and Separate Consultants will b€ €ontracted®y the
Parties pursuant to Article 5 above. The Project Roster will be updated toWfisludef&il members
of the IPD Team.

6.2.6 Early Release and Prefabricatibn. WEhe €ore Groupfiriay authorize early
release of certain systems, phases, or prefabrication of materials‘@hegdipment.

6.3 Construction Stage. The followiag,will h& Completed during the Construction
Stage.

6.3.1 Commencement of the Construction Work. Upon receipt of all
entitlements, approval of the Construction D@euments byall Governmental Authorities, and
provided that Construction Worl IS ¥@ady to commenge in the field, the FPS Representative will
issue a Project Authorization auth@gizing<the,Construction Work to proceed. The Project
Authorization will be executed by theParties and must set forth the date of commencement of
the Construction Work. ¢IigsapplicablePD Team members will perform all work or services
necessary to meet or ex¢eéed theGentract:Documents and will construct and administer the
Project in accordance witlj the agprovethand fully permitted Construction Documents.

6.3.2 Contract Administration. The Project will be administered by the Core
Group in aéeordance with thé terms and conditions set forth in the General Conditions (Exhibit
2D) and the Projegt Marual.

6.3.3 Building Information Model. A Record Model will be created based on the
approved Constrfletiai Documents. The Model will be updated throughout the Construction
Stage and the As-Built Model will reflect the as-built conditions of the Project at Final
Completion.

6.3.4 2-D Records. The CM/GC will create a record set of the 2-D Construction
Documents and redline the 2-D Construction Documents, for those elements that were not
modeled, throughout the Construction Stage to record the as-built conditions.

6.3.5 Commissioning. The CM/GC, in conjunction with any IOR and other
necessary IPD Team members and Owner's maintenance personnel, will schedule and oversee
the final testing and start-up of utilities, operational systems and equipment, and will assist the
Owner with the building commissioning. All inspections and testing will be conducted by the
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Owner, any commissioning authority, the IOR, or by other Governmental Authorities. During
commissioning and before Final Completion, the CM/GC and other necessary participants will
oversee the subcontractor operation, adjustment and balancing of all equipment, and training of
Owner's employees in the correct operation and maintenance of equipment per the Contract
Documents and in accordance with the Owner's Conditions of Satisfaction included in the
Project Charter (Exhibit 8D).

6.4 Close-Out. Before Final Completion of the Project, the CM/&C will transmit to
the Architect and FPS Representative, for review and transmission to Ouffier, the As-Built Model
together with 2-D as-built documents, operation and maintenance magtals, wartanties, and
other Project close-out documentation required by the Contract Doglitnents a#ith'in accordance
with the Owner's Conditions of Satisfaction (Exhibit 8D).

7. CHARGEABLE COSTS

7.1 General. Chargeable Costs for R/R Members iaclude only those reimbursable
items set forth in this Article 7 without profit mark-up@rahy duplisative chérge for items that fit
into more than one category. Direct Chargeable4£0sts in¢lude thaSe itéims set forth in Sections
7.1 through 7.4. Overhead and burden are degéribed in $&ction 7.5 Chargeable Costs are
subject to the compensation provisions set forthinArticle 8. All other costs are either included
in the Risk/Reward Amount under Sectiog 81.2 orgxCiuded unless agreed to in advance by the
Core Group.

7.2 Labor and Services.

7.2.1 Architect and R/R*Coansultants. Chargeable Costs for Architect's
employees and R/R Consultants peri@iming Selvices will be based on the Agreed Billable Rates
maintained in the Projeét Manual [Tab 3] and in accordance with the terms and conditions in
Exhibit 3C, plus the home\office Buerhead @llocable to this Project per the Key Business Terms
Matrix (Exhibit 4A). The Architegt and RfR Consultants overhead calculation is subject to the
terms and conditians of Se¢tial)'7.5.

7.2.2 __CM/GC'S and R/R Subcontractors. Chargeable Costs for CM/GC's
employees and R/R Subcontractors will be charged per the Agreed Billable Rates maintained in
the Project Mantal [Tab 3] and in accordance with the terms and conditions in Exhibit 3C, plus
the home office overhead allocable to this Project per the Key Business Terms Matrix (Exhibit
4A).

(@) Field Labor Costs. Field labor costs are limited to hours of labor
performed by workers performing Construction Work on-site or at off-site locations. The labor
rates must be inclusive of basic hourly wages, payroll taxes, and employer benefit payments for
health and welfare, pensions, vacations/holidays, supplemental dues, and training, plus any
other benefits or payments required by law or applicable collective bargaining agreements. The
labor costs associated with foremen and lead-men are included in field labor and all self-
performed Construction Work will be compensated as field labor.

(b) General Conditions. General conditions include employee costs
for project management, superintending, engineering, accounting, planning and scheduling,
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purchasing, estimating, and BIM modeler(s) who are specifically assigned to this Project and
stationed on-site, but only for that portion of employee time required for the Project.

7.2.3 Consultant and Subcontractor Costs. Payments made by Architect to its
consultants or CM/GC to its subcontractors per their written agreements.

7.3 Cost of Materials and Equipment Incorporated Into the Project. CM/GC's
actual costs for materials and equipment, including transportation and storage of materials and
equipment incorporated or to be incorporated into the Project, and includifg costs of materials in
excess of those actually installed to allow for reasonable waste and sgbifage, and hand tools
(not customarily owned by field labor) that are provided by the CM/@GE at the giie and fully
consumed in the performance of the Construction Work. Unused exeess méterials, if any, will
become the Owner's property at Substantial Completion or, at the Owner's option, wilf'be sold
by the CM/GC. Any amounts realized from the sales will be credited to the @wnef through the
payment application process.

7.3.1 Stored Materials and Equipmeht. Bostsi@fmaterialé dnd equipment
suitably stored off-site.

7.3.2 Discounts, Rebates, and'®&fundst 'CM/GC will notify other Core Group
members of available discounts, rebatesganhd refufds. "Cash discounts received, and any trade
discounts, will accrue to the Project. Rebatesarefundshor amounts received from sales of
surplus materials and equipment will be credited to the*"Owner through the payment application
process.

7.4 Miscellaneous CoSsis,

7.4.1 Dat@Rrocessing‘@hd Communications. Cost for copiers, postage, office
supplies and equipmenty Datapiacessing £osts are limited to the cost of computer hardware
(including servers and prifters) yuSeddithandling normal day-to-day Project administration,
management and.control of thé Project, and internet access. Software license fees incurred
specifically fagf the Project to the extent purchase is previously approved by the Owner or FPS
Representative.

(A2 Cogls for trailers or office space.
743.0C0sts for temporary facilities such as power, water, and sanitary.
7.4.4 Costs for security and fences.

7.4.5 Costs associated with the safety program directly related to the Project
including temporary protection and barricades, signage, and traffic control.

7.4.6 Rental Charges. All rental charges for temporary facilities that are
provided by CM/GC at the site, whether rented from the CM/GC or others, including costs for
transportation, installation, minor repairs and replacements, dismantling, and removal. Rates
for equipment either owned by the CM/GC or an affiliate or rented will be subject to the terms
and conditions in Exhibit 3D.
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7.4.7 Waste Removal. Costs of removal and disposal of debris from the site
and recycle costs not offset by recycle fees or rebates.

7.4.8 Reproduction. Cost for reproducing or printing Project documents.

7.4.9 Models & Mock-Ups. Costs for physical models and mock-ups requested
and approved by the Core Group.

7.4.10 Taxes. Sales, use, or similar taxes imposed by agSovernmental
Authority that are related to the Construction Work.

7.4.11 Project Insurance. Costs for insurance coverageregéired under Exhibit 6
and deductibles directly attributable to the Project provided that the Pargywnose ingéiance is
triggered satisfies the requirements in Sections 3.9 of Exhibit 6A and ExhiRib6B (dS applicable),
and only to the extent that the EMP has not been exceedéthat the time of oceuffence or at Final
Completion. Costs for self-insurance will be reimbursable ofliif the arrangements for self-
insurance are first disclosed in writing to the Core Giuphand aiagreed piethodology for
allocating a fair and equitable portion of the actual cost ofithe selfslhsurérice out-of-pocket costs
incurred to settle Claims related to the Work pgfformed is/feéached.

7.4.12 Payment and Perfoffhance Bontls. To the extent required in writing by
Owner or the Core Group, cost for CM/GC'S@hits suliéontractors' payment and performance
bonds.

7.4.13 Fees. Fe@s anehassesSments for plan check, permits, licenses and
inspections, and laboratory tests reguired by thé,Contract Documents and that are not paid
directly by Owner.

7.4.14 Travel“Mileage, if B€yond a 100 mile radius of the Project site, as well as
any motor vehicle expensgs, and per diem for CM/GC's and Architect's personnel incurred while
traveling related.to the Projéctdncluding reasonable hotel expenses, economy class airfare, and
other such cgSts will be reimBursable in accordance with the Sutter Reimbursable Expense
Guidelinesf FPS Representatie prior approval is required for reimbursement for any travel
expenses.

7.4.15 Rayalties and Licenses. Royalties and license fees paid for the use of a
particular proces@ergafoduct required by the Contract Documents and the cost of defending any
suits or Claims for infringement of patent rights arising from specific requirements of the
Contract Documents where the CM/GC did not know that the use of the particular design,
process, or product was an infringement, provided that those portions of the Work were not
performed on a design-build basis.

7.4.16 Emergencies. Costs incurred in taking action to prevent threatened
damage, injury, or loss in case of an emergency that threatens the safety of persons or property
as directed by FPS Representative.

7.4.17 Lost deposits and other costs incurred in the performance of the Work if
and to the extent approved in advance in writing by the Core Group.
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7.4.18 Costs incurred by CM/GC or Architect in pursuing recovery of any
Risk/Reward Amount or other losses, expenses, or damages from any terminated subcontractor
or consultant when the termination is approved in advance by the Core Group per Section 5.4.

7.5 Overhead. General home office overhead expenses are chargeable only at the
percentages noted in the Key Business Terms Matrix Exhibit 4A based on the Chargeable
Costs billed per Section 9.2 up to the not-to-exceed dollar amount in Exhibit 4A. The
percentages in the Key Business Terms Matrix (Exhibit 4A) include full compensation for any
home office personnel who are not directly assigned to this Project or ingltided in the Agreed
Billable Rates, as well as any other home office overhead expenses. £PS may audit overhead
records, at their sole discretion. Overhead items that are specificali{ includeddiit the labor rates
set forth in Section 7.2 cannot be separately chargeable for overhead tndef this Sectian 7.5. All
R/R Consultants and R/R Subcontractors are subject to the same limitatiofi of homefoitice
overhead at the rates noted in Exhibit 4A. The following expenses may be ihcludéd in the
calculation of overhead (items listed in Section 8.1.2 may“et be included in @v&rhead):

7.5.1 Any home office salaries incly€ive bf vacation pay mithout any mark-up
for annual bonuses or non-customary benefits.

7.5.2 Administrative expensestohhomé office including IT.

7.5.3 Reasonable recruitifig; marketing, and advertising expenses.
7.5.4 Home office, equipmeniirepa@ihand maintenance.

7.5.5 Home officefant anhutilities.

7.5.6 HOmeoffice propelty taxes and insurance.

7.5.7 Owned ang operated vehicle expenses.

758 Ownership and operation of shops.

7.5 "Reasonable one time expenses related to business operations provided
that such expenses are depreciated over the scheduled useful life.

7.6 Nan-Reintbursable Expenses. All other costs not specifically included as a
Chargeable Cost urider Sections 7.1 through 7.5.

8. COMPENSATION

8.1 General. Architect and CM/GC will be compensated by Owner for all
Chargeable Costs pursuant to the payment provisions set forth in Article 9, plus any
Risk/Reward Share and any Incentive Amount earned subject to the claw-back provision set
forth in Section 8.1.4.

8.1.1 Chargeable Costs. The Chargeable Costs are those reimbursable
expenses defined in Article 7.

C12.A for Fill in Arch & CM/GC (FPS Project #) Version Date: 7/1/14
Page 19 of 43



\\\.‘
L.\\\\‘

Sutter Health C 12.A

Facility & Property Services
We Plus You

8.1.2 Risk/Reward Amount. The Risk/Reward Amount set forth in Exhibit 3E is
only earned to the extent provided in Section 8.3. To the extent Interim R/R Distributions are
allowed per Exhibit 3E, a portion of Risk/Reward Amount may be paid through an Interim R/R
Distribution based on the Risk/Reward Share if the conditions in Section 8.4 are met. The
Risk/Reward Amount earned is subject to the claw-back provision set forth in Section 8.1.4.
The following costs are in the R/R Members' profit included in the Risk/Reward Amount.

€)) Any benefits and burdens not expressly inclugled in the Agreed
Billable Rates.

(b) Annual bonuses and non-customary B&nefits opdSalaried
employees.

(© Repair for warranty work after Final Completion, perSection 13.1.

(d) Any home office salaries for tRéxCM/GC or its, R/R Subcontractors
above 75% of Construction Employers Association Afintal CofipensationfSurvey Report based
on the area and size of the firm.

(e) Home office costS that arefot included as overhead per Section
7.5 and that are unrelated to performancefof.the Worlk

) Charitable cogtridutions of elonations.
(9) Bdnk penalty fe€s and gharges.

(h) One tim@&occui@nce for legal fees, settlements, and/or
judgments.

0] Meals@nehentertainment expenses.

)] Property damages other than to the Project.
(k) Vraffic and parking citations.

) Bad debts.

8.1.3" Incentive Amount. If, upon Final Completion, the Final Actual Cost is less
than the Incentive Threshold, the R/R Members will earn an Incentive Amount based on the
applicable Incentive Percentage (See Exhibit 4A for Incentive Threshold and Incentive
Percentage). The Incentive Amount is calculated by subtracting the Final Actual Cost from the
adjusted Incentive Threshold and then multiplying the resulting savings by the applicable
Incentive Percentage noted in the Business Terms Exhibit 4A. The Incentive Amounts will be
distributed to the R/R Members in the same proportions as the Risk/Reward Share (Exhibit 3E)
with the remaining portion of the savings accruing to the Owner. The Architect and CM/GC will
each be responsible for paying their respective portions of the Incentive Amount to their
respective R/R Subcontractors and R/R Consultants within 10 business days' receipt of
payment from Owner.
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8.1.4 Claw-Back. The claw-back provisions set forth in subsection 8.1.4 (a) are
applicable if distribution of the Risk/Reward Amount is deferred until Final Completion. If Interim
R/R Distributions are allowed per Exhibit 3E, then the claw-back provisions set forth in
subsection 8.1.4 (b) are applicable.

(@) If at any time during the Project, the Projected Actual Cost
exceeds the ART, then the Risk/Reward Amount will be reduced dollar for dollar to cover the
amount of the overrun until the Risk/Reward Amount is exhausted. The Owner will only
continue to pay Chargeable Costs through Final Completion, subject to i€ not-to-exceed
amounts set forth in Exhibit 4A for overhead expenses described in Séetion 7.54 If the
Risk/Reward Amount is not exhausted, then the Owner will pay thed®/R Memilders in accordance
with the final Risk/Reward Adjustment provisions set forth in Section'@.8, Rayments will be
made to the CM/GC and Architect for distribution to their respective R/RiSkibcontragiors and
R/R Consultants.

(b) If at any time during the Proje¢t, the Projected Actual Cost
exceeds the ART, then the previously disbursed Risi/R&ward Amount wilbe deducted from the
current Chargeable Costs due and owing to the RIR Mempers untibthedOwner has been
reimbursed for all Risk/Reward Amounts previdusly disbufSed througlh'interim R/R Distributions
up to the amount of the overrun. To the extent that thegreviously disbursed Risk/Reward
Amount does not cover the cost overrun,dhe, Ownerial only continue to pay Chargeable Costs
(subject to the not-to-exceed amounts set{orihhin Exfibit 4A for overhead expenses described
in Section 7.5), and the Risk/Reward Amougit wilhbe redused dollar for dollar to cover the
amount of the overrun. If the Final Actual Cast ex¢éeds the ART, the R/R Members will upon
30 calendar days' written notice t@itnbrse the ©wneg dollar for dollar for all previously
disbursed Risk/Reward Amount upo,the@mount of the overrun until the Risk/Reward Amount
is exhausted. If a Party or other R/R'Wlamberi& ferminated for cause per Section 16.3, the
terminated R/R Membe{ willweturn its RiskiReward Share of the previously disbursed
Risk/Reward Amount. Al paymenis,and reimbursements will flow through the CM/GC and
Architect who will be resp@nsibleffor distiibution to, or collection from, their respective R/R
Subcontractorsgand R/R Cansuitants.

8.2 Determinatiol @f Final Actual Cost. After Owner's receipt of Architect's and
CM/GC's allidavitéSiatingthe total Chargeable Costs incurred for the Project upon Final
Completion,the*Core Group will meet to determine the Final Actual Cost.

84 1w Allowances. Before determining the Final Actual Cost, all unused
Allowance funds will be deducted from the ART and Incentive Threshold through Change Order.
The actual Chargeable Costs for Allowance items that exceed the applicable Allowance amount,
to the extent not already addressed by Change Order, will adjust the ART and Incentive
Threshold upward by the incremental overage through Change Order.

8.2.2 IFOA Contingency. When determining the Final Actual Cost, any unused
IFOA Contingency funds will remain in the ART and will be distributed through the Incentive
Amount per Section 8.1.3, subject to the conditions set forth in Section 8.3.
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8.3 Final Risk/Reward Adjustment. The final Risk/Reward Adjustment is based on
a comparison of the Final Actual Cost to the final ART and Incentive Threshold as follows.

8.3.1 At-Risk Threshold.

@) If the Final Actual Cost is at or above the Incentive Threshold but
at or below the ART, the R/R Members will share in the Risk/Reward Amount based on their
Risk/Reward Share (Exhibit 3E), but will not earn any Incentive Amount unger Section 8.3.2. To
the extent Interim R/R Distributions are made per Exhibit 3F, payment will be made based on
the balance of the Risk/Reward Amount.

(b) If the Final Actual Cost exceeds the ART ythedtisk/Reward
Amount will be reduced pursuant to the applicable claw-back provisionii Section 84.4. If the
Risk/Reward Amount is hot exhausted, each R/R Member will receive its fespectife portion of
the remaining Risk/Reward Amount based upon its Risk/Réward Share (ExMmgif 3E). If the
Risk/Reward Amount is exhausted, the R/R Members will b€ paid for all Chargeable Costs
incurred through Final Completion, subject to the naifio-éxceed amountsget forth in Exhibit 4A
for overhead expenses described in Section 7.5,

8.3.2 Incentive Threshold.

@) If the Final Actual CostiSiless than Incentive Threshold, the R/R
Members will share in the Risk/Reward Amount based @nthe applicable Incentive Percentage
set forth in Exhibit 4A and their respective partiorr@hthe [ficentive Amount calculated in
accordance with their Risk/Rewardt Share (Exfibit SE)

8.4 Interim R/R Distributions. To@he extent Interim R/R Distributions are allowed
under Exhibit 3E, a portiofief, Risk/Reward Amount may be distributed at certain milestones if
the conditions of this Setlion arémet. If applicable, the schedule and potential amounts of
Interim R/R Distributions Will be incidd&ehin the Interim R/R Distribution Plan (Exhibit 3F). If
distribution of the Risk/Rewarad Amount is deferred until Final Completion, this Section 8.4 and
Exhibit 3F aré riapplicable.

8.441 “Whlgstong Projected Cost Model. When an Interim R/R Distribution
milestone isi@chieved, the CM/GC will prepare a Milestone Projected Cost Model that is current
as of the date of the milgSione achievement. Within 10 business days of receipt of the
Milestone Projeci@es@0st Model, the Core Group will either approve it or FPS Representative
may request verification from an independent cost consultant chosen by, and paid for by, the
Owner. If FPS Representative requests verification, then the independent cost consultant will
review the proposed Milestone Projected Cost Model and either accept it, accept it with
modification, or reject it. If rejected, the independent cost consultant must provide a detailed
estimate based on the same categories of item included in the Milestone Projected Cost Model.
If the Core Group does not unanimously approve the Milestone Projected Cost Model and
Owner does not elect verification from an independent cost consultant, or if the CM/GC and
Architect both disagree with the independent cost consultant's opinion, then the matter may be
pursued through the SET per Section 15.6.
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8.4.2 Conditions. The Core Group will determine if the conditions for an Interim
R/R Distribution at a milestone have been achieved based on the schedule of Interim R/R
Distributions (Exhibit 3F). Interim R/R Distributions are only allowed if the Core Group
determines per Section 8.4.1 that the Milestone Projected Cost Model indicates that the
Chargeable Costs are less than or equal to the adjusted ART. Approved Interim R/R
Distributions are made as part of a progress payment, and the Architect and CM/GC will each
pay their respective R/R Consultants and R/R Subcontractors their Risk/Reward Share of any
Interim R/R Distribution.

8.4.3 Skipped Distribution. If an Interim R/R Distribution is skipped because
the Milestone Projected Cost Model exceeds the adjusted ART buté@ subsequérit Milestone
Projected Cost Model is less than the adjusted ART, then the subsequent laterim R/R
Distribution will be paid together with any previously skipped and unpaid fHilestone gayment(s).

8.4.4 Overpayment. All Interim R/R Distfibutions are subjeCt i the claw-back
provisions set forth in Section 8.1.4(b). Any offset under this Section will be reversed under
Section 8.4.3 if the conditions of Section 8.4.2 are |afer Satisfied.

8.5 Extra Owner Costs. If Ownerjficurs additional Projeci-related costs owed to
Separate Contractors, Separate Consultants, G@uernmental Authorities, or other third parties
because of an Allowed Claim under Secti@nl 2.2, thefcost will appear as a reduction in the
Schedule of Values line item for the respofisible R/R'Wembers' Chargeable Costs and withheld
from payment. Owner will provide reasonable ‘dosumeniation substantiating the additional costs
incurred.

9. PAYMENT

9.1 Paymen¢ Applications.“Payment applications will be prepared by the Architect
and CM/GC in the format agreedie,by the:Gore Group. The period covered by each payment
application will be one caléhdar #Hoith wikhe payment application will include a breakdown of
the Chargeable Casts incutied by the Architect and CM/GC for that particular calendar month,
plus any appfoved“Change Qrders, costs for stored materials and equipment, and Interim R/R
Distributions (if applicable). Manthly payment applications will be submitted in accordance with
Section 9.2

9.2 ProgressfPayments. The Architect's and CM/GC's draft payment applications
will be submitteddutii® 5™ day of the subsequent month for review by the Core Group. The
Core Group will resolve any disagreements regarding amounts shown before formal submission
of the payment application. The Architect and CM/GC will submit their final progress payment
applications no later than the 10" day of the subsequent month. Subject to Section 9.5, the
Owner will make payment for all approved amounts within 5 business days of the submission of
the finalized payment application.

9.2.1 Standard Subcontractor Retention. Unless otherwise determined by the
Core Group, the Owner will retain 10% for all Construction Work performed by Standard
Subcontractors and suppliers. Once the Standard Subcontractors' and suppliers' portion of the
Construction Work is 50% complete, the amount of retention may be reduced to 5% upon Core
Group approval provided that the Construction Work has been properly performed. Final
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retention on Standard Subcontractors and suppliers may be released upon satisfactory
completion of their respective portion of the Construction Work and approval by the Core Group.

