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Introduced By: Hague

Proposed No.: 98-009

ORDINANCE NO.__1_3 O 2 3

AN ORDINANCE authorizing the execution of a lease (with
option to purchase) for facilities to house the Issaquah
District Court; with the amount of such lease payments to be
established by subsequent motion of the council; providing
for the annual levy of taxes to pay such lease payments; and
approving a form of trust agreement and other aspects of the
lease financing plan.

PREAMBLE:

The council, by Motion No. 9701 passed on October 23, 1995, has approved the
general proposal for a new Issaquah District Court facility, and by such motion the
council requested that the court evaluate financing alternatives for the project,
including lease-to-own a built-to-suit facility.

The county is authorized by Chapter 36.89 RCW to acquire courthouse facilities by
lease, and the court has proposed to the council and the council wishes to approve a
lease financing plan for acquisition of the new court facility.

To complete the lease financing plan authorized by this ordinance, the council
recognizes that certificates of participation in payments under the lease will be
issued and sold and that the county's lease payments will be based on the principal
of and interest on such certificates of participation.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Definitions. Unless otherwise defined herein, all capitalized terms

used in this ordinance shall have the meanings given such terms in the Lease, a copy of

which is attached as Exhibit A hereto and incorporated herein by this reference.

SECTION 2. Findings. It is hereby found and declared that the public interest,

welfare and benefit require the county to lease the real property legally described in the
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Lease and the improvements to be constructed thereon in accordance with plans and
specifications approved by the county, as described in the Lease (together, the "Leased
Premises™) to provide courthouse facilities for the Issaquah District Court.

SECTION 3. Authorization of Lease. The county executive is hereby authorized

on behalf of the county to execute the Lease in substantially the form attached hereto as
Exhibit A, subject to such changes as may be deemed necessary and advisable by the
county finance director and bond counsel to the county. Said Lease shall provide for a
total principal component of Lease Payments of not to exceed $5,900,000 to be paid in the
years and in the amounts, on such dates, and subject to prepayment at such times, as shall
be set forth in the Lease. Prior to execution of the Lease by the county executive, the
council shall approve by subsequent motion the final Lease Payment amounts in the Lease
and the allocation of principal and interest components of the Lease Payments in the Lease.
The council recognizes that certificates of participation in the Lease Payments (the
"Certificates") will be issued and sold and that the principal and interest components of the
Lease Payments will be based on the principal of and interest on such Certificates.

SECTION 4. Approval of Trust Agreement and Issuance of Certificates of

Participation. In connection with the lease financing transaction authorized herein, the
county executive is hereby authorized to execute an acknowledgment and approval of a
trust agreement (the "Trust Agreement") by and between First Trust National Association
as trustee and Issaquah Courthouse, LLC (the "Developer™), which Trust Agreement shall
be in substantially the form attached as Exhibit B hereto and incorporated herein by this
reference, with such changes as may be deemed necessary and advisable by the county
finance director and bond counsel to the county. The county hereby acknowledges and
approves the assignment to the Trustee of Developer's right to receive the Lease Payments
under the Lease and the issuance of the Certificates, all as provided in the Trust
Agreement. The county further acknowledges that, under Rule 15¢2-12 of the Securities

and Exchange Commission (the "Rule"), it will be an "obligated person” with respect to the
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Certificates. The finance director of the county or his designee is hereby authorized to
"deem final" pursuant to the Rule the preliminary official statement for the Certificates
and, on or prior to the date of issue of the Certificates, to enter into an undertaking to
provide continuing disclosure about the county and the Certificates as may be required |
under the Rule.

SECTION 5. Pledge of Taxation and Credit. The county hereby irrevocably

covenants and agrees for as long as the Lease remains outstanding and unpaid, that each
year it will include in its budget and levy an ad valorem tax upon all the property within
the county subject to taxation in an amount that will be sufficient, together with all other
revenues and money of the county legally available for such purposes, to pay the Lease
Payments as the same shall become due.

The county hereby irrevocably pledges that the annual tax provided for herein to be
levied for the payment of such Lease Payments shall be within and as a part of the tax levy
permitted to counties without a vote of the people, and that a sufficient portion of each
annual levy to be levied and collected by the county prior to the full payment of the Lease
Payments will be and is hereby irrevocably set aside, pledged and appropriated for the
payment of such Lease Payments.

The full faith, credit and resources of the county are hereby irrevocably pledged for
the annual levy and collection of said taxes and for the prompt payment of the Lease
Payments as the same shall become due.

SECTION 6. Tax-Exemption. The county shall comply with the provisions of

this section unless, in the written opinion of nationally-recognized bond counsel to the
county, such compliance is not required in order to maintain the exemption of the interest
component of the Lease Payments from federal income taxation.

The county hereby covenants that it will not make any use of the Leased Premises
or of any funds of the county that may be deemed to be proceeds of the Certificates

pursuant to Section 148 of the Code and the applicable regulations thereunder that will
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cause the Lease or the Certificates to be "arbitrage bonds" within the meaning of said
section and said regulations. The county will comply with the applicable requirements of
Section 148 of the Code (or any successor provision thereof applicable to the Lease and the
Certificates) and the applicable regulations thereunder throughout the term of the Lease
and the Certificates.

The county further covenants that it will not take any action or permit any action to
be taken that would cause the Lease or the Certificates to constitute -"private activity
bonds" under Section 141 of the Code.

SECTION 7. General Authorization. The appropriate county officials, agents and

representatives are hereby authorized and directed to do everything necessary for the
prompt execution, recording by memorandum and performance of the Lease, for the
acknowledgment and approval of the Trust Agreement, and for the preparation and
execution of all other certificates and agreements necessary or desirable for the completion
of the lease financing plan, including the issuance of the certificates of participation,
contemplated by this ordinance, the Lease and the Trust Agreement.

SECTION 8. Ratification of Past Acts. All actions heretofore taken by county

officers, staff, attorneys and agents consistent with the terms and purposes of this

ordinance are hereby ratified, confirmed and approved.
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SECTION 9. Severability. If any one or more of the covenants or agreements

provided in this ordinance to be performed on the part of the county shall be declared by
any court of competent jurisdiction to be contrary to law, then such covenant or covenants,
agreement or agreements, shall be null and void and shall be deemed separable from the
remaining covenants and agreements of this ordinance and shall in no way affect the
validity of the other provisions of this ordinance or of the Lease.

INTRODUCED AND READ for the first time this __2’:?‘ day of /Qﬂ“”w‘ﬁ/}/‘;/ s
1998. ’ ’

o
PASSED by a vote of __ / / to 0 this ? day
of VYY) e\ 1998.
KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

ATTEST:

e

Clerk of the Council

APPROVED this [(i day of f ; &ﬂ’h , 1998,

U

irig County Executive

Attachments: Exhibit A - Form of Lease
Exhibit B - Form of Trust Agreement
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THIS LEASE (the "Lease"), made as of the day of February, 1998, by and
between KING COUNTY, a political subdivision duly formed and existing under the laws
of the State of Washington, as Lessee (the "County"), and ISSAQUAH COURTHOUSE,
LLC, a Washington limited liability company, as the initial lessor under this Lease (the

"Lessor"),

WITNESSETH:

WHEREAS, the Lessor is the owner of certain unimproved real property located in
King County, Washington, and legally described in Exhibit A attached hereto and by this
reference incorporated herein (the "Land"); and

WHEREAS, the Lessor intends to build a courthouse facility containing
approximately 16,642 gross square feet of space and approximately 107 parking spaces
(the "Improvements") on the Land; and

WHEREAS, the County is authorized by Chapter 36.89 RCW to acquire courtroom
facilities by lease; and '

WHEREAS, Lessor shall lease the Land and the Improvements (collectively, the
"Leased Premises") to the County pursuant to this Lease; provided, however, that in no
event shall the County be liable for all or any part of the cost of the design or construction
of the Improvements, nor shall the County be liable for payment of Lease Payments under
the Lease from sources other than Prepaid Rent unless and until Substantial Completion of
the Improvements; and

WHEREAS, the County is authorized to enter into this Lease by Ordinance
No. / 30430f the ‘County passed by the County Council on , 1998, and
Motion No. of the Council passed on L 1998;

NOW, THEREFORE, pursuant to law and for and in consideration of the mutual
promises, covenants and conditions hereinafter contained the parties hereto agree as
follows:

ARTICLE ]

LEASED PREMISES

14
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1.1.  Leased Premises. Subjeét to the terms and conditions contained in this
Lease, Lessor leases to the County, and the County hereby leases from Lessor, the Leased
Premises. Effective as of the Substantial Completion Date, Lessor shall grant immediate
possession and use of the Leased Premises to the County (in accordance with

RCW 84.36.010).

1.2.  Surplus Property. Lessor and the County acknowledge that this Lease may -

be amended, at the request of the Developer, at any time on or before
2001, to exclude portions of the unimproved real property from the Land originally leased
hereunder. The remaining Land hereunder shall consist of approximately -3.49 acres
substantially in accordance with the preliminary legal description set forth on Exhibit A-1
of this Lease. In the event that the Developer elects so to exclude portions of the real
property from the Land originally leased hereunder, the County and (if Developer is then
no longer Lessor hereunder) the Trustee agree to cooperate fully with Developer in
providing for such exclusion and shall execute such amendments to this Lease, the Trust
Agreement, and the Assignment and Deed as may be necessary or desirable to effect such
exclusion upon receipt by the County and (if Developer is then no longer Lessor
hereunder) the Trustee of the following:

) A survey certified by a surveyor licensed to practice in the State of |

Washington delineating the boundaries and legal description of the remaining Land that
will be leased hereunder;

(ii) An opinion of counsel or evidence satisfactory to the County and (if
Developer is then no longer Lessor hereunder) the Trustee that the remaining Land (A) is
assessed as a separate tax parcel and (B) will be in compliance with, and not in violation
of. any applicable covenants, restrictions, statutes, laws, ordinances, rules and regulations
-pertaining to the use and development of the remaining Land, including but not limited to
those pertaining to parking, lot coverage, and subdivision and platting;

(i1i) A legal lot and zoning endorsement (123.2 endorsement) to any
policy of title insurance held by the County and (if Developer is then no longer Lessor
hereunder) the Trustee with respect to the Leased Premises in form and substance
satisfactory to the County, the Trustee (if Developer is then no longer Lessor hereunder)
and their counsel; and

(iv) An oﬁinion of nationally recognized bond counsel that the exclusion
of such real property from the remainder of the Land originally leased hereunder will not
adversely affect the tax-exempt status of interest on the Certificates.

-2~ ) DOTOFQ.DOC 98102702
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DEFINITIONS

2.1.  Definitions. As used in this Lease, the following terms shall have the
following meanings:

A "Additional Improvements" means any improvements or alterations to the Leased
Premises that the County elects to make in accordance with Article VIII hereof.

“"Additional Rent" means those amounts payable by the County pursuant to
Section 5.2 hereof.

" Architect" means Baylis Brand Wagner, Architects.

"Certificate of Occupancy” means the temporary certificate of occupancy issued by
the King County Department of Development and Environmental Services to Lessor
certifying that the Improvements may be occupied. -

"Certificates" means the certificates of participation in the Lease Payments
executed and delivered by the Trustee pursuant to the Trust Agreement.

"Change Orders” means any County-Initiated Change Orders and any Lessor-
Initiated Change Orders.

"Code" means the federal Internal Revenue Code of 1986, as amended, together
with applicable regulations thereunder.

"Construction Documents" means the Construction Drawings and the General
" Contract:

"Construction Drawings” means the Construction Drawings and Detailed
Specifications approved by the County in accordance with Section 3.1 hereof for
construction of the Improvements, including technical drawings, schedules, diagrams,
plans and specifications setting forth in detail the requirements for construction of the
Improvements and providing information customarily required for the use of the building
trades.

"County" means King County, a political subdivision of the state of Washington, as
lessee hereunder.

-3 DOTOFQ.DOC Sa/02/02
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"County Council” means the Metropolitan King County Council as the same may
be constituted from time to time.

"County-Initiated Change Orders” means change orders during construction of the
Improvements that are initiated by the County pursuant to Section 3.7(a) hereof.

"County Contingency Allowance” means the amount specified in the Project
Budget to be allocated in accordance with Section 3.7(b) hereof to pay for County-Initiated
Change Orders, if any.

"County Warranty Claim" shall have the meaning given such term in Section 3.11
of this Lease.

"DDES" means King County's Department of Development and Environmental
Services.

"Developer" means Issaquah Courthouse, LLC, a Washington limited liability
company, which is initial Lessor under this Lease and retains certain other obligations
hereunder after its rights as Lessor have been assigned.

"Environmental Laws" means, as amended from time to time, the Federal Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq., Federal
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42
U.S.C. Section 9601 et seq., Federal Hazardous Materials Transportation Contro! Act, 42
U.S.C. Section 1801 et seq., Federal Clean Air Act, 42 U.S.C. Section 7401 et seq., Federal
Water Pollution Control Act, Federal Water Act of 1977, 93 U.S.C. Section 1251 et seq.,
Federal Insecticide, Fungicide and Rodenticide Act, Féderal Pesticide Act of 1978, 7
U.S.C. Section 136 et seq., Federal Toxic Substances Control Act, 15 U.S.C. Section 2601
et seq., Federal Safe Drinking Water Aect, 42 U.S.C. Section 300f et seq., Washington
Water Pollution Control Act, RCW Chapter 90.48, Washington Clean Air Act, RCW
Chaptér 70.94, Washington Solid Waste Management Recovery and Recycling Act, RCW
Chapter 70.95, Washington Hazardous Waste Management Act, RCW Chapter 70.105,
Washington Hazardous Waste Fees Act, RCW Chapter 70.95E, Washington Model Toxics
Control Act, RCW Chapter 70.105D, Washington Nuclear Energy and Radiation Act,
RCW Chapter 70.98, Washington Radioactive Waste Storage and Transportation Act of
1980, RCW Chapter 70.99, and Washington Underground Petroleum Storage Tanks Act,
RCW Chapter 70.148.

"General Contract” means the contract, in substantially the form attached as

ExhibitJ hereto, between Developer and General Contractor to construct the

Improvements.

it DOTOFQ.DOC SER/02/02
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"General Contractor” means J.R. Abbott Construction, Inc.

"Hazardous Substances" means any material, waste, substance, industrial waste,
toxic waste, chemical contaminant, petroleum, asbestos, polychlorinated biphenyls,
radioactive materials or other substances regulated or classified by Environmental Laws as
hazardous, toxic or lethal to persons or property.

"Holdover Costs" has the meaning given such term in Section 3.10(d) hereof.

"Improvements" means the courthouse facility containing approximately 16,642‘

gross square feet of space and approximately 107 parking spaces to.be constructed on the
Land as described in the Plans, including all HVAC, electrical and building systems, the
tenant improvements, and all other work consistent with and reasonably inferable from the
Plans as being necessary to produce the intended results.

"Land"” means the real property described in Exhibit A hereto, exclusive of the

Improvements; provided, however, that pursuant to Section 1.2 of this Lease, certain of the
real property described in Exhibit A hereto may be excluded from the Leased Premises.

"Lease" means this Lease by and between Lessor and County.

"Lease Payment Date" means each June 1 and December 1, commencing on June 1,
1998, during the term of this Lease, as set forth on Exhibit B-2 of this Lease.

"Lease Payments" means the aggregate of all payments due under Section 5.1
hereof.

"Leased Premises" means the Land together with the Improvements.

: - "Lessee's Project Manager" means the project manager for the lmprovements
identified by the County's Department of Construction and Facilities Management or his or
her designee.

"Lessor" means, initially, the Developer, and then its assignee hereunder.

“Lessor-Initiated Change Orders" means change orders during construction of the
Improvements that are initiated by the Lessor pursuant to Section 3.7(a) hereof.

"Permit Contingency Allowance" means the amount specified in the Project Budget
to be allocated in accordance with Section 3.10(c) hereof to pay for certain costs resulting
from delays in obtaining certain Permits from DDES.
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"Permits” means those authorizations described in Section 3.2 hereof.

"Plans" means the preliminary plans and specifications for the Improvements and

the General Contractor's assumptions and clarifications, all is set forth on Exhibit E of this

Lease.

"Prepaid Rent" means the amounts provided for pursuant to the Trust Agreement.
to pay Lease Payments under this Lease pending Substantial Completion of the

Improvements.

"Project Budget" means the budget for construction of the Improvements attached
to this Lease as Exhibit F, as revised from time to time in accordance with this Lease.

"Project Schedule" means the initial schedule for design and construction of the
Improvements, as set forth on Exhibit G hereto.

"Required Completion Date” means December 1, 1999, or such later date as may be
permitted pursuant to Section 3.3(d) hereof.

"Requirements of Law" means all requirements relating to land and building
construction (including those specifically applicable to County's contemplated use of the
Improvements as a district courthouse), including, without limitation, planning, zoning,
subdivision, environmental, air quality, flood hazard, fire safety, accessibility (including
applicable provisions of the Americans With Disabilities Act), and other governmental
approvals, permits, licenses and/or certificates as may be necessary from time to time to
comply with all the foregoing and other applicable statutes, rules, orders, regulations, laws,
-ordinances. and covenants, conditions and restrictions, that now apply to and/or affect the
design, construction, existence, intended use, operation and/or occupancy of the Land, the
Improvements or any part thereof.

"Substantial Completion" means that the Improvements have been constructed in
substantial accordance with the Construction Documents as evidenced by the documents
described in Section 3.3(d) hereof.

"Substantial Completion Date" means the first date on which Substantial
Completion occurs.

"Targeted Completion Date" means March 31, 1999, or such later date (i) as may
be required to complete a County-Initiated Change Order in accordance with Sections
3.7(a) and 3.10(b) hereof or (ii) as may be permitted in the event of force majeure in
accordance with Section 3.10(a) hereof or (111) as may be permitted in the event of delays
in obtaining a building permit in accordance with Section 3.10 herecf.

-6- DOTOFQ.DOC 9802402
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"Trust Agreement” means that certain Trust Agreemeni dated as of February I,
1998, by and between the Developer and First Trust National Association, as Trustee,
pursuant to which the Certificates are executed and delivered.

"Warranty Period" means that period commencing on the later of the date of
issuance of (i) the Certificate of Occupancy or (ii) the Architect's Certificate described in
Section 3.3(d) hereof, and ending one year thereafter or, in the event that any extended
warranty is obtained pursuant to Section 3.9 hereof, such extended period.

ARTICLE Il

DESIGN AND CONSTRUCTION OF IMPROVEMENTS BY LESSOR

3.1. Design of the Improvements. Attached hereto as ExhibitE and by this
reference incorporated herein are the Plans. As provided herein, Lessor shall cause final
design of the Improvements to be done. by qualified architects, engineers and other
professionals approved by the County, which approvals shall not be unreasonably
withheld.

(a) Development Team. Lessor intends to retain the following entities
to design and construct the Improvements: :

(1) Architect: Baylis Brand Wagner
- (i) General Contractor: J.R. Abbott Construction, Inc.

- Lessor shall bave the right to select other professionals as necessary or desirable for
the design, permitting, and development of the Improvements, subject to County's
approval, which approval shall not be unreasonably withheld.

-(b)  Design Process. Lessor shall enter into an agreement with the
Architect in substantially the form attached as Exhibit I hereto, pursuant to which
agreement the Architect shall prepare the Construction Drawings for the building shell,
core and tenant improvements. County may participate in all design meetings with Lessor,
Architect and other design professionals. County shall promptly review all Construction
Drawings submitted to it for its approval and shall give Lessor written notice within ten
Business Days (but shall use its best efforts to give such written notice within three
Business Days) following its receipt of any Construction Drawings of its approval or
disapproval thereof, specifying its reason for any such disapproval. County shall have the
right to disapprove Construction Drawings that (i) are not consistent with the Plans, (ii) do
not comply with Requirements of Law, (iii) do not comply with previous Construction
Drawings in all material respects. or (iv) propose changes in work or materials that would

-7- DOTOFQ.00C 98102002
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result in a material change in appearance or diminution in quality of the Improvements. If
Lessor receives no objections or comments within such ten business day-period, then the

submittals shall be deemed approved by County.

If County submits objections or comments in writing within the period set forth in
the preceding paragraph, Lessor shall cause the Architect to make changes in the

Construction Drawings consistent with County's reascnable objections or comments and °

shall resubmit the same in accordance with the foregoing schedule for County's further
review. The process of resubmittal and review shall continue until the submittals have
been approved by Lessor and County. The final Construction Drawings setting forth in
detail the requirements for the construction of the Improvements which have been
approved by County are called the Construction Documents. There shall be no material
change in the Construction Documents except as set forth in Section 3.7 below.

(c) Factory Mutual Review. Lessor shall submit to Factory Mutual
Engineering Association ("Factory Mutual”), for its review, all plans for design and
construction of the Improvements. Plans shall be submitted at the [60% and 90%] design
phases. All Factory Mutual recommendations shall be shared immediately with the
County, and Lessor and the County shall work together with Factory Mutual reasonably to
incorporate such recommendations into design of the Improvements. Lessor shall bear the
expense of any .increased costs resulting from incorporating the recommendations of
Factory Mutual.

(d) Project Schedule. Lessor and County acknowledge and agree that
the dates set forth in the initial project schedule attached hereto as Exhibit G (the "Project
Schedule") and by this reference incorporated herein, and as revised from time to time in
accordance with the terms hereof, shall serve as target dates for achieving the matters set
-forth therein. In order to ensure to the greatest extent practicable that the Improvements
are designed, permitted and completed on or before the dates set forth in the Project
Schedule; Lessor and County shall each proceed with all necessary due diligence and in
good faith to complete such matters as require action or approval on the part of Lessor and
County. Lessor shall, following consultation with County, promptly and diligently
respond to all questions and concemns raised by the Architect, and General Contractor,
engineers or other consultants.

3.2.  Permits. - Lessor shall take all necessary action to obtain all permits and
authorizations from any federal, state or local government or departments or subdivisions
thereof having jursdiction over the Leased Premises, including preparation of an
environmental impact statement, if required, in order to permit construction of the
Improvements in accordance with the Construction Documents (herein collectively,
"Permits”). County and Lessor anticipate issuance of Permits by King County's
Department of Development and Environmental Services ("DDES") and commencement

-8- DOTOFQDOC Sar0202
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of construction of the Improvements within the Project Schedule. If Permits are not
obtained by July 31, 1998, the consequences of such delay are described in Section 3.10(c)
below.

3.3  Construction of Improvements. Lessor agrees, at its sole cost and expense,
to complete construction of the Improvements in accordance with the Construction
Documents and in a good and workmanlike manner. The Improvements shall be
. constructed entirely within the boundaries of the Land and shall in all respects comply with
-all Requirements of Law. If during the course of construction, the County shall determine
that thé Improvements are not proceeding in accordance with the Construction Documents,
the County shall give notice in writing to Lessor specifying the particular deficiency or
omission, and Lessor shall thereupon take, or cause to be taken, all steps necessary to

correct the same. The failure to give such notice shall not be considered a waiver of any of

“the County's rights hereunder.

(a) Construction Contracts: All construction contracts shall provide for:

(i) Payment and performance bonds issued by a surety
reasonably acceptable to County and with a Best's rating of A- or higher.

(i)  Subcontracting to Women and Minority Business Enterprises
("WMBE") to an extent acceptable to County. Lessor agrees with the spint of King
County’s WMBE requirements and will present a plan for WMBE participation to King
County’s WMBE & Contract Compliance Division that will be acceptable to that division.

(iti)  All contractors and subcontractors employed on the project
shall pay the prevailing rate of wages as defined in Chapter 39.12 RCW.

(b)  Progress Reports. Lessor shall submit written monthly progress
" reports to County including information on the General Contractor and the General
Contractor's work, showing percentages of completion. Lessor shall maintain at the project
site for County one record copy of all Construction Documents, all drawings,
specifications, addenda, Change Orders and other modifications, in good order and marked
currently to record changes and selections made during construction together with
approved shop drawings, product data, samples and similar required submittals. Lessor
shall maintain records, in duplicate of principal building layout lines, elevations of the
bottom of the footings, floor levels and key site elevations certified by a qualified surveyor
or professional engineer. All such records shall be made available to the Architect and
County upon request and, upon completion of the Improvements, duplicate originals shall
be delivered to County. ‘

-9- DOTOFQ.DOC SBi02/02

AL



13023 ¥ -

() Start-up Testing. With Lessee's Project Manager present, Lessor
shall supervise the final testing and start-up of utilities, operational systems and equipment.

(d) - Substantial Completion; Targeted Completion Date. Lessor agrees
that Substantial Completion shall occur on or before the Targeted Completion Date.
Substantial Completion shall be evidenced by (i) the issuance of the Certificate of
Occupancy, (i1) the Architect's issuance of its "Certificate of Substantial Completion AIA
Document G704," as modified for this project and attached to the Architect's contract,
stating that construction of the Improvements is substantially completed in strict
accordance with the Construction Documents, and (iii) County's receipt of evidence
satisfactory to it that all real property taxes and assessments on the Leased Premises
payable by Lessor that were due and owing have been paid. In issuing the Certificate of
Occupancy it is understood and agreed that King County is acting in its governmental
capacity and not in its capacity as lessee hereunder and that if the Improvements are
completed in accordance with applicable law, King County is obligated promptly to issue
the Certificate of Occupancy. ’

On the Substantial Completion Date, or as soon thereafter as reasonably
practicable, Developer and the Lessee's Project Manager shall prepare a punch-list of items
required for final completion of the Improvements, and Developer shall cause such items to
be completed as soon as reasonably possible thereafter. Subject to the terms, covenants
and conditions herein, upon completion of the Improvements Developer shall furnish the
County with complete and detailed "as built" plans for the Improvements.

If Substantial Completion has not occurred on or prior to the Required Completion
Date, this Lease shall terminate, unless the County in its sole discretion grants an extension
‘and the conditions of Section 3.03(b) of the Trust Agreement are satisfied.

(e) If prior to final completion of the Improvements, a dispute arises
between Lessor and County with respect to design or construction of the Improvements,
the adequacy of any drawings or specifications, or thé responsibility for any costs
associated with Change Orders, the parties shall proceed in good faith to resolve such
dispute as expeditiously as possible and shall cooperate so that the progress of design and
construction of the Improvements is not delayed. If, however, the parties are unable to
resolve the dispute, they agree to utilize the mediation process contained herein, which will
be non-binding but a condition precedent to having said dispute decided in court by a judge
or jury; provided, however, that the County and Lessor may agree in writing to waive this
condition.