9.2.2 Schedule of Values. The Schedule of Values amended into the
Agreement as Exhibit 4D will be used as a basis for reviewing the Architect's and CM/GC's
progress payments. Payments will be made based on actual Chargeable Costs incurred by the
Architect and the CM/GC.

9.2.3 Productivity Analysis. Each R/R Member will subgiit'a productivity
analysis with each monthly application for payment in a format approvée by the Core Group.
The productivity analysis must include information that will allow the'EPS Repf&sentative to
determine the earned value based on Actual Cost incurred by R/R Me&mmberé on each applicable
line item and the actual Work completed rather than just a percentage 6f the total amount of the
EMP. If the Actual Cost for any line item in the Schedule of Values exceedsithe gércentage of
Work completed, the CM/GC and Architect, in collaborati@mwith the applicableg®R/R
Subcontractors and/or R/R Consultants, are required to providle a mitigation plan acceptable to
the Core Group or, if a mitigation plan is not necessdry, a@n explanation fof the line item overrun
that is acceptable to the Core Group.

9.2.4 Materials and Equipment. RrogreSs payments may include payment for
materials and equipment delivered and syitably stared on-site for subsequent incorporation into
the Construction Work or, with FPS Represeatative'sipiior approval, suitably stored off-site. Any
materials or equipment stored off-site will b&\inStked or&tared in a bonded warehouse and must
be segregated and marked "Propetty of Sutték Health" and include the Project name and
number. As a condition to paymenti@nmaterigls and equipment stored on or off the site,
CM/GC must comply with procedutes, satiSiactoly to FPS Representative to establish Owner's
title to stored materials and equipmenijinsurethe materials and equipment against loss or
damage, and otherwise(pratest Owner'sinterest. When those conditions are met, payment will
include the costs of applicablegrance, Siorage, and transportation to the site. The risk of
loss will remain on CM/GE for ali'matefials and equipment stored off-site. CM/GC will not make
advance payments,.to subcontfactors or suppliers for stored materials or equipment without the
FPS Repregéntative's approval.

9215 7 interim R/R Distributions. To the extent that Interim R/R Distributions are
allowed underExnibit 3F,Interim R/R Distributions may be included as part of a progress
payment, subject to thegirovisions in Section 8.4.

9.3 Final Payment. The Owner will make final payment to the Architect and CM/GC
within 30 calendar days after Final Completion, receipt of an approved payment application for
final payment, all close-out deliverables, and determination of the Final Actual Cost and final
Risk/Reward Adjustment per Section 8.3. The Core Group must approve the payment
application for final payment. Final payment does not waive Owner's right to later object to
defective design, materials or workmanship; waive any warranty rights the Owner may have; or
release any Party from its indemnification and defense obligations set forth in Section 12.4.

9.4 Supporting Documents. Each payment application will be accompanied by the
following:
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9.4.1 Sufficient documentation supporting the Chargeable Costs claimed in the
payment application including the productivity analysis per Section 9.2.3, as well as other
information reasonably required by FPS Representative.

9.4.2 Duly executed conditional waiver and release forms complying with
California Civil Code section 8132 and 8136 as may be amended covering all Work performed
during the billing period by the Architect, CM/GC, subcontractors, consultants, suppliers, or any
other party entitled to record a mechanics lien or serve a stop payment notige. Unconditional
waiver and release forms per Civil Code section 8134 covering Work pesformed during the prior
billing period will be provided with submission of subsequent progressipaymentapplications.

9.4.3 Certification from the Architect and CM/GC attestingd®the accukacy of
the application for payment and that all consultants, subcontractors, and Stippliers héve been
paid to date or will be paid with the proceeds received from Owner for Workgovefed under the
payment application and that they have no knowledge or@ny stop payment Rotices or
mechanics liens related to the portions of the Work performeghby others. To the extent any stop
payment notices are served or mechanics liens aregécortled, theyappropsiaite Party will bond or
otherwise discharge or expunge the lien or stop p@ymentfiotice pehSetiion 12.8.

9.4.4 In addition to the above, Within 1@'Calendar days after receipt of final
payment, the Architect and CM/GC will pgvide Owiiel and FPS Representative with duly
executed unconditional waiver and release fafms complying with Civil Code section 8138
covering all Work performed by the Archite€l, CMIGC, Subcontractors, consultants, suppliers, or
any other party entitled to record @& mechanics,lief Or serve a stop payment notice for labor,
services, equipment, or materidifendered or providedior the Project.

9.5 Right to Withhold. Cwher may.refuse to approve any portion of a payment
application, or may nullify@mgpart of a prler payment application, to the extent FPS
Representative determings it iSti@eessary 4@ protect Owner from loss due to one or more of the
conditions listed in 9.5.1 through®.5°6. When and to the extent the reason for withholding
payment no lopger.applies; thé withheld amount will be paid without interest.

9.5.1 _MNanconferming Work not remedied;

9.5.2 Thifd-party claims filed against Owner or the Project or reasonable
evidence indicating probéable filing of the claims, unless security acceptable to Owner is
provided;

9.5.3 Failure of Architect or CM/GC to make timely payments to subcontractors,
consultants, or suppliers for services, labor, materials, or equipment provided in connection with
the Project;

9.5.4 Damage to Owner or its Separate Contractors or Separate Consultants if
the CM/GC, Architect, or any entity working directly for CM/GC or Architect is potentially liable;

9.5.5 Failure to carry out the Work according to the Contract Documents;
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9.5.6 Failure to comply with the scheduling requirements or provide the Core
Group with timely updates;

9.5.7 Insufficient documentation, erroneous estimates for value of the Work
performed, or other incorrect statements in a payment application; or

9.5.8 Failure to keep the site premises clean.

9.6 No Right to Stop Work. If a Party disputes any determipétion with respect to
any payment application, the Party will nevertheless expeditiously copiifiue to prosecute the
Work, provided that undisputed amounts are timely paid. Owner wijll fiot be dgémed to be in
default or breach of this Agreement for withholding of any payment ufidier S€ction 9.5,
However, the Party disputing the reason for withholding payment may submit the pafimnent
dispute for determination under Article 15.

9.7 Reliance. In taking action on payment appliéations, the FPS Representative
may rely on the accuracy and completeness of the inf@rfatiorritrnished Jythe Architect and
CM/GC and will not be deemed to represent thatdhe FPS Represehtatife has made: (i) a
detailed examination, audit, or arithmetic verifigation of the documentation or supporting data;
(ii) exhaustive or continuous on-site inspections; ox (iii) #xaminations to ascertain how or for
what purposes the Architect and CM/GC fdawe usediaiinounts previously paid.

9.8 Warranty of Title. CM/GC warrants thatlitle to all Construction Work, materials,
and equipment covered by a payment applicatiori; Wwhether incorporated into the Project or not,
will pass to Owner at the time of payinent by Qwner| fiee and clear of all liens, claims, security
interests or encumbrances in favor 0f CMIGC, Skibcontractors, suppliers, or other persons or
entities entitled to make a Claim by réason offiaving provided labor, materials, or equipment
relating to the ConstructiotAork. CM/GE, will defend, indemnify and hold the Owner and Sutter
Health harmless pursuaftito Sectien, 12.890em all liens, stop payment notices, security interests
and encumbrances arising put offthe‘pérformance of the Construction Work provided CM/GC
has received payment for theL£onstruction Work at issue pursuant to this Agreement. The Core
Group will dgtermine if the costs of defense for any lien, stop payment notice, security interest
or encumbfénce will begncluded in the Chargeable Cost taking into consideration final
resolution @l the pi@iter.

9.9 No Waivel, Payment by Owner will not constitute approval or acceptance of any
Chargeable Costinelgided in the payment application or final acceptance or approval of that
portion of the Work to which the partial payment relates.

9.10 Payments to Subcontractors. The Owner and Architect do not have any
obligation to pay, or to see that payment is made to a subcontractor or supplier except as may
otherwise be required by law. The CM/GC will make payments to its subcontractors and
suppliers no later than 10 calendar days after receipt of CM/GC's payment from Owner.

9.11 Payment to Consultants. The Owner and CM/GC do not have any obligation to
pay, or to see that payment is made to any Architect's consultants except as may otherwise be
required by law. The Architect will make payments to its consultants no later than 10 calendar
days after receipt of Architect's payment from Owner.
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9.12 Audit Right. The Owner, at its expense, may audit any or all R/R Members'
company records related to the Project at any time throughout the duration of the Project and for
a period up to 3 years after Final Completion of the Project upon 10 business days' written
notice. The audit will take place during normal business hours and will be coordinated with the
party who is subject to the audit. The FPS Representative may also conduct verifications such
as counting employees at the Project site, and verifying information and amounts through
interviews and written confirmations with employees, consultants, subcontractors and suppliers
(including tiers). The Owner will pay for the cost of the auditor. However, ghould the audit
indicate that a R/R Member's records were fraudulently or negligently prépared or maintained,
the Owner reserves the right to seek damages and legal remedies frofiy'the Architect and/or
CM/GC (as applicable) including, but not limited to, the cost of the gudit and éeovery of
amounts overbilled. The CM/GC will be responsible for pursuing recayeryffom a respensible
R/R Subcontract, and the Architect will be responsible for pursuing recovery from adesponsible
R/R Consultant.

9.12.1 Availability of Records. Upon notice Of audit, a R/R Member will produce
all records related to: (i) establishing the EMP, ARTglncentive Thresholdénd Master Schedule;
(i) Chargeable Costs, home office overhead, and'profit; (i) Risk/Rewafer Amounts and
Incentive Amounts; (iv) procurement of subcogffactors, syppliers, orgonsultants (inclusive of
tiers); (v) payment applications; (vi) Change Ordebs or gy back-charges; (vii) insurance; and
(viii) any other supporting evidence deem@thnecessafy by the Owner or FPS Representative to
substantiate charges related to the Work.

9.12.2 Other Documents. Thesaudibimay also require inspection and copying of
any and all information, materials, andhdata of @very&ihd and character, including without
limitation, records, books, papers, doeumehts, Subscriptions, recordings, agreements, purchase
orders, leases, contracts, commitmenisyarrarigérments, notes, daily diaries, superintendent
reports, drawings, receipts, Wetichers andmemoranda, and all other agreements, sources of
information, and mattersithat mayjin,the Owner's or FPS Representative's judgment, have any
bearing on or pertain to afyAmatters,¥ighes, duties, or obligations under the Contract
Documents.

9.12.34Medicalé Audit. Upon written request of the Owner or FPS
Representative, tlie CM/GE and/or Architect and any entity providing work, labor, materials or
equipment tethe Project will make available to the Secretary of Health and Human Services or
the Comptroller Generalf or any of their duly authorized representatives, this Agreement and
books, documents @hid records that are necessary to verify the nature and extent of the cost of
the services provided for a period of 4 years after completion of such services when required by
applicable law. The CM/GC and Architect will require each consultant, subcontractor and
supplier (inclusive of tiers) to comply with this provision.

10. CONTRACT TIME AND SCHEDULING

10.1 Master Schedule and Contract Time. The Contract Time is the time allotted in
the Master Schedule to achieve Final Completion of the Work. The Master Schedule is set forth
in Exhibit 5D and includes the dates for Substantial Completion, Final Completion, and other
Project milestones. Time is of the essence with respect to Final Completion, which can only be
adjusted through executed Change Order. The Master Schedule will be used as a management
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tool to track whether the Project is proceeding within the projected Contract Time. The Master
Schedule will be updated as required to reflect the most current approved Contract Time and
other milestone dates that have been amended through Change Order.

10.2 Project Scheduling and Performance. During the Project, the IPD Team will
utilize pull scheduling to develop more detailed work plans within each major phase of the Work,
that align with the key milestone dates included in the Master Schedule. The Parties and
applicable IFOA Team members will diligently prosecute the Work that is approved based on
the applicable work plans.

10.3 Project Delays. If the Architect or CM/GC are delay@d in the g&fmmencement,
prosecution or completion of their Work by one of the conditions set f@rth infSection 142, and,
as a direct result of the delay, the Final Completion is extended, then th& Contract Tiiie may be
extended per Section 11.3, for the same period of time that the Final Coniglgtiondi&te was
delayed less the duration, if any, for delays caused by thefault, neglect, act @ Orission of the
Architect, CM/GC or any of their respective employees, consuitants, subcoptractors, or
suppliers ("concurrent delays"). If the Contract Timefis €ktendeththe EMPART and Incentive
Threshold will be adjusted for Chargeable Costsdssociated with'the, delty, subject to the
provisions of Article 11. However, no adjustmghts to Contract Time@y compensation will be
allowed unless written notice was provided to the Eoreroup within 5 business days of
commencement of the delay. The noticednuist briefiyfdescribe the circumstance and provide a
rough estimate of the delay time. Prior to'any adjustiénts in Contract Time or compensation,
the Architect and/or CM/GC must demonstrate thie duration of the day after taking into account
any concurrent delays, that the delay could ngt have,been anticipated or avoided, and that all
available means were taken to Mitiaieyor minimize the consequences of the delay.

10.3.1 Schedule Slippage. ThelCM/GC and/or Architect will notify the Core
Group within 5 busines$ days,of slippage in any Project milestone dates as a result of its Work
and must submit a recoveky plan farevaluation by the Core Group.

10.3 2 Acceleérdtion. The Core Group may determine that it is in the best interest
of the Projegt 10 direct certaifi subcontractors to work overtime, or for certain consultants to work
additional tilne, in anattemptio, re-capture any delay to the Contract Time or other Project
milestone dates,

10.4 Substantial Completion. When Substantial Completion is acknowledged by the
Governmental A@therities, the Architect will submit all verified reports to OSHPD for review and
approval and the Core Group and IOR will finalize the Punch List.

10.4.1 Partial Occupancy or Use. Owner may occupy or use any completed or
partially completed portion of the Construction Work at any stage, provided that the occupancy
or use is authorized by the Governmental Authorities and occupancy does not hinder the timely
completion of the Work.

10.5 Final Completion. After Substantial Completion, the CM/GC will diligently
complete the remaining Construction Work in accordance with the Contract Documents. When
final inspection has been completed per Section 7 of the General Conditions and the Core
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Group agrees that Final Completion has been achieved, FPS Representative will issue notices
to the Architect and CM/GC that Final Completion has been achieved.

11. CHANGES

11.1 General. Without invalidating this Agreement, the Owner may order changes in
the Work that are consistent with the Contract Documents or changes in the Work that impact
the EMP, ART, Incentive Threshold, Risk/Reward Amount and/or Contractdlime through
Change Orders executed by the Signhatories. Change Orders for Standaféf Consultants,
Standard Subcontractors and suppliers will be negotiated in accordanée with the terms and
conditions of their respective subcontracts and consulting agreemeiits subjectfio certain
approval requirements set forth in this Article. All R/R Members are ‘Subjeci 1o the limitations set
forth in Sections 11.2 and 11.5.1.

11.2 Permitted Changes. The EMP, ART, Risk/Reward Amount,iagentive
Threshold, or Contract Time may only be adjusted for the c@nglitions set forth in Sections 11.2.1
through 11.2.6. To the extent that one or more of thé €ohditionswccur, thé EMP, ART, Incentive
Threshold, and Risk/Reward Amount will be adjugted by the agre€dingfease or decrease in
Chargeable Costs caused by the change and 4f applicable, the Conract Time may be adjusted
per Section 11.3.

11.2.1 Owner Generated S€ope, Changes;

11.2.2 Unforeseepn,and Differihg Sii&é,Conditions;
11.2.3 Adverse Weather:

11.2.4 RoréeyMajeure;

11.2.5 SuSpension ot the,\Work under Section 16.2; or
1126 Recongciliation of Allowances per Section 8.2.1.

113 Coatractilime, To the extent that the Contract Time is extended based on one
of the condili@ms I Section 11.2 and subject to the conditions in Section 10.3, the R/R Members
will be entitled to additiogal general conditions, general requirements, and overhead and burden
per Section 11.5£,

11.4 Procedure.

11.4.1 Change Orders. The Owner, the Architect or CM/GC may request a
Change Order through a Change Proposal Request ("CPR") for one of the conditions set forth in
Section 11.2. The Architect and/or CM/GC will provide FPS Representative with notice and a
rough order of magnitude within 5 business days' receipt of a CPR or condition necessitating
the change, and a detailed CPR within 10 business days' receipt of the CPR unless the Core
Group mutually agrees otherwise. Upon receipt, the Core Group will review the CPR and either:
() accept the request, (ii) accept the request in part or with modification, (iii) request additional
information, or (iv) deny the CPR. If a CPR is accepted by the Core Group, then the FPS
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Representative will issue a Change Order for execution by the Signatories formally modifying
the Contract Documents. An executed Change Order constitutes a final agreement of all
matters related to the change. Failure to comply with the timing requirements waives the
Architect's and CM/GC's right to an adjustment for claims related to the facts of the CPR and
condition necessitating the changes. If there is an impasse, the matter will be resolved in
accordance with the dispute resolution procedures in Article 15.

11.4.2 Minor Changes. The FPS Representative may directhyminor changes in
the Work that are consistent with the intent of the Agreed Program and @ontract Documents
and do not impact the EMP, ART, Incentive Threshold or Contract Tig#e.” The changes will be
effected by written direction from the FPS Representative to the Arghitect anddCM/GC through
supplemental instructions or field sketches. The Architect and/or CMIGC will"'promptlyareview
the supplemental instructions or field sketches and notify the FPS Représéntative thtough the
Change Order process under Section 11.4.1 to claim any adjustment to thé EMP£LART,
Incentive Threshold or Contract Time.

11.5 Pricing Methods. The FPS Represghiatiie may select thé method used for
determining adjustments to the EMP, ART and Inp€entive Thresholdhwhich include: (i) mutual
acceptance of a lump sum for the cost of the glhi@nge whefl supported with sufficient
substantiating data to determine an estimate of'thie, Chafgeable Cost impacts multiplied by the
Change Order Percentage (if any); or (ii)dMork peroied on a time and material basis based
upon Chargeable Costs multiplied by the Change Ordér Percentage (if any). If the Work is
performed on a time and material basis, Arghiteehand/ct EM/GC will keep and present an
itemized accounting for the Chargeable Costs, Regardless of the pricing method used,
Architect and CM/GC must use‘the Adreed Billable Rates and Equipment Rental Rates set forth
in Tab 3 and Tab 4 of the Project Manual@swell as any unit prices included in establishing the
EMP (Exhibit 4C). Pricing method selgeted does not impact the progress payment provisions
under Article 9 with resfectiimypaymentionportions of Change Order Work performed.

11.5.1 R/R Members= i @R/R Member's Chargeable Cost is affected by one of
the change copgditions undenS$ection 11.2, then there will be a Risk/Reward Adjustment, but the
adjustment ifl the Risk/Reward Share cannot exceed the R/R Member's Change Order
Percentaggé multipliedgasthe €stimated or actual Chargeable Costs. The Change Order must
include a reeonciligition of the redistribution of any Risk/Reward Share based on the
Risk/Reward“Adjustment.; Change Orders may increase or decrease the Risk/Reward Amount
and adjust the Risk/Rewé@rd Share of certain R/R Members. The earned Risk/Reward Amount
will be disbursedp@fSection 8.3 or 8.4, if applicable.

11.5.2 Overhead, General Conditions and General Requirements. If the
Contract Time is extended due to a delay under Section 10.3, the CM/GC and subcontractors
who are R/R Members will only be entitled to Chargeable Costs for additional general conditions
as defined in Section 7.2.2(b), and general requirements as defined in Section 7.4 of the
Agreement and Sections 9 and 10 of the General Conditions (Exhibit 2D), plus overhead and
burden per Exhibit 4A. To the extent the Change Order requires additional general conditions
or general requirements but the Contract Time is not impacted, the CM/GC and subcontractors
who are R/R Members will only be entitled to Chargeable Costs for additional general conditions
as defined in Section 7.2.2(b), and general requirements as defined in Section 7.4 of the
Agreement and Sections 9 and 10 of the General Conditions (Exhibit 2D).
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11.5.3 Overhead and Profit for Standard Subcontracts. Unless otherwise agreed
to by the Owner, overhead and profit for Standard Subcontractors who are not R/R Members
cannot exceed 15% of their respective Chargeable Costs.

11.5.4 Profit Multiplier for Standard Consultants. Unless otherwise agreed to by
the Owner, the profit multiplier for Standard Consultants cannot exceed 20% of their respective
Chargeable Costs.

12. LIABILITY ALLOCATION

12.1  Waiver of Liability. The Owner and the R/R Memhgis waive @hd release all
claims and liability between and among each other and FPS related {0 this4r0ject except for
the Allowed Claims listed in Section 12.2. Nothing in this Section will b€ €énstrued 46 waive or
release any Claims of Owner or any R/R Members against Standard Subcontractéror Standard
Consultants or against any party for fraud, willful injury, ofMiglation of the law a8 defined under
California Civil Code section 1668, and the party who commiited the fraud, williul injury, or
violation of the law will be responsible for any damag@s resultiighfrom sugfiactions to the fullest
extent permitted under California State law. If mafe than'@ne paryhhasg Sustained a loss as a
result of the fraud, willful injury or violation of th& faw of an@ther party, the parties that sustained
the loss may agree to jointly pursue recovery ofdamages.

12.2 Allowed Claims. Allowed'€iaims arelimited to the following:

12.2.1 Warranty Claims. Clayms f@hbreach of warranty obligations under Article
13.

12.2.2 Willful Default €laims9ar breach of contract due to Willful Default.

12.2.3 ProjectBerfermance.»Claims for loss or damage first occurring after Final
Completion for (i) bodily iRjury opropeénhy, damage, including loss of use, caused by the failure
of the Construction Work t@ bef&xecuted in conformance with the Construction Documents; (ii)
bodily injurydrproperty damages, including loss of use, caused by negligent acts, errors or
omissions ji'the design.of the Project or its component systems; and (iii) the repair,
modificatign, or reglacement of components or systems that do not meet the functional and
performanceequirements of the Agreed Program or Contract Documents, subject to the
standard of care set forth Inh Section 2.5.

12.2.4 Third-Party Claims. Claims against Owner or a R/R Member for
contribution or indemnification from claims by third parties arising from acts or omissions of the
Owner or another R/R Member and their respective subcontractors, suppliers, consultants, or
Separate Contractors resulting from the performance of the Work.

12.2.5 Unresolved Change Orders. Change Orders that have not been resolved
under Article 11.

12.2.6 Non-Payment. Claims from the Owner's failure to pay undisputed

amounts due under this Agreement or amounts withheld by Owner pursuant to Section 9.5.
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12.2.7 Termination or Suspension. Claims for amounts due following
termination or suspension to the extent permitted by Article 16.

12.2.8 Indemnity. Claims to enforce indemnification obligations set forth in
Sections 12.4 through 12.8, 16.1.3 or elsewhere in this Agreement or the General Conditions
(Exhibit 2D).

12.2.9 Insurance. Claims for failure to procure the insurance, required under
Section 12.3 and Exhibit 6, and Claims to the extent insurance proceedséare exhausted or
unavailable for Allowed Claims;

12.2.10 Intellectual Property. Claims to enforce intellé€iual gifSperty rights under
this Agreement;

12.2.11 Dispute Resolution. Claims to enf@fee the dispute resoiition provisions
set forth in Article 15 and civil actions necessary to enforce ffiechanics liens or'stop payment
notice rights.