(i) = Mediation Process. The County or Lessor, by delivering
written notice to the other, may refer any dispute described above to -J. Richard
Manning, Esq., whose address 1s 925 Logan Building, 500 Union Street, Seattle,

-10- DOTOFQ.DOC san2/02 -
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WA 98101, whom Lessor and County have mutually designated to act as mediator to
resolve such dispute. If Mr. Manning is unwilling or unable to serve as mediator, the
County and Lessor shall promptly designate another mutually acceptable mediator.
(Mr. Manning and any such successor mediator are hereinafter referred to as “Mediator™).

(ii)  Consideration of Disputes or Claims. Upon receipt by the
Mediator of written notice of a dispute, either from County or Lessor, the Mediator shall

convene a hearing to review and consider the dispute. Both County and Lessor shall be

given the opportunity to present their evidence at this hearing. Both the County and Lessor
are encouraged to provide exhibits, calculations, and other pertinent material to the
Mediator prior to the hearing, for review. All such material shall be given in the same
form and content to the other party to this Lease.

B ¢ 11)) Construction Site Visit. The Mediator may visit the site of
the Improvements to keep abreast of construction activities and to develop familiarity with
the work in progress. The frequency, exact time, and duration of these visits shall be as
mutually agreed upon among the Mediator, the County and Lessor, but only as necessary
to address a dispute. In the case of an alleged changed condition or construction problem,
it will be advantageous, but not absolutely necessary for the Mediator to view such
- conditions. Photographs and descriptions of these conditions, by both parties, will suffice,
if a site visit by the Mediator would cause delay to the Improvements.

(iv)  Procedures. Upon the first referral to the Mediator of a
dispute hereunder, the Mediator shall, with the agreement of the parties, establish
procedures for the conduct of any hearings for consideration of disputes and claims. The
conduct of the Mediator's business shall, in general, be based on this Lease and if
applicable, the Plans and Construction Documents.

It is expressly understood that the Mediator is to act impartially and independently
- in the consideration of facts and conditions surrounding any dispute presented by County
and Lessor, and that the recommendations concerning any such dispute are advisory only.
The Mediator's recommendations shall be based on the pertinent Lease provisions, and the
facts and circumstances involved in the dispute. The recommendations shall be furnished
in writing to the parties.

, ) County Responsibility. County shall furnish the Mediator
one copy of all documents it might have, other than those furnished by the Lessor, which
are pertinent to the performance of the Mediator.

(vi) Lessor Responsibility. Lessor shall fumish the Mediator one
copy of all Construction Documents including all applicable contracts, interpretative
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geotechnical report, progress schedule and updates, monthly progress reports, and other
documents pertinent to the performance of the Lease and necessary to the Mediator's work.

(vii) Coordination. The parties will coordinate to effectively

assist the Mediator's operation.

(viii) Payment. The fees charged by the Mediator shall be shared
equally by the parties. Payments shall be full compensation for work performed, services
rendered, and for all materials, supplies, travel, office assistance and support and
incidentals necessary to serve. Payment for services rendered by the Mediator and for the
Mediator's expenses shall be at the rate or rates established by the Mediator, which in any
event shall not exceed the usual and customary rate or rates prevailing in King County,
Washington, for mediation services of the sort described herein.

The Mediator may submit invoices for payment for work completed not more often
than once per month during the progress of the work. Such invoices shall be in format
approved by both parties, and accompanied by a general description of activities performed
during that period. The value of work accomplished for payment shall be established from
the billing rate and hours expended by the Mediator. The invoiced amount shall be divided
in half and clearly stated. A copy is to be sent to County and Lessor for payment.
Satisfactorily submitted invoices shall be paid within 30 days.

§3)] Notice of Substantial Completion. Lessor shall give notice in

writing to County at least thirty (30) days prior to the date upon which Lessor anticipates-

that Substantial Completion will occur. Dunng the fifteen-day periéd after the delivery of
the estimated completion notice, Lessor, Architect, General Contractor and County shall
. meet on one or more occasions, if necessary, and tour to inspect and review the
Improvements to determine whether the Improvements are substantially complete. The
parties shall prepare the punch list to be completed. The completion of the punch list shall
not be required for Substantial Completion.

(g) Completion of Punch List Items. Following Suﬁstantial
Completion, Developer shall cause all punch list items to be completed promptly in
accordance with the Construction Documents.

3.4. Bonding and Liens. Lessor shall pay and discharge any and all mechanics',
materialmen's or other liens against the Leased Premises claimed in respect to labor,
services, materials, supplies or equipment furnished or alleged to have been furnished to or
upon the request of Lessor. Notice is hereby given that the County shall not be liable for
any work performed or to be performed on the Leased Premises, for Lessor, or for any
materials furnished or to be furished to the Leased Premises for Lessor or any subtenant,
and that no mechanic's or other lien for such work or materials shall attach to the leasehold
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interest of County. The County shall have the right to enter upon the Leased Premises at
any time for the purpose of posting such notice throughout the same and such notice shall
also be included in any memorandum of lease recorded.

3.5. Interim Inspections. During the course of construction of the
Improvements, the Lessee's Project Manager may from time to time inspect the progress of
construction and, no more often than once each month, advise Lessor, the County and any
lender providing construction financing for the Improvements in writing of any failure of
the construction to conform to the Construction Documents, or indicate, if true, that the
construction to the date of such inspection is in substantial conformity to the Construction
Documents. Any such advice or indication given by the Lessee’s Project Manager shall be
given to the best of its knowledge, information and belief. It is understood and agreed that
County's rights to inspect the progress of the Improvements are for the sole purpose of
protecting its interest as tenant, and such inspections and any reports made in connection
therewith shall be subject to the disclaimer set forth in Section 3.8 hereof.

3.6. . Standards for Inspection and Acceptance of Improvements. The Lessee's
Project Manager's periodic inspections pursuant to Section 3.5 hereof, and the County's
approval or rejection of the Improvements shall be based on the substantial conformity or
nonconformity of the work with the Construction Documents in accordance with
construction industry standards.

3.7.  Change Orders.

(a) Approval of Change Orders. For purposes of this provision, a
“"Lessor-Initiated Change Order" shall be a change in the Construction Documents
requested by Lessor to address value engineering opportunities or unforeseen conditions in
connection with the construction of the Improvements. A "County-Initiated Change
Order" shall be a change in the Construction Documents requested by the County to add or
delete features and facilities to the Construction Documents. A Change Order can increase
or decrease the costs to construct the Improvements.

Except as provided herein, all Change Orders shall require the mutual approval of
Lessor and the County. However, the County shall not unreasonably withhold or delay its
consent to a Lessor-Initiated Change Order, provided that the proposed Change Order (i) is
minor in nature and does not affect overall building appearance, safety or mechanical
systems and operations, and (ii) will not result in an extension of the Targeted Completion
Date. Lessor and County anticipate that there will be field orders and Change Orders that
will result in changes to the scope of work. Lessor shall use its reasonable efforts to
apprise County of proposed changes in the work and its recommendations regarding them
prior to any action being taken. Lessor and County anticipate that it may not always be
possible for Lessor to receive County's prior approval to these changes in a timely manner.
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Therefore, field orders and Change Orders may be approved by the Lessor. without prior
County approval, but only if the changes authorized by these field orders and Change
Orders do not have the effect of extending the Targeted Completion Date or materially
altering the work. As soon as practical, Lessor shall provide County with all field orders
and Change Orders approved by Lessor. For the purposes of this section a material
alteration would reduce the intended quality of the Improvements, result in an increase of

County's operational costs over time, or result in a substitution of any of the systems in the ~

Improvements. In the case of either a material alteration or a change that would result in
failure to achieve Substantial Completion by the Targeted Completion Date, prior written
approval by the County of the proposed change must be received. All Lessor-Imuated
Change Orders shall be at Lessor's sole cost and expense.

With respect to County-Initiated Change Orders, Lessor agrees not to unreasonably
withhold or delay its consent to such Change Orders, provided (i) the consent of Lessor's
construction lender is obtained in accordance with the construction loans, (i1) if required,
the consent of the bonding company issuing the surety or completion bond is obtained,
(iii) the parties describe the maximum anticipated financial impact in a writing mutually
signed, and (iv) the Targeted Completion Date is extended, if necessary, to reflect the time
required to implement the Change Order.

(b)  Payment of County-Initiated Change Orders. Subject to offset
against the County Contingency Allowance, all costs and expenses of County-Initiated
Orders shall be the responsibility of the County. Costs and expenses of County-Initiated
Change Orders shall include any costs and expenses of the Architect and other consultants
to prepare and review the Change Order, the costs and expenses incurred by Lessor to
obtain, revise or amend Permits for the Change Order, the costs and expenses to construct
the Change Order, any other costs or expenses chargeable by the contractor under the
.construction contract in connection with the Change Order, and if the Change Order results
in an extension of the time period for construction or an increase in the amounts of funds
that Lessor must borrow, any additional construction interest incurred by Lessor under the
construction loan for the construction of the Improvements. In this respect, the costs and
expenses of a County-Initiated Change Order shall be broadly interpreted to include all
costs and expenses arising with respect to or as a result of a County-Initiated Change
Order. -

Lessor hereby establishes for the benefit of the County a County Contingency
Allowance in the amount set forth on the Project Budget for County-Initiated Change
Orders. The County may apply against this County Contingency Allowance the costs and
expenses of County-Initiated Change Orders, up to the total amount of the County
Contingency Allowance. The County Contingency Allowance shall also be increased by
any net savings arising from a County-Initiated Change Order which reduces the costs of
construction of the Improvements. The County shall be responsible for the costs and
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expenses of County-Initiated Change Orders only if the aggregate amount of such Change
Orders exceeds the County Contingency Allowance, and such amount shall constitute
Additional Rent hereunder payable in full upon Substantial Completion.

The County hereby authorizes Lessee's Project Manager to approve all Change
Orders on behalf of the County.

‘ ()  Resolving Disputes Regarding Change Orders. Lessor and County
.agree to follow the independent resolution process set forth in Section 3.3(e) hereof to
resolve disputes regarding the approval, cost or any other issue raised by any Change Order
or by the cumulative effects of any Change Orders in an economic and time efficient
manner so that the construction schedule for the Improvements is not adversely impacted
and the Improvements as constructed will satisfy the requirements of this Lease.

3.8. Disclaimer. Notwithstanding any other provision of this Lease to the
contrary, the County is under no obligation to design, construct or supervise construction
of the Improvements. It is understood and agreed that County's rights to inspect the
Improvements under this Lease are for the sole purpose of protecting its interest as tenant.
The County's approval of any plans and specifications, construction agreements, or service
contracts for the Improvements shall not be construed by the County as a guaranty of
sufficiency of the work. The County's right of inspection as provided in this Lease shall
not constitute any representation or warranty, express or implied, or any obligation of the
County to insure that work or materials are in compliance with the plans and specifications
or any building requirements imposed by a governmental agency. The County is under no
obligation or duty and disclaims all responsibility to pay for the cost of construction of the
Improvements. County is not responsible to the subcontractors under the General Contract
or any other third parties for any purpose whatsoever.

3.9.  Warranties.

(a) Warranties to be Assigned to County. Upon the assignment of this
Lease to the Trustee in accordance with Section 4.05 of the Trust Agreement, Lessor
agrees to assign to the County all rights under warranties, guarantees and/or bonds relating
to the repair, maintenance and/or condition of the Leased Premises, and Lessor agrees to
cooperate with the County in order to obtain for County the benefit of any such warranties,
guarantees and/or bonds. Lessor shall give to the County copies of all plans, shop
drawings and specifications related thereto.

(b)  General Contract Warranty. The General Contract shall provide for
a warranty of materials and workmanship for a period of one year with respect to each
major component of the work following Substantial Completion. To evaluate the cost
benefits of receiving a two-year warranty on some or all of the major components of the
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Improvements, Lessor, at County's request, will include as a bid item alternate a two year
warranty on appropriaie subcontracts. At County's request and expense, Lessor shall
negotiate with contractors and/or suppliers for extended warranties and/or maintenance
contracts.

© Correction of Work. Lessor shall promptly correct or cause to be
corrected work reasonably rejected by County or known by Lessor to be defective or
failing to conform to the Construction Documents, whether observed before or after
Substantial Completion and whether or not fabricated, installed or completed, and shall
correct or caused to be corrected work found to be defective or non-conforming within the
Warranty Period or within such longer period provided by any applicable special warranty
in the Construction Documents.

3.10. Delazs.

(a) Unavoidable Delays a Result of Force Majeure Prior to the Targeted
Completion Date. The Targeted Completion Date  shall be extended for delays resulting
from force majeure, provided that:

) Lessor gives notice thereof to the County;

(i) the County consents to such extension, which consent shall
not be unreasonably withheld;

(iii)  extensions of thé Targeted Completion Date due to such
delay(s) shall be limited, in the aggregate, to sixty (60) days; and *

(iv)  extensions of the Targeted Completion Date due to such
delays(s) shall not extend beyond the Required Completion Date.

" The term "force majeure” as used herein means, without limitation, any of the
following: acts of God; strikes, lockouts or other industrial disturbances; acts of public
enemies; orders or restraints of any kind of the government of the United States of America
or the State of Washington or their respective departments, agencies, or officials, or any
civil or military authority; insurrections; riots; landslides; volcances; earthquakes; fires;
storms; droughts; floods; explosions; breakage or accident to machinery, transmission
pipes or canals; or any other cause or event not reasonably within the control of the Lessor
and not resulting from its negligence. The Lessor agrees, however, to remedy with all
reasonable dispatch the cause or causes preventing the Lessor from carrying out its
agreements hereunder; provided. however that the settlement of strikes, lockouts and other
industrial disturbances shall be entirely within the discretion of the Lessor, and the Lessor

shall not be required to make settlement of strikes, lockouts and other industrial
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disturbances by acceding to the demands of the opposing party or parties when such course
is in the judgment of the Lessor unfavorable to the Lessor.

(b) County-Initiated Change Orders. Pursuant to the provisions of
Section 3.7(a) above, the Targeted Completion Date shall be extended, if necessary, to
reflect the time required to implement a County-Initiated Change Order. Extensions of the
Targeted Completion Date due to any such delay shall not extend beyond the Required

Completion Date.

(¢)  Delays in Obtaining‘ a Building Permit. The parties recognize that

the Targeted Completion Date can be achieved within the Project Budget only if DDES
issues the building permit by July 31, 1998. Failure to obtain the building permit by
July 31, 1998, may result in a weather-related financial impact on the Project Budget in
addition to extra interest expenses. If a building permit is issued by DDES after July 31.
1998, then the Targeted Completion Date shall be extended by the number of days elapsing
from August 1, 1998 through the date that DDES issues the building permit. Extensions of
the Targeted Completion Date due to any such delay shall not extend beyond the Required
Completion Date.

Lessor hereby establishes for the benefit of the County a Permit Contingency
Allowance in the amount specified in the Project Budget for increased costs resulting from
any delay in obtaining a building permit beyond July 31, 1998. The County may apply
against this Permit Contingency Allowance the weather-related site costs and increased
interest expenses resulting from any delay in obtaining a building permit beyond July 31,
1998, up to the total amount of the Permit Contingency Allowance.

(d Holdover Consequence in Event of Delays. In the event that
Substantial Completion of the Improvements fails to occur on or before the Targeted
Completion Date, Lessor acknowledges that the County will incur certain costs for which
- Lessor shall be Jiable ("Holdoyver Costs"). In any month, such "Holdover Costs" shall be
(i) the sum of (x) any "holdover" premium or similar costs payable by the County in that
month as a result of the County's inability to timely vacate premises it then occupies
because of the unavailability of the Improvements for occupancy, and (y)all actual
out-of-pocket expenses incurred by the County in that month as a direct result of such
delay including relocation costs if the County is forced to move personnel to temporary
premises because of the unavailability of the Improvements for occupancy, less (ii) 1/6 of
the amount of the Lease Payment due and payable on the next Lease Payment Date.
County shall use its best efforts to mitigate any Holdover Costs. Lessor's obligation to pay
or cause the payment of Holdover Costs terminates upon the earlier of the date of
Substantial Completion of the Improvements or termination of this Lease.
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3.11. Developer's Representations. Upon Substantial Completion, the Developer
represents and warrants, as follows:

(a) The Improvements have been completed in substantial accordance
with the Construction Documents (as revised by Change Orders made in accordance with
Section 3.7 hereof) and are, and at all times during the Warranty Period shall be, free from
defects in workmanship and materials in connection with the construction thereof.

) Developer has no knowledge of any structural defects, latent defects
or buﬂdmg systems defects within the Improvements :

(c) The Improvements have been constructed in accordance with all
Requirements of Law, all Permits and all insurance laws, regulations and requirements in
effect at the time of construction of the Improvements.

(d)  The Improvements are served by water, storm and sanitary sewage
facilities, telephone, electricity, fire protection and other required public utilities adequate
to serve the Improvements at the time of Substantial Completion.

(e) The General Contractor, Architect, and all contractors, suppliers,
materialmen and consultants have been paid in full for work related to construction of the
Improvements and there are no liens, encumbrances or other defects affecting title to the
Land or Improvements that have been or will be filed against the Land or the
Improvements with respect thereto, and title to the Property is subject only to (i) the
exceptions permitted by the County, (ii) easements and other restrictions imposed or
required to be imposed in connection with obtaining Permits, (iii) utility and similar
. easements imposed in connection with the construction of the Improvements that do not
materially interfere with the use of the Improvements, (iv) easements and restrictions
imposed or created with the approval of the County, and (v) this Lease. '

® Developer is not aware of any physical defect in the Land or the
Improvements that would prevent County from using the Improvements for courthouse
purposes pursuant to this Lease.

(2) The use and operation of the Improvements for courthouse purposes
is permitted. '

(h) To the best of Developer's knowledge and except as discldsed in
writing there are no condemnation, environmental, zoning or other land use regulation
proceedings currently instituted that could detrimentally affect the use and operation of the
Improvements for their intended purpose. If during the term of this Lease any such
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proceedings have been instituted, Developer shall have used its best efforts and due
diligence to resolve them prior to Substantial Completion.

@ Developer has provided County with prompt notice of any special
assessment proceedings affecting the Land.

)] There are no soils conditions adversely affecting the Land. The
Improvements do not encroach onto adjoining land or onto any easements and there are no
encroachments of improvements from adjoining land onto the Land. The location of the
Improvements does not violate any applicable setback requirements. The Land is not
located in a flood zone.

(k)  Except as disclosed to County in writing, there is no litigation
pending, or to the best knowledge of Developer, threatened, with respect to the
Improvements for matters undertaken by Developer under this Lease.

)] To the best of Developer's knowledge, there are no Hazardous
Substances located in, on, under or affecting the Land or the Improvements or any
Hazardous Substances incorporated into the structure of the Improvements.

(m) Prior to Substantial Completion, Developer has removed and
properly disposed of all known Hazardous Substances from the Improvements and if
applicable, received a no further action letter from the appropriate governmental agency.

(n)  To the best of Developer's knowledge, after due and diligent inquiry,
all Permits necessary for the construction, use and occupancy of the Improvements have
been obtained and are in full force and effect.

Each of the foregoing warranties with respect to the Improvements shall expire and
be of no further force or effect, unless County shall have made a claim based upon an
alleged breach of such warranties by: Developer on or before the expiration of the Warranty
Period; however such expiration shall not otherwise limit County's rights and remedies
hereunder. In the event County alleges a breach of any of the foregoing warranties, County
shall give Developer written notice of any such allegation together with a detailed
explanation of the alleged breach ("County Warranty Claim"). Developer shall, within
thirty (30) days of receipt of a County Warranty Claim, proceed to commence to cure the
circumstances specified in County Warranty Claim, or provide County with written notice
of Developer's dispute of County Warranty Claim. If Developer commences a cure or
correction of the matter alleged in County Warranty Claim, Developer shall proceed
reasonably diligently and promptly to complete such cure or correction, and the Warranty
Period for the particular matter shall be extended for the period necessary to complete cure
or correction. None of the foregoing warranties shall be deemed to modify the definition
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of Substantial Completion hereunder, nor shall any County Warranty Claim affect the
County's payment obligations hereunder.

Developer shall warrant neither artist-made materials included in the Improvements
nor those recycled construction products that County has directed Developer to include in
the Improvements over Developer's prior written objections.

ARTICLE IV

LEASE TERM

This Lease is effective upon its execution by Lessor and County; provided,
however, that the obligation of the County to make Lease Payments hereunder shall not
commence unless and until the Substantial Completion Date. This Lease shall terminate
on December 1, 2019 or when all Lease Payments have been paid, whichever is earlier,
unless terminated prior thereto in accordance with the provisions of Section 3.3(d),
Section 12.1, Section 13.1 or Section 13.2 of this Lease.

ARTICLE V

LEASE PAYMENTS

5.1.  Lease Payments.

(a) Lease Payment Obligation to Arise Only Upon Substantial
Completion Date. The obligation of the County to make Lease Payments hereunder shall
not commence until the Substantial Completion Date. Lease Payments due and payable
-prior to such date shall be paid solely from Prepaid Rent.

(b)  Principal Component of Lease Payments. The principal component
of the Lease Payments is reflected in Exhibit B-1 as the total principal amount of Lease
Payments. The parties further agree to the amortization schedules set forth in the attached
Exhibits B-1 and B-2.

(c) Interest Component of Lease Payments. The interest component of
Lease Payments, representing interest on the principal component of Lease Payments set
forth in Exhibit B-1, has been calculated based on interest rates established in the sale of
.certain certificates of participation in this Lease in accordance with the Trust Agreement.

(d) Pledge to Pay Lease Payments. From and after the Substantial
Completion Date, the County shall make all Lease Payments, as determined in accordance
with this Section 5.1, at such times and iq such amounts as set forth in Exhibit B-2;
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provided, however, that the County's obligation to make any such Lease Payment may be
satisfied, in whole or in part, from funds on deposit and available for such purpose in the
Lease Payment Fund (as such term is defined in the Trust Agreement). The obligation of
the County to make the Lease Payments constitutes a limited tax general cbligation of the
County. The County hereby pledges to include in its budget and levy taxes, within and as
a part of the tax levy permitted to counties without a vote of the people, upon all property
within the County subject to taxation, in an amount sufficient, together with all other
_money legally available therefor, to pay the Lease Payments as the same shall become due.
The full faith, credit and resources of the County are irrevocably pledged for the annual
levy and collection of such taxes and the prompt payment of the Lease Payments.

5.2.  Additional Rent. On or after the Substantial Completion Date County shall
be liable for Additional Rent for costs not otherwise provided for by the Lease Payments
calculated pursuant to Section 5.1 above. Such costs may include but are not limited to,
amounts payable in connection with County-Initiated Change Orders in accordance with
Section 3.7(b) hereof, trustee's fees and expenses, taxes and utility charges for which the
County is liable pursuant to Section 7.3 hereof. Due to the contingent nature of such
Additional Rent, it shall not constitute debt of the County for purposes of debt limitations
established by RCW 39.36.020. The County shall have no obligation to pay Additional
Rent prior to the Substantial Completion Date.

5.3. Defeasance. In the event that money and/or "Government Obligations," as
such obligations are now or may hereafter be defined in Ch. 39.53 RCW, maturing at such
time or times and bearing interest to be eamned thereon in amounts sufficient to pay or
prepay all Lease Payments and Additional Rent due under this Lease in accordance with
the terms of this Lease, are irrevocably set aside and pledged in a special account to effect
such payment or prepayment, then no further payments need be made of any Lease
" Payments under this Lease and the Lessor shall not be entitled to any lien, benefit or
security in the Leased Premises, except the right to receive the funds so set aside and
~ pledged, and Lessor shall have no further obligation to the County hereunder, except under
Article XII hereof, if applicable.

ARTICLE VI
USE

6.1.  Use of Premises. From and after the Substantial Completion Date, the
County may use the Leased Premises for the occupancy, use, maintenance and operation of
a courthouse and all uses incidental thereto, including but not limited to, any other use
permitted by law or by the Certificate of Occupancy, and consistent with the provisions of
Section 17.2 hereof and the tax covenants set forth in Section 19.1 hereof.
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6.2.  Quiet Enjoyment. Upon paymént by County of the Lease Payments herein

provided, and upon the observance and performance of the covenants, terms and conditions
on the County's part to be observed and performed, Lessor covenants that County shall
peaceably and quietly hold and enjoy the Leased Premises for the term hereby demised
without hindrance or interruption by Lessor or any person or persons lawfully or equitably
claiming by, through or under the Lessor.

6.3. Compliance with Laws. The County shall comply with all municipal,

county, state and federal laws, rules, regulations and ordinances applicable to the Leased
Premises and the use or occupancy thereof. .

ARTICLE VII

ABSOLUTE NET LEASE

7.1.  Absolute Net Lease. This Lease is an "absolute net lease,” and the County's
obligations to make Lease Payments as provided in Section 5.1 -of this Lease, to pay
Additional Rent as provided in Section 5.2 of this Lease, and to perform and observe all
other covenants and agreements of the County contained herein shall be absolute and
unconditional, and the failure by the County to make such Lease Payments and to pay
Additional Rent at the times and in the amounts as provided in Sections 5.1 and 5.2 hereof
shall constitute an Event of Default under this Lease. All Lease Payments shall be made
without notice or demand and without setoff, counterclaim, abatement, deduction or
defense whatsoever. Following Substantial Completion, notwithstanding the Lessor's
obligation to complete punch-list items, the County shall assume the sole responsibility for
the condition, use, operation, maintenance, repair and management of the Leased Premises,
‘and County will, at its cost and expense, keep and maintain the Leased Premises in good
repair and condition and in compliance with all applicable laws, rules, regulations, statutes,
and ordinances, and will make all structural and nonstructural, ‘and ordinary and
extraordinary changes, repairs and replacements which may be required to be made upon

or in connection with the Leased Premises in order to keep the same in good repair .and

condition, reasonable wear and tear and ordinary use excepted; provided, however, that
nothing herein shall be construed to release the Developer from completion of the punch-
list items, and if the Developer should fail to complete the punch-list items within a
reasonable time, the County may institute such legal action against the Developer as the
County may deem necessary to compel the performance of such obligation or to recover
damages therefor. Notwithstanding anything in this Lease to the contrary, County shall
have no obligations to indemnify Lessor for any claims, loss, liabilities or damages arising
from the negligent or willful misconduct of Lessor, its employees or agents.