12.3 Insurance. The Parties will pro€uire the ingdrance reguired under Exhibit 6. The
Parties will require through written agreement th@itheirg@spective consultants, subcontractors,
Separate Consultants and Separate Confi@etors carrf similar types of insurance coverage at
appropriate limits for their portions of the Wetkor serviées included in the Project, as submitted
and approved by the Core Group. Proof offapprapriatedfsurance, including endorsements of
additional insureds for all separate, policies, €xcept for errors and omissions policies, must be
submitted to the Core Group before éammenceément 0f the Work. Architect, CM/GC and their
respective consultants and subcontractorgwill Provide additional insured status to Owner, Sutter
Health, and any other entities or pers@hs setiafth in Exhibit 8E to the Agreement on all required
coverage except for err@rSiand omissiongpolicies. The availability of insurance does not limit
the indemnification and défense fesponsibilities of any Party, nor limit any other remedy
available to a Party.

12.44 idemnification and Defense.
124 1" CNIGCEindemnification and Defense Obligations.

€ General. To the fullest extent permitted by law, the CM/GC wiill
(and CM/GC willd¢eguife’its subcontractors and suppliers to) defend (with counsel acceptable to
the Owner), indemnify, and hold the Owner, Sutter Health, and the other R/R Members and their
respective officers, board members, directors, partners, members, agents, employees, affiliates,
parents, and subsidiaries ("Indemnitees") harmless from and against any and all Claims, losses,
damages, liabilities, and expenses (including legal, expert witness, and consulting fees and
costs) alleged by any third parties (including any of their respective employees), arising out of,
or resulting from, sickness, bodily injury (including disease and death), or damage to tangible
property (other than the Construction Work itself), and including loss of use, but only to the
extent caused by the negligent acts or omissions of the CM/GC and its subcontractors and
suppliers (including all tiers) or anyone directly or indirectly employed by any of them for whose
acts the CM/GC may be liable. The indemnification obligations set forth in this Section will not
be limited in any way by the amount or type of damages, compensation, or benefits payable by
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or for the CM/GC or its subcontractors or suppliers (inclusive of tiers) under the Workers'
Compensation Acts, disability benefit acts, or other employee benefit acts.

(b) Environmental. To the fullest extent permitted by law, the CM/GC
will (and CM/GC will require its subcontractors and suppliers to) defend (with counsel
acceptable to the Owner), indemnify, and hold the Owner, Sutter Health, Architect, and its
consultants and each of their respective officers, directors, and employees harmless from any
Claims or liability, including future exposure Claims made by third parties, that allegedly arise
out of, or result from: (i) the negligent mishandling of any pre-existing HaZ&rdous Materials
discovered at the Project site during performance of the ConstructiondWork; (ii) the negligent
mishandling of any specified Hazardous Materials; or (iii) generating, feleasind, disposing,
discharging, negligently storing, or introducing unspecified Hazardous Matefials at thegProject
site during performance of the Construction Work but only to the extent®hat such Claims or
liability were caused by the negligent acts or omissions of the CM/GC andiis,sub€ontractors
and suppliers (including all tiers) or anyone directly or indit@etly employed by@ny of them for
whom the CM/GC may be liable.

12.4.2 Architect's Indemnificationgind Defehise Obligatidns.

@) General. To the Tullest exient permitted by law, the Architect will
(and Architect will require its consultants g@hdefend (@ith counsel acceptable to Owner),
indemnify, and hold the Owner, Sutter Healty, and the ather R/R Members and their respective
officers, board members, directors, partnersymembers,;@agents, employees, affiliates, parents,
and subsidiaries ("Indemnitees") Aarmless from anghagairist any and all Claims, losses,
damages, liabilities, and expenses {laeluding i€gal, expert witness, and consulting fees and
costs) alleged by any third parties (inclucingpanyhof their respective employees), arising out of,
or resulting from, sickness, bodily injuga(including disease and death), or damage to tangible
property (other than thef Cafstruction Wark itself), and including loss of use, but only to the
extent caused by the negligentacis,ar omigsions of the Architect and its consultants (including
all tiers) or anyone directly @r ingdirectiy. @mployed by any of them for whose acts the Architect
may be liable. Jhe indemnifigétion obligations set forth in this Section will not be limited in any
way by the afnount’or type of damages, compensation, or benefits payable by or for the
Architect ol Its consultants (inclusive of tiers) under the Workers' Compensation Acts, disability
benefit act§,\or otlieremployee benefit acts.

(b Environmental. To the fullest extent permitted by law, the
Architect will (an@ Axehitect will require its consultants to) defend (with counsel acceptable to
Owner), indemnify and hold the Owner, Sutter Health, CM/GC and its subcontractors and
suppliers, and each of their respective officers, directors, and employees harmless from any
Claims or liability, including future exposure Claims made by third parties, that allegedly arise
out of, or result from Hazardous Materials negligently specified by the Architect or any of its
consultants if a non-hazardous alternative material was available at the time of specifying or
before the material is procured. The Architect and its consultants will not be liable for negligent
misuse or handling of specified Hazardous Materials or to the extent of the negligent acts,
omissions or willful misconduct of the Owner, Sutter Health, CM/GC or its subcontractors and
suppliers, or Separate Contractors, or anyone directly or indirectly employed by any of them for
whom they may be liable.
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12.4.3 Owner's Indemnification and Defense Obligations.

(@) General Indemnity. To the fullest extent permitted by law, the
Owner will (and Owner will require its Separate Contractors and Separate Consultants to)
defend, indemnify, and hold the R/R Members and their respective officers, board members,
directors, partners, members, agents, employees, affiliates, parents, and subsidiaries
("Indemnitees”) harmless from and against any and all Claims, losses, damages, liabilities, and
expenses (including legal, expert witness, and consulting fees and costs) alleged by any third
parties (including Owner's and its Separate Consultants' and Separate GOritractors' respective
employees), arising out of, or resulting from, sickness, bodily injury (ia€ltuding disease and
death) or damage to tangible property (other than the Constructiondork itself) and including
loss of use, but only to the extent caused by the negligent acts or omigsiong of the Owmer, its
Separate Contractors, Separate Consultants (including all tiers) or anyce directly af indirectly
employed by any of them for whose acts the Owner may be liable. The ind@mnifi€ation
obligations set forth in this Section will not be limited in affyway by the amouit or type of
damages, compensation, or benefits payable by or for the OWher, or its Separate Consultants or
Separate Contractors under the Workers' Compensgdtion Acts, disability bériefit acts, or other
employee benefit acts.

(b) Environmental Indémnity« 7o the fullest extent permitted by law,
the Owner will indemnify and hold the R/R Membersy@nd their respective employees,
subcontractors and consultants harmless ffofmany Claims or liability, including future exposure
claims made by third parties, that allegedly'@ris€ But of,“@hresult from pre-existing Hazardous
Materials or Hazardous Materialsghrought ontg the sSite by Owner's Separate Contractors or
anyone directly or indirectly employediby the Owner'§ Separate Contractors provided that the
liability did not arise from any negligént aci&er ‘Omissions of the R/R Members or their
respective employees, subcontractors 0 consuliaints (including all tiers), or anyone directly or
indirectly employed by any.@hthem for wham they may be liable. The Owner's duty to defend
will not arise until after adjudicatiomef its lialility.

12.5 _Safety Respousibility. The CM/GC is the "controlling employer" as defined by
CalOSHA aitiis solely resp@nsible for training and supervising its employees, subcontractors
and suppliérs regardinggsite safety, and for adhering to the Owner's policies and procedures for
health and Safety@nd all"@pplicable laws governing health and safety on construction sites. The
CM/GC will'defend, indemnify, and hold the Owner, Sutter Health, Architect and its consultants,
and their respective offigérs, directors, affiliates and employees harmless from and against all
demands, cause€ @f@ction, and other Claims for damage, loss, and expense, including but not
limited to attorneys' fees, resulting from bodily injury, sickness, disease, death, injury, or tangible
property damage (other than to the Construction Work itself) caused, in whole or in part, from
actual or alleged failure to train, initiate, maintain, or supervise safety precautions and programs
in connection with CM/GC's portion of the Construction Work. Owner's Separate Contractors
will be solely responsible for training of their employees, subcontractors and suppliers, and for
adhering to the Owner's policies and procedures for health and safety.

12.6 Patent and Copyright. CM/GC and Architect represent and warrant that
designs, processes, methods or materials used by each for the Project do not and will not
violate any patents, copyrights, or trademarks. CM/GC and Architect each will defend and
indemnify Owner and Sutter Health from and against Claims, damages, losses, and expenses,
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including, without limitation, attorneys' fees attributable to patent, copyright, or trademark
violations. The Architect and CM/GC each have a duty to notify the other Core Group members
if it has reason to believe that any required design or construction process or product infringes
on any intellectual property right or interest. All royalty and licensing fees associated with the
Work are included in the EMP, ART and Incentive Threshold.

12.7 Remedying Damages. CM/GC will promptly remedy all damage and loss to
property caused, in whole or in part, by the CM/GC, its subcontractors, or anyone employed
directly or indirectly by any of them for whom CM/GC and/or its subcontgéctors are liable. All
costs associated with the repair will be a Chargeable Cost except to thie extent the damage was
caused by willful injury or willful misconduct. Insurance proceeds will be appliéd first for
damages covered by insurance.

12.8 Lien-Free Obligation. If any subcontractor, supplier, or cofsultaat records or
files, or maintains any action on or respecting a claim of fi€ehanics lien, stop p@yment notice, or
notice of lis pendens relating to the Work, the CM/GC or Arcliliect, as applicable, will resolve the
Claim prior to Final Payment, provided that the Owpérhias, paid the CM/GE or Architect for that
portion of the Work per this Agreement. If Architéét or CMIGC failgito shicke timely payments to
its respective consultants, subcontractors, andéSuppliers as required, the Owner may settle or
bond over those Claims, or take other actions negessamf to prevent a default under any other
agreement affecting the Project, and CMIGE, or Architect, as applicable, will upon written
demand reimburse Owner for any substantiatéd amounts that were necessary to satisfy
Architect's or CM/GC's obligation to satisfy discharge, o defend against any Claim of lien or
stop payment notice. The Architeet and CM/GC witheach'defend, indemnify and hold harmless
the Owner and Sutter Health from anyaclaimsifiled by their respective consultants,
subcontractors, or suppliers for fore€losur&mn Mechanics liens or stop payment notices,
provided the Owner has made paymegnhto the“Architect and CM/GC for their respective Work
per this Agreement. NdthinBpeontainedfithis Section requires the CM/GC or Architect to
provide release bonds fof any valithmechanics lien, stop payment notice, notice of lis pendens,
or other Claim due to the Owneg§ non=payment or a valid dispute between the Parties.

12.9¢ "Joint-Defensg of Third-Party Claims. Because the Parties have a similar
interest in fthe outcomegef the Project, the Parties will endeavor to resolve any third-party claims
(including Subcoatfacior and consultant claims) under a joint defense agreement establishing
the proceduresiand rights of the Parties. To the greatest extent possible, the Parties will jointly
address, investigate, mafiage, defend, settle, or otherwise resolve all third-party claims arising
from or related t@the"Project or the Contract Documents, subject to applicable legal and ethical
considerations, including the need for independent legal counsel.

12.10 Over-Stamping Liability. If Architect or its consultants are required to over-
stamp a subcontractor's design-build or design-assist documents to meet the requirements of
any Governmental Authority (including OSHPD and the State Fire Marshal), neither Architect
nor its consultants will assume liability for authorship of those documents except for information,
if any, prepared by Architect or its consultants and included in those documents.
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13. WARRANTY

13.1 Basic Warranty and Correction Period. CM/GC warrants that all Construction
Work will be of good quality, free from defects, and conforming to the Construction Documents
and applicable law. For a period of 1 year commencing from Substantial Completion and for
longer periods specified in the Construction Documents for certain equipment manufacturers or
suppliers, CM/GC will repair or replace any and all deficient or defective Construction Work,
provided that the Work was properly maintained and used, together with amy other Work that is
damaged during repair or replacement. The Owner will pay reasonable£¥argeable Costs
associated with warranty work until final payment per Section 9.3. Aftérfinal payment, the cost
will be borne solely by the CM/GC or other subcontractor, tier-subcg@htractor, gf'supplier.
CM/GC's warranty excludes improper or insufficient maintenance, impraper operationgother
than by CM/GC and those for whom it is responsible), and normal wear@nd tear. GIM/GC will
procure all subcontractor and manufacturer express warranties required under thé Construction
Documents on the Owner's behalf and will transmit the warfanties to FPS Représentative before
Final Completion and Project close-out. Establishment of the & year express warranty period for
correction of Construction Work relates only to the @MIGE's speeific warr@nty obligation to
correct defective or non-conforming Constructiopdork, afnd has Roxeléiionship to any statute of
limitations periods for legal Claims arising frong'thie Contraét Docum€nts including, but not
limited to, any Claims for defective Constructioridfork stibject to the statute of repose.

14. OWNERSHIP OF DOCUMENTS

14.1 Design and Consgtuction D@euments. [ithe Owner has complied with the
payment provisions set forth in Afliclens, the Qwner'and Sutter Health will own and have all
rights, title, and interests under comimortiam,, féderal law, and California state law in the
Project's Design and Construction Degliments:< The Architect, its consultants, and the CM/GC
and its design-build subigoniractors may-fetain a record set of each of the Design and
Construction Documents for theplrpose of tefense of any subsequent Claims or disputes
involving this Project. The Architect;"CIMIGC, design consultants and subcontractors will not
own or claim agepyright inithe Design and Construction Documents and other documents
prepared fogdhtis Project. TRe\Design and Construction Documents and other documents
prepared by the Architest.and EM/GC are being developed and furnished for use solely with
respect to this Prgject. The Design and Construction Documents may not be used by the
Architect, its‘€onsultants, £M/GC or its subcontractors on other projects outside the scope of
the Work without the written consent of Sutter Health.

14.1.1 Exception. Nothing contained in Section 14.1 limits the rights, title and
interest of the Architect, its consultants, the CM/GC, and its design-build or design-assist
subcontractors to continue to use their respective general design details that each of them uses
or has used on multiple projects, or new standard design details that were developed during
design of this Project.

14.2 Building Information Model. The As-Built Model, Record Model and subsidiary
models used for design and construction of the Project are the property of the Owner and Sutter
Health, and the Parties agree to provide the Owner, as a deliverable before Final Completion,
the As-Built Model and any other BIM files that the Core Group deems necessary. Despite the
above, design elements that were created by any member of the IFOA Team, before execution
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of this Agreement, as extensions to commercially available BIM software will remain the
property of the respective party that created the extension, regardless of whether it was used in
a Model for this Project, and Owner and Sutter Health will hold a perpetual, non-exclusive,
royalty-free license to those design elements for purposes of designing, constructing, operating
and maintaining this Project.

14.3 Licensing. The Architect, its consultants, the CM/GC and its subcontractors are
each granted a limited, non-exclusive, royalty-free license to use and repragduce applicable
portions of the Design and Construction Documents and other documeni§ prepared by the IPD
Team for use in the performance of the Work under this Agreement. Additionally, the Owner
grants the R/R Members a non-exclusive, royalty-free, perpetual ligénse for uge or display of the
Model or 2-D information solely for educational purposes. R/R MemBgks méy also usgythe
Model for promotional purposes upon written approval by Owner.

14.3.1 Copies. All copies made under thellieense will bear the Siatutory
copyright notice, if any, shown on the Design and Constructioh,Documents,and any other
documents prepared by the Architect, its consultantsl t(REMCM/GEG, and itsdesign-build
subcontractors. Submittal or distribution to meetdificial regulatory keaiirements or for other
purposes in connection with this Project will ngt be constred as pulllication in derogation of the
Owner's copyright or other reserved rights and ierestst

15. DISPUTE RESOLUTION

15.1 Scope. All Claimgamong the Parties, or other IPD Team members arising from,
or in connection with, the Contrégt Dodeuments that are not resolved by the Core Group or
through the Change Order process Will Beesolued as provided in this Article. The
responsibility to substantiate a Claim{@sts orntheParty making the Claim. The Owner and R/R
Members are subject toflimitation of liability per Article 12.

15.2 Permitted\€laimg. Na Glaims proceedings relating to the Contract Documents
may be initiated.gr prosecuiedBy any person or entity, except for unresolved Claims.

158 NoticegAn IPD\Team member may initiate the dispute resolution procedures by
providing the CorefGroup Withiwvritten notice of a potential Claim specifying the nature of the
Claim in reasonable detail, the remedy sought and request for informal resolution through
Sections 15.5 and 15.6 4€spectively.

15.3.1 Time Limits. The notice must be given no later than 10 business days
following the occurrence of the event or conditions or circumstances giving rise to the dispute or
the Claim is waived.

15.4 Continued Performance. The Parties will continue to perform all Work during
the pendency of a Claim or dispute resolution process provided Owner continues to make
payments for undisputed Work in accordance with Article 9.

15.5 Special Meeting. Upon receipt of request for a special meeting under Section
4.2.2 regarding a dispute among the IPD Team members or an urgent matter for the Project, the
Core Group will meet and attempt to resolve the dispute through informal, good faith, business
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negotiations. The special meeting will be held within 5 business days after receipt of the
request and will be attended by the Core Group members (or their designee) and senior
representatives from any other parties involved that have the authority to resolve the dispute on
behalf of their entity. Legal representation is not permitted.

15.6 Senior Executive Team Meeting ("SET Meeting"). Upon receipt of a Core
Group request, the SET representatives will schedule a face-to-face meeting to review any
unresolved dispute or issue in detail and resolve the matter. The SET Meegting will take place
within 10 business days after receipt of notice of impasse from the Coredgsroup, unless the
Parties agree upon a longer period of time. This meeting will be for thé express,purpose of
exchanging and reviewing all pertinent documents and informationg@lating todhe dispute, or
issue; freely and candidly discussing the merits of the dispute or issu€,)andééach party's
position; and reaching agreement upon a reasonable compromise. If th& SET is upébie to
reach a unanimous decision or action, FPS Representatives will resolve the impa&se by making
the decision. The Architect or CM/GC may request a Change Order under Atlicle 11, if FPS
Representatives' decision affects the Contract Documents, EMP, ART, Incentive Threshold or
Contract Time. All SET decisions will be issued in yfitinghand Signed by & majority of the SET
members. If an affected party contests the SET & decision, the matierdill be subject to the
Claims provisions set forth below.

15.7 Claims of $500,000 or Le&shy, If the @amount of the Claim is $500,000 or less and
the Claim is not resolved through informalibtuginess negotiations set forth in Sections 15.5
and/or 15.6, the claimant may request bindifig arhitratiofy by providing 30 calendar days' written
notice to the Core Group and all gelevant pallies that are necessary to resolve the dispute per
Section 15.10. The binding arbittatiomwill be €onducied by the Judicial Arbitration Mediation
Service, a Delaware corporation (“JAMS")lim,aceordance with the JAMS Engineering and
Construction Arbitration Rules and Prageduresdor Expedited Arbitration. The dispute will be
before a single JAMS athittaier, who is acéeptable to the Parties involved in the Claim. The
arbitrator must be neutral and 1ot have any conflicts of interest, and must have formerly been or
currently be a constructioly attopdey Withiat least 15 years of experience in resolving design and
construction dispuites for camglex construction projects. The parties to the dispute will bear the
arbitration fe@s and costs equally. Unless otherwise agreed to by the Owner, the arbitration
must be cgncluded within, 180 alendar days after the filing of the arbitration Claim and the final
award will'\Be, conélusive and binding. The arbitration will take place at a mutually agreeable
location. Judgmient upon/award may be entered and enforced in the appropriate state or federal
court having jurisdictiondver the county where the Project is situated, and is only subject to
challenge on groun@s set forth in California Code of Civil Procedure section 1285, et seq. and 9
USC sections 10-11 (as applicable). The arbitrator will have the power to grant all legal and
equitable remedies available to the parties under California State or federal law (as applicable);
however, under no circumstances will the arbitrator be empowered to award punitive damages.
The final arbitration award will state all findings of fact and conclusions of law based on
California State law or federal law (as applicable). The parties to the dispute agree that the
prevailing party will be entitled to reasonable attorney's fees and other legal expenses and costs
per Section 17.13, except for the fees and cost of the arbitration as described above.

15.8 Claims over $500,000. If the amount of the Claim is over $500,000 and the
Claim is not resolved through the informal business negotiations set forth in Sections 15.5
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and/or 15.6, the Owner, in its sole discretion, may elect to either have the dispute determined by
binding arbitration pursuant to Section 15.8.1 or litigation under Section 15.8.2.

15.8.1 If the Owner elects to have the dispute resolved through binding
arbitration, the dispute will be determined before a panel of 3 JAMS arbitrators; the Owner will
select one JAMS arbitrator and the other Parties to the dispute will mutually agree to the second
arbitrator. The two selected JAMS arbitrators will agree to a third JAMS arbitrator. The terms
and provisions set forth in Section 15.7 will be applicable except for the number of arbitrators as
described in this Section 15.8.1.

15.8.2 The Owner, in its sole discretion, may elect t@ pursue rgSolution of the
Claim through litigation.

15.9 Enforceability. The Architect and CM/GC have reviewed the,displite resolution
procedures with legal counsel and agree to the terms and @anditions set forth i this Article 15.
To the extent a court of competent jurisdiction finds any term @ provision in this Article 15 to be
void or unenforceable, the unenforceable term or praVision willkbe, severed and the remainder of
the terms and provisions in this Article 15 will reg@in in full force and efféct. Nothing contained
in this dispute resolution process prevents CM{GC or Architect andtheir respective
subcontractors, consultants or suppliers (inclusivéof tiefs) from timely filing a civil action to
perfect a mechanics lien or action to foreglose on'a 8top payment notice. However, the parties
agree to stipulate to a stay in the proceediigs pending attempts to resolve the matter pursuant
to the process defined in this Article.

15.10 Joinder. The Pafties Bansent o thejonder of other necessary IPD Team
members in any dispute resolutioripsocediise, It Claims for or against the Parties arise from the
same, substantially the same, or inteffélated Tacts, issues, or incidents relating to the Project, or
where separate dispute(fesbiution processes create a risk of inconsistent awards or results.

16. DEFAULT, SUSPENSIOQINANDYFERMINATION

16.14 Termination\far Convenience. The Owner may terminate this Agreement, in
whole or in‘part, for capveniefiée at any time upon 15 calendar days' written notice to the
terminated Rarty#The rigtice Wil state the extent and effective date of the termination, and, on
the effectiveidate; the terminated Party will: (i) to the extent directed, stop Work under this
Agreement; (ii) terminate ©r assign all subcontracts and consulting agreements to Owner as
directed; and (iii)takefOther actions as may be necessary or requested by Owner to protect and
preserve the Work and any other property in the terminated Party's possession in which Owner
has or may acquire an interest.

16.1.1 Termination Before Construction Commences. If the Owner terminates
this Agreement for convenience before the Construction Stage commences, the R/R Members
will be compensated for all unpaid Chargeable Costs incurred as of the effective date of
termination plus any Risk/Reward Amount that the party is projected to earn based on the
Projected Actual Cost at the nearest Interim R/R Distribution milestone and subject to the terms
and conditions of Section 8.4.
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16.1.2 Termination After Construction Stage Commences. If the Owner
terminates this Agreement for convenience after the Construction Stage commences and
provided that the Project is less than 85% complete, the R/R Members will be compensated for
all Chargeable Costs incurred (including reasonable expenses related to termination such as
demobilization, securing the site, and protection of Construction Work) as of the effective date of
termination plus any Risk/Reward Amount that the party is projected to earn based on the
Projected Actual Cost at the nearest Interim R/R Distribution milestone and subject to the terms
and conditions of Section 8.4. If the Project is 85% or more complete, the &R Members may
also earn Incentive Amounts provided that Projected Actual Cost is lessdfian the Incentive
Threshold. The R/R Members will share in the Risk/Reward Amountdased on the applicable
Incentive Percentage set forth in Exhibit 4A and their respective poglians of thé Incentive
Amount calculated in accordance with the Risk/Reward Share (Exhibit 8E)

16.1.3 Ownership of Design and Construction Documents.< Fermifiation of the
Agreement does not affect the rights of the Owner and Sd@iter Health under Agticle 14. If the
Owner modifies the Design and Construction Documents for@antinuation of the Project
following a termination for convenience, Owner willdfdemnify, défend, and hold harmless
Architect and its design consultants and CM/GCAnd its design-bullel sdbcontractors from any
liability arising from modification to the Designgifid Constriction Docurnents. However, the
terminated design member (including design-bullchsubgbritractors) will remain responsible and
liable for the Design and Construction Da€umentsprévided up to the effective date of
termination.

16.2 Suspension. FP$Represeniativefhay, without cause, order the Core Group to
suspend, delay or interrupt the Rrojechfar as Io0ng asithe Owner or FPS may determine. If the
Project is suspended for reasons otfler thamthé acts or omissions of the Architect, CM/GC or
their respective consultants, subcontraétors or@uppliers (including all tiers), then the Architect or
CM/GC may request a Chiahge, Order int@ecordance with Section 11.2.5.

16.3 Owner Tefmination far Bause. The Owner may terminate this Agreement, or a
Party to this Agreement, uponfLs calendar days' prior written notice, and an additional 15
calendar day$'to cure, if any 0f the following conditions occur: (i) failure of one or more Parties
to this Agréement to_previde atiequate labor or other resources to achieve the Contract
Documents;\(ii) refusal by a Party to rectify Work that is not in accordance with the Contract
Documents; ‘(i) tailure of a Party to work cooperatively with the IPD Team for the benefit of the
Project; (iv) failure of thefArchitect or CM/GC to properly pay their respective consultants,
subcontractors, an@suppliers; (v) bankruptcy or insolvency of a Party to this Agreement; or (vi)
acts of Willful Default by Architect or CM/GC. The effective date of termination will be 30
calendar days from the date of the notice if the condition is not cured to Owner's satisfaction or
unless the cure period is extended by Owner through written notice. Termination does not
affect the Owner's rights under Article 14.

16.3.1 Owner Remedies. If Owner terminates a Party for cause, the terminated
party will lose its Risk/Reward Share (Exhibit 3E) in the Risk/Reward Amount, and will
reimburse Owner for any previously disbursed Risk/Reward Amount in accordance with Section
8.1.4. The Owner may, without prejudice to any other rights or remedies, and after giving the
Party and its surety (if any) prior written notice: (i) take possession of the site and all materials,
equipment and machinery purchased for installation at the Project; (ii) accept assignment of any
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construction equipment leases, rental agreements, subcontracts or consulting agreements per
Section 5.6.2(b); and (iii) finish the Work by whatever reasonable method Owner may deem
expedient. There will be a Risk/Reward Adjustment to the extent that a new R/R Member is not
added to replace the terminated Party. After determining the Final Actual Cost (including all
costs and expenses incurred due to the termination for cause and before distribution of any
Incentive Amount per Section 8.3.2), the Owner will pay the terminated R/R Member previously
unpaid Chargeable Costs for which the Owner received value, and that were incurred before the
effective date of the termination, up to the remaining balance of the Chargeable Costs included
in the EMP, but only to the extent that such balance exists.

16.4 Conversion to Termination for Convenience. If afi arbitratoifor court of
competent jurisdiction, as applicable, deems that termination of the Patty wés wrongfubor
otherwise improper, the termination will be deemed a termination for cof&nience ufitier Section
16.1.

16.5 Architect / CM/GC Termination for Cause.“Ihe Architect or CM/GC may
terminate this Agreement for cause upon 15 calendal days' prigrwritten pbtice and an additional
30 calendar days to cure if any of the following og@ur: (i) QWner fails,tadpay undisputed amounts
due pursuant to Article 9 of the Agreement; orgil} Owner's Suspensiaf of the Project under
Section 16.2 exceeds 60 consecutive days afterQanstrudction Work has commenced. The
effective date of termination will be 30 caléndar daysdrom the date of the notice if the problem is
not cured or unless the cure period is extefideth by the Initiating Party through written notice.

16.5.1 Payment. Jf.the AgreémentiSterminated under Section 16.5, the Owner
will pay the terminated Party in @écordance with the'gayment provisions in Section 16.1. Any
payment under this Section is subjéét to"Olmner's receipt of all requested statutory lien waiver
and release forms, as well as other d@éumentation required for payment under Section 9.4 and
subject to withholding by OWmner for reasons in Section 9.5. Payment will be considered final
payment consistent with'the requifements@PSection 9.3. Any dispute over the amount to be
paid upon termination williBe regflived p@ér the dispute resolution procedures set forth in Article
15.

17. MISCELLANEGQLIS PROVISIONS

17. 1% Confidentjality. The R/R Members will be disclosing information concerning
their methods of accounting, pricing of products and services, and other confidential information,
and the Owner nigyg® disclosing certain information regarding business strategy, operations
and legal affairs of a sensitive nature. Handling of confidential information is defined in the
Business Ethics Policy (Exhibit 7). Additionally, Architect and CM/GC acknowledge through
execution of this Agreement that any and all patient information is subject to protection under
Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), as may be amended, and
all consultants, subcontractors and suppliers (of any tier) coming into contact with patient health
information are strictly prohibited from disclosure in violation of the HIPAA privacy rule. The
Parties will place similar confidentiality restrictions and HIPAA compliance requirements in their
respective agreements with consultants, subcontractors or vendors of any tier.

17.2 Notices. Any notice required to be given by this Agreement will be in writing and
deemed effective upon: (a) the date of personal delivery, fax or email delivery with proof of
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receipt indicating that addressee received fax or email before 5:00 p.m. local time on a business
day; (b) 3 business days after being sent via registered or certified mail with a return receipt
requested; or (c) 1 business day after being sent by overnight commercial courier providing
next-business-day delivery. Fax delivery must be evidenced by an automated fax confirmation.
Delivery by email requires printed proof of receipt and is not deemed effective if the sender
receives an automated reply indicating that the email was not delivered to the intended recipient
or that the intended recipient was out of the office. Notices will be addressed to the Party
representatives in the Core Group and SET as designated in the Project Raster set forth in Tab
1 of the Project Manual.

17.3 Governing Law. This Agreement will be governed &nd constded under the
laws of the State of California without giving effect to any choice of lawter mdle of confligt that
would cause the application of the laws of any other jurisdiction.

17.4 Commencement of Statute of Limitatiori§y Causes of action Between the
Parties to this Agreement pertaining to acts or failures to actwill be deemed to’have accrued
and the applicable statutes of limitations will commgfige t, run{h,on the date of Substantial
Completion or, if applicable, the date of a recordgfi'notice 0f complétior, whichever is later; or
(ii) if correction in the Work is performed after g€ correctiye Work isis@ompleted, the statute of
limitations for causes of action arising out of thiS/Agreemient will recommence upon completion
of the corrective Work.

17.5 Assignment. The Parties respectively Bine themselves, their partners,
successors, assigns, and legal representatives todhie other Parties to this Agreement. The
CM/GC and Architect may not assigiaithis Agréement without the Owner's written consent, and
any unconsented assignment will B&woid.Jelponnotice, the Owner may assign this Agreement
to Sutter Health or any of its other afiillates, ort@ any lender in obtaining Project financing, and
the Architect and CM/GE wilheooperateiwith the Owner and execute, and require all
subcontractors and consultantsid@execute, all required assignment and subordination
agreements.

17.64 “Interpretatiofl and Severability. This Agreement's terms and conditions will be
interpreted @ccordingdestheirplain meaning, and not strictly for or against any Party. Any
contrary rulé, of cafistruction ofinterpretation will be of no force or effect with respect to this
Agreement. & Court of gdmpetent jurisdiction finds any term or provision of this Agreement to
be void or unenforceablé for any reason, the term or provision will be deemed severed, with the
remainder of the@AgrEement remaining in full force and effect to the maximum extent permitted
by law and consistent with the Parties' overall intent.

17.7 Third-Party Beneficiaries. Sutter Health is an express third party beneficiary to
this Agreement and FPS and FPS Representative have a right to enforce all terms and
conditions of this Agreement on behalf of the Owner with respect to the Architect and CM/GC's
performance of the Work. Nothing contained in this Agreement creates a contractual
relationship with Sutter Health, or a cause of action in favor of, any third party against Owner or
Sutter Health, including CM/GC's employees, subcontractors or suppliers, or Architect's
employees and consultants.
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17.8 Rights and Remedies. The rights and remedies under this Agreement are the
exclusive remedies available to the Parties.

17.9 Survival. The following provisions will survive the termination or expiration of
this Agreement: (i) Section 2.4; (ii) Section 2.5; (iii) Section 8.5; (iv) Section 9.5 and 9.12; (v)
Section 10.3; and (vi) Articles 12 through 17.

17.10 Waiver. Unless otherwise indicated in this Agreement, no Rarty's action or
failure to act will waive any right or duty it has under the Agreement, andéstch action or failure
to act will not be an approval of or acquiescence in a breach of the Agféement, Linless
specifically agreed to in writing by the Party.

17.11 Counterparts. This Agreement may be executed in mulliple countegfarts, each
of which will be deemed an original. When proving this Agreement, it will"Ghly bediécessary to
produce or account for the counterpart signed by the Part§ against whom erfgi€ement is
sought. Electronic copies or photocopies of this Agreementi€howing the true signatures may be
used for all purposes as originals.

17.12 Interest. Payments due and ugpaid under this Agreement will bear interest from
the date payment is due either at an annual rate @gual t6 the most recent prime rate published
by the Wall Street Journal or at 4% per aghim, which€ver is less.

17.13 Attorneys' Fees. Inthe event that any ®arty commences an action or binding
alternative dispute resolution progess in accgidange with the terms and provisions of this
Agreement against another Party fof @laims arising@ut of or in connection with the Contract
Documents, the prevailing Party wilbhe €aiitled to recover all reasonable attorneys' fees and
costs (including charges and expensesyelatedio'the suit, expert witness and consultants' fees)
as may be determined By @eourt with CQmpetent jurisdiction or an arbitrator.

17.14 Equal Employmght"Oppertunity. The Parties and their respective
subcontractors, consultants, wéndors, and suppliers will maintain policies in compliance with
California Stdie dnd federalaw regarding equal employment opportunities.

1715 Exhibits.< The Exhibits listed after the Table of Contents to this Agreement are
incorporated by reference as though set forth in full.

17.16 EdiiregAgreement. This Agreement constitutes the entire integrated agreement
between the Parties and supersedes all prior oral and other written negotiations,
representations, or agreements between the Parties with respect to this Project.

This Agreement is executed as of the Effective Date by the Signatories as set forth on
the cover page of the Agreement.
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1. "Actual Cost" includes all Chargeable Costs incurred for design and
construction of the Work without the Risk/Reward Amounts. The "Final Actual Cost" is the
Actual Cost determined upon Final Completion of the Project. The "Projected Actual Cost" is
the total of the Chargeable Costs incurred to-date plus the remaining Chargeable Costs
(including IFOA Contingency and Allowances) projected to occur by Final Completion as
demonstrated through the Projected Cost Model or Milestone Projected CostéModel (to the
extent Interim R/R Distributions are allowed).

2. "Adverse Weather" means more than 15 rain days pér year, whi€iy will be
cumulative based on the duration of the Project. In order to qualify asi@xain day, the
construction crews' ability to perform Construction Work on the Project st Be preventéd or
substantially impeded for more than half of a normal work day and the CM/GE's inahility to
perform the scheduled Construction Work must result in amgdactual delay to the Gantract Time.

3. "Agreed Billable Rates" are the approved direghsalary and burden expenses
for R/R Member personnel. The FPS approved Agfeed Billable Rates and@pproved updated
Agreed Billable Rates will be kept in Tab 3 of thefProject Manhual. The mMost current approved
Agreed Billing Rates are used for review of pr@gtess billings.

4. "Agreed Program" is joigthidevelopad by the Parties and FPS and includes the
Owner's Program (Exhibit 8B), Project Charten(ExhiBit D), the Design Documents included in
(Exhibit 2B), the EMP Breakdown, which ingludes,that AERisk Threshold ("ART") and Incentive
Threshold with any Clarificationg,and Assumptions (Exhibit 4B) and Unit Prices / Alternate
Prices (Exhibit 4C), and Mastef Schiedule (Exhibit 5D)

5. "Agreement" is the'Shitter Health Integrated Form of Agreement executed by
and among the Owneg@Akchitect and CW/GC.

6. "Allowanges" are eépected Chargeable Costs, included within the ART and
Incentive Threshold, to coker gbmporients and/or systems that are anticipated but cannot
reasonably betdefined or €sfimated at the time the EMP is established.

7. "Allomed Claims" are the limited categories of Claims that the Owner and R/R
Membets mayditing purshantto Section 12.2 of the Agreement.

8. "Amendhient" is a document executed by the Signatories that amends the
terms and/or cOngitions of this Agreement.

9. "Architect" means the licensed architectural firm responsible for the overall
design of the Project that is identified as the Architect on the cover page of the Agreement.

10. "As-Built Model" is the version of the BIM that has been updated to reflect the
as-built conditions of the Project at Final Completion.

11. "At-Risk Threshold" or "ART" is the agreed total of estimated Chargeable
Costs, IFOA Contingency, and Allowances, which establishes the maximum Project cost
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acceptable to the Owner before the Risk/Reward Amounts will be applied to cover Project cost
overruns.

12. "Building Information Model" ("BIM" or "Model") is a parametric, computable
representation of the designated portions of the Project design developed by the Architect, its
consultants, Separate Consultants, and any design-build subcontractors, anghincludes
construction details developed by the CM/GC and its subcontractors, as wéll'as any Separate
Contractors. As used in this Agreement, references to BIM or the Modgl Ificlude the primary
design model or models developed during design and construction asdrall linkeds{ related,
affiliated or subsidiary models. The portions of the Model prepared by the Arghitect, its
consultants, Separate Consultants, and design-build subcontractors, and thBse portiong
prepared by CM/GC or design-assist subcontractors under the responsible‘¢antrol of@@'licensed
design professional, are Construction Documents. The paitions of the Model\prep@red by the
CM/GC, design-assist subcontractors, or Separate Contractors to illustrate means and methods
for constructing, fabricating or installing portions of thes&onstrugtion Work aréySubmittals, which
are not Construction Documents. The current ModéPwillineludenare conSiruction details than
shown in the Plans but must not deviate from the Governmeéntal Autherity approved two-
dimensional ("2-D") Plans and Specifications.

13. "Business Terms" are défifed in Exhibit 4A.

14. "Change Order” is a writtefy prdenthat maoslifies the Construction Documents
and authorizes an increase or decrease to the EMP)ART “incentive Threshold, Risk/Reward
Amounts, and/or an extension®@r r&duction inithe Contract Time. In order to be valid, a Change
Order must be signed by the Sighaiories:

15. "Chang@&@rder Percentage" is the percentage of mark-up allowed for profit on
Chargeable Costs for Changérders. The,Change Order Percentage is used to calculate
Risk/Reward AdjustmeRts and unlé8s,otherwise specifically defined in the Business Terms will
be the same percentage useddo calctlate profit.

16. "Change Proposal Request" or "CPR" is a document submitted to the FPS
Represéntative as@amesult of bne of the limited Change Order conditions set forth in Section
11.2 of the Agrgemient.The CPR must describe the change, substantiate the reason or need,
and providea'detailed estimate of any impacts on the EMP, ART, Incentive Threshold, and
Contract Time (as applicable).

17. "Chargeable Costs" include the reimbursable cost categories for the R/R
Members' use in determining progress billing and the Actual Cost incurred for the Work. The
Chargeable Costs are specifically defined in Article 7 of the Agreement.

18. "Claim" is an unresolved dispute among the Parties or R/R Members arising out
of a permitted change under Section 11.2 or an Allowed Claim under Section 12.2; or any
unresolved dispute among the Parties or other IPD Team members that arises out of, or relates
to, the Project or the Contract Documents.
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19. "CM/GC" means the licensed general contractor firm responsible for
performance of the Construction Work that is identified as the CM/GC on the cover page of the
Agreement.

20. "Construction Documents" means the 2-D Plans and Specifications,
developed by the Architect, its consultants, Separate Consultants, and design-build
subcontractors and assembled by the Architect, that are approved for congtitiction by the
necessary Governmental Authorities, together with those parts of the M@gel described as
Construction Documents in the definition of Building Information Modél above.

21. "Construction Stage" includes actual construction activig@s as well as uiiding
commissioning and Governmental Authority approval for beneficial occupaney, stocking, and
staffing.

22. "Construction Work" includes all labar,matefials, equipmenty appurtenances
and services necessary for proper preconstructiongorstitietion‘and compdissioning of the
Project in accordance with the Contract Documefits and any goverifental requirements
including, but not limited to, applicable building €0des and/OSHPD regitirements. Construction
Work does not include work or services performeghby Séparate Contractors.

23. "Contract Documents" meansthis Agreement, inclusive of all referenced
Exhibits, and any subsequent Amendment$ and €hange @rders, the Agreed Program, the
Construction Documents, Owners documeniation provided under Article 1 of the General
Conditions (Exhibit 2D), and aiy r€perts or dgsumenis,generated by the Joint Site Investigation.

24, "Contract Time" is'he, periodai time allotted in the Master Schedule to achieve
Final Completion of the®Alork, as adjusieéd by Ciriange Order.

25. "Core Gioup" nelutles a primary and alternative representative from each of the
Owner, FPS, Architect and CMIGC. e Core Group is responsible for the overall management
and administiation of the Prdject in accordance with the Contract Documents and Lean Project
Delivery giriciples.

26. “Pesignand Construction Documents” include the Agreed Program, the BIM,
all 2-D Plans and Specifications, as well as any other documents, calculations, specifications or
schedules prepared byfthie Architect or any of its consultants, and the CM/GC or its design-build
subcontractorg(thats@ie used for design and construction of the Project.

27. "Design Stage" is the second Project Stage where the IPD Team members
engage in Target Value Design to develop Construction Documents within the ART and obtain
approval of the final Construction Documents from applicable Governmental Authorities.

28. "Effective Date" is the date that the Parties agree the Agreement was executed.
The Effective Date is set forth on page 1 of the Agreement.

29. "Estimated Maximum Price" or "EMP" is the sum of the ART (estimated

Chargeable Costs + IFOA Contingency + Allowances) and the Risk/Reward Amounts.
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30. "Final Actual Cost" is the Actual Cost determined upon Final Completion of the
Project.

31. "Final Completion" means the date after Substantial Completion when all Work
has been finally completed in accordance with the Contract Documents; all Punch List items
have been completed and accepted by the Parties, the FPS Representative and the IOR (if
applicable); the building has been commissioned; all verified reports havedieen submitted and
accepted by OSHPD (if applicable); all close-out documentation required tinder the Contract
Documents have been transmitted to the Owner; the Owner's personfiel have re€éived the
required training sessions regarding operation of the building systems; @perm@rient certificate
of occupancy has been issued by applicable Governmental Authorities; ‘anel' thie facility4S ready
to open for business as defined in the Owner's Conditions of Satisfaction in¢lided indExhibit 8D.

32. "Force Majeure" means a natural disaster, GlVil disobedience, an act of terror,
labor strikes by workers that cannot be resolved through,a dual gate, or unayidable casualties
beyond the control of, and not due to any act or omiSsion 0f, the'RIR Members or their
respective consultants and subcontractors.

33. "FPS" means Sutter Health Facifityhand £roperty Services, a division of Sutter
Health.

34. "FPS Representative" is the\FRS,person Wwho acts in the capacity of a project
manager on behalf of the Owner,

35. "General Conditighs “argythe €anditions to this Agreement regarding
administration of the Project that are set forthlin Exhibit 2D.

36. "Govelrpnmentab Authorityhor "Governmental Authorities” means any and all
federal, state, county of faunicipal Beards, ‘departments, courts, offices or agencies (including
OSHPD) that have jurisdi€tiondver the Project.

3z "Hazardous Materials" means any substance, product, waste, or other material
that is of becomeslisted, regulated or addressed under the federal Comprehensive
Environfentald&esponse, Campensation and Liability Act ("CERCLA"), the federal Resources
Conservation and Recoyery Act ("RCRA"), or any other applicable federal, California state or
local ordinance or regulation concerning hazardous, toxic or dangerous substances, waste or
materials.

38. "IFOA Contingency" is the contingency amount carried as a separate line item
within the ART and Incentive Threshold. The IFOA Contingency is available to the Core Group
per Section 6.1.3 (c) to fund issues that were not fully anticipated when the ART and Incentive
Threshold were established and for situations that do not meet the conditions for a Change
Order under Article 11.

39. "IFOA Team" includes the Owner, FPS, Architect, CM/GC, consultants,
subcontractors and suppliers performing any work or services in connection with the scope of
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Work defined within this Agreement. The IFOA Team is a part of the IPD Team but does not
include Owner's Separate Consultants or Separate Contractors.

40. "Incentive Amount" or "Incentive Amounts" means the aggregate potential
funds that the R/R Members will share if the Final Actual Cost is less than the Incentive
Threshold, as adjusted by Change Order (including reconciliation of Allowanges). Remaining
IFOA Contingency is included in the ART.

41. Incentive Percentage" is the percentage applied to th€ savings &tween the
Final Actual Cost and the Incentive Threshold to determine the Incentivé, Amadiits available for
distribution to the Owner and R/R Members. The Incentive Percentage willdbe determiged
based on the Incentive Amounts available per Exhibit 4A.

42. "Incentive Threshold" is the threshold set hglew the ART that will'be compared
to the Final Actual Cost, to determine the savings for calculatimof the Incentive Amount. The
Incentive Threshold is noted in the Business Terms{EXNDIL4).

43. "Interim R/R Distribution" or&interim R/R Distributi@ns" refers to payment of
a portion of the Risk/Reward Amount per Sectiocl 8.4 ofdhie Agreement at a milestone as
defined in the Interim R/R Distribution Plgi (Exhibit 3F) If Exhibit 3F is not included in the
Agreement, Interim R/R Distributions are {napplicable fo,the Agreement.