7.2. Lease Nonterminable.  Except as otherwise expressly provided in

Section 3.3(d), Section 12.1, Section 13.1, and Section 13.2 hereof, this Lease shall not
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terminate, nor shall County have any right to terminate this Lease or to be released or
discharged from any obligations or liabilities hereunder for any reason, including, without
limitation, damage or destruction of the Improvements, it being the intention of the parties
hereto that all Lease Payments payable by County hereunder shall continue to be payable
in all events in the manner and at the times herein provided unless the obligation to pay the
same shall be terminated pursuant to the express provisions of Section 3.3(d), Section 12.1.
Section 13.1 or Section 13.2 of this Lease. In that connection, County hereby waives, to

the extent permitted by applicable law, any and all rights that it may now have or that may
at any time hereafter be conferred upon it, by statute or otherwise, to terminate, cancel, quit

or surrender this Lease except in accordance with the express terms hereof and. agrees that

“if, for any reason whatsoever, this Lease shall be terminated in whole or in part by
operation of law or otherwise except as specifically provided in Section 3.3(d),
Section 12.1, Section 13.1 or Section 13.2 of this Lease, County will nonetheless pay to
Lessor (or to whosoever shall be entitled thereto as expressly provided herein) an amount
equal to each Lease Payment at the time such payment would have become due and
payable in accordance with the terms hereof had such termination not occurred.

7.3. Trustee Fees, Taxes and Utility Charges. The County shall pay as
Additional Rent all charges for utility, communication and other services rendered to or
used on or about the Leased Premises assessed and payable from and afier the Substantial
Completion Date. County also covenants to and agrees to pay all trustee fees and expenses
(as described in Section 6.03 of the Trust Agreement) payable after the Substantial
Completion Date, to pay all taxes and assessments levied upon the Leased Premises that
are payable after the Substantial Completion Date and to pay a prorated share of taxes and
assessments paid by Lessor prior to the Substantial Completion Date and applicable to any
period after the Substantial Completion Date; provided, however, that if any such taxes or
assessments may be paid in installments without penalty, the County shall have the right to
pay any such taxes or assessments in instaliments, and provided further that the County
shall also be liable for any property taxes assessed with respect to the Leased Premises
. after the Substantial Completion Date. :

7.4.  Compliance with Laws. The County shall at all times from and after the
Substantial Completion Date, at the County's own cost and expense, perform and comply
with all laws, rules, orders, ordinances, regulations and requirements now or hereafter
enacted or promulgated (including, without limitation, all zoning, pollution and
environmental requirements, hereinafter referred to as "Environmental Requirements"), of
every government and municipality having jurisdiction over the Leased Premises and of
any agency thereof, relating to the Leased Premises, or the Improvements thereon, or the
facilities or equipment thereon or therein, or the streets. sidewalks, curbs and gutters
adjoining the Leased Premises, or the use or operation of the Leased Premises, whether or
not such laws, rules, orders, ordinances, fegulations or requirements so involved shall
necessitate structural changes. improvements, interference with use and enjoyment of the
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Leased Premises, replacements or repairs, and County shall so perform and comply,
whether or not such laws, rules, orders, ordinances, regulations or requirements shall now
exist or shall hereafter be enacted or promulgated, and whether or not such laws, rules.

orders, ordinances, regulations or requirements can be said to be within the present

contemplation of the parties hereto.

7.5. County's Right to Contest. The County shall have the right to contest, b};
appropriate legal proceedings, any tax, charge, levy, assessment, lien or other
encumbrance, and/or any law, rule, order, ordinance, regulatipn or other governmental
requirement affecting the Leased Premises, and to postpone payment of or compliance with
the same during the pendency of such contest, provided that: (i) the County shall not
postpone the payment of any such tax, charge, levy, assessment, lien or other encumbrance
for such length of time as shall permit the Leased Premises, or any lien thereon created by
such item being contested, to be sold by any federal, state, county or municipal authority
for the non-payment thereof; (ii) County shall not postpone compliance with any such law,
rule, order, ordinance, regulation or other governmental requirement if Lessor will thereby
be subject to criminal prosecution, or if any municipal or other governmental authority
shall commence a process according to applicable law to carry out any act to comply with
the same or to foreclose or sell any lien affecting all or part of the Leased Premises which
shall have arisen by reason of such postponement or failure of compliance; (iii) County
shall proceed diligently and in good faith to resolve such contest; (iv) such contest shall be
in compliance with all laws, rules, orders, ordinances, regulations or other governmental
requirements; and (v) County shall not postpone compliance with any such laws, rules,
orders. ordinances, regulations or other governmental requirements if the same shall
invalidate any insurance required by this Lease.

ARTICLE VIII

ALTERATIONS BY COUNTY

County may, at its own cost and expense, make additions or improvements to or
alterations of the Improvements now or hereafter erected on the Land (provided such work
when completed does not impair the structural integrity of the Improvements), or construct
new buildings and improvements on any pertion of the Land that is not then improved with
a building or improvement (all of the foregoing are collectively referred to as "Additional
Improvements"). Notwithstanding the foregoing, County shall not make any Additional
Improvements in violation of the terms of any restriction, easement, condition or covenant
or other matter affecting title to the Leased Premises. Any such Additional Improvements
shall be constructed in 2 good and workmanlike manner and in compliance with all
applicable laws, rules, regulations, ordinances and covenants applicable to the Leased
Premises.
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ARTICLE IX

INDEMNIFICATION AND PUBLIC LIABILITY INSURANCE

9.1. Indemnification by County. To the fullest extent permitted by law and from
and after the Substantial Completion Date or the date the County takes possession of the
Leased Premises, whichever 1s earlier, the County covenants to and does hereby agree to
indemnify, defend and hold harmless Lessor from and against all claims and all costs,
expenses and liabilities (including reasonable attorneys’ fees) incurred in connection with
all claims, including any action or proceedings brought thereon, arising from or as a result
of the death of or any accident, injury, loss or damage whatsoever caused to any natural
person, or to the property of any person, as shall occur in or about the Leased Premises;
provided, however, that Lessor shall not be entitled to such indemnification to the extent of
damage caused to Lessor or any third person or entity or property by reason of the
negligence or intentional misconduct of Lessor or Lessor's concurrent negligence. Lessor
shall give County prompt notice of any suit or proceeding entitling the Lessor to
indemnification pursuant to this Section 9.1, and County shall thereafter defend Lessor in
said suit or proceeding at its sole cost and expense. In addition, from and after the
Substantial Completion Date or on the day the County takes possession of the Leased
Premises, whichever is earlier, the County hereby agrees to indemnify, defend, and hold
harmless the Lessor from and against any and all claims, damages, and expense incurred by
the Lessor with respect to any action (or failure to act) in the performance and
" administration of its duties under this Lease, except to the extent that any such claims,
damages or expense results from the Lessor's negligence or willful misconduct.

9.2.  County's Liability Insurance. From and after the Substantial Completion
Date or the date the County takes possession of the Leased Premises, whichever is earlier,
the County shall maintain, or cause to be maintained, in full force and effect,
comprehensive public general liability insurance covering the Leased Premises in such
amounts as may be established by the County from time to time. The County may provide
all or a portion of any insurance by self insurance. Such insurance shall be applied toward
extinguishment or satisfaction of County's liability under Section 9.1 of this Lease. It is
understood that this insurance covers any and all liability of the County and its officers,
employees and agents, and the procurement thereof does not constitute a waiver of the
defense of governmental immunity. The Lessor acknowledges, agrees and understands
that the County is self-insured for all of its liability exposures. The County agrees, at its
own expense, to maintain through its self-insurance program, coverage for its liability
exposures for the duration of this Lease. The County agrees to provide the Lessor with at
least 30 days' prior written notice of any change in the County's self-insured status and will
provide Lessor annually, on the anniversary of the Lease Transfer Date, with a certificate
of self-insurance as adequate proof of insurance.
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ARTICLE X

FIRE AND EXTENDED COVERAGE INSURANCE

From and after the Substantial Completion Date or the date the County takes
possession of the Leased Premises, whichever is earlier, the County shall maintain, or
cause to be maintained, in full force and effect, fire and extended coverage insurance
covering the Improvements in such amounts and covering such risks as the County may
require from time to time. Such insurance shall be carried with financially responsible
insurance comp'anies authorized to do business in the State of Washington, and may be
carried under a policy or policies covering other property owned or controlled by County,
or the County may be self-insured. The County shall furnish to Lessor, on or before the
effective date of any such policy or self insurance, and annually thereafter certificates of
insurance evidencing that the insurance required by this Article X are in force and effect on

the specified date and that the premiums therefor have been paid. County agrees that such -

policies shall contain a provision that the same may not be cancelled without at least thirty
(30) days' prior written notice being given by the insurer to Lessor. The amount of
insurance maintained by County in compliance with this Article X shall be in such
amounts as may be established by the County from time to time. The proceeds from any
such insurance shall be paid to the County.

ARTICLE XI
LIENS

The County shall not create, incur, assume or suffer to exist any mortgage, pledge,
- lien. charge, encumbrance or claim on or with respect to the Leased Premises. The County
shall promptly, at its own expense, take such action as may be necessary to duly discharge
or remove any such mortgage, pledge, lien, charge, encumbrance or claim if the same shall
arise at any time. The County shall reimburse the Lessor for any expense incurred by
Lessor (including reasonable attorneys' fees) to discharge or remove any such County-
incurred mortgage, pledge, lien, charge, encumbrance or claim.

ARTICLE XiI

OPTIONS TO PREPAY LEASE AND PURCHASE LEASED PREMISES

"12.1.  Option to Purchase. Provided that the County is not in default under this
Lease (including payment of any Additional Rent then due and owing), the County shall
have the option to purchase the Leased Premises and thereby terminate this Lease at any
time on or after June I, 2008. The purchase price of the Leased Premises shall be an
amount equal to the total outstanding principal amount of Lease Payments set forth on

-26- DOTOFG.0GCE 880202

25



13023

Exhibit B-1, plus interest accrued thereon to the date of prepayment at the applicable
rate(s) set forth on Exhibit B-1, plus an option exercise fee of one dollar ($1.00).

12.2. Exercise of Option. The County shall give Lessor not less than 45 days’
prior written notice of its election to.exercise its option to purchase under Section 12.1
hereof in the form set forth in Exhibit C attached hereto. The purchase price shall be paid
in cash or same-day available funds by 10:00 a.m. Seattle time on the payment date
specified in such notice (or such other date as the County and Lessor may mutually agree).

12.3. Conveyance of Leased Premises. On the payment date specified in the
notice of election to exercise purchase option, or such other date as the County and Lessor
may mutually agree, Lessor shall convey the Leased Premises to the County by quitclaim
deed, and this Lease shall terminate. Lessor shall not be required to make any
representations regarding the conditions of the Leased Premises and the County agrees to
accept the Leased Premises in an "as is” condition. Nothing herein shall be construed to
require the County to exercise the purchase option herein granted.

12.4. Option to Partially Prepay Lease. The County shall have the option to
partially prepay the principal component of the Lease Payments, in $5,000 increments, in
inverse order of maturities (as represented by the principal portion of the. Lease Payments
due each year as set forth in Exhibits B-1 and B-2). Notice of such intent to prepay shall
be given to the Lessor in writing not less than 45 days in advance of the intended
prepayment date. Such prepayment may be at any time on or after June 1, 2008. The
notice of partial prepayment shall be substantially in the form set forth on Exhibit D
attached hereto. By 10:00 a.m. Seattle time on the date set for such prepayment, the
County shall pay to Lessor in cash or same-day available funds, an amount equal to the
principal portion of Lease Payments to be prepaid, together with interest thereon to the date
* of prepayment. Upon such prepayment, the term of this Lease shall be deemed modified
such that this Lease terminates on the Lease Payment Date for the last outstanding Lease
~ Payment not prepaid.

12.5. Option Not Exercised. If the County does not exercise the purchase option
. hereunder upon termination of this Lease, then, after giving the County ninety (90) days'
written notice, Lessor may sell the Leased Premises to any third party. The proceeds from
such sale. less the Lessor's costs in connection with the sale, shall be distributed to the

County.

ARTICLE XIII

EMINENT DOMAIN
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13.1. Eminent Domain Proceedings Prior to Substantial Completion Date. Prior
to the Substantial Completion Date, the following provisions shall apply with respect to
eminent domain proceedings:

(é) Total Taking. If all of the Leased Premises are taken by eminent

domain, this Lease shall terminate as of the date Lessor, is required to vacate the Leased
Premises, and the County shall have no further obligation hereunder.

(b)  Partial Taking. If a taking of any part of the Leased Premises by
eminent domain renders the Leased Premises unsuitable, in the judgment of County, for the
construction of the Improvements, or following construction of the Improvements for the
use and occupancy of same, this Lease may, at the option of County, be terminated as of
the date when Lessor, is required to vacate the portion of the Leased Premises so taken, by
written notice given to Lessor not more than thirty (30) days after Lessor or receives notice
of the taking. If the County does not terminate this Lease hereunder, the Improvements
shall be reduced to the extent necessary to accommodate the partial taking.

© Awards. In any proceeding whereby all or part of the Leased
Premises are taken by eminent domain, whether or not County elects to terminate this
Lease, all of the condemnation award shall be paid to Lessor.

13.2. Eminent Domain Proceedings Following Substantial Completion Date.
From and after the Substantial Completion Date, the following provisions shall apply with
respect to eminent domain proceedings: ‘

(a) Total Taking. If all of the Leased Premises are taken by eminent
‘domain, then the County shall defease its Lease Payment obligations hereunder in
accordance with the provisions of Section 5.3 of this Lease, and the parties shall have no
further obligations to each other, and this Lease shall terminate.

: (b) Partial Taking. If there is a partial taking of the Leased Premises by
eminent domain, this Lease shall not terminate and there shall be no abatement of Lease
Payments otherwise payable by the County hereunder and the County may either retain any
condemnation proceeds or apply them to replace all or any portion of the Leased Premises
that shall have been taken. :

(©) Awards. In any proceeding whereby all or part of the Leased
Premises are taken by eminent domain, all of the condemnation award shall be paid to the
County. Lessor shall have no claim therein or thereto. The County shall apply such
portion of the condemnation award as may be necessary to defease its Lease Payment
obligations (in accordance with Section 13.2(a) hereof) or to make Lease Payments as and

to the extent they become due, and may apply any balance of such award to replace all or
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any portion of the Leased Premises that may have been taken or for other County purposes.
Upon any condemnation, there shall be no abatement of Lease Payments or Additional

Rent otherwise payable by County under this Lease.

13.3. Insufficiency of Condemnation Award. If the condemnation award is
insufficient to pay in full the cost of any Lease Payments or any repair, restoration,
modification or improvement of any component of the Leased Premises, the County may,

subject to appropriation of sufficient funds, complete the work and pay any cost in excess
of the amount of the condemnation award. The County shall not be entitled to any

reimbursement therefor from the Lessor, nor shall the County be entitled to any- abatement
of any Lease Payments or Additional Rent otherwise payable hereunder.

13.4. Cooperation of the Lessor. The Lessor shall cooperate fully with the
County and at the expense of the County in filing any proof of loss with respect to any
insurance policy covering the events described in Articles X and XIV hereof and in the
prosecution or defense of any prospective or pending condemnation proceeding with
respect to the Leased Premises or any part thereof and, to the extent it may lawfully do so,
subject -to confirmation of indemnity pursuant to Section 9.1 hereof in connection with
such litigation, authorizes the County to litigate in any proceeding resulting therefrom in
- the name of and on behalf of the Lessor. In no event will Lessor voluntarily settle, or
consent to the settlement of, any proceeding arising out of any insurance claim or any
prospective or pending condemnation proceeding with respect to the Leased Premises or
any part thereof without the written consent of the County.

ARTICLE XTIV

DESTRUCTION OF LEASED PREMISES

In the event the Leased Premises are damaged or destroyed by fire or other casualty

- following the Substantial Completion Date, this Lease shall not terminate nor shall there be

any abatement of the Lease Payments or Additional Rent otherwise payable by County

hereunder; provided, however, that the County may elect to defease or prepay the Lease
Payments in accordance with Sections 5.3 and 12.1 hereof.

ARTICLE XV

ACCESS BY LESSOR

At any time during the term hereof, Lessor or Lessor's agents shall have the right to
enter the Leased Premises on reasonable notice to examine the same. Nothing contained
herein shall be construed to impose upon Lessor any duty of repair of the Leased Premises.
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ARTICLE XVI

SURRENDER OF PREMISES

The County shall promptly yield and deliver to Lessor possession of the Leased -

Premises at the expiration of this Lease or at any prior termination date, unless the County
purchases the Leased Premises in accordance with the terms of this Lease.

ARTICLE XVII

ASSIGNMENT AND SUBLEASING

17.1. Assignment by the Lessor. The Lessor's right, title and interest in and
obligations and duties under this Lease, including the right to receive and enforce payment
of the Lease Payments to be made by the County under this Lease may be assigned and
reassigned, subject to prior written consent of the County; provided, however, that Lessor's
assignments to the Trustee in the form set forth on Exhibit H attached hereto and
incorporated herein by this reference and in accordance with Section 4.05 of the Trust
Agreement are hereby permitted and consented to by the County. The County hereby
expressly acknowledges and consents to execution and delivery of the Certificates pursuant
to the Trust Agreement.

17.2. Assignment and Subleasing by the County. This Lease may be assigned by
the County with the written consent of Lessor; provided, however, that the County shall
first obtain an opinion from Bond. Counsel that such assignment will not have an adverse
effect on the tax-exempt status of the interest component of Lease Payments. The County
~ may sublease all or a portion of the Leased Premises; provided, however, that the County

shall remain obligated to make the Lease Payments and Additional Rent Payments
hereunder notwithstanding any obligation that a subtenant may have to the County
pursuant to any sublease under this subsection 17.2; and provided further that the County
shall first obtain an opinion from Bond Counsel that the sublease of the Leased Premises or
portion thereof to the proposed tenant will not have an adverse effect on the tax-exempt
status of the interest component of Lease Payments. No assignment or sublease by the
County shall be deemed to release or modify the obligations of the County under the
Environmental Indemnity Agreement.

17.3.  Leases upon Default. If the County defaults under Section 18.1 hereof and
Lessor re-enters the Leased Premises without terminating this Lease, then Lessor shall use
its best efforts to sublease the Premises to tenants; provided. however, that Lessor shall
first obtain an opinion from Bond Counsel that the lease of the Leased Premises or portion
thereof to the proposed tenant or tenants will not have an adverse effect on the tax-exempt
status of the interest component of Lease Payments. Notwithstanding anything in this
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Lease to the contrary, all rental income or other payments received by Lessor from such
tenants shall be deposited into the Lease Payment Fund and credited against Lease
Payments and Additional Rent otherwise payable by the County under this Lease. Upon
payment in full of all Lease Payments to Lessor (whether by payment from County or
credits from payments from tenants other than the County, or otherwise) this Lease shall

terminate.

ARTICLE XVIII

DEFAULT BY COUNTY

18.1. Defaults. Time is of the essence hereof, and in the event that (i) County
shall fail to make when due any payment of Lease Payments or Additional Rent; or
(ii) County shall default in the performance or observance of any of the other terms,
covenants, conditions or agreements of this Lease which default is not cured within thirty
(30) days after written notice and demand, or if such default shall be of such a nature that
the same cannot practicably be cured within said thirty (30) day period and County shall
not within said thirty (30) day period commence with due diligence and dispatch the curing
and performance of such defaulted term, covenant, condition or agreement, or if County
shall within said thirty (30) day period commence with due diligence and dispatch to cure
and perform such defaulted term, covenant, condition or agreement and shall thereafter fail
or neglect to prosecute and complete with due diligence and dispatch the curing and
performance of such defaulted term, covenant, condition or agreement; then and in any
such case, at Lessor's option and in addition to all other rights .or remedies Lessor may,
following the expiration of the cure period, if any, provided herein for such default,
immediately declare County's rights under this Lease terminated, and re-enter the Leased
Premises, using such force as may be necessary, and repossesses itself thereof, as of its
former estate, and remove all persons and property from the Leased Premises. Upon
default, the Trustee as Lessor may exercise any and all remedies and rights provided for
under the Trust Agreement. Notwithstanding any such re-entry, the liability of County for
the Lease Payments at such times and in such amounts provided for herein by Exhibit B-1
and B-2 shall not be extinguished for the balance of the term of this Lease, and the County
shall make good to Lessor any deficiency arising from receipt by Lessor upen a reletting of
the Leased Premises of a lesser rental than that hereinbefore agreed upon. All rental
income and other payments received by Lessor for the Leased Premises and deposited into
the Lease Payment Fund pursuant to Section 17.3 hereof in such event shall be credited
against the Lease Payments and Additional Rent obligations of the County.

18.2. Litigation Expenses. In the event Lessor is required to bring any action for
the enforcement of any of the covenants, terms and conditions of this Lease, and shall be
successful in such action, the County shall, in addition to all other payments required
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herein, pay all the costs of any actions Brought by Lessor including reasonable attorneys'
fees and costs. This Section shall not be deemed to modify Section 9.1 hereof.

18.3. Waiver. Neither the acceptance of Lease Payments nor any other actions or
omissions of Lessor at any time or times after the happening of any event authorizing the
cancellation or forfeiture of this Lease, shall operate as a waiver of any past -or future
violation, breach or failure to keep or perform any covenant, agreement, term or condition
~ hereof, or deprive Lessor of its right to cancel or forfeit this Lease, upon the written notice

provided for herein, at any time that cause for cancellation or forfeiture may exist, or be
construed so as to at any future time estop Lessor from promptly exercising any other
option, right or remedy that it may have under any term or provision of this Lease:

ARTICLE XIX

TAX COVENANTS

19.1. Tax Exempt Status of Interest Component of Lease Payments. The Lessor
and County intend that the interest component of the Lease Payments hereunder shall be
exempt from federal income tax payable by the owners of the Certificates. County and
Lessor hereby each covenant that they will not make any use of the Leased Premises that
will cause this Lease to be treated as an "arbitrage bond” within the meaning of Section
148(a) of the federal Internal Revenue Code of 1986 as amended, and applicable
regulations thereunder, at the time of such use. The County shall comply with the
applicable requirements of Section 148(a) of the Code and the applicable regulations
thereunder throughout the term of the Lease. The County and Lessor each covenant that
they will not act or fail to act in a manner that will cause the Lease to be considered an
obligation not described in Section 103(a) of the Code. The County and Lessor each
further covenant that they will take no actions that would cause the Lease to be treated as a
"private activity bond” as defined in Section 141 of the Code then in effect.

ARTICLE XX

MISCELLANEQUS

20.1. Notices. Any notices required in accordance with any of the proi/isions
herein shall be sent by registered or certified mail addressed to Lessor ot County,
respectively as follows:

County: King County
King County Administration Building
500 Fourth Avenue, Room 611
Seattle, WA 98104
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Attention: Finance Director

Prior to Substantial Completion, notices
for the County should also be sent to:
Manager, Property Services Division
King County Administration Building,
500 Fourth Avenue, Room 500

Seattle, WA 98104

"Lessor: . Issaquah Courthouse, LLC, as initial Lessor
c/o Langly Associates, Inc.
3633 136th P1. S.E.
Suite 205
Bellevue, WA 98006
Attention: Russell Keithly

First Trust National Association, as Trustee
Two Union Square, Suite 2120

601 Union Street

Seattle, WA 98101

Attention: Dawnita Brown

or at such other place as Lessor, Trustee or County may in writing direct. In the event that
Lessor's interests hereunder are assigned in trust to the Trustee, then requirements that
Lessor be notified shall be met by notice to the Trustee. All notices shall be deemed
effective upon receipt, refusal of delivery or attempted delivery.

20.2. No Joint Venture. It is not intended by this Lease to, and nothing contained
in this Lease shall, create any partnership, joint venture or other arrangement between
* Lessor and County. No term or provision of this Lease is intended to be, or shall be, for
the benefit of any person, firm, organization or corporation, other than the parties hereto,
and none shall have any right or cause of action hereunder.

20.3. Interest. If the County shall fail to pay, when the same is due and payable,
any Lease Payment set forth in Article IIl, or any Additional Rent or additional sums of
money to be paid by the County under this Lease, such unpaid amounts shall bear interest
from the due date thereof until paid at the rate of twelve percent (12%) per annum.

20.4. Entire Agreement. This Lease, together with any exhibits or attachments
hereto and forming a part hereof, set forth the entire agreement of Lessor and County
concerning the Leased Premises, and there are no other agreements or understandings, oral
or written, between Lessor and County. Any subsequent modification of this Lease shall
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be binding upon Lessor and County only if reduced to writing and signed by each party
intended to be bound; provided, however, that from and after assignment of any rights
under this Lease to the Trustee in accordance with Section 17.1 hereof, any amendment of
this Lease must also be made in accordance with the provisions of Section 8.03 of the Trust

Agreement.

20.5. Partial Invalidity. If any term, covenant or condition of this Lease or the
- application thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such term, covenant or
condition to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term, covenant or condition of this
Lease shall be valid and be enforced to the fullest extent permitted by law.

20.6. Recording. Lessor shall not record this Lease without the written consent of
County; however, upon the request of either party hereto the other party shall join in the
execution of a memorandum or so-called "short form" of this Lease for the purposes of
recordation. Said memorandum or short form of this Lease shall describe the parties, the
Leased Premises and the term of the Lease and shall incorporate this Lease by reference.

20.7. Payments Due on Saturdays, Sundays and Holidays. In any case where a
Lease Payment Date or the date fixed for prepayment of any Lease Payments is not a
Business Day, then payment hereunder need not be made on such date, but may be made
on the next succeeding Business Day with the same force and effect as if made on such
Lease Payment Date or date fixed for prepayment, and no interest on such payment shall
accrue for the period after such date.

20.7. Governing Law; Time. This Lease and the rights of the parties hereto shall
be governed and construed in accordance with the laws of the State of Washington. Time
is of the essence of this Lease. '

"IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day
and year first above written.

ISSAQUAH COURTHOUSE, LLC, a
Washington limited liability company, as
Lessor

By
Title

KING COUNTY, WASHINGTON, as Lessee
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STATE OF WASHINGTON )
) ss.

COUNTY OF KING )

On this ____ day of , 1998, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally
appeared RONALD SIMS and ANNE NORIS, to me known to be the County Executive
and Clerk, respectively of King County, the municipal corporation that executed the within
and foregoing instrument, and acknowledged the said instrument to the free and voluntary
act and deed of said municipal corporation for the uses and purposes therein mentioned,
and on stated that they were authorized to execute said instrument. .

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

NOTARY PUBLIC in and for the State of
Washington

Print/Type Name:
Residing at:
Commission expires

STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
On this day-of , 1998, before me, the undersigned, a Notary
.Public in and for the State of Washington, duly commissioned and sworn, personally
appeared , to me known to be the

of ISSAQUAH COURTHOUSE, LLC, the limited liability
company that executed the within and foregoing instrument and acknowledged said
instrument to be the free and voluntary act and deed of them and the said corporation, for
the uses and purposes therein mentioned, and on oath stated that they were authorized to
execute said instrument.

‘WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

NOTARY PUBLIC in and for the State of
Washington

Print/Type Name:
Residing at:
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

The following described real property located in King County, Washington:
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GRS

TEE LAND REFERRED TO IN THIS COMMITMENT IS SITUATED IN THE STATE OF
WASHINGTON, COUNTY COF RING AND IS DESCRIBED AS FOLLOWS:

THE SCUTH 20 ACRES OF THAT PORTION OF THE WEST 1/2 OF THE NORTHEAST 1/4 AND
.OF THAT PORTION OF THE ZAST 1/2 OF THE NORTHWEST 1/4 OF SECTION 21,
TOWNSHIP 24 NORTH, RANGEZ 6 EAST.W.M., LYING SOUTHWESTERLY OF THE NORTHERN
PACIFIC RAILWAY COMPANY RIGHT-OF-WAY AND LYING NORTHEASTERLY OF THE
CENTERLINE OF ISSAQUAH CREEK AS IT WAS LOCATED ON OCTCOBER 9, 1553, AND
LYING NORTHERLY OF SOUTHEAST 386TH. STREET AS CONVEYED BY DEED RECORDED UNDER
RECORDING NO. 5108205, BSEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTH LINE OF SAID SOUTHEAST 56TH
STREET WITH THE SOQUTEWESTERLY LINE OF SAID RAILWAY RIGHT-QF-WAY;

THENCE NORTH 14°58'39" WEST ALCNG SAID SCUTHWESTERLY LINE 756.37 FEET TO
THE NORTE LINE OF SAID SOUTE 20 ACRES; .

THENCE NCRTH 87°33/58" WEST ALONG SAID NORTH LINE 1682.59 FEET TO THE WEST
LINE OF THE EAST 1/2 OF THE NORTEWEST 1/4 OF SAID SECTION 21;

THENCE SOUTH 01°4042" WEST ALCNG SAID WEST LINE 100.77 FEET TO THE
CENTERLINE OF ISSAQUAH CREEK AS LOCATED ON OCTOBER 9, 1853;

THENCE ALONG SAID CENTEZRLINE 3Y THE 13 FOLLOWING COURSES:

NORTHE 79°52'51" EAST 50.20 FEET, NORTH 70°01'01" EAST 58.52 FEET;

SOUTE 70°50'40" EAST 100.57 FZET, SOUTH 57°12‘'02" EAST 160.60 FEET;

THENCE 71°41'50" EAST 136.93 FZET, SOUTH 56°18’36" EAST 36.06 FEET, SOUTH
35°%4¢6/34" EAST 167.63 FEET;

SOUTE €1°12’13" EAST 162.01 FEET, SOUTH 45°34'43" EAST 70.01 FEET,SOUTH
50°21'19" EAST 45.45 FZZT, SOUTH 77°28°'L6" EAST 46.10 FEET, SOUTH 27°17'S8g"
EAST 174.43 FEET, SQUTE 38°47’'Q53" EAST 70.28 FEET TO THE NORTE LINE QF SAID
SOUTHEAST 56TH STREET;

THENCE SOUTH 87°33°58" EAST ALONG SAID NORTHE LINE 8$3.27 FEET TO THE POINT
OF BEGINNING; A :

3

‘1

EXCEPT ANY PORTION THEREQOF CONVEYED TO KING CQUNTY FOR SOUTHEAST 56TH
STREET BY DEED RECORDED UNDER RECORDING NO. 6696336;

AND EXCEPT THAT PORTION THEREOF CONVEYED TO XING COUNTY FCR S.E. S6TH
STREET BY DEED RECORDED UNDER RECCREING NO. 8808040250;

AND EXCEPT ANY PORTION THEREOS CONVEYEID TO KING COUNTY FOR 220TE AVENUE
SOUTHEAST BY DEED RECORDED UNDER RECORDING NO. 9511020369;

AND EXCEPT ANY PORTION THEREOF LYING EASTERLY OF THE WESTERLY MARGIN OF
SAID 220TH AVENUE SQUTHEAST AS CONVEYED BY DEED RECORDED UNDER RECORDING
NC. 9511020369. '

SITUATE IN THE COUNTY OF KING, STATE OF WASHINGTON.

£
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EXHIBIT B-1

LEASE TERM AND LEASE PAYMENT SCHEDULE

Total Principal Component of Lease Payments: $

Interest shall be calculated and shall accrue from the date of this Lease: February 1,
1998.

Maturity Schedule for Lease Payments:

Year Principal Interest Rate
(December 1) Component Applicable

2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019

B-1-1 DOTOFQ.DOC 9am2/02



Lease Payment Date

EXHIBIT B-2

(Excluding Additional Rent)

Principal Component of  Interest Component of
Lease Payment

Lease Payment

130235

AMORTIZATION SCHEDULE OF TOTAL LEASE PAYMENTS

Total Lease Payment

June 1, 1998
December 1, 1998
June 1, 1999
December 1, 1999
June 1, 2000
December 1, 2000
June 1, 2001
December 1, 2001
June 1, 2002
December 1, 2002
June 1, 2003
December 1, 2003
June 1, 2004
December 1, 2004
June 1, 2005
December 1, 2005
June 1, 2006
December 1, 2006
June 1, 2007
December 1, 2007
June 1. 2008
December 1, 2008
June 1, 2009
December 1, 2009
June 1, 2010
December 1, 2010
June 1, 2011
December 1. 2011
June 1, 2012
December 1, 2012
June 1, 2013
December 1. 2013
June 1,2014
December 1, 2014
June 1. 2015
December 1, 2015
June 1. 2016
December 1, 2016
June 1,2017 .
December 1, 2017
June 1, 2018
December 1, 2018
June 1, 2019
December 1, 2019

OO OO OCD

B-2-1

DOTOFQ.DOC S8/02/02

Ky



6:19PM SMITH BARNEY SEA FFD 206 62843593 MNO. 967 P.3/3

W.16.1998
BOMD DEBT SERVICE 1 3 O
King County . 2 3
Issaquah District Court Financing - Series 1998
period Annual
2 Ending principal . Coupon Interest Debt Service Debt Service
rd Feb 18, 1998 - - - . -
- am 1, 1998 - - 82,579.89 | 82,579.89 -
pec 1, 1958 - - 140,230.00 140,239.00 222,809.89
duno 1, 1999 - . 140,230.00 . 140,230.00 .
Dec 1, 1999 - - 140,230.00  *140,230.00 280,460.00
Jun 9§, 2000 . . - 140,230.00 140,230.00 -
pec 1, 2000 - - 140,230.00 140,230.00 280,440.00
Jun 1, 2001 - .- 140,230,00 140,230.00 -
pec 9§, 2001 205,000.00 4.150%  140,230.00 345,230.00 485, 460,00
Jun 4, 2002 - - 135,976.25 135,976.25 -
Dac 1, 2002 210,000.00 4.200%  135,976.25 345,976.25 481,952.50
Jun 1, 2003 T - 131,566.25 131,568.25 -
pac 1, 2003 = 220,000.00 4.250%  131,566.25 351,566.25 483,132.50
an 1, 2004 - - 126,891.25 126,891.25 -
pee 1, 2004 230,000.60 4.350% 126,891.25 354,891.25 483,782.50
dun 3, 20065 - - 121,888.75 121,888.7% -
bec 1, 2005 240,000.00 4.400% §21,888.7% 354,888,785 483,777.50
Jun 1, 2006 - - 116,608.75 146,608.7% -
Dec 1, 2006 250,000.00 4.450%  116,808.75  366,608.75 483,217.50
Jun 1, 2007 - - 111,048.25 111,046.25 -
pec 1, 2007 740,000.00 4.500%  111,048.25 371,066.25 482,092.50
Jun §, 2008 - - 105,196.25 105, 196,25 -
Dec 1, 2008 275,000.00 4.550% 105,196.25 380, 196.25 485,392.50
. Jun 1, 2009 - - $8,940.00 $8,940.00 -
pec 1, 2009 265 ,000,00 4.600% 98,940.00 383,940.00 482,880.00
Jun 1, 2010 - - 92,385.00 92,385.00 .-
pec 1, 2010 300,000.00 4.650% $2,385.00 352,385.00 484,770.00
Jun 1, 200 - . 85,510.00 85,410.00 -
Dec 1, 2011 315,000.00 4.750% 85,410.00 400,410.00 485,820.00
Jun 1, 2012 -. - 77,928.75 77,928.75 -
Dec 1, 2012 325,000.00 4.800% 77,928.75 402,928.75 480,857.50
dun 1, 2013 - - 70,128.75 70,128.75 -
Dec 1, 2013 345,000.00 4.850% 70,128.75 415,128.75 485,257.50
Jun 1, 2016 - . $1,762.50 61,762.50 -
bec 1, 2014 %40,000.00 4.950% 61,762.50 £21,762.50 483,525.00
Jun 1, 2015 - - 52,852.50 52,852.50 -
pec 1, 2015 375,000,080 5.000%  52,852.50 427,852.50 480,705.00
Jm 4, 2016 - - 43,477.50 43,477.50 -
bec 1, 2016 39%5,000.00 5.100% 43,477.50 438,477.50 481,955.00
am 1, 2017 . - 33,405.00 33,405.00 -
bec 1, 2017 415,000.00 5.400% 33,405.00 448,405,00 481,810.00
Jun 1, 2018 - - 22,822.50 22,822.50 -
pec 1, 2018 435,000.00 5.100% 22,822.50 457,822.50 4B0, 645,00
Jun 1, 2049 - - 11,730.00 11,730.00 -
pec -1, 2019 450,000.00 5,100% 11,730.00 471,730.00 43, 460.00
5,500,000,00 4,064,222,39 9,964,222.39 9,964,222.3%9
wdt
16-4an-9B  4:57 pm Prepared by Smith Barney Inc.- public Finance Dept. Page 2

T
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_JAN.16.19968  6:19PM

16-Jdan-98

SMITH BARNEY SEA PFD 286 6284953

SOURCES AND JSES OF FUNDS

King County
1ssaquah District Court Financing - Serfes 19%8

Dated Date 271571998
Delivery Date 271871998
Soureces:
N Bond Proceeds:
Per Amount 5,900,000,00
Accrued Intersat ) 2,337.47
5,902,337.17
Uses:
Other Fund Deposits:
Accrued Interest 2,537.97
Delivery Date Expenses:
Underwriteris Discount 74,399.00
Other Uses of Funds:
Const.Fund & lssuance Expenses 5,825,601.00
5,$02,337.17

4357 pm Prepared by Smith Barney Inc.- Public Finsnce Dept.

NC.B67 P.2737

13023

Page 1
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EXHIBIT C
FORM OF NOTICE OF ELECTION OF OPTION TO PURCHASE

{date]

To: Lessor

You are hereby notified that King County, Washington, has elected to exercise on
[date of payment] its option to purchase the Issaquah District Court facilities (the "Leased
Premises") currently leased by the County pursuant to the Lease (the "Lease™) by and
between the County and Lessor dated February ___, 1998. This purchase option is being
exercised pursuant to Article XII of said Lease. The County is now, and on the date set
forth above for payment will be, in full compliance with all terms and conditions of the
Lease. In accordance with Article XII of said Lease, the County shall purchase the Leased
Premises for a price of the total outstanding principal portion of the Lease Payments set
forth in Exhibit B-1 to the Lease plus accrued interest thereon to the date of payment at the
rates set forth in Exhibit B-1 of the Lease, plus an option fee of $1.00, for a total Purchase

Price of §

KING COUNTY, WASHINGTON

By

Authornzed Representative

C-1 DOTOFQ.DOC 82102
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FORM OF NOTICE OF ELECTION TO PARTIALLY PREPAY LEASE PAYMENTS

EXHIBIT D

[date]

To: Lessor

You are hereby notified that King County, Washington has elected to exercise its
option ‘to prepay a portion of the Lease Payments due under that certain Lease (the
"Lease") by and between the County and Lessor dated February __, 1998. In accordance
with Section 12.4 of the Lease, the date of prepayment shall be , and
the principal portion of Lease Payments to be prepaid on such date is
, representing the maturities (or portions thereof) set forth below.
By 10:00 a.m. Seattle time on such date, the County shall pay to Lessor in cash or same-
day available funds, an amount equal to the principal portion of Lease Payments to be
prepaid, together with interest thereon accruing to such date, together with any other
amounts payable under the Lease on such date. From and after such date, the term of the
Lease shall be shortened in accordance with Section 124 to terminate on

KING COUNTY, WASHINGTON

By

Authorized Representative

Schedule of Principal Component of Lease Payments to be Prepaid

Date Principal Amount of Principal Component to be
Component Due Prepaid*

*Principal may be prepaid only in increments of $5,060.

D-1 DOTOFQ.DCC 9802102

£g
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EXHIBITE
[Attach here a copy of the Plans]

.

E-1 DOTOFQ.DOC 9802102
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KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION

BAYLIS

1 3 * IRAMD
Revised: December, 1997 NUUAGNER

OQUTLINE SPECIFICATION

OB

ARCHITELCTS

DIVISION | - GENERAL REQUIREMENTS

A

Scope:

The building will be located on a parcel in Issaquah, Washington on S5.E. 56th Street near E. Lake
Sammamish Parkway, which contains approximately 95,150 SF.

The project will be a part of the King County District Court system and include approximately 15.210
GSF of space on the main floor and an additional 1,432 SF in a storage/mechanical mezzanine. The
project will include approximately 107 surface parking stalls. The project will be constructed of Type V-N
construction with fire sprinklers.

General Information:

Type of Construction: - Office & Courtrooms V-N
Cccupancy: - Office B
- Courtrooms A-3
Seismic Zone: -3
Building Code: : - 1994 UBC, including all 1994 Washington State Amendments, as

adopted by King County Building & Land Use
General Conditions: - AIA Document A201, 1987 Edition
Allowances: The following allowances shall be made for specified itemns, shall include materials and

installation, and shall cover the net cost to the subcontractor; additional General Contractor charges, sales
tax and similar items are in addition to these amounts.

Furniture, Accessories and Interior Landscaping: By Owner
Directories and Miscellaneous Interior Signage: $ 10,000
Exteriof Building-Mounted Signage: $ 3,000
Carpet and Pad: ‘ o $24/50.Yd.
Tile: $8/5q.Ft.

Building Structure: Building structure shall consist of concrete footings and foundations to be determined
supporting a post and beam structural system. The exterior walls shall be load-bearing masonry. The
ground leve! shall be a reinforced 4" concrete slab on-grade for the basic building. The mezzanine tevel
shall be glu-lam beams with prefabricated wood trusses with 3/4" plywood sheathing and lightweight
concrete topping. The roof shall be prefabricated wood trusses with 5/8" plywood sheathing and glu-lam
beams with purlins at vaulted lobby ceiling.

DIVISION 2 - SITE WORK

A

Clearing: As required for project development and as shown on site plan. This ‘work shall consist of
removal of brush, debris and unsuitable materials from the site.

Earthwork/Grading: See site plan drawings for building location and floor elevations. Perform all required
excavation grading and temporary erosion sedimentation contrcl in accordance with drawings and
geotechnical réport dated April 10, 1996, prepared by Agra Earth & Environmental.

Outline Specification Page - |

A



KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION . 1 3 02 3 g .
i

C.

Storm Drainage Control:  Surface water shall be collected in catch basing and directed to subsurface
detention system in accordance with the King County requirements and drawings of civil engineering.
Storm drainage control shall include temporary erosion control, all catch basins, piping and out-fall
structures in accordance with requirements. Building roof shall be drained by fascia-mounted gutters and
downspouts which shall be discharged into the storm system. See Division 15 for drainage of subsurface

parking level,

Site Utilities: Water, natural gas, electric power, sanitary sewer, storm sewer and telephcne services are
available at the site. All utilities shall run underground to the building. Install underground utilities
including domestic water meter, landscape irrigation meter, gas piping, sanitary sewer piping and
stormwater piping. Contractor shall be responsible for underground hook-up of electrical and telephone
to available systems including transformer conduits and pull boxes.

Paving, Curbing and Striping: Paving shall be Class B 3" of asphalt paving over 6" of crushed rock base
over compacted native sub-base. Curbing shall be 6" extruded curbs bonded to asphalt with epoxy at all

perimeter areas; all radius corners shall be reinforced with concrete filler. Striping shall include parking
stall lines, crosswalks, arrows and lane markings, symbols and signs. -

Landscaping and Irrigation: Irrigation shall be completed in accordance with the County requirements and
plans and final specifications. lLandscape design shall include native decorative evergreen shrubs and
groundcover and deciduous and evergreen trees at the landscape strips on the east and south sides.
Street trees with decorative steel grates shall occur along street frontage

Trash Dumpster: 6'-0" high split-faced CMU as described in Division 4 with black chain-link gates with
cedar slats.

DIVISION 3 - CONCRETE

Reinforced Concrete/Cast-in-Place Concrete: As required by General Structural Notes.

Sidewalks & Concrete Floors: 2.000 psi concrete, 4" thick with 10x10/6x6 WWM reinforcing and
expansion joints at approximately | 5-feet on center and control joints scored at S-feet on center.

I} Expapsion loints: Pre-molded asphalt impregnated fiberboard 127 thick. Use where exterior slabs
abut vertical building surfaces and within sidewalks and cast-in-place curbs.

. Concrete Bulkhead Wall: Per Section “A” above with |-1/2"x1/2" reveals as shown on drawings.

Concrete Finishes:
.

2)  Sidewalks: Light broom and medium broom finish in patterns by Architect.

ertical Surfaces on the Building: Where exposed, sack finish and stain,

Lightweight Concrete Slab: 4" lightweight concrete slab at mechanical room floor at mechanical/storage
loft. .

DIVISION 4 - MASONRY

A

Exterior walls shall be steel reinforced structural masonry with laid in place, split-face CMU at the walls
with accent bands. Nominal 8"x8"x | 6" colored split-face CMU block will be used at walls, manufactured
by Mutual Materials Company or equal, in colors 10 be determined. Accent courses will be 8'x4"x1 6"
smooth brick or 8"x4"x 16" ground-face block at building face as showr on the drawings.

DIVISION 5 - STEEL

A

Structural and Miscellaneous Steel shall include reinforcing steel, steel beams, open web joist and columns
as required, and miscellaneous shapes, plates and angles as required for connecuons.

Qutline Specification Page - 2
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o

i,

Entry Canopy and Covered Porches: Steel columns and beams of galvanized steel to be painted. All
steel is exposed and supports raised-seam metal roof panels at main entry.

Galvanizing and Priming: All steel exposed to the weather shall be galvanized. All steel except for
concrete reinforcing shall be shop-primed.

DIVISION 6 - WOQOD

A,

Light Framing: 2x6 wood studs at exterior and 2x4 at interior walls and partitions except as noted.

" Alternative: Light gauge metal studs.

(1)  Floor Sheathing: 3/4" T&G CDX plywood (at mechanical loft only).
(2)  Wall Sheathing: 1/2" CDX plywood. '

(3) Roof Sheathing: 5/8" T&G CDX plywood.

(4) Draft Stops: As required by code in concealed ceiling spaces and walls.
Finish Carpentry:

- Courtroom fudge's Bench, Spectator Benches, Walls and Trim at Courtrooms: Exposed faces from
courtroom side, hardwood lumber and veneer plywood. All unexposed and semi-exposed areas,
plastic laminate.

- Counters at Toilet Rooms: Plastic laminate.

Cabinetry ond Countertops at Lunch Room: Plastic laminate.

'

Countertops at Work Rooms: Plastic laminate.

[

Countertons at Interview Desks: Plastic laminate.

DIVISION 7 - THERMAL & MOISTURE PROTECTION

A

Insulation Types: All insulations where exposed above ceilings at office shall have a flame-spread rating
not to exceed 25 and a smoke development rating as required. .

1Y Roof Insulation: R-30 batt insulation installed within roof truss.

'2)  Wall Insulation: 6" R-19 unfaced fiberglass batts instalied in the stud cavity with plastic vapor

retarder stapled over the studs on the inside.

Sound Insulation: Install 4" mineral wood batt insulation in all toilet room and courtroom walls and other
locations to be designated on the floor plans; extend from floor to under-side of sheathing above.

Metal Panel Siding: Prefabricated corrugated metal panels painted with Kynar finish to match roof: Citadel
“Panel 20" or equal..

Metal Roofing: “Easy Lock” 24-gauge Kynar-finished, raised seam metal roof, including all accessories.
Fascias and gutters and downspouts shall be custom fabricated to match roofing,

Flashings:  Parapet and similar copings to be 20-gauge galvanized steel; other miscellaneous metal
flashings to be 26-gauge galvanized steel.

I} Flashings within masonry cavity 1o be W.R. Grace Perm-a-Barrier,

Roof Ventilation: 1/8" galvanized steel mesh.

Qutline Specification Page - 3
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KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION i 3 02 8

DIVISION 8 - DOORS AND WINDOWS

"A.Interior Doors - Office Lobbies & Corridors: Interior doors shall be [-3/4" solid core doors, 3'-0"x7'-0"
with particle board core and wood veneer. Door frames shall be painted hollow metal. Storage room
doors to be fire-rated hollow-metal frames with hollow metal doors, rated for fire where necessary.

B. Exterior Doors: Except at main entry storefront areas and as shown on drawings, painted, hollow-metal
doors and frames with wire glass relite +120 square inches.

C. Storefront at Office Windows, Public Corridor & Main Entry: Thermal break aluminum storefront and
doors with anodized clear aluminum finish.

1)  Glazing:
a) " Main Entry: 1" clear insulated units.

b)  All Other Office: 1" insulated units with solar bronze glass.

DIVISION 9 - FINISHES (See Finish Schedule for locations)

Gypsum Wallboard: 5/8" Type X GWB on all walls and at ceilings where noted.

Acoustic Ceiling: 2x4 suspended grid system with non-directional fissured tiles, where shown.

Decorative Ceiling: 12x12 concealed spline acoustical tiles at vaulted ceiling at public corridor.

Carpet: Allow $24/SY for carpeting where shown.

m o N oo >

Slate Tile at Floor & Wainscot F: Allow $8/SF.

Ceramic Tile at Public & Staff Restroom: Allow $8/5F..

"

G.  Sealed Congrete Floors: Mechanical Rooms:  Finish concrete floors with sealant and non-skid surface.

H.  Sheet Vinyl: Allow $12/yd. for vinyl flooring where shown (see Finish Schedule).

- L Plastic Laminate: lLaminate by Wilsonart, Formica or Nevamar or approved equal where indicated.

] Painting:
1} Interior GWB Walls & Ceilings: One coat PVA primer and two coats eggshell finish latex.

2) Interior Painted Wood Trim: One coat latex wood primer and two coats satin finish alkyd enamel,

3)  Interior Stained Wood Trim & Doors: One coat sanding sealer, one coat stain, two coats satin
finish lacquer.

4) Exterior Ferrous Metal: One coat shop-applied primer, two coats filed-applied alkyd enamel.

5 Exposed Concrete at Building: One coat transparent stain, two coats clear sealer.

6) Exterior Masonry: Two coats clear sealer.

DIVISION 10 - SPECIALTIES

A Tqilet Accessories: Toilet room accessories by Bobrick including rimless mirrors, soap dispensers, double
toilet paper dispensers with shelf, recessed paper towel dispensers with receptacle, grab-bars and sanitary
napkin receptacles.

' QOutline Specification Page - 4
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KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION

130238

C.

D.

*;:

Signs & Directories: Install labeling signs at courtrooms and on all common area doors including all code-
required signs, meeting barrier-free requirements. Install directory at main entry lobby.

Fire Protection: Fire extinguishers shall be installed in semi-recessed cabinets as approved by the County
Fire Marshal.

Entry Mats: Ped-i-mat or equal recessed mat, 6'-0"x4'-0" in size at exterior side of entry doors.

DIVISION 11 - EQUIPMENT (Not in Building Contract)

DIVISION 12 - FURNISHINGS

A.

Window blinds shall be 1" metal slat Levelor “Riviera” or equal installed at all windows except retail level.

DIVISION 13 - SPECIAL CONSTRUCTION (Not in Building Contract)

DIVISION 14 - CONVEYING EQUIPMENT

A.

DUMBWAITER from main floor to storage loft. Rated for minimum 200 Ib. capacity, approximately
30"x30"x36" car dimension.

DIVISION {5 - MECHANICAL

A.

Heating, Ventilating & Air Conditioning: The HVAC system shall be designed by the bidder with design
guidelines and specifications prepared by the Owner’s consultant. The Owner will retain a Mechanical
consultant to work with the General Contracter’'s mechanical subcontractor. Vibration isolation and
acoustical noise reduction in the structure and ductwork will also be that bidder's responsibility. Drawings
shall be stamped by a licensed Engineer of the bidder's selection and as approved by the Owner and will
be reviewed by the Owner's mechanical consultant for compliance with guidelines and specifications.
System shall comply with all state and- local codes, including the Washington State Energy Code and the
Washington State Indoor Air Quality Act. Heating and air conditioning systems shall be the following
types:

D Heating and Air Conditioning System shall be VAV, WT or heat pump system. Mechanical

equipment shall be located in a mechanical loft located above the file rooms area. Outdoor air shall
be provided by grills through roof and side walls. Air handles and duct work shall be concealed and
located in ceiling plenum space and truss areas. All systemns shall include an economizer. System
shall be designed with multiple zones as follows: '

a) Zones shall accommodate each different side of building as well as corner condition.

b) Zones shall accommodate each courtroom separately.

<) Separated zones shall be provided for general office areas and small individual offices.

d) Provide ventilation for toilet rooms.

Plumbing: Plumbing systems shall be bidder-design in accordance with all state and local codes. Use

Flushc_:»meter type, low-flow toilet fixtures and urinals, self-rimming witreous china lavatories, and self-
rnimming enameled cast iron kitchen sink at lunch room.

Automatic Fire Extinguisher System: Automatic sprinkler system to be bidder-design and installed per
current codes.

Qutline Specification Page . 5
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KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION 1 3 O 2 3 .
;\':‘;

DIVISION 16 - ELECTRICAL

A. Power Service: All work will be done from plans and specifications prepared by Owner's consultant.
Install secondary conduits, and connect and pull cable to switch-gear in building electrical room where

located on plans.

Provide fire alarm system (monitoring connection per King County ordinances, by King County).

C.  Electrical System: Electrical system shall include distribution of power with all cutlets and other devices as
required for janitorial servicing in accordance with the drawings and as approved by the Owner and in
conformance with all state and locat codes. Condu:t and mud rings for telephone and data systems, and

. security systems.
D.  Lighting shall be as foliows:
Iy Parking Lots: H.LD. cut-off downlights on 30" high aluminum poles with concrete base.

2)  Office Lobbies & Courtrooms: Recessed fluorescent downlights, wall-mounted and recessed
directional Halogen accent lights and suspended up-down fluorescent fixtures.