44, "Interim R/R Distribution Plan" wilhbe included and maintained in Exhibit 3F, if
applicable. The Interim R/R Digtribntion Planwill shew the current R/R Members, their
Risk/Reward Shares, the description ofifhe, Int€tim R/R Distribution milestones, and the
calculations for distributions to R/R'Members based on the Risk/Reward Amounts available for
those milestones.

45, "IOR" isithe Inspecianof Record retained by the Owner who is assigned to
inspect the Constructioni\Workdbursuant to California state requirements.

46( "TPD Team' Includes the FPS, the Owner, its Separate Contractors and
Separateé Consultantspthe R/R Members and their respective consultants, subcontractors and
suppliers perfosiing any work'or services in connection with this Project.

47. "Joint Site Investigation" is a site investigation attended by IPD Team
members for thipupose of reviewing existing information, verifying existing conditions within
the Project site, contirming the accuracy of existing as-built documents provided by the Owner,
and investigating the Project site to identify deficiencies and discrepancies to determine the
extent of any additional investigations or testing required for proper design and construction.

48. "Lean Project Delivery" means utilizing principles and techniques to promote
efficient and effective project delivery that maximizes Owner value through open
communications, reliable promising, collaboration, waste reduction, commitment-based
planning, aligned incentives and continuous improvement through root cause assessment.
Sutter Health's Lean approach is founded on the "Five Big Ideas:"
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. Increase relatedness among all project participants

° Collaborate, really collaborate, throughout design, planning, and
execution

. Projects are networks of commitments

. Optimize the Project, not the pieces
o Tightly couple action with learning
49 "Logistics Plans" are documents that describe any requir

50. "Master Schedule" is the sum
milestone dates for design and construction i

showing major
ority deadlines,

Substantial Completion and Final Comp
the Final Completion date set forth in the
Business Terms (Exhibit 4), subject to ext

e Contract Time will be established by
e (Exhibit 5D), and documented in the

51 e Projected Cost Model that will be
used to record the basis of any ibutions, if applicable, per Exhibit 3F.

52. [ i tatewide Health Planning and Development in
California.

53.
of this Agr

"Owner" Ith affiliate identified as the Owner on the cover page

ted Scope Changes" are changes directed by Owner to the
Agreed Program that impact the EMP, ART, Incentive

dule and are not: (i) reasonably inferable from the Agreed Program;
or (ii) required as are of a design error or omission.

55. "Party" means the Owner, Architect, or CM/GC. "Parties" means the Owner,
Architect and CM/GC.

56. "PCA Log" is a log maintained by the IFOA Team which identifies and tracks
Project issues, problems or other matters that could impact the ability of the IFOA Team to meet
the requirements of the Agreed Program within the ART or Contract Time.

57. "Planning Stage" is the first Project Stage where the Owner and R/R Members
document the Agreed Program and establish the EMP, the ART and the Incentive Threshold.
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58. "Plans" means the 2-dimensional graphics illustrating the Project design, how
the buildings are situated on the site, and the location, building elevations and sections, plan
views, dimensions, and details of the Construction Work.

59. "Product Data" are illustrations, standard schedules, performance charts,
instructions, brochures, diagrams and other information furnished by Separatg Contractors,
CMI/GC, subcontractors, or suppliers to illustrate materials or equipment faf Some portion of the
Construction Work.

60. "Project Manual" is a compilation of Project documerits that will'be developed
and maintained by the FPS Representative outside of the Agreement that idéltdes (butds not
limited to): 1) Project Roster; 2) current Projected Cost Model and any Mile§tane Prgjected Cost
Models (if applicable); 3) current Agreed Billable Rates; ang 4) current approvedhEGuipment
Rates.

61. "Project Roster" is a current list of thetRD T earm members’ representatives, key
personnel and each Party's representatives thatéit'on the Core Graup,4h€ SET, and who are
Signatories. The most current approved Projeft Roster isdocated in Tab 1 of the Project
Manual and will be updated by the Core Group‘asiit degfiis necessary.

62. "Projected Actual Cost" ig\thétotal of the Chargeable Costs incurred to date
plus the remaining Chargeable Costs (including IOA Ceontingency and Allowances) projected
to occur by Final Completion as demonstratéd throtigh the"Projected Cost Model or Milestone
Projected Cost Model (to the egientinterim R{R Distiibutions are allowed).

63. "Projected Cost Made!" isalimé item breakdown of the EMP tracking the
original EMP and Chane,Order updates, indicating the Projected Actual Cost, and any
predicted variance for\€achiling,item. TReProjected Cost Model will be updated as determined
by the Core Group andWwill be usedhmonthly by the IFOA Team as a part of the progress billing
process.

64 "Project Stage" means the Planning Stage, Design Stage, or Construction
Stage. ['Froject Stages’ means the Planning Stage, Design Stage, and Construction Stage.

65. "Pull Schiéduling" is a planning system based on requests from IPD Team
members to other Projget performers upon whom the requester's work is dependent, and receipt
of reliable prondisesdiade by the upstream performer about when it will finish the work agreed
upon per the hand-off criteria, in order to enable the downstream performers to begin their
respective portions of the work. The planning system must be consistent with the requirements
in the Sutter Health Lean Guidelines and include a milestone schedule incorporating the Project
milestone dates, collaboratively created phase plans, make-ready look-ahead plans, weekly
work plans, and a method for measuring, recording, and improving planning reliability.

66. "Punch List" is a comprehensive list prepared by the Core Group and IOR (if
applicable) itemizing building components or elements to either be completed or corrected
before Substantial Completion or Final Completion, as applicable.
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67. "Record Model" is a version, or versions, of the BIM that match the Construction
Documents included in the permit set, or phases of the permit set.

68. "Resource-Loaded Work Plan" or "RLWP" is the cost loaded staffing plan
prepared by the Architect and CM/GC as part of the EMP breakdown allocating their respective
Chargeable Costs related to labor expenses for Services and Construction \Werk broken down
by Project Stage and spread over the duration of the Master Schedule.

69. "Risk/Reward Adjustment” is a financial adjustment@fthe Risk/Reward
Amount that can occur due to changes in the number of R/R Members, approfed Change
Orders, or adjustments after Final Completion of the Project per Sectiorn@:8. Risk/Reward
Adjustments will be tracked through approved Change Order.

70. "Risk/Reward Amount" is the aggregate amount of the R/R Members' 100%
profit placed at risk (Exhibit 3E) and through approved.Change @rder will include any
Risk/Reward Adjustments. Exhibit 3E will include atbreakdewn af each RAR Members' initial
100% profit placed at risk. Dependent on the Fig@l"Actual €ost, the R(RIMembers may earn all,
a portion of, or no Risk/Reward Amount.

71. "Risk/Reward Share" is ghéypro rata share that each R/R Member has in the
Risk/Reward Amount. The Risk/Reward Sfid@rg, is statesl in Exhibit 3E.

72. "R/R Consultants" are consultants engaged by the Architect to perform a
portion of the Services per the@bligations stated intheir respective risk/reward consultant
agreements and that have placed 200% of.theif\profit“at risk and are therefore eligible to share
in the Risk/Reward Amount and any lncentivésmount.

73. "R/R Mentbefymeans the Architect and CM/GC, plus any of their respective
consultants and subconiractorswhmare R/AR Subcontractors or R/R Consultants.

74. “R/R Subconiractors” are subcontractors engaged by the CM/GC to perform a
portion ofdhie Construction\ork per the obligations stated in their respective risk/reward
subcontfacts and thatshave Placed 100% of their profit at risk and are therefore eligible to share
in the RISk/Rew@rd"Amaunt aiid any Incentive Amount.

75. "Samplés” are physical examples that illustrate materials, equipment or
workmanship ahe.establish standards by which the Construction Work will be judged.

76. "Schedule of Values" is a document that allocates the Chargeable Costs
included in the EMP.

77. "Senior Executive Team" ("SET") includes 1 executive level officer from each
of the Parties and FPS. SET members may attend Core Group meetings as requested or
quarterly but their main function is to provide mentoring to the Core Group and assist with
resolution of any claims or disputes that arise and are not resolved by the Core Group prior to
mediation.
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78. "Senior Executive Team Meeting" ("SET Meeting") is a meeting requested by
the Core Group as part of the dispute resolution process when the Core Group is unable to
resolve pending claims or disputes among any IFOA Team members.

79. "Separate Consultants” means those consultants other than Architect or its
consultants that enter into a direct agreement with the Owner to perform wotgor services
related to this Project.

80. "Separate Contractors" means those contractors orerdors oth€r'than CM/GC
or its subcontractors and suppliers that enter into a direct agreementWwith the©Owner to perform
work or services related to this Project.

81. "Services" are all design and construction administration servicés4ierformed by
Architect or its consultants under this Agreement.

82. "Shop Drawings" are drawings, dia@rams, schedules anddifier data specially
prepared for the Construction Work by CM/GC, af its subcphtractor§ ysufpliers or distributors to
illustrate some portion, component or detail ofd@fie Projectand/or how'fie Construction Work will
be performed.

83. "Signatory or Signatorie§* are those persons authorized by the Owner,
Architect and CM/GC respectively to execute this Agreemient, any Amendments and any
Change Orders. Signatories will be identifiedin théProject’Roster (Tab 1 of the Project
Manual).

84. "Specifications" are the writién requirements for materials, equipment, systems,
standards, execution ame.workmanshipfor the Construction Work, and performance of related
services. The Specificationghare includedin the Contract Documents.

85. "Standard Conéuitants7are consultants retained by the Architect that are not
R/R Membessmskhese consudiiants will be retained, as applicable, through standard consultant
agreemenis with'the Architget.

86, “Standard Supcontractors” are subcontractors retained by the CM/GC that are
not R/R Members. These subcontractors will be retained, as applicable, through standard
subcontracts with the GM/GC.

87. "Submittals" include Shop Drawings, Product Data, Samples and similar
documents prepared by CM/GC, or its subcontractors or suppliers regarding installation of the
Construction Work that are submitted for review by the Architect and its consultants and
OSHPD, if required, pursuant to the Contract Documents.

88. "Substantial Completion" means the point when the Construction Work (or a
phase thereof) is complete, other than minor Punch List items, and the applicable areas have
received required Governmental Authority approvals for beneficial use and occupancy of those
portions of the Project for staffing, stocking and training and Owner's legal occupancy of the
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Project (or portions of the Project) for its intended use. Substantial Completion does not require
patient care licensing.

89. "Sutter Heath" is a not-for-profit network of doctors and hospitals providing
healthcare services to Northern California.

90. "Target Value Design" is a design process that requires Piject values, cost,
schedule, and constructability to be basic components of the design critéiia, and uses cost
targets to drive innovation in designing a project that provides optimuiii value to&wner. Target
Value Design uses constructability reviews and rapid cost analysis frofihkey [BFD Team
members before design decisions are made to allow the design to progréssfwithin the ART and
Master Schedule. Target Value Design estimates should include life cycle'€ast analy®is for
systems being considered, design details as they are beingydeveloped, and porions of the
Construction Work that the Core Group deems necessary faf accurate cost modeling.

91. "Unforeseen and Differing Site Cafichittans" meahs discaliery of an
unforeseen, subsurface or otherwise concealed4ibysical conditionthat differs materially from
the conditions indicated in the Contract Docurdénts or thednformatiori@btained from the Joint
Site Investigation; an unknown physical caonditiofl Bf anddbusual nature that differs materially
from those ordinarily found to exist and génerally réc@gnized as inherent in construction
activities of the character and nature provided for in théyContract Documents; or an unknown,
pre-existing hazardous substance or condifien‘that requifés removal or remediation.

92. "Willful Defauld IS @ne of thetiallowiigy, (i) actual or constructive abandonment
of the Project; (ii) persistent and¥epeatethfailute, after written notification, to correct Work that
significantly and materially deviates{ifam the'@entract Documents or applicable laws, codes or
regulations; (iii) failure@fa R/R Membento properly contract with subcontractors or consultants
pursuant to the provisiohs Se&ffarth in Artigle 5; or (iv) failure to provide an adequate number of
competent management and field pBrsonnél after written notification and an opportunity to cure.
Actual abandonment occuis ifdhie Architect and/or CM/GC, without justification, cease
performing M@fkafor a penod of 14 consecutive days. Constructive abandonment occurs if the
Architect@rid/or CM/GC, without justification, expend(s) so little effort on the Project that there is
no meaiingful progmess,for 21 consecutive days.

93. "Work" means all labor, materials, equipment, appurtenances and services
required of the Architegt and CM/GC and their respective consultants and subcontractors to
plan, design, eGhstrlict, and commission the Project in accordance with the Contract
Documents, and includes all Services and Construction Work.
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A: Scope of Work
B: Desigh Documents

C: Applicable Building Codes and Regulations

D: General Conditions to Agreement

4
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A: Scope of Work

(Insert Scope of Work)
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C: Applicable Building Codes and Regulations

The Project will comply with all applicable codes and should consider the following regulations and guidelines. The
inclusion or exclusion of codes and regulations (or listed versions of such) below will not relieve the CM/GC or
Architect of the obligation to comply with all applicable codes, regulations, and standards:

California Building Standards Administrative Code (Part 1, Title 24 CCR)
California Building Code (Part 2, Title 24, CCR)

California Electrical Code (Part 3, Title 24, CCR) California Mechanical Code (P
California Plumbing Code (Part 5, Title 24, CCR)
California Energy Code (Part 6, Title 24, CCR)
California Fire Code (Part 9, Title 24, CCR)
California Building Code (Part 10, Title 24, CCR) California Reference Standards
Acoustical Society of America

American Concrete Institute

American Gas Association

American Institute of Steel Construction (AISC)
American National Standards Institute (ANSI)
American Society of Heating, Refrigeration and Air Cong
American Society of Mechanical Engineers
American Society for Testing and Materials (ASTM
American Water Works Association

2010 Americans with Disabilities Act Stand
Associated Air Balance Council
California Code of Regulations

Title 8 - Industrial Relations (OSHA)
Title 9 - Rehabilitation & Development Services
Title 17 - Public Health
Title 19 - Public Safety
Title 20 - Public Utilities & Energy
Title 21 - Public Works

Title 22 - Social Secus

Title 23 - Waters
Title 24 - State Buildin
Title 26 - Toxics

Design or most current relevant publication

Vlanual of Procedures
assibility Guidebook Interpretive Manual (CalDAG) or most current relevant

llluminating Engineerj
Institute of i d Electronic Engineers

2000 Life Sa e (NFPA 101) or most current version being used for Certification by Joint Commission
National Institute of Standards and Technology

National Electrical Code Standards

National Electrical Manufacturers Association

National Fire Codes

National Fire Prevention Association (NFPA)

Sheet Metal and Air Conditioning Contractors National Association (SMACNA)

Single Ply Roofing Institute

Specific Site Response Design Spectra For Irre%/lular Buildings

The Joint Commission Statement of Conditions

Underwriters Laboratory, Inc. (UL)
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1. OWNER PROVIDED INFORMATION AND COSTS

1.1 Access to Existing Documents. Owner will provide the IFOA Team access to
all existing documentation regarding the Project site in Owner's possession, as requested by the
Core Group, including all geotechnical or environmental impact reports, surveys, legal
description of the property, existing conditions, engineering and environmental test results, and
as-built documentation.

1.2 Project Description. Owner with provide the IFOA Tg&am with thé Project
Description and Site Description (Exhibit 8A) for use in developing the Designérid Construction
Documents.

1.3 Owner's Program and Conditions. Ownenwill provide the IIFOA Féam with the
Owner's Program (Exhibit 8B) which will include design obj&glives, Owner constiaints and
criteria, including space requirements and relationships, flexibility and expandability, special
equipment and systems, site requirements, aesthetics"as Well as the Conditions of Satisfaction
(Exhibit 8D). This information will be analyzed afi@Fused by the IFOANLEamM in developing the
Design and Construction Documents.

1.4 Team Review. IFOA Teafl membersduill review the information furnished by
Owner under Sections 1.1 through 1.3 withifeasonablé eare and advise the Core Group in
writing of any errors, inconsistencies, inacclraciés, or iIncOmpleteness discovered.

15 Permits and Fe€s. The Ownenwill pay for all entittements, easements,
assessments and fees required T@nthe dexelopment, use or occupancy of the Project. Specialty
permits related to the ConstructionWMerk willle ihcluded in the EMP and are a Chargeable
Costs under Article 7 agfithe Agreement.

1.6 Testing'@hd Inspectians. “The Owner will be responsible for all third party
testing and inspections require@ of Owner by law, including those required by the Inspector of
Record ("IORpte,the extent‘applicable under Section 3.3. CM/GC will be responsible for
coordination of third party t€sting and inspections per Section 7.2 and for any other testing,
inspectiffis, and repests requiked by law or by the Contract Documents. CM/GC provided
testing and insp@ctions ate Chiargeable Costs under Article 7 of the Agreement.

2. OWNER'S SERPARATE CONTRACTORS AND SEPARATE CONSULTANTS

21 Gerieral. The Owner is responsible for the timeliness and quality of the work and
services of its Separate Consultants and Separate Contractors. IFOA Team members will
collaborate with the Core Group and Separate Consultants and Separate Contractors in the
Target Value Design process (to the extent applicable) and will coordinate their respective Work
with the Separate Contractors' work and Separate Consultants' services to effect smooth and
efficient workflow and an integrated work product. Coordination will include reviewing and
coordinating design requirements, layout, plans, specifications, site logistics, and schedules
throughout the various Project Stages.
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2.2 Coordination During the Construction Stage. CM/GC and its subcontractors
must afford Owner and those Separate Contractors performing construction work reasonable
opportunity for introduction and storage of materials and equipment for performance of their
work. As directed by the Core Group, the CM/GC will include Separate Contractors performing
construction work in scheduling, field coordination and conflict resolution and site safety
programs. Separate Contractors must adhere to the safety and infection coptkol procedures
under Article 8 but will remain responsible and liable for all safety violationg &rising from their
respective work.

2.2.1 Quality Assurance. If part of the Construction Wosk degérnds upon
construction or operations by Separate Contractors, the CM/GC and its Sub€ontractor(s) will
coordinate the conditions of satisfaction and hand-off criteria, and will be joiatly respansible for
confirming that the work meets the requirements of their regpective agreementSald other
contract documents. Before proceeding with subsequent Ca@nstruction Work, CN/GC and its
subcontractors will promptly review the installed conditign for proper installatibn and report any
discrepancies or non-conforming work to the Core4&roup. knless the nopfconforming or
defective work could not have reasonably been disCovered, CM/GCiS¥ailiire to report defective
or non-conforming work performed by Separafe Contractafs will be deémed acceptance that the
work or condition is fit for subsequent ConstructiQmWork.

2.2.2 Cutting and Patching.“Separate Eontractors will be responsible for their
own cutting and patching. To the extent cutiing‘@nd patching is necessary, the Separate
Contractor will seek Core Groupgapproval pior toperforming the work. All areas requiring
cutting, fitting, or patching will 9 reSiered to the condition existing prior to the cutting, fitting, or
patching.

2.2.3 Llean-up. If a dispute arises among CM/GC and Separate Contractors
regarding responsibility undemtheir respective contracts for maintaining the site and surrounding
area free from waste materials and fubbish, Owner may, after 48 hours written notice, clean up
and allocate the cost am@ng the responsible IPD Team members.

3. QFFICE OF STATEWIDE HEALTH PLANNING AND DEVELOPMENT (OSHPD)

g ospital Safety Act of 1983. If this Project is subject to the Hospital Safety Act
of 1983, the Project is spbject to OSHPD jurisdiction and the provisions set forth in this Article 3
are applicable to the Pdrties. If applicable, the Architect and CM/GC each acknowledge that: (i)
they are familié@rwith i1 provisions and the applicable duties of an architect and CM/GC under
the Hospital Safety Act of 1983; (ii) the Construction Documents will be reviewed, approved and
accepted by OSHPD prior to issuance of a permit; and (iii) changes in the permitted Work may
not commence without approval by OSHPD and the issuance of an OSHPD Change Order,
except as otherwise permitted under the building code. If the Project is not subject to OSHPD
jurisdiction, all references to OSHPD, verified reports and the IOR in the Contract Documents
are inapplicable.

3.2 Submittals. If the Project is subject to OSHPD jurisdiction, CM/GC and Architect
acknowledge that certain Submittals may require OSHPD approval (see Section 5.5) and that
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Architect and its consultants will be responsible for submission of all verified reports required by
OSHPD for beneficial occupancy.

3.3 Inspector of Record ("IOR"). If the Project is subject to OSHPD jurisdiction, the
Owner will engage an IOR. The IOR will inspect and observe the Construction Work under
California Health & Safety Code section 129825 and California Administrative,Code, Title 24.
Inspection of the Construction Work will not relieve the CM/GC and its sub€ontractors from
performing their respective portions of the Construction Work in accordafice with the
Construction Documents or from any liability associated with proper pgérformance of the
Construction Work under the Contract Documents.

4. BUILDING INFORMATION MODEL

4.1 Building Information Model. Unless otherwise directed by the'Core Group, the
IFOA Team will do the following:

4.1.1 Design the structure and pdajor systéms of the Rrdject using BIM, with all
major dimensions included in the Model(s);

4.1.2 resolve spatial confliets/inteff@rénces among Project components through
the Model(s); and

4.1.3 construct the modeled companentsor the Project in accordance with the
dimensions in the Model(s) uniéss the Core Group détermines that it would be more
dimensionally accurate to use seiie cthénmethod forCertain Project components.

5. PROJECT ADMINISTRATION

5.1 Project WanualIfigyProject Manual is maintained outside of the Agreement by
the FPS Representative'@nd infludesdhigse documents identified in the Project Manual table on
page 7 of theghmreement@sdiell as any other documents that the Core Group deems
appropriate.

o Rfogress Montoring. The IFOA Team will develop protocols for Target Value
Design and Lean processes, and for monitoring cost, schedule, submittals, quality and safety.
The Core Group will detérmine which party is best suited to maintain progress monitoring for
particular inforghatient At a minimum, the protocols will include the following management tools:

5.2.1 Daily Construction Reporting. A daily log will be established and
maintained containing a record of weather, each subcontractors’ Work on the site, the number
of workers per trade, identification of equipment, Construction Work accomplished, problems
encountered, and other similar relevant data. A copy of all daily construction reports will be kept
at the Project office.

5.2.2 PCALog. The IFOA Team will keep and maintain a PCA Log for
identifying and tracking Project issues, problems, or any other matters that impact the ability of
the IFOA Team to meet the requirements of the Agreed Program within the ART or Contract
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Time. The PCA Log will monitor the risk items and memorialize resolutions. The PCA Log will
be maintained at the Project office and accessible to any IFOA Team member.

5.2.3 Submittal Log. A Submittal log will be established and maintained
containing a record of all Submittals, the date submitted to the Architect, the date returned to the
CM/GC and whether the Submittal was approved or requires resubmission. Any IFOA Team
member can access the Submittal log at the Project office.

5.2.4 Performance Indicators. The Core Group will egt&blish ang frionitor
performance requirements found in Article 2 of the Agreement and elS@wherediythe Contract
Documents.

5.2.5 Request for Information ("RFI") Log,@A log of all RFIs wilhbefestablished
and maintained by the CM/GC. The log will set forth the REIaumber, the date e RFI was
submitted, the submitting party, and the date it was executedt@ document the, solution reached
through collaboration, and the date the RFI was retdined tosthe Tigldl for implementation.