3)  Toilets: Fluorescent recessed downlighting cans and indirect fluorescent.

4) General and Small Office Areas: Recessed 2x4 fluorescent fixtures with parabolic diffusers.

E. Installation of telephone data, security surveillance and alarm systems will be by King County staff or
consultants and not part of contract.

END OF OUTLINE SPECIFICATION:

Outline Specification Page - 6
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{Attachment to AIA A111 Contract - Article 16.1.7)
Subject: Assumptions & Clarifications

« Contractor's Construction Schedule - Contract is based on a seven (7) month
schedule from project start to substantial completion. Contract is based on a
construction start no later than August 1, 1998. This start date is critical to the cost
of the project in order to utilize the recommendations contained in the soils report
for utilization of on site soils for use as fill material, staging and construction
sequencing. Work to proceed in one continuous sequence as defined by JRACO
construction schedule dated January 15, 1998 as attached and made a part of
these assumptions and clarifications. Owner furnished or Tenant performed work (if
any) to be completed within this schedule.

» Contract scope of work for sitework included is further defined as follows. If
moisture sensitive soils are encountered increased costs may result. These
increased costs will be incorporated by change order for such work items as
treatment of moisture sensitive on site soils per the soils report, weather protection
of the building envelope and the possible resultant general condition costs.

General condition costs are identified as $5,500 per week. Foundation design,
slab-on-grade floor support, building structure, and earthwork preparation are based

. on conciusions and recommendations of Agra for a moderate earthquake event
with standard occupancy structure using shorter earthquake recccurrence, but not
those resulting from a severe earthquake. As stated in the soils report, “Accordingly,
this will depend on the occupancy category designated by King County”. This
contract is based on conventional shallow foundation and slab-on-grade floor
support and not augercast piling and a structural slab as required under a severe
earthquake. If this occupancy category is not acceptable to King County then new
estimated costs would need to be figured under the new criteria.

» Contract work is based on use of on-site materials for all fills including structural fills
as defined in the scils report. We understand that the Owner is carryinga
contingency for overexcavation, export of unsuitable soils and import of select fill
materials (if required).

» When the drawings and specifications are sufﬂcnently complete as agreed to by the

. parties, the contractor shall bid out the project and shall propose a revised
guaranteed maximum price to the Owner for approval. The revised GMP will then
be incorporated into the contract by change order.

e This cost estimate is based on meeting prevailing wage scale structure only and
does not include or meet any other requirements of Washington State Prevailing
Wage law or laws pertaining to public works projects. As this project is a private
works project and therefore subject only to the terms and conditions of the contract
between Owner and Contractor the project would not be subject to Washmgton
State law pertaining to public works projects.

» J.R. Abbott Construction to provide monthly signed affidavits from all companies
providing labor on site in order to show compliance with prevailing wage request.
No other documentation to be provided. We do not include MBE\WBE\DVBE\SBE
requirements. We recommend that the Owner carry an escalation factor for these
requirements or any other requnrements pertaining to their agreements with King
County, if needed.

2
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The Mechanical and Electrical scopes of work are based on a ‘Bidder Design’
defined scope of work. Electrical scope of work is further defined by the attached
scope sheet. Specifications defining materials to be used on the project, as well as
engineered plans shall be submitted to the Owner and Architect for their review and
approval. If comments and recommendations from the Owner, and owner’s agents
result in increased or decreased costs then the contract sum will be adjusted
accordingly.

QOwner, owner's agents, architect and contractor agree to attend meetings to further
define and coordinate the mechanical and electrical requirements to fit within the
established cost budgets in a timely manner. Contractor reserves the right to select
the subcontractor's to be used in the mechanical and electrical work. Architect shall
be employed by the Owner to furnish mechanical and electrical design criteria and
review scope of work from bidder design subcontractor’s for completeness, code
compliance, coordination with building design and tenant requirements to ensure
that the requirements of the Owner, King County and goveming authorizes are
defined. Architect to provide an initial desired electrical lighting design for use by
the project team.

The Owner shall endeavor to promote harmony and cooperation among the Owner,
Architect, King County representatives, Contractor and other persons or entities
employed in this project.

The Contractor, Architect, Owner and other persons as appropriate to the agenda
shall jointly schedule and attend regular progress meetings. The Contractor shall
consult with the Owner and Architect regarding site use and improvements,
selection of building materials, building systems and equipment. The Contractor
shall provide recommendations on construction feasibility, actions designed to
minimize adverse effects of labor and material shortages, time requirements for
procurement, installation and construction completion; and factors related tc
construction cost including estimates of alternative designs or materials, progress
estimates and possibie economies. Owner, Architect and their agents agree to
work in the best interests of the Owner with the Contractor to realize costs and
economies to fit within this contract amount.

Finished floor elevations to be finalized with Contractor in order achieve a balanced
site to utilize all cuts and fill material on site and not export on site materials.
Wetland mitigation costs or landscape buffer provisions are excluded.
"Asphalt paving profile of 3" asphalt and 6" crush throughout.

Based on top four feet of existing fills under the building pad being suitable to
overexcavate and recompact to design criteria per soils report, as well as all other
fill materials needed to complete the work.

Relocation of any existing utilities or structures is excluded. None. shown.
Architectural finishes based on finish schedule in April 1996 plans.

Based on cne-hour rated corridor for Public Corridor #103 but not Secure Corridor
#123. Doors and hardware for corridor #103 are 20 minute rated.

interior Doors are included as-(51) 3x7 and 5 pr of solid core 1 %" with paint grade
birch. Hollow metal (6) doors and (62) frames to be non-galvanized. Doors 18

gauge honeycomb core or polyurethane “R-14" at exterior. Frames to be 16 gauge’

with welded corners and stud anchors to install before drywall. Docr Hardware
specifications to be determined by consultation with contractor, hardware supplier
and architect in order to fit within this budget.

K
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Sheet metal roofing is based on BHP “Skyline” 24-gauge standing seam system
with a Kynar finish. Standard flashings.

Metal panels at exterior windows to be shop fabricated aluminum.

Accents shown on public comridor walls to be reveals in the gypsum wall board.
Drywall taping to level 4 finish. Tenant walls are not framed to structure. Exterior
walls to be 3 %" metal studs with batt insulation to provide thermal break. Type X
walls on reference pians not called out to be “4C” or “4D". Stud gauges to be based
on 5 psf lateral loads.

Ceramic and Slate Tile systems $8.00 per square foot, fumished and installed.
Recessed Entry Mats. :

Masonry walls: 8x8x16 colored split face CMU with an 8x4x16 gray ground face half
high CMU at approximately 1 foot 4 inches on center (every third course) including
dumpster enclosure. Precast concrete at Entry is excluded. Allowance of $10,000.
Counter’s at toilet rooms:; Cabinetry and countertops in lunchroom; Countertops at
Work rooms 116 & 117, holding 141,142, clerk 138; Cabinets in: jury assembly,
work 174, police 159, work 155, jury 126. Excludes all shelving.

All storefront window systems to be U.S. Aluminum series 4517 with thermal break
frames; clear anodized; narrow stile doors; surface closers; offset pivots; standard
locks; push/pulls. 1" oa %" clear glass at entry, balance to be tinted.

Painting inclusions: GWB - one coat latex wall primer and one coat latex eggshell.
Doors, frames, and relites and structural steel two coats latex.

One 200 Ib. Capacity D.A. Matot model 100" dumbwaiter.

Plumbing “bidder design” criteria to define level of standards and cost is as follows.
Water closets and urinals to be Universal Rundle with Sloan Regal flush valves,
lavatories and faucets to be Universal Rundle, Hand sinks to be Republic, drinking
fountains to be Sunroc, lunchroom sink to be Kohler, Mop sink to be Mustee, hot
water heater to be American, recirculating pump to be Grundfos, floor and roof
drains to be Zum, holding cell lav/toilet combinations to be Bradley, waste, vent and
roof drain piping to be pvc above and below ground and domestic water piping to
be type L copper with insulation per Washington state energy code. Design to
allow for access wall behind holding cell lav/toilets for maintenance. Four exteior
hose bibbs, one roof drain at mezzanine, four floor drains, one lunchroom sink, one
electric hot water heater, floor mounted water closets.

Fire sprinkler system based on plan approval by King County, installed per NFPA
#13. We do not include Factory Mutual, WSRB or other insurance rating
requirements. We exclude a fire pump (if required). Heads in exposed areas to be
chrome recessed, above ceilings to be brass. Testing per NFPA #13 and King
County. Excludes-centering of heads in ceiling tiles. Deésign to provide for code
compliant fire sprinkler room on exterior north wall of main floor,

HVAC system to be “bidder design” to meet Wash State Energy code requirements.
Four, Trane or York, roof mounted gas electric air conditioning units, one split
system and one (1.5 ton) thru wall heat pump for the jury assembly room. Nine
exhaust fans for restrooms and conference rooms. One exhaust fan for work room
116 and one for work room 155. Include four smokeffire dampers. Electronic
thermostats, seven zone VVT system, fiberglass ductwork. No linear diffusers. Air
balancing, HVAC drawings and permit.’
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« Electrical bidder design: Standard office light fixtures (parabolic 3-lamp troffers,
Lithonia PM3 series). Include one in-slab power/data raceway in open office 110
and one raceway for each courtroom. Include cable trays in cormridor 103 and 123.
Electrical scope of work included and clarified is further defined by scope letter by
R. Martin Electric, inc. dated 11/21/97 as attached. Does not include telepheone
cable, jacks or equipment, computer/data cabling, jacks or equipment, security
alarm systems, security entry systems, intercom systems, CCTV or other special
security systems or point to point raceways for fiber optic or data cabling.

Allowances

The following-are allowances included in the contract. (allowances include all costs to
furnish and install complete systems) '

¢ Utility Company Charges (for Primary Electrical only) $17,000.00
¢ Retention Storm Water Pond $12,000.00
« Utility Metering & Fees $ 2,500.00
s Landscaping & lmrigation : $30,000.00
» Entry Wall Accent Block and Finishes $10,000.00
+ Courtroom Millwork Package (judges bench, public pews,

wood paneling, wainscoting, chair rail, millwork, trim, raised

platform, ramp/stair to platform : $60,000.00
» Exterior Signage $ 3,000.00
s Interior Signage $10,000.00
e« Window Treatment $ 2,000.00
» Energy Management System (Alterton) $20,000.00
e Carpet (fumnish and install) based on $24.00 sy $29,400.00
¢ Holding Cell Doors incl. Door, Frame, Hardware, Install $ 4,000.00
« Automatic Door Operators to Doors 101,102,108 A& B "3 6,240.00
« Electronic security hardware, card access, power

connection, supplies and installation $20,000.00
= Concealed Spine Ceiling $ 8,700.00

Exclusions

The fo!loWing are exclusions from the scope of work. Owner should carry costs for
these items, if required:

Architectural Services

Building Permit and Plan Check Fees

Builder's All Risk insurance Premiums

Hazardous Materials Abatement

Auger cast piling

Dewatering, well points

Excavation and disposal of unsuitable soils/materials costs and cost to import select
materials and fills

Costs to excavate below elevations called out in contract documents

¢ Temporary access fills or roads

® 8 @& & 8 & ®
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Utility Company Charges or Connection Fees

Power Company primary service charges

Telephone Company service charges, cabling and equipment

Gas Company charges, if any

Property survey and “Alta Survey”

Contingencies

Any other millwork and trim, including bookshelves in Library 130.

Any office furnishings, fixtures

Extended Roof warranty, beyond two years

Any other Bonds as might be required by King County ie. Landscape, Grading,
Public Works, Street Improvement, etc.

Costs related to King County building department plan review and comments
ADA upgrades -

Testing and Inspection Fees

Fire Alarm Monitoring

Security Systems

Temporary Erosion Control

System development fees, impact fees or assessments

Washington State Sales Tax

Performance and Material Payment Bond Premiums



'. J.é. ABBOTT CONSTRUCTION, INC.. 1 3 02 3co%*ir BREAKDOWN

KING COUNTY COURTHOUSE- Contract Estimate number: 3042 Building Footprint; 16,642
ISSAQUAH, WA Estimator: ’ Tim Strand Gross Site Area: 0
Project Duration: 30.00 Gross Building Area: 16,842
Total Cost Quantity Unit Unit Price Total Cost/ 5f
General Requirements 174,826 10.49
PROJECT ADMINISTRATION 30 WK 1,6840.40 45,212 288
PROJECT SUPERVISION 30 WK 1,817.00 54,510 3.28
PRINTING & MAILING 1 LS 1.425.00 1,425 0.09
TESTING & INSPECTION SERVICE 0 - OWR 0.00 0 0.00
TEMPORARY UTILITIES 30 WK 189.23 T 5,877 0.34
TEMPORARY FACILITIES 30 WK 430.07 12,902 0.78
SAFETY MEASURES 1 LS 1,684.00 1,684 0.10
MATERIAL HANDLING 30 WK 331.87 9,956 0.60
SURVEYING & LAYOUT 1 Ls 5.749.00 5,749 0.35
CLEAN-UP & DISPOSAL 30 WK 547.03 16,411 0.99
ARCHITECTURAL SERVICES 0 OWR 0.00 Q 0.00
BUILDING PERMIT FEES 0 OWR 0.00 0 0.00
BUILDER'S ALL RISK INSURANCE 0 OWwWR 0.00 0 0.00
UTILITY COMPANY CHARGES 1 ALW 17,000.00 17,000 1.02
CONTINGENCIES 0 EXC 0.00 0 0.0
Sitework & Demolition 313,168 18.82
SITE HAZARDOUS MATERIALS 0 EXC 0.00 0 0.00
DEWATERING 0 EXC 0.00 0 0.00
EARTHWORK 35,500 SF 1.36 48,450 291
EARTHWORK - CONTINGENCY 0 EXC 000 0 : 0.00
POND ALLOWANCE 1 ALW 12,000.00 12,000 072
FINE GRADE PRIOR TO PAVING 35,500 SF a.10 3500 - 0.21
GRADE FORWALKS 5,370 SF 0.88 4723 0.28
FOUNDATION EXCAVATION 83 cy 54,94 4,580 0.27
BALLAST UNDER FOOTINGS 0 EXC 0.00 0 0.00 |
AUGERCAST PILING 0 EXC 0.00 0 0.00
UTILITY METERING & FEES 1 ALW 2,500.00 2,500 015
WATER DISTRIBUTION i LS 58,000.00 58,000 3.49
FIRE LINE SUPPLYNVAULT 1 LS 17.300.00 17,300 1.04
SANITARY SEWER 1 LS £,100.00 6.100 0.37
NATURAL GAS SERVICE 0 INC 0.00 0 0.00
SITE ELEC/TELE CONDUIT 100 LF 10.00 1.000 0.08
FOUNDATION DRAINAGE 800 LF 4.50 2,697 0.16
STORM DRAINAGE 1 LS 20,700.00 : 20,700 1.24
TIGHTLINE DOWNSPOUTS 1 LS 5,750.00 5750 0.35
OFFSITE IMPROVEMENTS 0 N/A 0.00 0 0.00
GRAVEL UNDER SLABS 14810 SF 0.58 8,535 0.51
SLAB PREPARATION 14,810 SF 0.36 5327 0.32
ASPHALT PAVING 35,500 SF 1.23 43.600 . 282
GRAVEL DRIVE 4,800 SF 0.53 2,533 015
PAVEMENT CURBS/STRIPING/SIG 35500 SF 0.19 8,870 0.4
CAST IN PLACE SITE CURBS 80 LF 15.00 1,200 0.07
SITE SIDEWALKS 3.625 SF 230 8,355 0.50
FENCING & SECURITY OPERATOR 380 LF 4342 16,500 0.99
SITE FURNISHINGS 1. LS 286800 © 2969 0.18
LANDSCAPING & IRRIGATION 1 ALW 3000000 - 30,000 1.80
Concrete 114,571 6.88
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Project Name:
Project Location:

J.R. ABBOTT CONSTRUCTION, INC.

Total Cost

KING COUNTY COURTHOUSE- Contract
ISSAQUAH, WA

Quantity

FOOTINGS & PADS
WALLSTO 4
COLUMN PLINTHS

CONCRETE REINF. STEEL- MATL
CONCRETE REINF. PLACING

CONCRETE REINF. MESH
CONC SLAB REINFORCING
SLAB ON GRADE

EXTERIOR DUMPSTER SLAB
BUILDING ENTRY SIDEWALKS
CONC SEALER @ MEZZ DECK

ENTRY ACCENT FINISHES
CONC. SLAB ON DECKS
SET SHEAR WALL BOLTS
BACK & PATCH

Masonry

MASONRY REINFORCING

MASONRY SHORING/LAYOUT
REINFORCED UNIT MASONRY

Metals
'STRUGC & MISC STEEL -MAT'L

MISC METALS - INSTALL

Carpentry

SHEAR WALL FRAMING-UPGRADE
MILLWORK & RUNNING TRIM
ROOFMEZZ WOOD STRUCTURE
LEDGERS TO CONC OR CMU

MEZZANINES
DRAFT STOPS

ROOF CUREBS & MECH OPENINGS

WALL CAP AT CTMU
‘COURTROOM MILLWORK
CUSTOM CASEWORK
BLOCKING & BACKING
F.R.P. PANELING

WOOD STAIRS & RAILINGS
CARPENTRY SMALL TOOLS

Thermal and Moisture Protection

BUILDING INSULATION
EXTERIOR INSULATION SYS
METAL SIDING

BUILT UP ROOFING SYSTEM
SHEET METAL ROOFING
ROOF HATCH

ROOF RELIEF VENTS
JOINT SEALANTS

Doors and Windows

HOLLOW METAL DOORS

2,150
108
137
137

5,470

14,610
14,610
100
1,745
1,432
1

2,553
300

2,150

97,225

6,200
6.200
6,200

9,853

16,642
16,642

353,609

192,070

16.642
200

1.120

18,250

16.642

148,429

13023 #

Unit  Unit Price Total Cost / Sf
cY 204.00 10,404 0.63
SF 13.56 29,180 175
SF 8.08 873 0.05
cY 62.77 8,569 0.52
ey 3472 4,757 0.29
SF 0.11 602 0.04
SF 0.36 5.237 0.31
5F 1.78 26,047 157
SF 550 550 0.03
SF 4.40 7682 0.46
SF 0.20 280 0.02

ALW 10,000.00 10,000 0.60
SF 2.60 6,630 0.40
EA 5.00 1,500 0.0
SF 1.08 2,250 014

5.84

SF 0.48 3.000 0.18
SF 0.44 2,750 0.17
SF 14.75 91475 550
0.59

SF 0.31 5100 0.31
SF 0.28 4,753 029
21.25

LS 10.000.00 10,000 0.80
N/A 0.00 0 0.00
SF 13.14 189,821 12,01

INC 0.00 43 0.0

. INC 0.00 0 0.00
L5 2,731.00 2,731 0.16
LS 4,800.00 4,800 0.29
LF 3.50 2,340 0.14

ALW £0,000.00 60,000 361
L8 84,154.00 64,154 385
LF 2.00 3,208 0.19
SF 4.80 677 0.04
EA 3.681.00 3,681 0.22
SF 013 2,200 013

11.54

SF 159 26.500 1.58
SF 12.80 2.560 015
LS 18.500.00 18,500 1.11
SF 550 6.160 0.37
SF 7.37 134,500 8.08
N/A 0.00 0 0.00
EA 450.00 1,350 008
SF 0.15 2,500 015
8.92

LS 12,743.00 12,743 077
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J.R. ABBOTT CONSTRUCTION, INC. 1 3 62 3

Project Name: KING COUNTY COURTHOUSE- Contract
Project Location: ISSAQUAH, WA

Total Cost Quantity Unit  Unit Price Total Cost/ Sf
" HOLDING CELL DOORS T 1 AW 400000 4,000 0.24
WOOD DOORS & FRAMES 58 EA 264.05 15.315 0.92
ACCESS DOORS 3 EA 100.00 300 0.02
COILING DOORS & GRILLES 0 EXC 0.00 0 0.00
ALUM. STOREFRONT & WINDOWS 1,400 SF 3250 45500 2.73
DOOR HARDWARE 84 EA . 41219 26,380 1.59
AUTO DQOR OFERATORS 1 ALW 6.240.00 6,240 0.37
KEY CARD ENTRY SYSTEM 1 ALWY 20,000.0Q 20,000 1.20
INTERIOR GLASS & GLAZING 1 Ls 3,950.00 3.850 0.24
BULLET RESISTANT GLASS 1 Ls 4,350.00 T 4950 0.30
CLERK AREA WINDOWS/DRAWER 1 LS 9,045.00 " 8,045 0.54
Finishes 332,405 18.97
DRYWALL & METAL STUDS 16.642 SF 11.15 185,600 11.15
CERAMIC TILE 2.880 SF 8.00 23,040 1.38
SLATE TILE FLOOR & WAINSCOT 3,686 SF 8.00 29,504 177
ACOUSTICAL CEILINGS ) 11,580 SF 1.40 16,212 0.97
CONCEALED SPLINE CEILING . 1 ALW 8,700.60 8.700 0.52
FLOOR PREPARATION 14,610 SF 0.21 3.048 _ 0.18
FLOOR COVERING & BASE 1 Ls 7,200.00 7,200 0.43
CARPET 1,225 sy 24.00 29,400 1.77
PAINTING ) 16,642 SF 1.78 29,700 1.78
Specialties 28,095 1.68
METAL TOILET PARTITIONS 8 EA 400.00 3,200 0.19
FLAGFOLES a EA 741.00 2,223 0.13
EXTERIOR SIGNAGE 1 ALW 3.000.00 3,000 0.18
INTERIOR SIGNAGE 1 ALW 10,000.00 - 10.000 ‘ 0.60
LOCKERS 12 EA 200.00 2,400 0.14
FIRE EXTINGUISHERS 4 EA 82.00 328 0.02
TOILET & BATH ACCESSORIES 1 LS §,544.00 6,944 0.42-
Furnishings 3,452 0.21
FUBRNISHINGS/FIXTURING 0 EXC . 0.00 0 0.00
ENTRY MATS : : 48 SF 3025 1,452 0.09
WINDOW TREATMENT 1 ALW 2.000.00 2.000 L 012
Special Construction 20,000 1.20
ENERGY MGMT. SYSTEMS 1 LS 20,000.00 . 20,000 1.20
FUTURE OFFICE AREA 0 EXC '0.00 0 0.00
Conveying 17,500 1.05
DUMBWAITERS : 1 EA 17.500.00 17,500 1.05
Mechanical 188,045 ' 11.30
FIRE PROTECTION 16,542 SF 2,70 44,900 270
PLUMBING 16.642 SF 3.01 50,035 3.01
HVAC SYSTEMS . 16,642 SF 5.59 83,110 - 559
Electrical 194,000 11.66
ELECTRICAL 16.642 SF 10.46 174.000 10.45
SECURITY SYSTEMS / CCTV - G EXC 0.00 0 0.00

TELE/DATA CABLE & EQUIPMENT G EXC 0.00 0 0.00






J.R. ABBEOTT CONSTRUCTION, INC.

Project Name: KING COUNTY COURTHOUSE- Contract
Project Location:  1SSAQUAH, WA

Total Cost
T sounoawpEosvsTems

FIRE ALARM SYSTEM

Overhead and Fee 109,347
Business Tax and Insurance 28,704
Bond . 0
Sales Tax 0.
TOTAL ESTIMATED COST

2,325,000

Quantity

Unit

13023»

Unit Price Total Cost/ &f

0
16,642

EXC
SF

0.00 0
1.20 20,000

C.00
1.20

#DivIO!
#Div/D!
#Num!

#Num!

139.71




EXHIBIT F

PROJECT BUDGET
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Exhibit F

Issaquah District Courthouse

4

6 7

. 8 9 10 1 12 13 14 15 Total
Apr-98  May-98 Jun-98 Jul-9%  Aug-98  Sep98  Oct-98  Nov-98  Dec-98 Jan-99  Feb99  Mor-99
10.0 100 160 100]  1,3300 1,440.0
1.2
162.8 232.5 348.8 348 8 3488 3488 5348 2,325.1
14.0 200 30.0 30.0 300 300 46.0 200.0
120 17.1 257 25.7 25.7 257 39.4 1713
150.0 1508
249 249
20.0 200 400
30.0 200
50.0 50.0
10.3 15.5 25.8
308 30.8 308 30.8 5.0 50 50 50 50 50 50 189.0
' 30 30 3.0 30 3.0 3.0 30 2.0
10.6
200 10.0 10 1.0 10 1.0 1.0 1.0 41.0
4.0
1.0 10 10 10 10 10 10 7.0
30.0 16.7 16.7 16.7 16.7 16.7 16.7 130.0
' 3875 387.5
55,5
60.0
135.0
8.8 126 135 18.9 189 189 5.0 126.3
711 40.8 40.8 1508 1,601.5 308.9 465.5 450.0 4500 4500 6758 s,ezo,uM
; 711 40.8 408 1508 16015 308.9 4655 4500 450.0 4500 675 8
f 4482 4890 529.8 6806 22821 25910 30566 35066 39567 44067  S0825 @
, 28 32 35 42 144 165 19.1 223 255 286 326 nu.N
990 .99,
, B
739 4.0 443 1550 16159 325.4 4847 4774 4755 4787 7084 w
454.9 4989 5432 6981 23141 26395 31241 35965 45507 52592

& n eoege

40720

5.895.7 _’




EXHIBIT G

PROJECT SCHEDULE
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3 %‘&Construcﬁon and Construction Schedule — Issaquah District Court

%02 Exhibit G
L A B
Commence Constmction Drawings if if
Upon King County Approval Feb. 2, 1998 Feb. 9, 1998
] then then
(add six weeks)

Submit for Building Permit to DDES'

(add 30 days) ‘
Application Deemed Complete by DDES

(add 120 days)
Receipt of Building Permit by DDES

Commence Construction Sitework
Commence Building Foundations/Slab/Walls
Commence Roof Framing

Commence Interior Build-Out

Commence Acoustical Ceiling Grid

Projected Substantial Completion

Targeted Completion Date
(driven by receipt of Building Permit)

- Submit for Grading Permit®

{add 90 days)

Recetve Grading Permit
Commence Construction Sitework

_March 16, 1958

April 15, 1998

Aug. 12, 1998
Aug. 17, 1998

Sept. 3, 1998

' Oct. 26, 1998

Dec. 9, 1998
Jan. 29, 1999

March 26, 1999

March 23, 1998
‘April 22, 1998

August 19, 1998
August 24, 1998
Sept. 10, 1998
Nov. 2, 1998
Dec. 16, 1998
Feb. 5, 1999

April 2, 1999

April 12, 1999

March 29, 1698

June 29, 1998
July 6, 1998

April 19, 1999

March 30, 1998

July 7, 1998
July 14, 1998

1. Assumes a wetland buffer variance is not required or can be processed concurrently with Building Permit

If wetland buffer variarice is required, DDES must process in same time frame as SEPA
2. This is the best opportunity to reduce time frame -- a Grading Permit should be available in a shorter time period than -

a Building Permit, thus potentially beginning site work earlier -- if the Construction Permit is then timely, overall

schedule may be reduced

If Architect can shorten time for Construction Drawings, Lessor can submit earlier for Building Permit.
If weather cooperates, Sitework may be expedited.