5.2.6 Projected Cost Model Réview. FPS @nd/or aniidependent consultant will
monitor the Projected Actual Cost and compare@gainsidhe At-Risk Threshold ("ART") and
Incentive Threshold throughout the desigh and congirtiction process. The Projected Cost Model
will show Actual Cost for activities in progiessand the femaining Chargeable Costs including
Change Orders, Allowances, remaining IFOQA €ontingengy, Risk/Reward Adjustments and
estimates for incomplete tasks hy way of coffipari€on between the monthly Projected Cost
Model and the EMP. The monthly Prejected ‘Cost Moglel review will be used to support the
Target Value Design process.

5.2.7 _Sehedule Updateés, The Master Schedule will be updated as required by
the IFOA Team to refléet the mest current approved Contract Time and other milestone dates
that have been amendéghthrough Change Order.

528 Test ahd Inspection Logs. The CM/GC will maintain an on-site inspection
log that igfaccessible by the €ore Group, IOR and other Governmental Authorities. The log will
documeht all tests amehinspéctions performed at the Project during the Construction Stage and
will be availablefalthe Project office.

5.3 ProjectdVleetings. Project meetings will be held in accordance with Section 4.2
of the Agreemghiggldiless otherwise directed by the Core Group, the Architect will record the
meeting minutes during the Planning Stage and Design Stage and the CM/GC will record the
meeting minutes during the Construction Stage. All meeting minutes are subject to Core Group
approval.

54 Requests for Information
5.4.1 During Design Stage. To the greatest extent possible, questions,

conflicts and issues regarding coordination and constructability should be resolved through
collaboration with the appropriate IPD Team members during the Design Stage. Resolutions
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reached during the Design Stage will be included in the Construction Documents without the
need for a formal RFI.

5.4.2 Atfter Construction Stage Commences. To the extent that information or
clarification is needed after the Construction Stage has commenced, the party seeking
clarification will first attempt to resolve the matter informally through collaboration with the IPD
Team member(s) who is the best responder. If the requesting and responding parties are able
to resolve the issue, they will generate an RFI documenting the solutiopd If the requesting and
responding parties are unable to resolve the issue through their initiadfiftiormal cdllaboration, the
party seeking the information will indicate when the issue needs to be@solved 0 avoid delaying
the Work and the appropriate responding party will reliably commit to answénng the REI 10
avoid delaying the Construction Work. As part of the performance requireménts, thedPD Team
will create an efficient RFI process where they target to resblve 98% of RFIs @nithé first review.
If the RFI efficiency falls below 95% resolution on the first review, then the Core'Group will meet
to review and implement corrected measures to improve,the prosess to the gkpected target of
98%. If the EMP or Contract Time is impacted, the@®RF wilhrequitéxCore Group direction prior to
implementation. The use of RFIs must be consigient with OSHPD fequitements for
documenting changes, if applicable.

5.5 Submittals and Shop Dr@wings. The CM/GC will timely submit all Submittals
required by the Construction Documents @\ theArchitéei or its consultant who is responsible for
that specific design discipline (with a copy O\ the Archite€thper Section 5.5.1, in accordance with
the most current, approved, Submittal schedule avdiding delays in the Work or in the activities
of other IPD Team members p@rioihing work or sefviées. Each Submittal will be prepared by
the responsible subcontractor or'§uppliefiim,accardance with the Contract Documents to
demonstrate the construction meari§ and metiods proposed for installation of a building system
or component in a coaf@linated manner With other contiguous work and consistent with the
design expressed in thexConsimeiction DoCUments. As part of the performance requirements, the
IPD Team will create an éfficient Submittal‘process where they target to resolve 95% of all
Submittals on the first review £i'the Subbmittal efficiency falls below 90% resolution on the first
review, theadhe Gore Group will meet to review and implement corrected measures to improve
the procg8s to the expected target of 95%. The IPD Team may incorporate concepts of pre-
submittals or slip si@8ling Submittals to meet this performance requirement. Submittals that
are not prepar€d, signed and'sealed by a design-build subcontractor under Section 5.5.4 are
not considered Construgtion Documents.

5.5 "Submittal Scheduling. CM/GC in collaboration with the Architect will
submit a proposed schedule to the Core Group that complies with the milestones established in
the Master Schedule and indicates deadlines for submission of Submittals and when approval
must be received to allow for timely procurement of materials and equipment. To the maximum
extent possible, Submittals should be reviewed and approved during the Design Stage. The
proposed Submittal schedule must allow adequate time for design review, allowing for the
incorporation of collaborative Submittal review to meet the 95% performance requirement, and
is subject to approval by the Core Group. Disputes regarding the Submittal schedule will be
referred to the Core Group for resolution pursuant to Section 4.1 of the Agreement.
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5.5.2 Electronic Submission and Archiving. The IFOA Team will establish a
system to track and archive Submittals and their reviews, which will be available to all IPD Team
members. To the extent possible, Submittals will be delivered in an electronic format capable of
being read and integrated into the Model. By transmitting a Submittal, the CM/GC and its
subcontractor represent that they have reviewed the submission for accuracy and compliance
with all Contract Documents, coordinated the information contained within theé,Submittal with the
existing field conditions and requirements of the Work and other contiguou& work, and that all
original engineering, if required, has been performed by a California Staté registered
professional engineer or licensed architect. All Submittals will includg & requestdhat the
Submittal be reviewed and returned by a certain date to conform with"the, most Current approved
Submittal schedule.

5.5.3 Review. The Architect and its consuitants will review the Subrmittals for
conformance with the Construction Documents or design crii@sia and approve orfake other
appropriate action. Approval of a Submittal by the Architect of QSHPD (if reguired) does not
relieve the CM/GC or its subcontractors and suppli€rsiregmnany of their regpective contractual
obligations and will not constitute approval of any Safety preégautions ar€onstruction means,
methods, techniques, sequences or procedurés.. The Architect's or OSHPD's approval of a
specific item does not constitute approval of an‘assembiy of which the item is a component. If
any Submittal is returned without approvél, the rejecting party will discuss with the submitting
party the reason for rejection and describe themecessahy modifications. The CM/GC will
require the appropriate party to make the rnigcessary corgation required and furnish the
corrected re-submission to the Akchitect and appli¢able consultants for approval. The re-
submission must direct specifi€ atteéftion to those patis of the re-submittal that have been
revised. No Construction Work withbe perfermed for which the Construction Documents require
a Submittal until the Submittal has Béen appraved by the Architect and OSHPD (if required).
Upon receipt of appray@hen a Submittalythe CM/GC will notify the relevant IFOA Team
members and post a fifial co@eted copy:.

5.5.4 Design43uild Sulcontractors. If the Agreement requires the CM/GC to
subcontractg@r design-build Services for certain trades, the design-build Submittals must be
preparedidy, or under the résponsible charge of, a California State registered professional
engineer or licensed@mehite¢t who will sign and seal all design-build Submittals indicating that
the desigh,nreféssionalSithe'registered engineer or architect of record. Submittals will be in
accordancewith the prowisions set forth in Sections 5.5.1 through 5.5.3. The design-build
subcontractor will remaiit liable and responsible for all design-build Submittals. The Architect
will review desigisbuild Submittals to confirm that the Submittals are in general conformance
with the published design criteria and to coordinate the design-build Submittals with the design
prepared by Architect and its consultants.

6. CONSTRUCTION OPERATIONS

6.1 Compliance with Law. The Architect and CM/GC and their respective
consultants and subcontractors will comply with all applicable federal, state and local laws,
codes (including building codes), rules, regulations and ordinances in effect as of the Effective
Date of the Agreement through Final Completion of the Project.
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6.2 Supervision of Construction Work. The CM/GC will supervise and direct the
Construction Work using its best skill and judgment. The CM/GC will be solely responsible for
all fabrication, shipment, delivery and coordination of all portions of the Construction Work under
the Contract Documents. The CM/GC is responsible for all means, methods, sequences and
safety procedures related to the Construction Work. The CM/GC is responsible for the acts and
omissions of its employees, agents, subcontractors and suppliers and anyone,performing
Construction Work directly or indirectly for any of them on this Project.

6.3 Labor and Materials. The CM/GC will provide all lab@r, materialé, equipment
and appurtenances necessary to properly construct the Project in accarlancefwith the Cantract
Documents, except the work provided by Separate Contractors.

6.4 Use of Site. The CM/GC will prepare a Logistics Plan per Seclion®.2.2 of the
Agreement. The Logistics Plan must be coordinated with tR€mnost current appraved Master
Schedule, will confine operations at the site to areas pegmitted By, law, ordinamces, permits and
the Contract Documents, and will consider such thiftigs as phasifng and estébiishing areas of the
site that will be used for trailers, deliveries, stagiflg, storage, ingress and egress. IPD Team
members' use of the site will be consistent witll the most gufrent, approved Logistics Plan.

6.4.1 Materials and Equipment. Unless otherwise required by the Construction
Documents, all materials and equipment feéquiked undéhthe Contract Documents will be new
and of good quality. Once the Constructiol Dechimentsi@ke approved, no substitutions will be
accepted unless: (i) the specified, materials Ghequipment fave been discontinued; (i) the
Governmental Authority has reféctéehthe use'of certaih,specified materials or equipment; or (iii)
the Owner and the Governmental Authioring(if @pplicable) have approved the substitution
through written approval. All substitutions must Be approved by the Architect before they are
incorporated into the Rfdject. Materials and equipment will be furnished in ample quantities and
procured in time to ensire uninterruptedpragress of the Construction Work. All materials and
equipment will be properly stored anehprotected as required by the Contract Documents and
any loss or damage dueto\imgroper starage or protection will be borne by the CM/GC.

6.4.2 Shipment and Deliveries. Prior to shipment, delivery and installation of
materials and equipment, the CM/GC will verify the stage of completion of the Project to
determing theavaifability of facilities for access, delivery, transportation and storage, and to
correlate these observations with the requirements of the most current, approved, Logistics
Plan. All shipments ang@l deliveries will be scheduled and coordinated in accordance with the
current Logisti€SiRIan and the current approved Master Schedule.

6.4.3 Storage of Materials and Equipment. CM/GC will maintain, or cause its
subcontractors to maintain, all storage areas and will keep storage areas clean, safe and
secure. Any materials or equipment stored offsite will be insured or stored in an insured or
bonded warehouse unless the FPS agree that materials and equipment can be safely stored on-
site. The risk of loss will remain on the CM/GC for all materials and equipment stored off-site.

6.5 Layout and Staking. The CM/GC will employ a license surveyor to locate and
provide all line and grade staking and benchmarks and will preserve and protect all
benchmarks. The CM/GC, working from the established benchmarks, will properly layout and
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establish all lines, levels, grades and locations of all parts of the Construction Work and is
responsible for the accuracy and proper correlation of the data with the Construction Documents
and the Construction Work.

6.6 Field Coordination. Before starting each portion of the Construction Work, the
CM/GC will: (i) review and compare the various Construction Documents relative to that portion
of the Construction Work, as well as the information furnished by other IP Feam members that
may affect proper installation of the Construction Work; (ii) field measugé €xisting conditions
related to that portion of the Construction Work; and (iii) observe anyg£onditionsdt the site
directly affecting that portion of the Construction Work.

6.7 Cutting and Patching. The CM/GC will be responsible for@lhcuttinggfitiing or
patching required for completion of the Construction Worker to make its parts fiitdgether
properly. The CM/GC will not damage or endanger a porticq &f the Construction Work, or fully
or partially completed Construction Work, by cutting, patching@hotherwise altering the
construction. The CM/GC will not cut or otherwisegdliertheconsifiction by Separate
Contractors except with written consent of the EFS Represéntative:

6.8 Taxes. The CM/GC has included @stimates for all sales, consumer, use, gross
receipts, and other similar taxes legally ehasted as 0ffthe Effective Date of the Agreement in the
EMP. All taxes associated with the Constitictian Workk are Chargeable Costs per Article 7 of
the Agreement.

6.9 Legal Notices. € ThexeM/GC will comply with and provide all notices required by
laws, ordinances, and regulation§ apphcable ta Construction Work in the State of California.

6.10 Use of Eguipment or'System. CM/GC may use equipment or systems prior to
Substantial Completiofi)iowewer, all suehirequipment or systems will be cleaned and restored to
prime condition before Qwner'sfind@hacceptance. Temporary use of equipment or systems will
not trigger commencemeént of Ahe warranty period.

7. QUALITY OF WORK\AND SERVICES

[ Built-in"Quality. The CM/GC and all subcontractors will perform the Work in
complianee with any builtsin quality program established by the Core Group. CM/GC will keep
guality control reports as required by the program certifying that the relevant areas of the
Construction Waskds@ve been inspected, noting any non-conforming conditions, including any
non-conforming conditions of work performed by Separate Contractors that CM/GC discovers.

7.2 Testing and Inspections. Tests, inspections and approvals of portions of the
Construction Work required by the Contract Documents, or by laws, ordinances, rules,
regulations or orders of Governmental Authorities will be coordinated by the CM/GC. When
portions of the Project are ready for third party inspection, the CM/GC will make arrangements
for tests, inspections and approvals with an independent testing laboratory or entity acceptable
to the Owner, and with the I0OR (if applicable) and other appropriate Governmental Authorities.
The CM/GC will provide the IOR (if applicable) and any Governmental Authorities notice of
when and where tests and inspections are to be made so that the appropriate parties may be
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present for the procedures. The CM/GC will provide necessary labor to make the Construction
Work ready for inspection, including labor to uncover and re-cover any Construction Work.

7.2.1 Cost of Inspections. The cost of inspections is a Chargeable Cost for the
R/R Members, including costs associated with required re-inspection of Construction Work.
However, Standard Subcontractors will bear all costs associated with re-inspection if the
Construction Work was not ready for inspection or because the subcontragior negligently
performed its portion of the Construction Work causing rework and re-ipépection.

7.2.2 Covered Work Before Inspection. If a portion of the Caistruction Work is
covered before inspection by Governmental Authorities, it will be uncovetea ior inspectidn and
examination, and be replaced without change in the EMP, ART, Incentive Thkeshold@r Contract
Time.

7.2.3 Additional Testing. If the Core Group, IQR,(if applicabie), or other
Governmental Authorities require additional testing@ndinspectionnthe CMIGC will make the
necessary arrangements and provide notice of whien and Where the adaifional testing will occur.
The cost for additional testing is a ChargeablefCost for the R/R Mempers. Standard
Subcontractors will bear all costs associated with) additighal testing if the additional testing
reveals that their respective portions of thie Eonstruction Work fail to comply with the Contract
Documents.

7.2.4 Certificatians. All required €extifications for testing, inspections, and
approvals will be procured by the ChM/GC and maintaihed in the Project files until Final
Completion of the Work. Upon Final Campletion of the Work, all certifications will be transmitted
to the FPS Representative along willhother€l@se.out documentation as required by the
Contract Documents.

7.3 Non-CoRforming Wesk. The CM/GC will promptly commence correction of
Construction Work that i tejegted by the Owner, FPS Representative, or Architect for failing to
conform to theWreguirements of the Contract Documents or is rejected by any Governmental
Authority/0r1OR (if applicalile). Correction of non-conforming Construction Work performed by
R/R Mefmbers are Glargeallé, Costs but only to the extent that the EMP has not been exceeded
at the tifie of th& oCcurignce, or at Final Completion. Correction of non-conforming
Construction®Work perfafined by R/R Members in excess of the EMP, or non-conforming
Construction Work pef@rmed by Standard Subcontractors, will be remedied at the CM/GC's
and/or subconffaetefs sole expense.

7.4 Punch List. When the CM/GC believes that it has achieved Substantial
Completion, the CM/GC will notify the Core Group, and the Core Group will direct review of all
Construction Work and preparation of a list of any remaining items that were either not identified
or not completed as part of the quality control program ("Punch List") and need to be completed,
repaired, or replaced before Substantial Completion. After a certificate of Substantial
Completion has been issued, the CM/GC and its subcontractors will diligently complete any
remaining Construction Work in accordance with the Contract Documents. After CM/GC notifies
the Core Group that it believes the Project has achieved Final Completion, the Core Group will
direct review of the entire Project and preparation of a final Punch List indicating final items that
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need to be completed, repaired, or replaced before Final Completion. Correction of all Punch
List items in accordance with the Contract Documents and to the Owner's satisfaction is a
condition precedent to Final Completion.

8. SAFETY AND INFECTION CONTROL PROCEDURES

8.1 Safety Laws. CM/GC will give notice and comply with all agpficable laws,
ordinances, rules, regulations and lawful orders of Governmental Authauities bearing on safety
of persons or property or their protection from damage, injury or loss;

8.2 Notices and Signs. Throughout the Construction Stage; the CM/GC will erect
and maintain signage and notices for safety and protection against hazards as requirée by
California state and federal laws and applicable safety regulations.

8.3 Safety Meetings. During the Construction Stage, CM/GC willkhold safety
meetings with its subcontractors to review compliap€e withhthe hiealth andg&afety program.

8.4 Safety Inspections. CM/GC wll conduct joBsite inspegtions to verify that the
Construction Work is being performed in a safe‘@nd wodéiianlike manner and in accordance
with the health and safety program. CMIEEG, will providle written notice to its subcontractors
demanding immediate correction of any knowh, safety Wiolation. CM/GC will also notify the FPS
Representative of any known safety violatighs @hSeparaté, Contractors.

8.5 Material SafetyfDataaSheets (AMSDEY). CM/GC must comply with all
requirements of the Hazardous Communieations Standard (Title 29, Code of Federal
Regulations, Part 1910, as amendedh, At a@inium, CM/GC will: (i) keep all MSDS on file at
the Project site and upgdate as necessahy (ii) cause all subcontractors and employees to clearly
label all hazardous compouils,as to coniént with appropriate warnings noted and the name
and address of the manufacturey liSted: and (iii) require that all subcontractors and employees
using hazardous compounids afe traifnegd'in protective handling and are knowledgeable about
the potentialdi@zards.

856 Emergencies. \ The CM/GC may act in its sole discretion in case of an
emergeficy to protect persongor property from threatened injury, damage or loss.

8.7 Ultra-Hazardous Activity. When use or storage of ultra-hazardous materials or
unusual methofis,are necessary for the performance of the Construction Work, the CM/GC will
exercise the utmost care and carry on the activity under direct supervision of a properly qualified
person.

8.8  Accidents and Reporting. The CM/GC will promptly notify and report all
accidents to the proper authorities as appropriate regarding accidents arising from the
Construction Work that result in death, personal injury or fire. The CM/GC will also promptly
report all accidents to the FPS Representative and provide a detailed, written accident report for
the Project files.
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8.9 Required Training. The Architect and CM/GC are responsible for requiring their
respective employees, subcontractors, suppliers, and consultants to be trained in the Project's
interim life safety procedures, Owner's infection control procedures, all applicable requirements
regarding confined spaces per OSHA Standards for Confined Spaces (29 CFR section
1910.146, as amended), lockout/tagout procedures per OSHA Standards for Control of
Hazardous Energy (29 CFR section 1910.147, as amended), and any applicable California state
and local safety requirements.

9. PROTECTION

9.1 Site Utilities. CM/GC will contact the appropriate local authériies to logate all
site and public utilities prior to commencement of the Construction Stage. “CM/GC will provide
notice to all public utility companies before commencementof the Construction Stdge for
coordination of structures and public utilities that are immediaiely adjacent to the Project site
that may be impacted by construction operations.

9.2 Adjacent Properties. If requireddtfie CM/GEC will prouidé at least 2 business
days' notice to all adjacent property owners bgfore commgncement ofiffie Construction Stage.

9.3 Barriers and Warnings. {£M/GC willyrovide barriers and signs to prevent
unauthorized entry to construction areas, {0 @llew for"Owner's safe use of the Project premises,
and to protect existing facilities and adjaceqi propertiesdom damage from construction
operations.

9.4 Water Precautiongy, li*applicable to the Construction Work, CM/GC will grade
the Project site as required by the €ivil desigiiincluded in the Construction Documents. During
construction, the CM/GE&will maintaini@lhtrenches and excavated areas free from water
accumulation and will'providésthe necessamy barriers to protect the Project site from ponding,
running water, and soil'€tosion. TheaCM/GC will provide for increased drainage of storm water
and any water that may & apglied ordischarged on the Project site during performance of the
Constructiopsork. All drain@ge facilities will be adequate to prevent damage to the
Construction Work, Project Site, and adjacent property. CM/GC will construct dikes, if
necessaly, to divestgamyincréased runoff from entering adjacent property (except in natural
channelg), to_pilbiect Owner's'iacilities and the Construction Work, and to direct water to
drainage ¢hannels or canduits. CM/GC will provide ponding as necessary to prevent
downstream flooding.

9.5 Pollution Control. If applicable to the scope of Work, the CM/GC will prepare a
pollution control plan that meets the requirements of California Quality Association's
Construction Best Management Practice Handbook/Portal (as may be amended, see
http://www.cabmphandbooks.com/) to prevent the pollution of drains and watercourses by
sanitary wastes, sediment, debris, and other substances and/or soil erosion during construction
operations.

9.5.1 No sanitary wastes will be permitted to enter any drain or watercourse
other than sanitary sewers. No sediment, debris, or other substance will be permitted to enter
sanitary sewers without authorization of the receiving sanitary sewer service, and all possible
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best management practices will be taken to prevent unauthorized materials from entering into
any drain or watercourse.

9.5.2 If dewatering of excavations is required, CM/GC will obtain the necessary
permits from local Governmental Authorities for discharge of the dewatering effluent. The
CM/GC will be responsible for assuring that water quality of the discharge mgets the appropriate
permit requirements prior to any discharge.

9.6 Erosion Control. If applicable to the Construction Waftk, the CM{EC will
collaborate with the civil engineer during the design process to develop an eraSion contral plan
that is consistent with Storm Water Pollution Prevention Plan ("SWPPPY refjuirements4o
prevent soil erosion at the Project site and adjacent property resulting fromganstruction
operations. Effective measures will be initiated before commencement of clearingf grading,
excavation, or other operations that will disturb the natural protection.

9.6.1 Erosion and sedimentation c@ntrolpracticeswill incldde installation of silt
fences, straw wattle, soil stabilization, re-vegetation, and runoff control 16 limit increases in
sediment in storm water runoff, including but RBElimited to] fletention B&asins, straw bales, silt
fences, check dams, geo-fabrics, drainage swal€syand&and bag dikes.

9.6.2 The Construction Work will be'§€heduled to expose areas subject to
erosion for the shortest possible time, andatural vegetation will be preserved to the greatest
extent practicable. Temporary storage and ¢onstruétion btildings will be located, and
construction traffic routed, to ndiniriize, erosion Temporary fast-growing vegetation or other
suitable ground cover will be providied“@Smecessary to control runoff.

9.7 Traffic@entrol. CM/GOwill prepare a traffic control plan in accordance with the
California Department\of Trafsportation faffic Manual as part of its Logistics Plan set forth in
Exhibit 5E.

92,1 Trallle control will include signs, warning lights, reflectors, barriers, and
other negéssary safety devi€es and measures, including sufficient flagmen to direct vehicular
traffic thidugh the _cemstruction areas. No material or equipment will be stored or parked where
it will interfere wiith the Tteée and safe passage of public traffic.

9.7.2 Alltraffic associated with construction operations including, without
limitation, deliv@rngarid mail trucks, will enter through the construction site access gate. CM/GC
will provide signs directing construction and delivery traffic to this gate and will take all
necessary steps to minimize inconvenience to the Owner and the general public throughout the
construction process. No driveways or private roads will be blocked without notifying the
property owner, and access must be restored during all non-working hours.

9.7.3 Safe access must be maintained for pedestrian traffic throughout any
public work area at all times.

9.7.4 At least one lane of traffic in each direction on roads used on the Project

must be kept open at all times unless prior approval is provided by the Core Group and any
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affected Governmental Authorities. No roads will be blocked or made inaccessible without prior
consent of the Core Group and the affected Governmental Authorities. Under no circumstances
will CM/GC block or obstruct fire lanes.

10. TEMPORARY FACILITIES

10.1 Temporary Electricity. CM/GC will provide and maintain tépiporary electrical
power at the Project site for construction purposes and trailers as requigéd. In certain situations,
permanent power may be available through Owner, but the CM/GC gilist providef&fl necessary
wiring and appurtenances for connection to Owner's system and metef all copfiections to
Owner's system to determine usage rates. For smaller loads, such as teshéguipment, Miork
area lighting, and small hand tools, CM/GC may use Owner's electrical circuits followdhg Core
Group approval.

10.2 Temporary Communications. CM/GCwill pravide and maintain applicable
communications and data service connections for field“ciiices.

10.3 Temporary Water. CM/GC will provide and maintain alf'required potable water
for construction field personnel, as well as water feguired for, and in connection with, the
construction operations such as dust confroh

10.4 Temporary Fences. CM/GE wilbprovide all necessary temporary fencing and
gates required for the Project site. Temporary fenging willkbe subject to restrictions in any use
permit. The CM/GC will maintdin alihkfences throughFinal Completion of the Project. Gates are
to remain closed and locked duri@yori=Homsis.

10.5 Tempogary Sanitary Fagilities.“CM/GC will provide and maintain all required
temporary toilets and SinkSi0puse of desIgn and construction personnel and field labor through
Final Completion of the Project: ThesCore'Group will direct personnel to use temporary sanitary
facilities rather than Ownex's falifities™ Al temporary sanitary facilities will comply with the
Department@fiPublic HealthfStandards.

11. UNFORESEEN,AND DIFFERING SITE CONDITIONS

132 “Notificatlon and Investigation. The CM/GC must timely notify the Core Group
in writing after discovering an Unforeseen and Differing Site Condition and before the condition
is disturbed. The,Garfe Group will arrange for prompt determination of whether an Unforeseen
and Differing Site"Condition exists and make a determination. If the Core Group determines
that the condition is not an Unforeseen and Differing Site Condition, the Core Group will provide
written notice to the CM/GC stating the reasons. If the Core Group determines that the
condition is an Unforeseen and Differing Site Condition, the EMP, ART, Incentive Threshold and
Contract Time may be adjusted per Section 10.3 and Article 11 of the Agreement.

12. HAZARDOUS MATERIALS
12.1 Hazardous Materials. The Architect and its consultants will not specify any

known Hazardous Material except for commonly used construction materials for which there is
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no reasonable substitute. CM/GC and its subcontractors will not cause or permit any
Hazardous Materials to be generated, released, disposed, discharged, or brought onto or stored
at the Project site or used in the Construction Work unless specified and only if there is not a
reasonable substitute for the specified material. All environmental permits and surveys
necessary for the performance of the Construction Work will be obtained by the Owner.

12.2 Discovery, Reporting, and Verification. Upon discoverygfany Hazardous
Material, CM/GC will immediately stop all Construction Work in the areafiffnecessary and notify
the Core Group and any necessary authorities. Promptly after providiiig notice 4he Core Group
will meet together and with other appropriate authorities and determine Wwhethérportions of the
Construction Work may proceed. The Owner will retain the services of aligérised labos&tory to
verify the presence or absence of the Hazardous Material and to verify whepnthe Hazardous
Material has been rendered harmless. If the Hazardous Material is deemed ai hlafioreseen and
Differing Site Condition, the EMP, ART, Incentive Threshold:@ad Contract Time ¥ay be
adjusted under Section 10.3 and Article 11 of the Agreement.[fithe Hazardatis Material was
specified all costs associated with the services rendercdBiathe i¢énsed laboratory and any
remedial cleanup work performed by the CM/GGiwill be a Ehargeabl&y@ost. If the Hazardous
Material was not specified and brought on the@ite by a Standard Subegntractor, the responsible
party will bear all costs associated with the serviéés renélered by the licensed laboratory and
any remedial clean-up work. If the respahisible parftyis a R/R Member, the cost of the licensed
laboratory and remedial work will be a Chakgeable Cash, The provisions set forth in this
paragraph do not impact the defense and mdemnification dbligations of the Parties as set forth
in Section 12.4 of the Agreement,

12.3 Notification of SugpecteghHazardous Material. CM/GC will immediately notify
the Core Group, in writing, if it discovers any‘slibstance or material which reasonably could be
Hazardous Material ing@ms.0r under the Rroject premises or migrating from any adjacent
property, even if that substanéeyar materi@ahwould have no impact on the Construction Work.

13. CLEANING UP AND RECYCLING

131" Material Regycling. The CM/GC and its subcontractors will comply with the
California Green Builgling Standards Code and any municipal code standards regarding
reduction of thef@mount of waste material generated during construction, and reuse/recycle
materials'where possible.

13.2 &iganinig Up. The CM/GC and its subcontractors will keep the premises and
surrounding area free from accumulation of waste materials or rubbish caused by construction
operations. At completion of the Construction Work, the CM/GC and its subcontractors are
responsible for removing waste materials, rubbish, construction tools and equipment,
machinery, and surplus materials from and about the Project. If the CM/GC or any Risk/Reward
Subcontractors fail to clean up as provided in the Contract Documents, the Owner may do so
and the cost associated with the clean-up will be a Chargeable Cost. If any Standard
Subcontractors fail to clean up as provided in the Contract Documents, the CM/GC will back-
charge the responsible subcontractor for all costs associated with that portion of the clean-up.
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A: Architect's Resource Loaded Work Plan (Broken Down by Project Stage)
B: CM/GC's Resource Loaded Work Plan (Broken Down by Project Stage)

C: Agreed Billable Rates

D: Equipment Rental Rates
E: Risk/Reward Amounts and Risk/Reward Share

F: Interim Risk/Reward Distribution Plan (Attach, if applicable)
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A: Architect's Resource Loaded Work Plan
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C: Agreed Billable Rates
1. Agreed Billable Rates

1.1 General. The R/R Members' Agreed Billable Rates will be submitted, approved
by the FPS Representative, and maintained in Tab 3 of the Project Manual. All Agreed Billable
Rates will be based on a 2,080-hour work year and will be computed using‘tfie employee's
direct salary as defined in Sections 1.2.2 and 1.3. The Agreed Billable /&&tes are subject to
audit before FPS Representative approval, and the party will providegayroll recaldls on staff up
to a year before being assigned to a Sutter project as part of the initiakaudit. Jihe Agreed
Billable Rates must be approved by the FPS Representative before beirig M&ed as the Masis of
progress billings. The most current approved Agreed Billable Rates at theithe of prdgress
billing will be used to process applications for payment. RAR Members will be'€ompbensated at
actual cost based on the Agreed Billable Rates. Unless theféis a change in Project personnel,
Agreed Billable Rates will only be adjusted on an annualbasiS; JAnnual salagiincreases greater
than 5% for an individual employee will have to bedeviewee and@pprovedby the FPS Program
Manager.

1.1.1 Limitations. Salaried pers@hnel of R/IR Members cannot bill for days
when they are not working on the Projectineluding&iék'time, vacation days or holidays.
Salaried personnel of R/IR Members cannot Bilhin exceéss of 40 hours per work week unless
agreed to by the Core Group prior to the tifie B&iag inctifed and only in an amount agreed to by
the Core Group as appropriate.

1.2 Architect and R/R Gorsuitants.

1.2.1 MOwmerhead and Biiden Expenses. The Architect's and R/R Consultants'
overhead and burden €xpenges,include fiome office overhead as defined in Section 7.5
(overhead) of the Agreément, emplayer benefit payments for health insurance (net of employee
contribution withholding); lengderm disability, sick leave, 401K, pensions and vacation accruals,
holidays, Sagei@lSecurity (FICA), Medicare (FMI), unemployment insurance (FUI & SUI), and
workers gompensation, asWell as any discretionary incentives or bonuses, or other
discretignary laborelarges, @nd profit.

1.2.2 Djirect Salary Expense. Direct salary expenses are the actual salaries
paid to the Architect's and R/R Consultants' employees (as the case may be) in a calendar year
divided by 2080%heuls per work year.

1.2.3 Agreed Billable Rates. The Architect's and R/R Consultants' Agreed
Billable Rates are the product of their respective direct salary expense as defined in Section
1.2.2 and the overhead and burden rate set forth in Exhibit 4A. Subject to the 7% annual salary
cap in Section 1.1, the Architect and R/R Consultants will submit Agreed Billable Rates annually
for FPS approval, which will not be unreasonably withheld.

1.3 CM/GC and R/R Subcontractors. The direct salary expense includes basic
employee compensation (hourly wages or salary without any overhead and profit) plus
customary benefits including health and life insurance (net of employee contribution
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withholding), long term disability, accidental death/dismemberment, sick leave, 401K, pensions,
vacation accruals, holidays, Social Security (FICA), Medicare (FMI), any other required payroll
taxes, unemployment insurance (FUI & SUI), and workers' compensation, and other regularly
incurred cost items such as computers, cell phones, communication radios, cameras,
gas/tolls/commuter benefits or vehicle allowance, as approved by the FPS Representative, but
excluding any discretionary incentives, bonuses, and profit.
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D: Equipment Rental Rates
1. Equipment Rental Rates

1.1 CM/GC or Other R/R Member Owned Equipment. For temporary facilities,
machinery, equipment, and hand tools not customarily owned by constructiomworkers, provided
by the CM/GC or other R/R Members, the CM/GC or and other R/R Membérwill provide the
Core Group: (i) proposed rental rates, (ii) fair market value, and (iii) estigfiétted total rent for each
piece. This information is to be submitted for approval prior to its beig@ Used in géfnection with
the Work to enable the Core Group to determine if the proposed equipiment isfto be rented or
purchased by the Project. If the equipment is purchased by the Project, @lldnsurance,
maintenance and repair costs, operating costs and other costs associated With the eduiipment
will be Chargeable Costs. If the equipment is not purchasegéh by the Project, the tediad rates will
be as proposed, and a copy of all approved rental rates is t@ Be maintained in Taly 4 of the
Project Manual. The most current approved EquipmeatRental Rates at thedime of a progress
billing will be used to process applications for paym@nt. “AlhEquipment Reftal Rates are subject
to Section 7.4 of the Agreement.

1.2 CM/GC Non-Owned Equipment: Ber teghiporary facilities, machinery,
equipment, and hand tools not customarily Gwned W €onstruction workers, provided by the
CM/GC and rented from others, the CM/GE il providéithe Core Group: (i) proposed rental
rates, (ii) unless otherwise agreed by Core\Group, aftert€eeipt of 2 bona fide price quotations
from reputable equipment suppliers to validate the reasonableness of the rental rates, (iii) fair
market value, and (iv) estimatégd tofahtent fori@gach pigse. This information is to be submitted for
approval prior to CM/GC non-owngd equipment being used in connection with the Work to
enable the Core Group to determing Iihthe praposed equipment is to be rented or purchased by
the Project. If the equiiment is purchased by the Project, all insurance, maintenance and repair
costs, operating costs‘@nd-ethencosts associated with the equipment will be Chargeable Costs.
If the equipment is not purchased Byathe Project, a copy of all approved Equipment Rental
Rates is to be maintained in Tal 4 of the Project Manual. The most current approved
Equipmentf&EntalRates at the time of a progress billing will be used to process applications for
paymentd All Equipment Reéntal Rates are subject to Section 7.4 of the Agreement.

1.3 Equipment/Consumables. All temporary facilities, machinery, equipment, and
hand tools"6t customarily owned by construction workers with a replacement value of $500 or
less will be purchaseddiy the Project and will be considered consumables under Section 7.3 of
the Agreement_ Alifiemporary facilities, machinery, equipment and hand tools not customarily
owned by construction workers with a replacement value of over $500 are subject to
determination of whether such items should be rented or purchased under Sections 1.1 and 1.2
above, and if purchased, such items will be tracked and inventoried under Section 1.4.

1.4 Inventory. CM/GC will be required to maintain a detailed equipment inventory
and the inventory will be available to Owner and FPS Representative each month.

15 Limitations. If, from the time any one piece of equipment is placed in service for
this Project, the aggregate rental amount for that piece of equipment, whether owned by the
CM/GC, a R/R Member, or a local equipment yard, reaches 100% of its fair market value, rental
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Exhibit 3D — Equipment Rental Rates

charges will no longer be charged. Reasonable costs for maintenance and service will continue
to be paid by the Owner even after 100% of the fair market value is reached. The fair market

value must be determined based on the type of equipment used rather than the serial number
for a specific piece of equipment.
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Exhibit 3E — Risk/Reward Amounts and Risk/Reward Share

E. Risk/Reward Amounts and Risk/Reward Share

R/R Members | Risk/Reward Risk/Reward Risk/Reward *R/R Percentage
Amount Share Share ($) for Change
(100% profitin $ (%) Orders (%)
amount)
$ % Yo
$ % %
$ % Y0
$ %
$ %
$ %
$ %
$ %
$
$

*Note: Unless otherw ies, the R/R Percentage for Change Orders will be
the same percentage t ' ach R/R Member in calculating its initial Risk/Reward
Amount based on the C included in the EMP and ART. For example, if 5% is
usedtoc isk/Reward Amount, the R/R Percentage for Change Orders will
also be
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Exhibit 3F — Interim Risk/Reward Distribution Plan

F: Interim Risk/Reward Distribution Plan

(Attach, if applicable)

4
S
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Exhibit 4 — Business Terms

A: Key Business Terms Matrix
B: EMP Breakdown with Clarifications and Assumptions
C: Unit Prices / Alternate Prices

D: Schedule of Values

4
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Exhibit 4A — Key Business Terms Matrix

A: Key Business Terms Matrix

The key business terms of this Agreement are set forth below and included in the Agreement:

Estimated Maximum Price
(Total Contract Value)

Total = Architect + CM/GC
$ $ $

At-Risk Threshold ("ART")
(EMP-P)

$

Incentive Threshold

$

Incentive Percentage

Final Actual Cost < Incentive

Threshold

$1 to $X 65%
$X+1 to $Y 50%
$Y+1to $Z 35%

Risk/Reward Amounts

Risk/Reward Shares

R/R Team Members' Home

Office Overhead and Burden
defined in Section 7.5 of the
Agreement:

up to the not-to-exceed amount of $
rgeable Costs per Section 7.1 — 7.4 of Agreement)

% up to the not-to-exceed amount of $
t Chargeable Costs per Section 7.1 — 7.4 of Agreement)

% up to the not-to-exceed amount of $
(on Direct Chargeable Costs per Section 7.1 — 7.4 of Agreement)

% up to the not-to-exceed amount of $
(on Direct Chargeable Costs per Section 7.1 — 7.4 of Agreement)

% up to the not-to-exceed amount of $
(on Direct Chargeable Costs per Section 7.1 — 7.4 of Agreement)

% up to the not-to-exceed amount of $
(on Direct Chargeable Costs per Section 7.1 — 7.4 of Agreement)

Risk/Reward Percentage for
Change Orders

See, Exhibit 3E

Date for Substantial
Completion

(insert date)

Lender for Project
(if applicable)

(name of lender)
(street address)

(city, zip)
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Exhibit 4B — EMP Breakdown with Clarifications and
Assumptions

B: EMP Breakdown with Clarifications and Assumptions
1. EMP Summary and Detailed Estimate

2. Clarifications and Assumptions
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Exhibit 4C — Unit Prices / Alternate Prices

C: Unit Prices / Alternate Prices

(Insert unit prices / alternate prices, if any)

4
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Exhibit 4D — Schedule of Values

D: Schedule of Values

(To be provided by CM/GC and Architect)

4
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Exhibit 5 — Scheduling and Planning

A: Owner's Schedule (Not Applicable to this Contract Type)
B: Designh Schedule (Not Applicable to this Contract Type)

C: Preconstruction Schedule (Not Applicable to this Contract Type)

D: Master Schedule

4
S

E: Logistics Plan
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Exhibit 5D — Master Schedule

D: Master Schedule

(To be provided by CM/GC)

4
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E: Logistics Plan

(To be provided by CM/GC)

4
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Exhibit 6 — Insurance Requirements

A: CM\GC's Insurance Requirements

B: Architect's Insurance Requirements

4
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Exhibit 6A — CM\GC's Insurance Requirements

1. EMP Between $30,000,000 and $100,000,000

1.1 If the EMP is between $30,000,000 and $100,000,000, the CM/GC must carry

the following minimum insurance coverages:

Workers' Compensation
Employers' Liability

Statutory Limits
$1,000,000 each accidént

Commercial General Liability
(Occurrence Form Only)

$10,000,000 each ogcurrence

$10,000,000 gengfal aggregalie/per project

$10,000,000 products/combleted operations
aggregale

$15,000,000 excess

Automobile Liability

$5,000000 each accident

CM/GC's Tools & Equipment

Fair markesvalue

Pollution Liability

$54000,000p&r occurrengd/aggregate

Professional Liability

$5,000,000 per slaim/g@ggregate

2. EMP Under $30,000,000

2.1 If the EMP is less than $30,000,000, thie CM/GC must carry the following

minimum insurance coverages:

Workers' Compensation
Employers' Liability

Statutory Limits
$4,P00,000 each accident

Commercial General Liability
(Occurrence Form Only)

$5,000,000 each occurrence

$5,000,000 general aggregate/per project

$5,000,000 products/completed operations
aggregate

$5,000,000 excess

Automobile Liability

$1,000,000 each accident

CM/GC'sdl 00IS & Equipment

Fair market value

Pollutigh Liability

$1,000,000 per occurrence/aggregate

Professional Lialility

$1,000,000 per claim/aggregate

3. PROVISIONS APPLICABLE TO ALL INSURANCE REQUIRED FOR THIS PROJECT

3.1 Termrof Insurance Policies. All liability insurance must be in force prior to any
Work being performed under this Agreement and must be maintained and in force for 10 years
following Substantial Completion except for professional liability insurance, which must be
maintained for at least 3 years after Substantial Completion. Workers' compensation insurance
must be in force from the inception of this Agreement through Final Completion and closeout.
Builder's risk insurance must be in force prior to commencement of construction and if
equipment or material is purchased prior to construction, must either be in force prior to the
purchase or the purchase must be insured against loss or damage under other property

insurance.
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3.2 Qualifications and Rating. All insurance must be placed with insurers that are
admitted or licensed to issue insurance in the State of California. All insurers must maintain an
A.M. Best rating of at least A VII.

3.3 Additional Insureds. The Owner, Sutter Health and any other entities set forth
in Exhibit 8E will be named as additional insureds on all required commerciakgeneral liability
and automobile policies for Work performed under or incident to this Agregfpent. If the
additional insured has other insurance applicable to the loss, it will be g &n excess or
contingent basis. The amounts and types of insurance will conform té the minim@m terms,
conditions, and coverages of the Insurance Service Office ("ISO") poli€igs, fosMs, and
endorsements in effect when this Agreement is executed, but which must b€ at least agfbroad
as ISO CG 20 10 07 04 and ISO CG 20 37 07 04 unless pre-approved by thésOwnex

3.4 Insurance Certificates and Copies of Poli¢iés. Before commencing any Work
under this Agreement, the CM/GC will provide the FPS,Repre§éntative with insurance
certificates and endorsements reflecting the insuragéereguired By this Agleement. Receipt of
insurance certificates or copies of policies without bjection by the Qwinéror FPS
Representative does not constitute acceptanc€ ar approval of insuranee or relieve the CM/GC
of its obligation to provide the required insurance binderdhis Exhibit 6A. Upon renewal of any
required insurance that expires before FiiahCompletion, the applicable party must provide the
FPS Representative with renewal certificates fet lessithan 15 days prior to the expiration. The
CM/GC will promptly furnish copies of all requireé,policieSwaf insurance, including any renewal
or replacement policies, within 10 days of the Owiéks or FPS Representative's written request.

3.5 Subcontractors ane TierBsSubgantractors. Subcontractors and tier-
subcontractors will deliver certificat€éSwof instt@nce and required endorsements to the CM/GC
with a copy to the FPSfRepresentative Before commencing any portion of the Work in
connection with this Prgject.. BM/GC, thr@ugh written subcontract, will pass-through: (i)
additional insured provigians set fortpin Section 3.3 and include CM/GC as an additional
insured; and (ii) the waivenof gubrogation provisions set forth in Section 3.8. The CM/GC will
ensure thatdiie @ertificate§ @f insurance and endorsements indicate that subcontractors and
their resp@ctive tier-subconifactors are in compliance with the insurance limits indicated in their
respective subcontratis,

3.6 No Redu€tion, Modification or Cancellation of Coverage. No insurance
required by this Agreemient or any subcontract (including all tiers) may be reduced in coverage,
modified or cafigeliet without 30 days' advance written notice to Owner and FPS
Representative. All policy renewals during the term of insurance policies must be equal, or
better, in terms and limits.

3.7 Primary Insurance. All liability policies required by CM/GC under this
Agreement and any subcontracts are primary and non-contributory to any similar insurance
maintained by Owner or Sutter Heath for their own respective benefits.

3.8  Waivers of Subrogation. CM/GC and its subcontractors (inclusive of tiers) will
waive all rights against Owner, Sutter Health, as well as any other entities set forth in Exhibit 8E
for loss or damage to the extent reimbursed by any property or equipment insurance applicable
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to the Work, except such rights as CM/GC or its subcontractors may have to the proceeds of the
insurance or to the extent prohibited by an applicable professional liability policy. A waiver of
subrogation is effective as to a person or entity even though that person or entity would
otherwise have a duty of indemnification, contractual or otherwise, did not pay the insurance
premium directly or indirectly, and whether or not the person or entity had an insurable interest
in the property damaged. This waiver does not apply to faulty workmanship.f, the design or
construction of the Project. If any applicable policies of insurance require g endorsement or
consent of the insurance company to provide for continued coverage wiiére there is a waiver of
subrogation, the owners of those policies will cause them to either pr@vide a "blafiket waiver"
endorsement or a subrogation endorsement that includes the name ofithe Praject and the
location of the Project site.