Based on shared $ savings from Guaranteed Maximum Price, Contractor motivated to complete in shortest possible time.
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2 IV D

EXHIBITH

ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (the "Assignment"), entered into as of this -

____ day of February, 1998, between Issaquah Courthouse, LLC, a Washington limited
liability company (the "Developer") and First Trust National Association, as trustee (the
"Trustee") under that certain Trust Agreement dated as of February __, 1998 (the "Trust
Agreement") between Trustee and the Developer, with the approval and consent of King
County, Washington (the "County"); .

WITNESSETH

WHEREAS, the County and the Developer have entered into a certain Lease dated
as of February __ , 1998, (the "Lease") for the lease by the County of certain real
property legally described on Exhibit A hereto (the "Land") together with improvements
thereon to be constructed by Developer (the "Improvements") (collectively, the "Lease
Premises"); and -

WHEREAS, Developer and the Trustee, as defined in the Trust Agreement, in
cooperation with the County, have undertaken to provide for take out financing of the
acquisition of the Land and construction of the Improvements by the issuance of
certificates of participation (the "Certificates") in the Lease Payments (as such term is
defined in the Lease) pursuant to the Trust Agreement; and

WHEREAS, the Developer has agreed to assign all of its right, title and interest in
and to the Lease Payments to the Trustee for the benefit of the owners of the Certificates in
exchange for the right to receive the Lease Transfer Amount (as such term is defined in the
Trust Agreement) upon substantial completion of the Improvements in accordance with the
Lease;

NOW, THEREFORE, the parties hereto agree as follows:

For good and valuable consideration, receipt of which is hereby acknowledged. the
Developer hereby assigns and transfers, conveys and warrants to First Trust National
Association, as Trustee under the Trust Agreement, all of Developer's right, title and
interest in and to the Lease Payments under the Lease.

The Trustee hereby acknowledges that the Developer shall be entitled to receive the

Lease Transfer Amount under the Trust Agreement at the time and on the terms and
conditions set forth therein.

H" 1 DOTOFQ.DOC 98102102
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The right, title and interest in the Lease Payments as assigned shall be held under
the Trust Agreement for the benefit of the owners from time to time of the Certificates
delivered pursuant to the Trust Agreement. Trustee hereby agrees to and accepts such
Assignment. The assignment hereunder to the Trustee is solely in its capacity as Trustee
under the Trust Agreement, and the duties, powers and liabilities of the Trustee in acting
hereunder shall be subject to the provisions of the Trust Agreement. The Developer also
hereby delivers to the Trustee an original fully-executed Lease.

This Assignment is made without recourse against the Developer for any sum due
or to become due under the Lease.

Developer acknowledges and agrees that from and after the date of this Assignment
it shall have no right, title or interest in or to the Lease Payments. Developer shall retain
all other rights and obligations as Lessor under the Lease from and after the date of this
Assignment until the Lease Transfer Date (as such term is defined in the Trust Agreement).

This Assignment shall be gbvcmed by and construed and enforced in accordance
with the laws of the state of Washington. The provisions of this Assignment shall be
binding upon and inure to the benefit of the parties hereto and their respective successors

and assigns. :
DATED this ___ day of February, 1998.
ISSAQUAH COURTHOUSE, LLC, a

Washington limited liability company, as
Developer

By
- Title

FIRST TRUST NATIONAL
ASSOCIATION, as Trustee

By
Title

H-2 DOTOFQ.DOC 98102102



COUNTY CONSENT 1 3 0 2 3

The County consents to the foregoing assignment by Developer.
APPROVED:
KING COUNTY

By

County Executive

Attest:

Clerk of the Council

STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
On this day of , 1998, before me, the undersigned,
a Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared , to me known to be the

of ISSAQUAH COURTHOUSE, LLC that executed the within and ‘foregoing instrument,
and acknowledged said instrument to be the free and voluntary act and deed of said
.corporation, for the uses and purposes therein mentioned and on oath stated that he/she is
authorized to execute this document.

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

NOTARY PUBLIC in and for the State of
Washington, residing at
Print Name:
Residing at:
Commission expires

H-3 DOTOFO.DOC 96/02/02

%



STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
~ On this day of , 1998, before me, the
undersigned, a Notary Public in and for the State of Washington, duly commissioned and
sworn, personally appeared . to me
known to be the of FIRST TRUST NATIONAL

- ASSOCIATION that executed the within and foregoing instrument, and acknowledged
said instrument to be the free and voluntary act and deed of said corporation, for the uses
and purposes therein mentioned and on oath stated that he/she is authorized to execute this
document.

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

NOTARY PUBLIC in and for the State of
Washington, residing at
Print Name:
Residing at:
Commission expires

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

. Onthis ____ dayof , 1998, before me, the undersigned,

a Notary Public in and for the State of Washington, duly commissioned and sworn,
_ personally appeared RONALD SIMS and ANNE NORIS, to me known to be the County
Executive and Clerk of the County Council, respectively, of King County, who executed
the within and foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said municipal corporation, for the uses and purposes therein
mentioned and on oath stated that he/she is authorized to execute this document.

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

NOTARY PUBLIC in and for the State of -

- Washington residing at
Print Name:
Residing at:

H-4 DOTOFQ.00C 9802702
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Commission expires
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Exhibit I

Architect’s Contract
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‘made as of the Fifteenth davof April

» ATA Documert 8141

Standard Form of Agreement Between
Owner and Archltect

1987 EDITION

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH
AN ATTORNEY IS ENCOURAGED WITH RESFPECT TO ITS COMPLETION QR MODIFICATION.

AGREEMENT
in the year of

Nineteen Hundred and  Ninety Six

BETWEEN the Owner:  Langly Associates, Inc.

. (Name and address) 3633 136th Place Southeast, Suite 205

Bellevue, Washington 98006

znd the Architect: Baylis Brand Wagner Architects, Inc.
(Name and address) 10801 Main Street
Bellevue, Washington 98004

ror the following Project:
(Inctude detailed descripiion of Project, location, address and scope.)}

To construct a new District Courthouse building on the corner of 220th Avenue S.E.
and S.E. 56th Street in Issaquah, Washington. The building will be one story,
r'. and be constructed of wood frame with masonry

containing approximately 23,500 S.i
bearing walls and concrete slab floor. The project will include 3 Courtrooms, Clerk

and Administrative Areas, Areas for Prosecution, Public Defenders and Probat:on

The Owner and Architect agres zs set forth below.

Copyright 1917, 1926, 1948, 1951, 1953, 1955 1961, 1963, 1966, 1967, 1970, 1974, 1577, © 1987 by The American Institute
Nw,, W Ahlﬂgxon D.C. 20006. Reproduction of the materizal herein or substantial

of Architecis, 1735 New York Avenus.
quotation of its provisions without w .,:‘-n p-—"uss:cm of the AlA violatas the copyright laws of the United States and will be

subject 10 Jegal prosccution.

AlA DOCUMENT B141 » OWNER-ARCHITECT AGREZMENT o FOURTEENTH EDITION = AJA® » ©1987
THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NE'T YORK AVENUE, NW., WASHINGTON, D.C. 20006 B141-1987 1
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AND ARCHITECT

TERMS AND CONDITIONS OF AGRIZM..I\T BET WEEN OWNE

scheduie or conswuction budget, the Architect shall pregare,

ARTICLE 1
o for :p:rcle by the me... Dcsxg'\ Development Documents
ARCHITECT'S RESPONSIBILITIES consisting of drawings and other documnents 10 fix and describe
\ the size and character of the Project as 1o architectural, struc-
1.9 ARCHITECT'S SERVICES tural, mechanical md clecirica! systems, maresials and such

1.1, The Architecr’s services consist of those services per- other clements as may be approprizte,

formed by the Architect, Afci'ﬁtcf:t's cmpio;:::s ;n‘d Architect's 232 Thetechitest chall sdvice the-Omnerehaniadinamens
consultants 2s enumesated in Articles 2 and 3 of this Agresment iohe-praliminanasimae ol ConsirecHam-0ost,
and any gther services included in Articiz 12 " See A“tlc: e 12 1 ) HEFroB5t.

1.1.2 The Architect's services shall be perfomed a5 expedi- 94 CONSTRUCTION DOCUMENTS PHASE
rously as is consistent with professiona! skill and care and the ]

orderly progress of the Waork. Upon requesst of the Owner, the 2.4.1 ZBased on the approved Design Development Docu-
Architect shall submit for the Qwner's apsroval a schedule for . ments and any funther adjustments in the scope or gualin: of
the performancs of the Architect’s servicas which mav be the Project or in the construction budger authorized by the
adjusted as the Project proceeds, zand shall include allowznces Qwner, the Architect shall prepare, for approval by the Owner,
for periods of time required for the Owner's review and {or Conswruciion Documents cansist‘.ng of Drawings and Specifica-
approval of submissions by authorities having jurisdiction over ticns seiting forth in dewil the requiremenss for the consiuc-
the Project. Time lirnits eswiblished by this schedule approved tion of the Project.

ha = ble cause, =cded . .
g: L:;fc a::nmc,f;;‘grngi;’;?ﬁ for reasonasie Gause, be excesde 2.4.2 The Architect shall assist the Owncr,{a the preparation of
‘ ) the necessary bidding informartion, bidding forms, the Condi-

tons of the Conrtract, and the form of Agreement berwezn the
Owner and Contracior.

2.4,3 The acchitzct shzall advise the Owner of any adjusenents
ARTICLE 2 : to previous preiminary Jt;m"c.s of Construction Cost indi-

SCOPE OF ARCHITECT'S BASIC SERVICES cated by changss in requirements or general market conditions.

1.1.3 The services covered by this Agrezment are subject 10
the time Umitations conizined in Subparzgzph 11.5.1.

2.4.4 The Architect shall assist the Owner in connection with
2.1 DEFINITION the Quner's responsibility for filing documents required for
: L. \ . , . the approval of government] authorities having jurisdicuion
.2.1.1 The Architect’s Basic Services consist of those described e Beps g “ 8 ]
o ~ over the Project. 4
in Paragraphs 2.2 through 2.6 and any omc: services xdcr't.f' ed

in mxcic 12 z2s part of Basic Sc'ch" ,

[T PN S ¢ st

2.5 BIDDING OR NEGOTIATION PHASE
2.5.1 The Architec, following the Owner's approval - of the

,-‘.. JAA--,.

See%r fclenl-.i.fi and 12.1.1

2.2 SCHEMATIC DESIGN PHASE .
Censtruczion Documents and of the latest preliminary estimate
2.2.1 The Architect shall review the progm umished by the of Construction Cost, shall assist the Ownes/iPobaining bids’
Owmner 10 ascerain the reguirements of e Project and s.."ll or negotiated propesals and assist in awarding and pregparing
arrive at 3 mugual und::s.zndmg of such requirements with the “contmacss for Consirucion.
Ownet. ;
2.2.2 The Architect shall prOVidc 3 prcl..,..n:r-' evaluation of 2.6 CONSTRUCTION PHASE—ADMINISTRATION
the Owner's program, schedule and consuwucion budger O;: H" CONSTRUCTION CONTRACT
requirements, each in terms of the other, su‘a;:c: 10 the limia- §§§ vrricle 12.1.1
-tions set forth in Subparagraph 5.2.1. 8.1 The Afchitect’s résponsibility to provide Basic Services
/2‘ ) for the Construction Phase under this Agreement commences
2.2.3 The Architect shall review with the Owner/2temnative with the award of the Centract for Construction and termi-
approaches to design and constsuction of &3z Project. nates at the earlier of the issuance to the Ow ‘ned 8f the final
2.2.4 Based on the murally agresd-upon program, schedule C.clnéﬁc:t for P";. L‘ f\r 60 ¢ays afer the cate of Subsun-
and construction budget requirements, the Architect shall tial Completion of the Work.
prepase, for approval by the Owner, Schematc Design Docu- 2.6.2 The architect shall provide adminisiration of the Con-
ments consisting of Crawings and other documents illustrating tracx for Conssruction as set forsh below and in_the edition of
the scale and relationship of Project comparients AlA Documznt 4201, Genzral Conditions of the Conract for
LW - R i lt p . 3 i COnsSIruclicn, eusremt ettt i ettt Py ey piay g £ uniless
R T T S R e B e T T R R L I S R R SRR R, : - ;3 sed
SNSSSY Y S S ___:' — _?:hcrwsc provided in this Agreement, 38 moGLTied
= See Article 12.1.2 2.6.3 Duitics, responsibilities and limitations of authority of the
Architect shzall not be resiricied, modified or extended without
2.3 DES E . ' ,
IGN DEVELOPMENT PHASE written agreement of the Owner and Architect with consent of
2.3.1 Based on the zpproved Schematic Design Docurnents the Comractor, which consent shall not be uwnreasonably
and any adjustments authorized by the Owner in the program, withheld.
AlA DOCUMENT B141 » OWNER-ARCHITECT AGREIMENT « FOURTEENTH EDITION * AlA® o ©1987
THE AMERICAN INSTITLTE OF ARCHITECTS. 1735 NI'¥ YORK AVENUE. N &\, WASHINGTON. D.C. 20006 B141-1887 2

WARNING: Unlicensed onstosopying violates U.S. copyright Iews anc is subjett io legal prosecution.
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and in no event shall Architect cause any delay in the orderly progress of the work.

2nd the Contractor . . 1 36 2 g

and the Contractor ...

The Architect shall keep the Contractor informed of any changes in requirements or in construction
materials, systems or equipment as the drawings and specifications are developed so that the
Contractor can adjust the estimate of construction costs appropriately.

and the Contractor ...

Owner’s approval

It is undersizod thz: she General Conditions will be modified to conform to the provisions of this
Agreement and those of the Owner-Contractor Agreement, which modification shall be subject 1o
Architect’s reasonabie approval to the extent they may affect Architect’s rights and responsibilities.

RAFT
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2.6.4 The Architect shall be 2 represenative of and shall advise
and consult with the Owner (1) during construction until final
savment 1o the Contractor is due, and (2) as an Additional Ser-
vice at the Owner's direction {rom time 10 time during the cor-
rection period described in the Contract for Construction. The
Architect shall have authority 10 act on behall of the Owner
only 10 the exient provided in this Agreement uness otherwise

modified by written instrument.

2.6.5 The architect shall visit the site at intervals appropriaiz
to the stage of construction or as Otherwise agreed by the
Cwner and Architect in writing to become generally fmiiiar
with the progress and quality of the Work completed and 0
determine in general if the Work is being performed in 2 man-
ner indicating that the Work when comygczcd will be in zccor-
dance with the Contract Documents./However, the Architect
shail not be required 10 make exhzustive or continuous on-site
inspections 1o check the quality or quantiny of the Work. On
the basis of on-site observations as an architecs, the Aschitect
shall keep ihg Owner informed of the progress and qualiny of
the Work, ArH shall endeavor 1o guard the Owner against
defects and deficiencies in the Work. (More exrensire sice
represemation may be agreed to as an Additional Service, as

described in Paragraph 3.2.}

2.6.6 The Architect shall not have control over or charge of
and shzll not be responsible for consiruction means, methods,
techniques, sequences or procedures, or for safery precautions
snd programs in connection with the Work, since these ire
solely the Contracior's responsibility under the Contrac: for
Consiruczicn. The Architec: shall not be responsible for the
Caoniracior's schedules or fiture to carry out the Waork in accor-
dance with the Coniract Documents. The Architect shall ngt
have conirel over or charge of acts or amissions of the Contrac-
tor, Subconiraciors, or their agents or emplovess, or of any
other persons perfcrming portions of the Work. ’

hail at 2l times have access 1o the Work

2.8.7 The Architezt s
£paration Or progress.
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Documents or when direct communication beecn spe-
cially authorized, the Ownesss fitractor shall communicate
through the Aresnetl. Communications by and with the Archi-
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2.6.5 Based on the Architect’'s observations and evaiuations of
_the Contractor’s Appiicstions for Payment, the Architect shall
x_'lczvicw and cenify the amounis due the Contactor.

2.6.10 The Architect's centification for payment shall consu-
tute 2 represenation 1o the Owner, based cn the Architeet’s
obsezrvations at the site as provided in Subparzgraph 2.6.5 and
on the dama comprising the Contractor's Application for Pay-
ment, that, 10 the best of the Architect’s knowledge, informa.
ton and belief, the Work has progressed 10 the point indicaied
and the quality of Work is in accordance with the Contract
Documents./THe foregoing representations e subject 1o an
evaluztion of the Work for conformance with the Contract
Documenis upon Substantial Completion, 1o results of subse-
quent tests and inspections, 10 minor deviations from the Con-
. ract Documents carrectahie prior 10 completion and 10 spe-
cific qualifications expressed by the Architect. The issuancs of 2
Centificate for Payment shall further constitute 3 representation
that the Contracior is ernitled 10 payment in the amount cerii-
fied/H ‘&'cvcr. the issuance of 2 Certificate for Pavment shall
not be a regresentation that the Architect has (1) made exhsus-
tive or continucus on-sie inspections ta check the qualine or

13023

quantity of the Work, (I} reviewed consiruciion means, meih-
ods, techniques, sequences or procedures, (3) reviewed copies
of requisitions received from Subcontractors and matenal sup-
pliers and other ¢auz requested by the Owner 10 subswniate
1he Contrmacier’s right to gavment or (4) ascertained how or for
what purpose the Cantzactor has used money previously paid
on account of the Comracy Sum.

2.5.11 The Architect shall have authority 10 reject Work which
dees not conform 10 the Contract Documents. Whenever the
Arzhitect considers it necessary or advisable for implement-
tion of the intent of the Contract Documents, the Architect will
have authority 10 require additional inspection or testing of the
Wark in accordance with the provisions of the Contract Docu-
ments, whether or not such Work is fzbricated, insulled or
completed. However, neither this authority of the Architees nor
a decisicn made in good faith either 10 exercise or not 1o exer-
cise such zuthority shall give rise 10 3 duty or responsibility of
the Architect o the Contractor, Subconiractors, material and
equipment suppliers, their agents or emplovess or other per-
sons performing pornicns of the Work.

2.5.12 The Architect shall review and approve or take other

appropriate action upen Contractor’s submittals such as Shop
Drawings, Product Dzaia and Samples, but only for the limired

purpose of checking for conformance with information given |

and the design concept expressed in the Contract Documents.
The Architect’s acton shall be taken with such reasonable
promptness as o cause no delay in the Work or in the con-
struction of the Owner or of separate contractors, while allow-
ing sufficient ume in the Architect’'s professional judgment 0
permit adequate review. Review of such submitials is not con-
cucted for the purpose of determining the accuracy and com-
pleteness of other deils such as dimnensions and quantitizs or
for substantizting instructions for insiallation or performance of
equipment Or sysiems designed by the Contracior, all of which
remain the responsibility of the Conirzctor o the extent
required by the Contact Documents. The Architect’s review
shall not constitute 2pproval of safety precautions or, urdess
otherwise specifically stated by the Architect, of construciion
means, methods, techniques, sequences or procedures. The
Architect’s approval of a specific iten shall not indicate
spproval of an assembly of which the item is 2 component.
When professional centification of performance characteristics
of marerials, systems or equipment is required by the Contract
Documents, the Architect shall be entitled 1o rely upon such
czrtification to establish that the materials, systermns or equip-
ment will meet the performance criteria required by the Con-
ract Documents.

2.8.13 The Architeer shall prepare Change Orders and Con-
struction Change Directives, with supporning documeniation
and data if deerned necessary by the Architect as provided in
Subpamgraphs 3.1.1 and 3.3.3, for the Owner's approval and
execuuon in accordance with the Contract Documents, and
may authorize minor changes in the Work not involving an
adjusunent in the Contract Sum or an extension of the Contract
Time which are not inconsistent with the intent of the Contract
Documenis. '

2.6.14 The architect shall conduct inspections’ 18 descmmine
the darfe or dates of Substantial Completion and the date of final
completion.. shall receive and foreard 10 the Owner for the
Owner's/review and records writien warrantics and related
documents required by the Comimact Documents and assem-
bled by the Contractor, and shall issue 2 final Cenificare for Pav-
ment upen compliancs with the requirements of the Contract
Documents. 17
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in a written report.

Except as may be otherwise provided in tbc Contract Docurnents, Owner and Contractor shall keep
the architect informed of all of their communications so that Architect can carry out its
administration of the Conmact for Consguction.

which shall be recommendations only, subject to Owner’s approval for payment.

“and the overall design concept.

, subject to Owner’s approva.l

recommend to Owner ...

shall prepare for Owner 2 list of observed items, materials or systems that require replacement or
additional work by Contractor ... .

subject to Owner’s approval.

3a
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18
2.6.15 The Architect shall inferpret and/decide matiers con-
cerning performance of the Cwner and Contractor under the
equiremnents of the Contract Documents On writien request of
either the Owner or Contractor. The Architect's response to
such requests shall be made with reasonable prompiness and
within any time limits agreed upon.

2.6.16 Interprewations zndfagcisions of the Architect shall be
consistent with the intent of and reasonably inferable from the
Contract Documenis and shall be in writing or in the for'gof
drawings. When making such interpretations and initiay/ 3 j~
sions, the Architect shall endeavor 10 secure faithful perfor-
mance by both Owner and Contractor, shall not show partiality
1o either, and shall not be liable for results of interpretations or
24 decisions so.rendered in good faith.

3 Jom o m e g e 'g 7 2“’:3&
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2.6.18 The Architect shall render wrilien Egcisions within 2
reasonable time on all claims, disputes or other ratters in gues-
tion berween the Owner and Contracter relating to the execu-
tion or progress of the Work as provided in the Contract

Documents.

2.6.19 The Architecr's eisiess on claims, disputes or other
matters, including those in question berneen the Owner and

=

Contracior, exéepi-iorhose-ralsing-o-sesiheris-effecias-55
S

S g4 : b2t shall be subject 10 arbitration as

o T oL =

provided in this Agreement and in the Coniract Documents.

ARTICLE 3
ADDITIONAL SERVICES

3.1 GENERAL

3.1.1 The services described in this Article 3 are not included
in Basic Services uniess so identified in Aricle 12, and they shall
be paid for by the Owner a5 provided in this Agreement, in
addition to the compensation for Basic Servicss. The services
described under Paragraphs 3.2 and 3.4 shall only be provided
if authorized or confirmed in writing by the Owner. If services
described under Contingent Additional Services in Paragraph
3.3 are required due 1o circumstances bevend the Archirect's

-conrol, the Architect shall notify the Owner prior o com- -

mencing such services, If the Owner deems that such services
described under Paragraph 3.3 are not required, the Owner
shall give prompt writien notice 1o the Architect. If the Owner
indicates in writing that all or part of such Contingent Addi-
tionzl Services are not required. the Architect shall have no obli-
gation 1o provide those services,

3.2 PROJECT REPRESENTATION BEYOND BASIC
SERVICES

3.2.1 If more exiensive represeniation 3t the site than is
described in Subparagraph 2.6.3 is required. the Architecs shall
provide one ar more Project Representatives 1¢ zegicr in carry-
ing out such additional on-site responsibilities.

3.2.2 Project Representaiives shall be selecied, emploved and
directed by the Architect, and the Architect shall be compen-
sated therefor as agrecd by the Owner and Architect. The
duties, responsibilities and limittions of autharity of Project
Representatives shall be as described in the edition of AlA
Document B3352 current as of the date of this Agreement, unless
other~ise agreed.

.___DRAFT

3.2.3 Through ihe observations by such Proiect Represen-
ives, the Architect shall endeavor 1o provide funther proteg-
von for the Owner agzinst defects and deficiencies in the Work,
but the fumishing of such project represenwition shzll not
modif the rights, responsibilities or obligations of the Architect
as described eisewherz in this Agreement.

3.3 CONTINGENT ADDITIONAL SERVYICES

3.3.1 Making revisiens in Drawings, Specificarions or other
documents when such revisions are:

-1 inconsisient with approvals or instructions previously
given by the Owner, including revisions made neces-
sary by adjustments in the Qwner's program or Proj
et budget;

.2 required by the enactment or revision of codes, laws
Or regulatons subsequent 1o the preparation of such
documents; or

.3 duzo.changes required 2s 2 result of the Owner's fail-
ure 10 render decisions in 3 timely manner.

3.3.2 Providing services required because of significant
changes in the Project including, but not limited tQ, size, qual-
ity, compiexity, the Owner's schedule, or the method of bid-
ding or negotating and contracting for construction, except for
services required under Subparagraph 5.2.5.

3.3.3 Prepaning Drawings, Specifications and other documen-
tation and supporting data, evaluating Conuractor's proposals,
and providing other services in connection with Change
Orders and Construciion Change Directives. 24

3.3.4/ sgcviding sesvices in connection with evaluating substi-
wtions proposed by the Contrscior and making subsequent
revisions 1o Rawings, gpccifxcmons and other documentation
resuling thereffom. €7 ’

3.3.5 Providing consultation conceming replacernent of Work
damaged by iire or other cause during construction, and fur-
nishirg services required in conneciion with the replacement

~of such Work.

3.3.6 Providing serviczs made neczssarv by the defauk of the
Contractor, by major defects or deficiencies in the Work of the
Contracior{ &F by failure Of performance of ¢ither the Owner or
Contrzcior under the Comtract for Construction. 28

3.3.7 Providing services in evaluaing an cxtensive number of
claims submitted by the Contractor or others in connection
with the Work.

3.3.8B Providing services in connection with a public hearing,
arbitration proceeding or legal proceeding except where the
Architect is pany thereto.

3.3.9 Preparing documents for aliernare, separate or sequential
bids or providing services in connection with bidding, negotia-
tion or construction prior 1o the completion of the Consiruc-
tion Docurnents Phase.

3.4 OPTIONAL ADDITIONAL SERVICES

3.4.1 Proviging analyses of the Owner’s needs and program-
ming the requirements of the Project. 29

3.4.2 Provicding financial. feasibility or other special studies.

3.4.3 Providing planning survevs, site evalyations or com-
parative studies of prospective sites. 30 .
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27.

28.

29.

. TONO O 2 3
make recommendations to Owner ...
recommendations 1o Owner ...
recommendations 1o Owner ... DR A l :‘.

recommendations to Owner ...

recommendations to Owner

recomm‘endations to Owner ...

requested by Owner that are not required due to errors or omissions of the Architest.

Afier the Construction Décumcnt phase and the Bidding & Negotiation phase have been completed,

unless such services are required due to errors or omissions of the Architect in which case such
services shall be a part of Basic Services.

provided that the Architect shall fully document its discovery of the defect or deficiency as part of
its Basic Services ...

. and except with respect to Architect’s responsibilities relating 1o mterprer.anon of decuments,
resolution of disputes, etc.

except 1o the extent included in Basic Services by the modifications 1o this Agreement.

except to the extent included in Basic Services by the modifications to this Agreement.

4a
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3.4.4 Providing special surveys, eavironmenil studics and
submissions required for approvals of gover mmenial authorities
or others having jurisdiction over the Project. 31

3.4.5 Providing services reiative ro future faciitics, sysiems
and eguipment. 32

3.4.6 Providing services 1o investigate existng conditons or
facilities or 10 make measured drawings thereof.

3.4.7 Providing services to vesify the accuracy of drawings or
other informnation furnished by the Owner.

3.4.8 Providing coordination of consiruction performed by
" separate contractors or by the Owner's own foress and coordi

nation of services required in connection with construction

performed and equipment supplied by the Owrer.

3.4.9 Providing services in connection with the work of acon:
reizined by the

struction manage: or separate consullants res
Owner.

3.4,10 Providing detailed estimates of Construction Cost.

3.4.11 Providing demiled guantity surveys or inveniories of
material, equipment and labor,

3.4.12 Providing analvses of owning and operating costs.

3.4.13 Providing interior design and other similar services
required for or in connection with the selection, procurement
or installation of furniture, fumnishings and reisied equipment.

. 3.4.14 Providing services {or planning 1enam or renial spaces.

3.4.15 Making invastigations, inveniories of materisls or equip-
mex, or valuaticns and demiled appraisals of exdstog Sclies.

3.4.16 Preparing a set of reproducible record drz vw.r'gs show-
(ing significant changes in the Work made guring construction
‘based on marked-uz prints, drawings and other c:::. furnished
by the Contracior (o ife Architect.

3.4.17 Providing assisiance in the udlizaticn ¢f equipment or
¢ing, preparation of

svstems such as resi wg adjusting and balanc

opesation and mzini=nanics manuals, waining personnel for
cperaiion and :'nz.ir.- tenance, and consu shation during operation.
3.4.18 Providing services afiey e 1ssx.2nc' ¢ the Owner of the
final Certificate for Pavmnent, ar in the absence of 2 final Cer-
tificate for Payment, more than 60 days sfer the date of Sub-
stantial’ Completion of the Work.

~
W
-~
B

excen: as
3.4.15 Providing services of consultants for-siberban-aichi-

feral-rrechanical-and-aleisies o vg SE
ieer orovided as 2 part of Basic S ervices.

eEtsral—-S
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3.4.20 Providing anv other services not otherwise incluced in
this Agreement or not customarily fumished in sccordance
with generally accepied architeciural practics.

ARTICLE 4
OWNER'S RESPONSIBILITIES

4.1 The Owner shall prov_;ic full informaiion regarding
requirements for the Project/Ttluding 2 p.-og:::", which shall
set forth the Owner's objectives, schedule, consiraats and e
teria, including space requircments and r:::uc".sn:;s. flexi-
biliry, expandability, specizl equipment, sysiems and site

4.2 The Owner shall establish and update zn overwdl budger for
the Projec, incluging the Consiruction Cost, the Owner's other
costs and reasonabie contingencies related to all of these costs.

. B B £ AP Y W ARG UL T WV T r}'\n &g &-g [ PRt T Y Inm ¥l e g sl
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4.4 The Owmer shall designate 2 reprasentative authorized 10
act on the Owner's behall with respect 10 the Project. The
Owener or such suthorized representative snall render decisions
in 3 mely manner penaining 10 documenss submitied by the
Architect in order 10 avoid unreasonzble delav in the orderly
and sequential progress of the Architect's services. 37

4.5 The Owner shall Rumish surveys describing physical

characteristics, lezal imitations and utlity Jocztions for the site
of the Project, and 2 writien legal descsiption of the site. The
surveys and legzal inforrmaden shall include, as applicable,
grades and lines of streets, alleys, pavermnents and adioining
property and structures; adjzcent drainage; rights-of-wav,
restrictions, easements, encreachments, zoning, deed restric-
tions, boundaries and contours of the site; Jocations, dimen-
sions and necessary data pertining 1o existing buildings, other
improvements and irees; and information concerning available
utility services and lines, both public and private, sbove and
below grade, including inverts and depths. All the information
on the survey shall be referenced 10 2 Project benchmark.

4.8 The Owmner shall fumish the services of georechnical engi-
neers when such services are requesied by the Architect. Such
services mav includes but are not limited 10 test berings, test
pits, determinaticns of soil bearing values, percolation tests,
evaluations of hazardous marterials, ground corrosion and resis-
tivity tests, including necessary opersatons for anticipating sub-
soil conditons, with repons and appropriate  professional
recommendation,

4.6.1 The Owner shall fumish the services of other consul-
tants when such servicss are reasonably required by the scope
of the Project and zre requested bv the Architecs.

4.7 The Owner shzll furnish structural, mechanical, chemical,
air and water pollution tests, tests for hazardous materials, and
other laboratory and environmenual tests, inspections and
reports required by law or the Contract Documents. 38

4.8 The Owner shall furnish all legal, 2ccounting and insurance
counseling services as may be necessary at any time for the
Project, including auditing services the Owner may require 10
verify the Conirzcrer’s Applications for Payment or to ascertain
how or for what purposes the Contractor has used the money
paid by or on behzlf of the Owner,

4.8 The services, information, surveys and repons required by
Paragraphs 4.5 through 4.8 shall be furnished at the Owner's
cxpense, and the Architect shall be entided 10 rely upon the
accuracy and completeness thereof.

4.10 Prompt written notice shall be given by the Owner o the
Architect if the Owner becomes aware of any fault or defect in
the Project or nonconformance with the Contract Documents.

4.11 The proposed languaze of cenificates or cenifications
requested of the Architect or Architect’s consuliants shall be
submitted 1o the Architect for review and approval at lcast 14
days prior 10 execution. The Owner shall not request cenifics-
tions that would require knowledge or services beyond the
scope of this Agrecment.

requirements,
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except to the extent included in Basic Services by the modifications to this Agreement.
except 10 the extent included in Basic Services by the modifications to this Agreement.

Providing services in connection with the work of separate consultants retained by the Owmer,
except with respect to Architect’s responsibilities for Basic Services.

Nor used
approval by ...
setting”...

It shall be the Architect’s responsibility to timely advise Owner of all time requirements and

restraints with respect to such approvals and decisions.

However, it shall be Architect’s responsibility to determine when, which and to what extent such
tests, inspections and reports not required by the building code may be necessary; and Architect
shall advise Owner when, in its professional judgment, such special tests, inspection and reports,
other than those required by Code, may be necessary.

; provided, however, this paragraph shall apply only to such knowledge or fault or defect as may be
obtained by Owner’s representanive as designated in Article 12 hereafter or his designes, and it is
specifically understood that Owner shall bave no obligation to investigate for the purpose of
becoming aware of faults or defects. This is only with respect to such faults or defects as may come
1o the attention of said representative or his designee.

DRAFT
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ARTIC

s —————————

CONSTRUCTION COST

5.1 DEFINITION

See Arrticle 12.1.2 . )
5.1.1 The Construction Cost shall be the 1ol cost or esti-
mated cost 10 the Owner of all elements of the Protect designed
or specified by the Archntec.

5.1.2 The Consiruction Cost shall includs the 2281 ar current
market rates of labor and materizls furnished by the Owner and
cquipment designed, specified, selected or specially provided
for by the Architect, pius 3 reasonable allowance for the Con-
tractor’s overnead and profit. In addition. 2 reasonabic allow.
ance for contingencies shall be included for marke! conditions
at the time of tidding and for changes in the Work during
consiruction.

5.1.3 Construction Cost does not include the compensation of
the Architect and Architect’s consultants, the costs of the land,
rights-of-way, financing or other costs which are the respon-
sibilicy of the Owner as provided in Asticle <.

5.2 RESPONSIBILITY FOR CONSTRUCTION COST

5.2.1 Evalustions of the Owner's Project budget, preliminary
estimates of Construction Cest and deaded estimates of Con-
struciion Cost, if any, prepared by the Architec, represent the
Architect’s best judgment a5 2 design professicnal [amiliar with
the ¢onstruction indusiry, It is recognized. however, that nei-
ther the Architecr nor the Owner has control over the cost of
labor, materials or equipment, over the Conwracior’s methods
of determining bid prices, or over competitive bidding, market
or negotiating conditions. Accardinglv. the Architect cannot
and docs NGt warrant or regresent that bids or pegatiated prices
will not vary from the Owner's Project budget or from anv
. =stimate of Consiruction Cost or evaluation prepared or agreed
10 by the Architzet i
5.2.2 No fixed !imit of Construction Cost shall be estbiished
as 2 condirion of this Agreernent by the fumishing, proposal or
tablighment ¢f 2 Project budget, unless such fixed limit has
been agreed upen in writing and signed by the parties hereo, If
such-a fixed limi has been established, the Architect shall be
permitted 10 include coningencies for design, bidding and
rice escaiation, 10 derermine what materials. equiprment, com-
ponent svsiems and 1vpes of construction are 10 be included in
the Coniract Documents, 10 make rezsonable adjustments in
“the scope of the Projecy'and 1o include in the Conirdct Docu-
ments alternate bids to adjust the Construction Cos: 10 the fixed
limit. Fixed lirnits, if any, shall be increased in the amount of an
increase in the Contact Sum occurning after execution ¢f the
Contract for Construction.

5.2.3 1f the Bidding or Negotiation Phase has not commenced
within 90 cays after the Architect submits the Censtruction
Documents 10 the Owner, any Project budget or fixed limit of
Construction Caost shall he adjusted to reflect changes in the
general level of prices in the construction industry between the
cate of submission of the Construction Documents 1o the
Owner and the daie on which proposals are sought.
§.2.4 1f a fixed limit of Construction Cost {adjusied as pro-
vided in Subparsgraph 5.2.3) is excesded by the lowest bona
fide bid or negotiated proposai, the Owner shall:
-1 give wrien approval of an increase in such fixed
liITll(;
-2 authorize rebidding or renegotating of the Project
within 2 reasonable time;

with Pxegraph 8.3; or
-4 cocperzie in revising the Project scope and quaiiny as
required to recuce the Construcuon Cos:.

5.2.5 If the Owner chooses to proczed under Clause 5.2.4.4,
the Architect, without additional charge, shall modify the Con-
tract Documents 3s necessary o comply with the fixed limis, if
established as 2 condition of this Agreement. The modification
of Contract Documents shall be the limit of the Architeet’s
respensibility 2cising out of the establishment of a fixed limic.
The. Architect shall be entitled to compensation in accordance

with this Agrezment for all services performed whether or not .

the Constructon Phase is commenced.

ARTICLE &

USE OF ARCHITECT'S DRAWINGS,
SPECIFICATIONS AND OTHER DOCUMENTS

40

g
e e a e bk

pared by the Architect for this Project are instrumen
Architect’s service for use solely with respect 10
and, unless otherwise provided, the Architect sh

b - fnd b - = riag s,
iy po s was s ez i

copies, including repro-
rawings, Specifications and

2t by ggre=ment in writing and with anoroprizi= compen-
L DY agresme 4 FRIOR L

T T e R G e s e % e e

regulatory requirements or for simitz=n
with the ProjecrishertsBE construed 25 publication in deroga-

ARTICLE 7
ARBITRATION

7.3 Claims, disputes cr other matters in quesdon berween the
parties to this Agreement arising out of or relating 10 this Agree-
ment or breach thereof shall be subject 1o and decided by arbi-
wation in accordance with the Construction Industry Arbitra-
tion Rules of the American Arbitration Association currently in
effect unless the parties mutually agree otherwise.

7.2 Demand for arbitration shall be filed in writing with the
other party 1o this Agreement/£1d with the American Arbitra-
ton Associatcn. A Semand for arbitradon shall be made within
a reasonable time afier the claim, dispute or other matter in
question has arisen. In no event shall the demand for arbitrartion
be made after the date when institution of legal or equitable
procesdings based on such claim, dispute or other marnter in
Quesuon would be barred by the applicable stanutes of mitaucns.

42 ,

7.3 /iverarbitretenaisiagauof-arsslatinate-this—t
e Ny other manner,
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40. OWNERSHIP AND USE OF DOCUMENTS

41.

40.1 All drawings and specifications prepared by Architect during the Design Development and
Construction Document phases, but which are not included in the Conwact Documents
incorporated into the Agreement berween Owner and Conwactor (drawings and specifications
prepared by Architect but excluded from the project prior to esiablishment of the Guaranseed
Maximurn Cost) shall remain the property of the Architect.

40.2 All other drawings and specifications prepared by Architect pursuant to this Agreement
(drawings and specifications which become a part of the Conwact Documents incorporated
into the Agreement between Owner and Contractor) shall be the joint property of Owner and
Architect, provided, however, the rights of ownership shall be limited as follows: .

40.2.1 Owmer may utllize the drawings and specifications with respect w0 consmuction,
maintenance, repair and modification of the project.

40.2.2  Owner may utilize the drawings and specifications with respect to another project or
projects pursuant to subparagraph 12.1.9 with respect to any other projects if: (a)
Owner engages Architect to perform architectural services with respect thereto at a
reduced fee 10 be negotiated, or (b) Owner engages another licensed architect with
respect 10 said project and agrees 1o hold Architect harmiess and indemnify Architect
from any claims arising out of Owner’s subsequent use of said drawings and

specifications.

40.2.3 Architect may utilize any of the constituent parts of the drawings and specifications
on any other project except for any unique or distinerive architectural components or
effects which taken independently ‘or in combination would produce a project with
substantially similar and distinctive fearures.

and parties to be joined ...

Any and all arbitration arising out of or relating to this Agreement shall include, by consclidation,
joinder or joint filing, any additional person or entity not a party to this Agresmemt to the extent
necessary to the final resolution of the marter in conwoversy. Qwner shall include an arbitration and
consolidation provision in the Owner-Conwactor Agreement and shall provide that similar
provisions be included in subconwacts and Purchase Orders. This agreement 10 arbitrate and any
agresment to arbimrate with an additional person or persons duly consented to by the parties to this
Agreement shall be specifically enforceable under the prevailing arbitrarion law.

In addition and prier to arbiation, the parties shall endeavor to settle disputes by mediarion under
the Construction Induszy Mediation Rules of the American Arbimadon Association currently in
effect. Mediation shall commence, unless otherwise agreed, within the same time limits stipulated
in subparagraphs 2.2.12 and 7.9 for the filing of a notice of a claim in arbimration. Such time limits
shall then be extended for arbimation by ten days and the duration of the mediation process.

RAFT
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1his Agreement signed by the Owner, Architect, :.nd
person or entity sought 10 be joined. Consen.s
involving an additional person or entity.sirdll not construte
consent 1@ arbitration of any claim, @ispute Or othcr matter in
question not described in thes
or entity not named or.destriped therein. The forcgomg :zr»:—

7.4 The award rendered by the arbitrator or srbitrztors shall be

final, and judgment may be entered upon it in accordancs with
applicable law in any court having jurisdiction thereof.

44

ARTICLE 8
TERMINATION, SUSPENSION OR ABANDONMENT

8.1 This Agreement may be terminated by <cither pasty upon
not less than seven davs' wnuen notice should the other pany
fail substantially to perform in sccordance with the terms of this
Agreement tirough ne fult of the party inftiaung the wexminauon.

8.2 If the Project is suspended by the Owner for more than 30
consecutive days, the Architect shall be compensated for ser-
vices performed prior w notice of such suspension, When the
P'ojca is resurned, the Architect’s compensation shall be equi-

tably adjusted to provide for expenses incurred in the interrup-
ticn ang resumption of the Architect’s services.

8.3 This Agreement may be terminated by the Owner upon
nor less than seven days’ written notice 1o the Architect in the
event that the Project is permanenty abandoned. If the Project
_is abandoned by the Owner for more than 90 consecutive days,
_the Aschitect may terminate this Agresment by giving wrinen
natice. -

8.4 Failure of the Owner 1o make payments 10 the Architect in
accorgance with this Agreement shall be considered subsiantial
nonperformance and csuse for rerminaton.

B.5 If the Owner fails 10 make pavment when due the Archi-
tect for services and expenses, the Architect may, ypen seven
davs’ wrninien notice to the Ownes, suspend performance of ser-
vices under this Agresment. Unless payment in full is receivec
"by the Archifect within $even days of the date of the notice, the
- suspension shall take effecy without further naticz. In the event
of 2 suspension of services, the Architect shall have no liabilirv
ta the Owmner for delay or damage caused the Owner because
of such suspension of services.

8.6 In the event of wermination nor the fault of the Architect,
the Architect shall be compensated for services pesformmed priog
10 temmination, together with Reimbursable Expenses then due
and 2l Termination Expenses as defined in Paragraph 8.7,

L . - o . o
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Basic and Addiuonal Services, and inchude expenses which are
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occurs bcforc or dunng the predesign, site :rzlysxs or
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45

48

v‘:.‘.mc.;u Sc'wccs ezmed
occurs during the Design DeretSpment Phase: or

pf<TiT t0lal compensaiion for Basic and
ional Services exmed 10 date if terminztion

B,
BRmCeBLeaueni-ORoce:

Sopusttunnpany

ARTICLE §
MISCELLANEQUS PROVISIONS

8.1 Unless otherwise provided, this Agreement shall be gov-

emed bv the law of e PHAGEESREE—Oi-Dusiness—aithe
Aschitesh 47

8.2 Terms in this Agrezment shall have the same meaning 2s
those in ALy Document A201, Genersl Conditions of the Con-
tract for Construction, current s of the date of this Agreement.

o~ &

9.4 The Owner and Architect waive all rights against each
other and against iNe Conraclors, consultanis, agents and
employees of the other for damages, but only 10 the extent cov-
ered by propmv insurance during Construction,~exeest-sodhr
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SEreernens. T ne Owner and Architect each shall require similar
waivers from their contractors, consultants and agents.

9.5 The Owner and Architect, respectively, bind themselves,
their partners, successors, assigns and legal represenatives 10
the other party 1o this Agreement and (0 the parners, succes-
5013, assigns and legal representatives of such other party with
respect 1o 2l covenants of this Agreement. Neither Owner nor
Architect shall assign this.Agreement without the wrirten con-

sent of the other. 48
8.6 This Agresment represents the entire and integrated agree-

" ment befween the Owner and Architeer and supersedes all

prior negouzdons, representations or agreements, ¢ither writ-
ten or aral. This Agreement may be amended only by wrinen
instrument signed by both Owner and Architect.

9.7 Nothing conmined in this Agrecment shall create a contrac-
1wzl relationship with or 2 cause of acion in favor of a third
panrty against either the Owner or Architect.

9.8 Unless otherwise provided in this Agreernent, the Architect
and Architect’s consultanis shall have no responsibility for the
discovery, presence, handling, removal or disposal of or expo-
sure of persans to hazardous materials in any form at the Project
site, including but not Umited to asbestos, asbestos producs,
polvehlorinated biphenyl (PCE) or other 1oxic substances.

8.9 The Architect shall have the right 10 include representa-
tions of the design of the Project, including photographs of the
extenor and interior, among the Architect’'s promotaonal and
professional materials. The Architect’s materials shall not
include the Owner’s confidential or propricary information if
the Owner has previously advised the Archiect in writing of
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7.5 At Owner's option, the location for settlement of any and all claims, controversies or disputes
arising out of or related to this Agreement or any breach thereof whether by arbization

or litigation shall be King County, Washington.
60 days ... '

without cause immediately upon nodce to the Architect unless otherwise provided in said nodce.
State of Washington.

So long as their respective insurance carriers permit, ...

, except that Owner may assign this Agreement to any affiliated parry provided that Owner shall
nevertheless continue to be responsible for payment for all Basic Services and Additional Services

incwrred through the date of such assignment and Basic Services and Additional Services incurred
thereafter shal] be the sole responsibility of such affiliated party.

DRAFT
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the specific information cor. . 2red by the Cwmer 10 be confi-
dential or proprietary. The Owner shall provide professional
credit for the Architect on the construcuon sigh and in the pro-
moticnal materials for the Project.

ARTICLE 10
PAYMENTS TO THE ARCHITECT

10.1 DIRECT PERSONNEL EXPENSE

10.1.1 Direct Personnel Expense is defined as the direct
szlzries of the Architect’s personnel engaged on the Project and
the portion of the cost of their mandatory ind customary: con-
ributions and benefits related thereto, such as emplovyment
wxes and other statutory employes benefits. insurancs. sick
leave, holidavs, vacations, pensions and similar contributions

and benefits.

10.2 REIMBURSABLE EXPENSES

10 2.1 Reimbursable Expenses are in addition 10 comnc«z-
tion for Basic and Additional Services and include expens
incurred by the Architect and Architect’s emplovees and con-
suliznts in the interest of the Project, as ideniified in the follow-
ing Clauses.
10.2.1:1 Expense of transpontation in connection with the
Project; expenses in connecton with autherized out-of-town
wravel; Jong-diszance communications; and fees paid for secur-
. ing approval of zuthoritizs having jurisdicticn over the Project.

10.2.1.2 Expense of reproductions, posige and Handling of
Drawings, Spccx ications and other documenis. 50

10.2.1.3 If authorized in advance by the Ovner cxuc.‘-c of

overtime work requiring higher than regular sates.

10.2.1.4 ¢ Expense of renderings, models and mock-ups requestied
by the Owner. 59

10.2.1.5 EZxpense of additional insurance coverage or limi
inciuding professional liability xnsuranc_, requesied by m.
Owner in excess of that nommally carried by the Architect and
Architect’s consultants, 82

10.2.1.6 Expense of computer-aided cesign and drafting
cquipment time when used in connection with the Project.

ARTICLE 11
BASIS OF COMPENSATION

The Owner shall compensate the Architecr as follows:

71.1  ANINITIAL PAYMENT of Zero
shall be made upon execution of this Agre=:

1.2 BASIC COMPENSATION

LY 3
10.3 P~ ..AENTS ON ACCOUNT OF BASIC SERVICES

10.3.1 An initi=l pavment as set forth in Paragraph 11,1 is the
minimum pavment under this Agreement.

10.3.2 Subsequent pavments for Basic Services shall be made
monthly and, where applicable, shall be in proportion 1o ser-
vices performed within czch phasc of service, on the basis ser
forth in Subparagraph 11.2

10.3.3 Ifand 10 the extent that the wne initially eswablished in
Subparagraph 11.5.1 of this Agreement is exceeded or o:zcnd:"
through no fault of the Architect, compensation for any ser-
vices rendered during the additional period of tme shall be
computed in the manner set forth in Subpzragraph 11.3.2.

2034 T

ment and credied 10 0

i e e I e et o =g a1

truction’ Cost and any portions of the Project arc
orhc—wxsc ot constructed, compensation for
the Project shall be pavable 10 the :
formed on those porions, in a¢

10.4 PAYMENTS ON ACCOUNT OF ADDITIONAL
SERVICES

10.4.1 Pavments on account of the Architect's Additionsl
Services and for Reimbursable Expenses shall be made montly
upon presenation of the Architect’s statement of services ren-

dered or expenses incurred.

10.5 PAYMENTS WITHHELD

10.5.1 No deductions shall be made from the Architect’s com-
pensation on account of penalty, liquidated damages or other
sums withheld from pavments 1o contractors, or on account of
the.cost of changes in the Work other than those for which the
Architect has been found 0 be liable.

10.6 ARCHITECT'S ACCOUNTING RECORDS

10.6.1 Records of Reimbursable Expenses and expenses per-
taining 10 Additonal Services and services pesformed ov..zh*
basis of 2 muitipie of Direct Personnel Expense shall be/3X Cail-
able 10 the Owner or the Owner's authorized representative at

RAFT

Dallzrs (S -0 )
SWNEr'S 2CCOUnt 30 .INa Savmunl.

-mutually convenient times. 34

11.2.1 FOR BASIC SERVICES, as described in Asticle 2, and any other serv ices included in Anicle 12 as part of Basic Services, Basic

Compensation shall be computed as follows:

{Inseri basis of compensavion, fcluding stipulated sums, multipies ur percenigges, and ideniyfy pbases 10 uwich pariiculor meibods of compensation apply,
Artigle 11.3.2 to maximum of $120,000.
W\Tu —1"\'~ r‘-;_ Nl \)v “_',\_'

necessary, )
Hourly per rates and multiples shown in

N el s e ‘{’x&\f" L"‘ R ‘-\‘

\‘*\-‘(\n\vn\
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except to the extent included ip the Basic Services by the modificanons to this Agreement.

except to the extent included in the Basic Services by the modifications to this Agreement.

submitted to Owner on 2 monthly basis and ...

for not less than four (4) years following completion of the work.

8a

DRAFT



11.2.2 Where compensation i$ based on 2 stp.  .ed sum or percentage of Construction Cost, prog.  + Pavments for Basic Services
in each phase shall total the following percentages of the total Sasic Compensation payable:

{Insert addinional pbases as appropriate.) 'E 3 0 2 3 N -

N/A

Sehemaric Design Phase: percent( %)

Design Development Phase: pereent( %)

Construction Documents Phase: percent( %)
percent ( %)

Bidding or Negotiation Phase:

Construction Phase: percent ( %)

Total Basic Compensation: one hundred percent (100%)

11.3 COMPENSATION FOR ADDITIONAL SERVICES
11.3.1 FOR PROJECT REPRESENTATION BEYOND BASIC SERVICES, 25 described in Paragraph 3.2, compensation shall be com-
puted as follows:

o DRAFT

11.3.2 FOR ADDITIONAL SERVICES OF THE ARCHITECT, 25 described in Articles 3 and 12, other than (1) Additional Project
Representation, as described in Paragraph 3.2, and (2) services included in Article 12 a5 part of Basic Services, but excludin
services of consulunts, compensation shall be computed as follows: :

finsert basis of cumpensation, including rates andsor nudiiples of Direcy Personnel Expense for Principals and employves, and }‘dc:m;f_v Principals and rlai:ij_r
empioyees. if required. ldenufy specific serrices 1o which parncular methods of compensarian appl if necessary)

Principals: El Baylis $105 Per Hour
Brian Brand 3105 Per Hour
Richard Wagner $105 Per Hour
Tom Frye, Jr. $105 Per Hour

Non-CADD Related Technical Personnel: 2.5 times Direct Personne! Expense
CADD-Redlated Technical Personnel: 2.75 times Direct personnel Expense
: Administrative Audits: $30 per hour
11.3.3 FOR ADDITIONAL SERVICES OF CONSULTANTS, including additional structural, mechanical and electrical engineering
services and those provided under Subparagraph 3.4.19 or identified in Amicle 12 25 part of Additional Services, 2 multiple of
one point one-five { 1.15 )iimes the amouns billed 1o the Architect for such services.

 fldeniify specific 1ypes of consulianis in Aricle 12, if required.) .