3.9 Deductibles and Self-Insured Retentions@lf the EMP is over $3@,000,000 all
deductibles and/or self-insured retentions over $100,000 are Subject to Owner approval, and
unless approved in writing, are the sole responsibility afthe firfStnamed insugéd and not a
Chargeable Cost. If the EMP is $30,000,000 or leg€, aii"deéductibleés and/af Self-insured
retentions over $25,000 are subject to Owner apfiroval, and unless‘@ppfoved in writing, are the
sole responsibility of the first named insured afickare not a Chargeable Cost. Reimbursement
for self-insurance and any deductibles are also Subject4® the Chargeable Cost conditions set
forth in Section 7.4.11 of the Agreement:

4. SPECIFIC PROVISIONS.

4.1 Workers Compénsanaon. Coveragewill include insurance as required by
California state law or the law of'the, statémhera the Work is being performed and employer's
liability coverage per Article 1 or 2 (@Sapplicabie)

4.2 CommercialGeneral Liabllity (CGL). Commercial general liability coverage
must be issued on a poliey at least @s,broad as 1ISO form CG 0001 with Project specific
endorsement ISO CG 12 04 with coniified single limits and aggregates in the amounts listed in
Article 1 or 2d@Smapplicablg)t "Limits may be met by a combination of primary limits and
umbrella/&xcess coverage khe insurance must cover all operations of the CM/GC and its
subcontréctors (ingl@Sive of &rs) and must include, but is not limited to: (i) premises, operations
and molile eauipirient fiability; (i) completed operations and products liability; (iii) contractual
liability forshability assumed under this Agreement; (iv) broad form property damage liability; (v)
medical and personal ifijury liability including coverage for sickness and death; (vi) explosion,
collapse, and @nelerground hazards; (vii) personal and advertising injury; (viii) severability of
interests; (ix) pollution; and (x) cross-liability.

4.2.1 Umbrella/Excess Policies. Umbrella/excess policies must be following
form or written on policies with coverage at least as broad as each and every one of the
underlying policies, including completed operations and contractual liability, with limits as stated
in Article 1 or 2 (as applicable).

4.3  Automobile Liability. Commercial automobile liability Insurance must be issued
on policies at least as broad as ISO Form CA 00 01, CA 00 05, CA 00 12 or CA 00 20 with each
accident limits as stated in Article 1 or 2 (as applicable). This insurance must apply to bodily
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injury and property damage for all owned, non-owned, or hired vehicles to be used by the
insured in performance of its obligations under this Agreement.

4.4 Occurrence Basis. All commercial general liability, automobile liability and any
umbrella/excess policies must be written on an occurrence basis.

4.5 Tools and Equipment. With respect to CM/GC and its sub€ontractors'
operations, each will purchase, maintain and pay for all-risk contractor'séegquipment floater on all
machinery, tools, equipment and other similar property in an amountg#tfeast equélto their fair
market value and any deductible will be paid by the CM/GC. This insurance gbverage will be
the sole and complete means of recovery for any loss on machinery, toclgyéguipment,Aand
other similar property.

4.6 Pollution Coverage. If pollution coverage IS élaims-made, the relfoactive date
will be prior to the commencement of the Work and maintained fer 5 years after Substantial
Completion. Unless otherwise approved by the Owfier, theypolicy will proyide the following: (a)
inclusion of contractual liability coverage; (b) inclé$ion of haZardous thapSporters pollution
liability coverage; (c) no limitation or exclusionffr claims By one insuréd party against another
insured; (d) severability of interests; (e) natural f€Seurceffamages coverage; and (f) mold
coverage.

4.7 Professional Liability. CMIGC must havéProject specific coverage for
damages caused by negligent acts, errors of omissions ansing out of the performance of
professional services or the W@rk t@mwhich CM/GC@nits subcontractors are legally liable. All
coverage must be in amounts spegifiedimArticle 1 or 2 (as applicable). Coverage must include,
but is not limited to: (i) preconstruction, desigiEassist and design-build, if applicable; (ii)
coverage for BIM modéhmanagement, ihapplicable; and (iii) insured's interest in joint ventures, if
applicable,

5. MISCELLANEOUS

54 Evidence Pglor to Final Payment. Prior to receipt of final payment under the
Agreement, the CM{GE, and ils subcontractors (including tiers) must provide evidence that their
respective insur@nce coverages are effective, as required by this Exhibit 6A.

5.2 Modifications Only in Writing. The coverage and limits of insurance required
by this Exhibit@ism@y not be altered, modified, or changed except as expressly agreed to in
writing. No course of dealing or acceptance of certificates or policies will constitute a waiver of
any of these insurance requirements.

5.3  Additional Owner Remedy. If the CM/GC does not comply with the
requirements of this Exhibit 6A, the Owner may provide insurance coverage to protect the
Owner and back-charge CM/GC for the cost of that insurance.

5.4 Insurance Does Not Limit Liability. Insurance coverage maintained by the
CM/GC and its subcontractors does not limit the extent of liability or indemnity of the CM/GC or
its respective subcontractors or consultants under the Agreement or applicable law.
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6. OWNER'S PROPERTY INSURANCE (BUILDER'S RISK)

6.1 General. The Owner will obtain and maintain in force during the term of this
Agreement a builder's risk insurance policy separate from CM/GC's other insurance, which will
insure against physical loss and/or damage on an "all risks" replacement cost basis to all
buildings, structures, materials and real property on site, which are intendede be, or have
already been incorporated into and form part of the Project. The builder's4iSK policy must be
purchased and maintained by a company or companies lawfully authoriZ&d to do business in the
State of California and written on a replacement cost basis. This progérty insurafice will be
maintained, unless otherwise provided in the Contract Documents or @therwis€ agreed in, writing
by all persons and entities who are beneficiaries of the insurance, from €ondiencement of the
construction Work until the later of either Final Completion, or when no entityather than the
Owner has an insurable interest in the covered property. Jihis insurance will ielude the
interests of the Owner, CM/GC, and its subcontractors and“i@k-subcontractors performing
construction Work on the Project.

6.2 Separate Property. If, during cadstruction, the OwnRghinSLres properties at or
adjacent to the Project site under property inséifénce policies separate from those insuring the
Project, the Owner waives all subrogation rightsiithe ekient reimbursed by its separate
property insurance for damages caused @y fire or GIhér causes of loss covered by such policies,
except such rights as the insureds may have 1o, the proeeeds of insurance. All separate policies
will provide for a similar waiver of subrogation.

6.3 Insurance Pro¢eedsm,.The Owher hasithe sole right and power to adjust and
settle a loss with its insurers, subjéet (6the,dispute resolution procedures set forth in the
Agreement, and any settlement payients Wil b& ymade payable to the Owner as trustee for the
insureds, as their integé8ts. may appeat, subject 1o the requirements of any applicable
mortgagee clause or clauses With respect te the Owner's property damage. The policy will also
provide for the recovery By the CCI/GE, of reasonable costs incurred to repair and/or replace
damaged property. Upoml thedeccurrence of an insured loss or claim of loss, monies received
will be heldda Owner wha Wil make distribution in accordance with an agreement to be reached
in such efent between OwRer and CM/GC. The CM/GC will pay subcontractors their just
shares gf insurancespiaceeds received by the CM/GC and will require subcontractors to make
paymenisito théirtier-sybicontractors in similar manner. The Owner will pay all deductibles in
connection“with the loss'@r claim against the builder's risk insurance.

6.4 Pamntia)"Occupancy. Partial occupancy or use of the Project in accordance with
the Agreement will not start until the property insurer(s) have consented to the partial occupancy
or use. The Owner and CM/GC will take reasonable steps to obtain consent of the property
insurer(s) and will take no action with respect to partial occupancy or use that would cause
cancellation, lapse or reduction of insurance.
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1. EMP Between $30,000,000 and $100,000,000

1.1 If the EMP is between $30,000,000 and $100,000,000, the Architect must
carry the following minimum insurance coverages:

Workers' Compensation
Employers' Liability

Statutory Limits
$1,000,000 each accidént

Commercial General Liability
(Occurrence Form Only)

$5,000,000 each ocglirrence
$5,000,000 generél aggregaté/per project
$5,000,000 excess

Automobile Liability

$5,000,000 each accident

Professional Liability

$5,000400 per claim/aggrégaté

Valuable Papers

$500,000

2. EMP Under $30,000,000

2.1 If the EMP is less than $30,0@0,000, the Architect must carry the following

minimum insurance coverages:

Workers' Compensation
Employers' Liability

Statutory Limits
$1,0000000 each accident

Commercial General Liability
(Occurrence Form Only)

$2,000,000 each occurrence
$2900,000 general aggregate/per project
$3,000,000 excess

Automobile Liability

$1,000,000 each accident

Professional Liability,

$2,000,000 per claim/aggregate

Valuable Papers

$500,000

3. PROVISIONS AFFLIEABLE TO ALL INSURANCE REQUIRED FOR THIS PROJECT

3.1 Term of Insurance Policies. All liability insurance must be in force prior to any
Service§ being pedormed under this Agreement and must be maintained in force for 3 years
following Substantial Comipletion. Workers' compensation insurance must be in force from the
inception of this Agreement through Final Completion and closeout. In the event of cancellation
or non-renewal, the refiorting period during which a claim may first be made will be extended
until at least 3"y@ars darter cancellation or non-renewal.

3.2 Qualifications and Rating. All insurance must be placed with insurers that are
admitted or licensed to issue insurance in the State of California. All insurers must maintain an

A.M. Best rating of at least A VII.

33 Additional Insureds. The Owner, Sutter Health, and any other entities set forth
in Exhibit 8E will be named as additional insureds on all required commercial general liability
and automobile policies for Services performed under or incident to this Agreement. If the
additional insured has other insurance applicable to the loss, it will be on an excess or
contingent basis. The amounts and types of insurance will conform to the minimum terms,
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conditions, and coverages of the Insurance Service Office ("ISO") policies, forms, and
endorsements in effect when this Agreement is executed, but which must be at least as broad
as 1ISO CG 20 10 07 04 and ISO CG 20 37 07 04 unless pre-approved by the Owner.

3.4 Insurance Certificates and Copies of Policies. Before commencing any
Services under this Agreement, the Architect will provide the FPS Representative with
insurance certificates and endorsements reflecting the insurance requiredddy this Agreement.
Receipt of insurance certificates or copies of policies without objection b the Owner or FPS
Representative does not constitute acceptance or approval of insuras€e or reliex® the Architect
and its consultants from the obligation to provide the required insuranééswnder this Exhibit 6B.
Upon renewal of any required insurance that expires before Final Compl€tign, the appli€able
party must provide the FPS Representative with renewal certificates not lesg than 15(days prior
to the expiration. The Architect will promptly furnish copieghof all required poli€iesd@Finsurance,
including any renewal or replacement policies, within 10 dayswef the Owner's or §PS
Representative's written request.

3.5 Consultants and Tier-Consultagits. Consuliants anghtiér-consultants will
deliver certificates of insurance and required efidiorsements to the Arcliitect with a copy to the
FPS Representative before commencing any pottian ofdhe Services in connection with this
Project. Architect, through written agree@ent, will'passthrough: (i) additional insured provisions
set forth in Section 3.3 and include Architégt@s,an additional insured; and (iii) the waiver of
subrogation provisions set forth in Section @\8.< The Architect will ensure that the certificates of
insurance and endorsements indicate that c@hsult@hts and their respective tier-consultants are
in compliance with the insuran€e hlits,indicatéd in their respective agreements.

3.6 No Reduction, Modifigatiori“@h Cancellation of Coverage. No insurance
required by this Agreeifient or any consultant agreement (including all tiers) may be reduced in
coverage, modified, of @arcelled without@b,days' advance written notice to Owner and FPS
Representative. All poligy renewalSeiuiring the term of insurance policies must be equal, or
better, in terms and limits.

34 Primary Insgkance. All liability policies required by Architect under this
Agreemeént and anyg@ansultant agreements are primary and non-contributory to any similar
insurané&ymaiptairied by Owner or Sutter Health for their own respective benefits.

3.8 Waiverg of Subrogation. Architect and its consultants (inclusive of tiers) will
waive all rightg{ @gaifst Owner, Sutter Health, as well as any other entities set forth in Exhibit 8E
for loss or damage to the extent reimbursed by any property insurance. A waiver of subrogation
is effective as to a person or entity even though that person or entity would otherwise have a
duty of indemnification, contractual or otherwise, did not pay the insurance premium directly or
indirectly, and whether or not the person or entity had an insurable interest in the property
damaged. This waiver does not apply to professional liability insurance. If any applicable
policies of insurance require an endorsement or consent of the insurance company to provide
for continued coverage where there is a waiver of subrogation, the owners of those policies will
cause them to either provide a "blanket waiver" endorsement or a subrogation endorsement that
includes the name of the Project and the location of the Project site.
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Exhibit 6B — Architect's Insurance Requirements

3.9 Deductibles and Self-Insured Retentions. If the EMP is over $30,000,000 all
deductibles and/or self-insured retentions over $100,000 are subject to Owner approval, and
unless approved in writing, are the sole responsibility of the first named insured and not a
Chargeable Cost. If the EMP is $30,000,000 or less, all deductibles and/or self-insured
retentions over $25,000 are subject to Owner approval, and unless approved in writing, are the
sole responsibility of the first named insured and are not a Chargeable CostgReimbursement
for self-insurance and any deductibles are also subject to the Chargeable£0st conditions set
forth in Section 7.4.11 of the Agreement.

4. SPECIFIC PROVISIONS.

4.1 Workers Compensation. Coverage will include insurance @Syequirefl by
California state law or the law of the state where the Serviges are performed ‘ane einployer's
liability coverage per Article 1 or 2 (as applicable).

4.2 Commercial General Liability (CGI)Cammerciahgeneral liability coverage
must be issued on a policy at least as broad as I8 form C& 0001With4>roject specific
endorsement ISO CG 12 04 with combined siggle limits afél aggregates in the amounts listed in
Article 1 or 2 (as applicable). The insurance musheovegall operations of the Architect and its
consultants (inclusive of tiers) and must ifichude, but ig fot limited to: (i) premises and operations
liability; (ii) completed operations and producisyliability; (iii) contractual liability for liability
assumed under this Agreement; (iv) broadW{arm property. damage liability (including loss of use);
(v) medical and personal injury liability including Cowerage*ior sickness, disease, and death; (vi)
explosion, collapse, and undergreune,hazards, (vii) personal and advertising injury; (viii)
severability of interests; and (ix) €ross-lahility.

4.2.1 Admbrella/Excess Rolicies.” Umbrella/excess policies must be following
form or written on poligieswithpeoverage@hleast as broad as each and every one of the
underlying policies withilimits as Stdied. in Article 1 or 2 (as applicable).

4.3 agmAutomobilgdiability. Commercial automobile liability Insurance must be issued
on policig§ at least as broad as 1ISO Form CA 00 01, CA 00 05, CA 00 12 or CA 00 20 with each
accident limits as statedlin Aflicle 1 or 2 (as applicable). This insurance must apply to bodily
injury aRehpropérty damage for all owned, non-owned, or hired vehicles to be used by the
insured infperformance Of its obligations under this Agreement.

4.4 Oeeulirence Basis. All commercial general liability and automobile liability
policies must be written on an occurrence basis.

4.5 Pollution Coverage. If the nature of the Services involves remediation or
abatement of Hazardous Materials, or if the Owner elects to require pollution insurance based
on results of the site investigation, then Architect will provide for pollution coverage for its
professional liability, either by endorsement to the general professional liability policy or by a
separate environmental consultant's professional liability policy, in form and with limits approved
by the Owner and FPS Representative. If pollution coverage is claims-made, the retroactive
date will be prior to the commencement of the Services. Unless otherwise approved by the
Owner, the policy will provide the following: (a) inclusion of contractual liability coverage; (b)
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inclusion of hazardous transporters pollution liability coverage; (c) no limitation or exclusion for
claims by one insured party against another insured; (d) severability of interests; (e) natural
resource damages coverage; and (f) mold coverage.

4.6 Professional Liability. Architect must have general office coverage for
damages caused by negligent acts, errors, or omissions arising out of the pegformance of the
Services for which Architect or its consultants are legally liable. Architect’ verage must be
in the amounts specified in Articles 1 and 2 (as applicable).

4.7 Valuable Papers. Insurance with limits per Sections
covering loss, destruction, damage, injury or corruption of valuable pap
media, Drawings, Specifications, CAD drawings, Building Information Mo
books, blueprints, and other printed and electronic docum

5. MISCELLANEOUS

5.1 Evidence Prior to Final Paymen i 2cei ' ayment under the
Agreement, the Architect and its consultants (fefudi i e evidence that their
respective insurance coverages are effective as i

5.2  Additional Owner Reme itect does not comply with the
requirements of this Exhibit 6B, the Owne
Owner and back-charge Archite

5.3 Insurance Does it L i ity. Insurance coverage maintained by the

g. The coverage and limits of insurance required

;amadified, or changed except as expressly agreed to in
or acceptance of certificates or policies will constitute a waiver of
ements.
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1. CM/GC and Architect certifies that it is not currently named as an excluded entity or
individual on the "List of Excluded Individuals/Entities" of the Department of Health and Human
Services Office of the Inspector General.

2. CM/GC and Architect is expected to disclose in writing to Sutter Health and Owner any
business arrangements such as commission arrangements, referral fee arrapgements,
ownership interests, profit sharing arrangements, bonus arrangements, etgt that its organization,
any affiliated organization, or any representatives (or relatives of represéntatives) of their
organization have with any other contractor, Owner's representative,£f consultafitinvolved in
any way with this Project.

3. During the course of pursuing contracts with Sutter Health and/or Cwher anddifiile
performing Work in accordance with this Agreement, CM/GC and Architect agiée 40 maintain
business ethics standards aimed at avoiding any impropriety &r conflict of intereswhich could
be construed to have an adverse impact on the dealings,with"Stiter Health afother Sutter
Health affiliates.

4. CM/GC and Architect will not have a b@iSiness intef&st as a patirier, joint venturer,
officer, director, more than five percent (5%) sharéholdef, advisor, employee, or otherwise
("Business Interest") in, or undertake a b@iSiness opp@rtunity or form a business venture with,
any employee, officer, or director of Owne&r or Sutter #@alth, without first disclosing such interest
in writing to Sutter Health and Owner and réceiving thelf éansent in writing.

5. CM/GC and Architect shoulthnot make or pravigde to be made any employment, gifts,
extravagant entertainment, paymehts,d0ans, fiee work, substantially discounted work, or similar
items of value to Owner's or Sutteriealth’'s¥@présentatives, employees, or their relatives.
Similarly, CM/GC andArehitect's employees, agents, or subcontractors and their tier
subcontractors (or thelf refatiies) shouldWibt receive any commissions, gifts, extravagant
entertainment, paymenis, loans, iréaawork, 'substantially discounted work, or similar items of
value from representatives, of gubcontractors or material suppliers performing Work on this
Project.

6. CM/GC andgfmehitect agree to notify an appropriate uninvolved representative of Sutter
Health and Owiieras seon as possible after becoming aware of any instance where there has
been a fatiureto comply:with the provisions of this policy.

7. Upon Suitemfiealth's or Owner's request, CM/GC and Architect agree to provide a
management representation letter in a form agreeable to Sutter Health stating that it
understands Sutter Health has a Business Ethics Policy which provides that no Owner or Sutter
Health employees or members of their family will accept anything of value from contractors,
suppliers, vendors, or others transacting or seeking to transact business with Owner or Sutter
Health and that they are not aware of any situations violating that policy, which have not been
previously reported to Sutter Health as provided above.

8. Each Party will hold the other's and Sutter Health's proprietary and confidential records
and information in strict confidence and not disclose the same to any other person or entity
except as provided below.
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8.1 "Confidential Information" includes but is not limited to business plans, financial
data, and trade secrets that are not in the public domain.

8.2 A Party may disclose Confidential Information to the personnel within its
organization, including its legal and accounting advisors who require the Confidential
Information in connection with the Party's internal business processes and i
obligations under this Agreement, provided that such disclosing Party us
reasonable efforts to require any such recipient to use the information for these purposes
and to keep it strictly confidential, except as required by law and subj irements of
Section 8.3 below.

enable Sutter Health and the other Party to attempt to pre
disclosing Party assists Sutter Health and the other Pz i ing relief from or
limiting the disclosure.

8.4 In addition, Owner or Sutter He erms, conditions, and
already mentioned above that Owner h

business, provided those parties/consult
such Confidential Information to any third

with in the course of managing its
iting, that they will not use or divulge

8.5 A Party may disc Information with the prior written consent of

Sutter Health and the other Party.
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Exhibit 8 — Owner's Data and Requirements

A: Project Description / Site Description
B: Owner's Program

C: Owner's Project Budget and Construction Budget

D: Project Charter
E: Additional Insureds

F: Owner's Separate Consultants and Separate Contractors
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Exhibit 8A — Project Description / Site Description

A: Project Description / Site Description

(Insert Project / Site Description)

4
S
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Exhibit 8B — Owner's Program

B: Owner's Program

(Insert Owner's Program)

4
S
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Exhibit 8C — Owner's Project and Construction Budget

C: Owner's Project Budget and Construction Budget

(See attached)

4
S
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Exhibit 8D — Project Charter

D: Project Charter (Fill-in template or insert previously agreed Project Charter)

Project Title: Project Title

Client: Affiliate
Location: Street Address
Project #: Enter here

Project Description
(Insert brief summary of Project definition, major components, phas

Mission/Vision

Sutter Health Mission: We enhance the well-being of peo

through a not-for-profit commitment to compassion and exce re services.

Project Mission:
(Insert here)

Sutter Health Vision: Sutter Health lead
highest levels of quality, access and affo

on of health care to achieve the

Project Vision:
(Insert here)

Values

Sutter Health Values:
. Excellence ¢
Innovation

1. (Insert here)
2. (Insert here)
3. (Insert here)
4. (Insert here)

Project Metrics and Performance Indicators

1. (Insert here)
2. (Insert here)
3. (Insert here)
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Exhibit 8D — Project Charter

4. (Insert here)

Project Conditions of Satisfaction (Conditions ranked by Priority)

1. (Insert here)
2. (Insert here)
3. (Insert here)
4. (Insert here)
5. (Insert here)

Key Project Team Members

Members:

o (Insert here)
o (Insert here)
° (Insert here)
° (Insert here)

Project Scope Definition

Scope Will Include:

° (Insert here)
° (Insert here)
° (Insert here) (Insert here)
° (Insert here) (Insert here)

Schedule Budget

1 3

Milestones for.Mas chedule (Add project specific deadlines and deliverables as needed)

Milestone Project Deliverables:

Deadlines:

(Insert here) 1. (Insert here)
2.
3.
4
5

(Insert here)

(Insert here)
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Exhibit 8D — Project Charter

(Insert here)
(Insert here)
(Insert here)
(Insert here)

IPD Tools
[ ] Co-Location

[]BIM
[ ] LEAN

[Refer to PDG and best practices guide for samples.]

Project Sponsors

(Insert name)
Affiliate CEO

(Insert name)

Director Planning tor Project Management
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E: Additional Insureds

Sutter Health, (insert legal entity name of SHA), and each of their respective agents, affiliates,
members, officers, directors, successors and assigns, employees, and inspectors.

(Each named additional insured should be specifically listed in this Exhibit 8
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Exhibit 8F — Owner's Separate Consultants and Separate
Contractors

F: Owner's Separate Consultants and Separate Contractors

(Insert Owner's Separate Consultants and Separate Contractors)

4
S
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Exhibit 9 — Exceptions to Agreement

The Parties agree to the following revisions to the terms of the Agreement:

(List the "exceptions" or insert "none")

OWNER: (Fill in Legal Entity N CM/GC:  (Fill in CM/GC)

By By
(Sig (Signature)

ARCHITECT:  (Fill in Architect)

By

(Signature)
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