11.4 REIMBURSABLE EXPENSES

11.4.1 FOR REIMBURSABLE EXPENSES, as described in Paragraph 10.2, and any other items included in Aricle 12 as Reimbursable
Expenses, amuliiplzof  ope point one five ( 1.15 )times the expenses incurred by the Architect, the Architect's

employvees and consuliants in the interest of the Project.

11.5  ADDITIONAL PROVISIONS
11.5.1 IF THE BASIC SERVICES covered by this Agreement have not been completed within - twenty four
{24 ) months of the date hereof, through no fault of the Architedt, extension of the Architect’s services beyond that time shall be

compensated s provided in Subparagraphs 10.3.3 and 11.3.2.

11.5.2 P:ymc{lt.s are due and pavable thirty . ( 30 ) davs from the date of the Architect’s invoice.
Amounts unpaid thirty (30 )days afier the invoice date shall bear interest ar the rate entered below, or
in the absence thereof at the Jegal rate prevailing from time 10 time at the principal place of business of the Architect.

finsers rote of inieresi agreed wpor) (One and one-half (13%) percen: per month, compounded monthly.

{ L'ﬂff)' laws and recutremenis under tbe Federal Truth 19 Lending Az, similar siaie and local consumer credit laus and otber regulations ar the Oumer s and Arebi-
et s prinapal places of tusiness. the lcanon of 1be Project and elsewdere may affect ibe yaliduy of tns provision. Speafic legal adiace sbuould be ebigined with
respect 1o deletigny yr medificanons, and also rFegarding requirernenis Such as uyiien disclosures or waners)

9 ALA DOCUMENT B141 « ONER-ARCHITECT AGREEMENT o FOURTEENTH EDITION » ALA® « ©1987
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11.5.3 The rates and multiples set forth for Additional Services shall be annually adjusted in accordance with normal salary review

practices of the Architect.
ARTICLE 12 E '
OTHER CONDITIONS OR SERVICES

{insert descriptions of Giber services, identify Additional Services included within Basic Compensatson and modificanons 10 the payment and compensation terms
included in ihis Agreemers.) .

12.1  The Architect's basic services shall include tenant improvement drawings including layout of courrooms, Judges’
chambers, clerk’s areas, areas for Public Defender, probation and prosecution, siorage and workroom areas,
Further, Architect shall include selection of finishes and materials. Architect’s services do not include fumiture
plan, furniture selection, specification or purchase, or any furniturs inventory of existing fixtures and furniture.

12.1.1 Services provided by the Architect have been tailored to accommodate the Owner's decision to retain a General
Conmactor competent in the construction of the proposed work. The General Contractor will be retained shonly
after the commencement of the Architect's work., During Schematic, Design, Construction Document, and
Negotiating Phases. The Architect will assist Owner in evaluation of these subcontractor proposals and will
thoroughly coordinate his work in the Construction Documents phase with mechanical drawings and other submit-
tals prepared by others. Architect will not be responsible or liable for adequacy or aceuracy of drawings and other

submirrals not prepared by him or his consultants,

Construction Phase Services: The Architect has included in Construction Phase Services time for answering
telephone calls, checking shop drawings, communication with the Owner and Contractor, preparation of
clarification details and payment request review and periodic site visits,

12.1.2  Statement of Probable Costs of Construction shall be the responsibility of the Owner's General Contractor, shall be
updated throughout the project and shall be available as a design tool for the Architect's use. Architect shall
coordinate his work with Contractor during Design Development and Constuction Document phases.

12.1.3  The Owner shall be responsible to retain the full services of 2 Structural Engineer, Electrical Engineer and
Landscape Architect through the Conswrustion phase. The Owner shall ratain separately 2 Mechazical Engineer for
establishing design eriteria for design-bid subcontractor proposals and evaluation of all proposals received.

Owmer shall retain separately a Strucrurzl Enginesr, Landscape Architect, Soils Engineer, Civil Engineer, Elecrical
Engineer, Mechanical Engineer, courtroom consultant and other consultants as appropriate. Architect will provide 2
parking and rough grading plan to Civil Engineer for his use and will coordinate architectural work with work of
Owner consultants.  Architect will not be responsible for adequacy or accuracy of drawings and other submirals not

" preparsd by him.

12.1.4 In the event either party to this Agreement is required to initiate or defend arbitation or litigation against the other

Ea.rty arising out QF or relating to this Agreement, or the work to be performed hereunder, or any relation created

ershy, then the prevailing party in such litigation shall, in addition to other remedies, be entitled to reascnable
attomey's fees, including recovery costs and artomey's fees on any appeal.

CONTINUED

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

//ewngR Langly Associates

\‘ /__ ',y /" /.,
. -« ( s L/) /
(Signature) V//
Russ Keithly Brian Brand, Vice President
(Prirued name and itlg) {(Prirtted name and title)

CAUTION: You should sign an original AlIA document which has this caution printed in red.
) Anoriginal assures that changes will not be obscured as may occur when documents are reproduced.
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12.1.5  The Owmer will endeavor to notify the Architect within thirty (30) cays from the date of the mailing of the billing if
any pasicular item appears to be incorrect.

12.1.6 Except 2s may be otherwise provided in the Conract Documents or when dirsct communications have besn
L T

specifically authorized, all communications berween Architect and the subconwractor and marerial suppliers of
Contraztor shall be through the Conmractor. The parties intend for thers 1o be one prime conwactor.

12.1.7 The Architect shall provide services in connection with alternative designs for cost estimating only during
Schemaric Design and Design Development phzses. Once Design Development is complers amd approved, all
major alternatives shall be Additional Services.

12.1.8  The Architect shall furnish the Conszruction Lender and Permanent Lender for the Project with such approvals
cerrifications and assurances as may be requested by such lender to establish (i) the assignment of this agresment 1o

- such lenders for- security purposes; (ii) the idenyify of all plans and specifications for the Project repared by
Archirect; (iii that the Architect has exercised 2 standard of care prevalent in the industry in preparing &mmmon
Documents and he has used his best judgment in applying governing codes, ordinances and regulations to this
Project; and (iv) if Borrower (the Owner) defaults under this agresment, Architect will fumnish such lenders with

notice of such default required under this agreement specifying the default and the steps necessary to cure the same;

and if Borrower fails to rimely cure said defauit, Architect shall give such lenders an additional thirtv days written

notice of such default and oppermuniry to cure such default.

12.1.9  If Owner retains a separate Conswuction Manager which is not the prime contractor, Architect shall inform said
Conszuction Manager and consult with it 2bout the design of the Project and the progress of the Work so that said
Construction Manager can carry out its responsibility. the dutles, responsibilities and limitations of authority of said
Construction Manager shall be described in AIA Document B801 current 2s of the date of this Agreement and, any
modifications to this form shall be subject to Architect's reasonable approval to the extent they may affect

Architsct's rights and responsibilities.

12.2 Owner shall be represented by Russ Keithly, unless notification is otherwise given in writing. Owner's
representative is the party empowered by Owner to receive all notices and communications and to act in all respects

for the Owner to the extent of Owner's responsibilities herein.

12.3 Architect shall be represented by Brian R. Brand, ALA, unless notificarion is otherwise given in writing. Architect's
representative is the party empowered by Architect 1o receive 2l] notices and communicatiens and to act in all
respecis for the Architectto the extent of Architect's responsibilities herein.

124 Archirect and its engineering consultants shall each file with Owner a certificate of Errors and Omissions Insurance,
Such Certificates shall bear the endorsement "Not to be canceled without thirty (30) days prior notice 1o Owner and
Consmuction lender.” Architect and its consuliants shall each maintain separate errors and omissions insurance
policizs, each policy having limit of not less than §500,000 coverage and 2 deductible of not more than 525,000.0¢
for six years following substantial compietion of the Project, provided, however, that such coverage (.
greater amounts as requested by Owner) (i) is available to Architec: and (ii) the premiums for such covcrafe .
reasonable. Premiums will be considered reasonzble if they do not excesd 125% of current premiums, plus an
addirional increase equal to changes in the Consumer Price Index (All Urban Consumers) published by the U.S.
Deparment of Labor, Owner may elect 1o pay premiums in excess of reasonable premium levels. Architect and

~each of its engineering consultants shall also provide Worker's Compensation, valuable papers, automobile and
comprehensive general liability policies with policy limits and deductibles subject to Owner’s review and approval;
and upon request, Architect shall deliver the insurance cemificates for such insurance to Owner and Construction
lender. Errors and omissions insurance bevond the limits of coverags descrived herein can be provided to the
OCwmer if the Owner so wishes and agrees 1o compensate the Architec: and its enginesring consultants for the
amoun: of additional premiums. If such additional coverage is desired, the Owner shall notify the Architect in
writing concurrent with the execution of this Agreement, If such additional coverage is not requested by the Owner,
the Ovwner agress to limit the lizbility of Architect and its engineering consultants to the Owner, its heirs and/or
a.ssxrgns, due to any negligent acts, errors, or omissions, such thar the toal aggregate liability of each design
protessional to all those named shall not excesd $300,000 per occurrencs. :

12.5  Architect shall provide its services and obligations in conformity with the standards of care and skill of it
profession. It 15 understood that Owner will include in the Constuction Documents and Owner-Contractor
Agreement, provisions describing Architect's role as stated in this Agreement with respect to construction.

12.6 Direct Persannel Expense is defined 25 the direc: Salaries and the portion of the cost of mandatory and customary
contributions and benefits related thereto. For purposes of this Agrssment, Direct Personnel Expense shall be

compuied at 1.25 timnes hourly wagss or salaries.

127 The meximum fee indicated in Aniicle 11.2.1 includes architectural servicas gplv previously billed but does not
include any reimbursable expenses or relmbursable consultant fees which are in addition to the maximum.

END OF ARTICLE 12 Reprinted 8/33
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The Work performed under this Contract has been reviewed and found, o tb; Aschirect’s pest knowietge, Information angd bellef,

10 be subsuaually complere. Substantial Completion Is the stage in the progress of the Work when the Work or desigraied

mzxtoi is sufiiciendy complcx.c in acoordance with the Contrast Documen:s io the Owner Can OCCUpy OF willize the Work [Or fes
inteadec use. The caw of Subsantisl Completion of the Project &7 portion thercof designated above is hereby estahlished 29
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ARCHITECT RY DATE
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CONTRACTOR ° ) Y . DATE

The Owner sccepts the Work of designated portion thereof as subseandally compicte and will assume full possession thereo! at
{we) oo {dae).

OWRER By ' DATE
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Attachment “A”

“Substantial Completion” means that the Improvements have been constructed in substantial
accordance with the Construction Docurments, including:

() all elements required for the functioning of the Improvements shall ke operational and in good
working order and condition including satisfying applicable American With Disabilities Act
building requirements as set forth in'the Chapter 51-30 of the Washington Administrative
Code ("WAC");

(b) the Improvements shall be weather tight and waterproof;

(c) the fire and life safety systems within the Improvements shall be operational and in good
working order and condition;

(d) the mechanical and electrical systems, including the HVAC system shall be individually
tested and in good working order able to support the Improvements and shall also be tested to
assure that the Improvement's systems operate on an integrated basis, but the HVAC system
may still require final balancing work;

(¢) the finish work is substantially completed, including, but not limited to public lobby, HVAC,
plumbing, fire and life safety, sprinkier and electrical systems, doors, partitions, cabinetry,
carpet and base, including removal of all construction debris;

(f) all site utilities, sidewalks and landscaping are substantially completed and construction
barricades and equipment have been removed; and

2) the access and security systems for the Improvements are installed and operational;

except in each case minor punch list items that do not materially affect use and occupancy of the
Improvements for a district courthouse.
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¢« DRAFT
Standard Form of Agreement Between

Owner and Contractor where the basis of payment is
the Cost of the Work Plus a Fee with or

without a Guaranteed Maximum Pricei 30 2 3

AlA Document A111 - Electronic Format

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TO
ITS COMPLETION OR MODIFICATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AlA DOCUMENT MAY BE MADE BY USING

AlA DOCUMENT D401,

The 1987 Edition of AlA Document A201. General Conditions of the Contract for Construction, is adopted in this document by reference. Do not use with other
general conditions unless this document is modified. This document has been approved and endorsed by The Associated General Contractors of America.
Copyright 1920, 1925, 1951, 1958, 1961, 1967, 1974, 1978, 1987 by The American Institute of Architects, 1735 New York Avenue N.W., Washingion D.C.

20006-5292. Reproduction of the material herein or substantial quotation of its provisions without wrinten permission of the AIA violates the copyright laws of
the United States and will be subject to legal prosecution.

AGREEMENT :
made as of the 21st day of January in the vear of Nineteen Hundred and Ninety-eight.

BETWEEN the Owner:

(Name and address;

LANGLY ASSOCIATES, INC.
3633 136th Place Southeast

Bellevue. Washington 98006

and the Contractor:
(Name and address)

JR._ABBOTT CONSTRUCTION INC.
Post Office Box 84048 .
Seattle, Washinmon 98124

the Project is:
(Name and address)

KING COUNTY DISTRICT COURT
Southeast 56th Street / East Lake Sammamish Parkwav

Issaguah. Washington 98027

the Architect is:
(Name and address;

BAYLIS. BRAND, WAGNER ARCHITECTS
10801 Main Street, Suite 110
Bellevue. Washingtion 98004

The Owner and Contractor agree as set forth below.

AIA DOCUMENT Alll - OWNER-CONTRACTOR AGREEMENT - TENTH EDITION - AlA - COPYRIGHT 1987 - THE AMERICAN INSTITUTE OF
.-\RCHITECTS. 1735 NEW YORK AVENUE N.W.. WASHINGTON D.C. 20006-5292. Unlicensed photocopyving violates U.S. copyright laws and is subject to legal
prosecution.  This document was electronically produced with permission of the AIA and can be reproduced without viclation until the date of expiration as noted below.

Electronic Format A11]1-1987
User Document: LANGLY --'1/21/1998. AlA License Number 106409, which expires on 9/30/1998 -- Page #1
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" ARTICLE 1 13023
THE CONTRACT DOCUMENTS

1.1 The Contract Documents consist of this Agreement. Conditions of the Contract (General. Supplementary and other
Conditions), Drawings, Specifications. Addenda issued prior to execution of this Agreement. other documents listed in this
. Agreement and Modifications issued after execution of this Agreement; these form the Contract. and are as fullv a part of the
Contract as if attached to this Agreement or repeated herein. The Contract represents the entire and integrated agreement between
the parties heretc and supersedes prior negotiations. representations or agreements. either written or oral. An enumeration of the
Contract Documents. other than Modifications. appears in Article 16. If anything in the other Contract Documents is inconsistent
with this Agreement. this Agreement shall govern.

ARTICLE 2
THE WORHK OF THIS CONTRACT

2.1 The Contractor shall execute the entire Work described in the Contract Documents. except to the extent specifically
indicated in the Contract Documents to be the responsibility of cthers, or as follows:

ARTICLE 3
RELATIONSHIP OF THE PARTIES

3.1 - The Contractor accepts the relationship of trust and confidence established by this Agreement and covenants with the
Owner to cooperate with the Architect and utilize the Contractor's best skill. efforts and judgment in furthering the interests of the
Owner:.to furnish efficient business administration and supervision; to make best efforts to furnish at all imes an adequate supply
of workers and materials: and to perform the Work in the best way and most expeditious and economical manner consistent with the
interests of the Owner. The Owner agrees to exercise best efforts to enable the Contractor to perform the Work in the best way and
most expeditious manner by furnishing and approving in a timely way information required by the Contractor and making payments
to the Contractor in accordance with requirements of the Contract Documents.

ARTICLE 4
DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

4.1 The date of commencement is the date from which the Contract Time of Subparagraph 4.2 is measured: it shall be the date
of this Agreement. as first written above. unless a different date is stated below or provision is made for the date 10 be fixed in a

notice 1o proceed issued by the Owner.

tinsert the date of commencement, if 1l differs from the date of this Agreement or, if applicable. state that the date will be fixed in a notice to proceed. )

The Date of Commencement shall be seven (7) days after a Notice 1o Proceed is issued by the Owner. A Notice 1o
Proceed can only be-issued after the Contract is fully executed and all necessary permits are issued.

Unless the date of commencement is established by a notice to proceed issued by the Owner. the Contractor shall notify the Owner
in writing not less than five days before commencing the Work to permit timely filing of mortgages. mechanic's liens and other
security interests.

4.2 The Contractor shall achieve Substantial Completion of the entire Work not later than

tinsert the calendar date or number of calendar days after the date of commencement. Also insert any requirements for earlier Substantial Complenon of certan
portions of the Hork, 1f not stated elsewhere in the Contract Documents. ;

seven months afier Date of Commencement.

. subject to adjustments of this Contract Time as provided in the Contract Decuments.
tInsert provisions. 1t any. for iquidated damages relating to failure to complete on ume.)

ARTICLE 5

AlA DOCUMENT Alll - OWNER-CONTRACTOR AGREEMENT - TENTH EDITION - AlA - COPYRIGHT 1987 - THE AMERICAN INSTITUTE OF
ARCHITECTS. 1735 NEW YORK AVENUE N.W., WASHINGTON D.C. 20006-5292. Unlicensed photocopving violates U.S. copyright laws and is subject to legal
prosecution.  This document was electronically produced with permission of the AIA and can be reproduced without violation until the date of expiration as noted below.
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5.1 The Owner shall pay the Contractor in current funds for the Contractor's performance of the Contract the Contract Sum

consisting of the Cost of the Work as defined in Article 7 and the Contractor's Fee determined as follows:
(State a lump sum, percentage of Cost of the Work or other provision for determming the Coniracior’s Fee. and explain how the Contractor’s Fee 1s 1o be adjusted jor

changes in the Work.}
A fee of five percent (5%) of the Cost of the Work (as defined in Article 7) and for additional changes in the work (as

defined in Article 6). For deductive changes in the work zero fee will be deducted.
8.2 GUARANTEED MAXIMUM PRICE (IF APPLICABLE)

5.2.1 The sum of the Cost of the Work and the Contractor's Fee is guaranteed by the Contractor not to exceed Dollars (8).
subject to additions and deductions by Change Order as provided in the Contract Documents. Such maximum sum is referred 10 in
the Contract Documents as the Guaranteed Maximum Price. Costs which would cause the Guaranieed Maximum Price to be
exceeded shall be paid by the Contractor without reimbursement by the Owner.

(Insert specific provisions if the Contractor 1s to parhicipale tn any savings.)

Hundred Twentv Five Thousand Dollars ($2.325.000). hereafter referred to as the "Original Guaranteed Maximum Price”. During
the period between execution of this Agreement and Owner's Notice 10 Proceed, the Original Guaranteed Maximum Price will be
decreased bv _the net aggregate of anv savings based on actual bids or subcontracts that are less than those projected amounts on the

Cost of the Work from which the above Original Guaranteed Maximum Price was developed. The price will thereafter be identified

Price will not be increased above the Original Guaranieed Maximum Price during the pericd between execntion of this Agreement
and the Owner's Notice to Proceed unless there is a change in the requirements of the project. However, the Guaranteed Maximum

cause the Guaranteed Maximum Price to be exceeded shall be paid by the Contractor without reimbursement by the Owner.

In the event the total Cost of the Work and the Contractor's fee is less than the agreed Guaranteed Maximum, as adjusted for agreed
Change Orders. such savings shall be shared seventv-five percent (75%) thereof for the account of the Owner and twentv-five
percent (25%) thereof for the account of the Contractor as an additional incentive fee. ’

5.2.2 The Guaranteed Maximum Price is based upon the following alternates. if amy. which are described in the Contract

Documents and are hereby accepted by the Owner: :

{Staie the numbers or other idennficatton of accepted aliernaies. but only if @ Guaranieed Maximum Price 15 tnserted m Subparagraph 3.2.1. If decisions on ather
allernates are (0 he made by the Owner subsequent to the execution of this Agreement. anach a schedule of such other alternates showing the amount for each and the
date uniid which that amount is valid.; .

5.2.3 The amounts agreed to for unit prices. if any. are as follows:
eNwte wnit prices only if a Guaranteed Maximum Price is inserted in Subparagraph 3.2.1.)

ARTICLE 6
CHANGES IN THE WORK

3.1 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE

6.1.1  Adjustments to the Guaranteed Maximum Price on account of changes in the Work may be determined by any of the
methods listed in Subparagraph 7.3.3 of the General Conditions.

6.1.2 In calculating adjustments to subcontracts (except those awarded with the Owner's prior consent on the basis of cost plus a
fec). the terms “cost” and "fee" as used in Clause 7.3.3.3 of the General Conditions and the terms "costs" and "a reasonable
allowance for overhead and profit” as used in Subparagraph 7.3.6 of the General Conditions shall have the meanings assigned to
them in the General Conditions and shall not be modified by Anticles 5. 7 and 8 of this Agreement. Adjustments to subcontracts
awarded with the Owner's prior consent on the basis of cost plus a fee shall be calculated in accordance with the terms of those
subcontracts. :

€.1.3 In calculating adjustments to this Contract. the terms "cost" and “costs” as used in the above-referenced provisions of the
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General Conditions shall mean the Cost of the Work as defined in Article 7 of this Agreement and the terms "fee" and "a reasonable
allowance for overhead and profit" shall mean the Contractor's Fee as defined in Paragraph 5.1 of this Agreement.

6.2 CONTRACTS WITHOUT A GUARANTEED MAXIMUM PRICE 1 3 @

6.2.1 Increased costs for the items set forth in Article 7 which result from changes in the Work shall becemén‘of gihe Cost of
the Work, and the Contractor's Fee shall be adjusted as provided in Paragraph 5.1.

6.3 ALL CONTRACTS

6.3.1 If no specific provision is made in Paragraph 3.1 for adjustment of the Contractor's Fee in the case of changes in the Work.

or if the extent of such changes is such. in the aggregate. that application of the adjustment provisions of Paragraph 5.1 will cause
substantial inequity to the Owner or Contractor. the Contractor's Fee shall be equitably adjusted on the basis of the Fee established

. for the original Work.

ARTICLE Y
COSTS TO BE REIMBURSED

7.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper performance of the Work.

Such costs shall be at rates not higher than the standard paid at the place of the Project except with prior written consent of the
Owner. The Cost of the Work shall include only the items set forth in this Article 7.

711 LABOR COSTS
7.1.1.1 Wages of construction workers directly employed by the Contractor to perform the construction of the Work at the site or.
with the Owner's agreement. at off-site workshops.

.1.1.2  Wages or salaries of the Contractor's supervisory and-administrative personnel_and Project Manager and Project Engineer
for ume devoted exclusively to this Project regardless of their location. Me&smmeéa&ﬁ&%h&he@w&er—s—ag&eﬂm

(If 11 15 intended that the wages or salanes of certain personnel sianoned at the Coniractor's principal or other offices shall be included in the Cost of the Work, idenufy
i Arucie 14 the personnel to be included and whether for all or only part of their ime. )

7.1.1.3 Wages and salaries of the Contractor's supervisory or administrative personnel engaged. at factories, workshops or on the
road. in expediting the production or transportation of materials or equipment required for the Work. but only for that pomon of
their time required for the Work.

7.1.1.4 Costs paid or incurred by the Contractor for taxes. insurance. contributions. assessments and benefits required by law or
collective bargaining agreements and. for personnel not covered by such agreements. customary benefits such as sick leave. medical
and health benefits. holidays. vacations and pensions. provided such costs are based on wages and salaries included in the Cost of
the Work under Clauses 7.1.1.1 through. 7.1.1.3.

7.1.2 SUBCONTRACT COSTS

Payments made by the Contractor 10 Subcontractors in accordance with the requirements of the subcontracts.

7.1.3 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

7.1.3.1 Costs. including transporiation. of maierials and equipment incorporated or to be incorporated in the completed
construction.

7.1.3.2 Costs of materials described in the preceding Clause 7.1.3.1 in excess of those actually installed but required to provide

reasonable allowance for waste and for spoilage. Unused excess materials. if any. shall be handed over to the Owner at the
completion of the Work or. at the Owner's option. shall be sold by the Contractor: amounts realized. if any. from such sales shall be
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130
credited to the Ovmer as a deduction from the Cost of the Work. 2 3

7.1.4 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS

7.1.4.1 Costs. including transportation. installation. maintenance. dismantling and removal of matenals. supplies. temporary
facilities. machinery, equipment. and hand tools not customarily owned by the construction workers. which are provided by the
Contractor at the site and fully consumed in the performance of the Work: and cost less salvage value on such items if not fully
consumed. whether sold 1o others or retained by the Contractor. Cost for items previously used by the Contractor shall mean fair
market value.

7.1.4.2 Rental charges for temporary facilities. machinery, equipment. and hand tools not custiomarily owned by the construction
workers, which are provided by the Contractor at the site. whether rented from the Contractor or others. and costs of transportation.
installation, minor repairs and replacements, dismantling and removal thereof. Rates and quantmes of equipment rented shall be
subject to the Owner's prior approval.

7.1.4.3 Costs of removal of debris from the site.

7.1.4.4 Costs of telegrams and long-distance telephone calls. postage and parcel delivery charges. telephbﬁe service at the site and
reasonable petty cash expenses of the site office.

7.1.4.5 That portion of the reasonable travel and subsistence expenses of the Contractor's personnel incurred while traveling in
discharge of duties connected with the Work,

715 MISCELLANEOUS COSTS

7.1.5.1 That portion directly attributable to this Contract of premiums for insurance and bonds.

7.1.5.2 Sales. use or similar taxes imposed by a governmental authority which are related to the Work and for which the
Contractor is liable.

7.1.5.3 Fees and assessments for the building permit and for other permits. licenses and inspections for which the Contractor is
required by the Contract Documents to pay. )

7.1.5.4 Fees of testing laboratories for tests required bv the Contract Documents. except those related to defective or
nonconforming Work for which reimbursement is excluded by Subparagraph 13.5.3 of the General Conditions or other provisions of
the Contract Documents and which do not fall within the scope of Subparagraphs 7.2.2 through 7.2.4 below.

7.1.5.5 Rovalties and license fees paid for the use of a particular design, process or product required by the Contract Documents.
the cost of defending suits or claims for infringement of patent rights arising from such requirement by the Contract Documents:
pavments made.in accordance with legal judgments against the Contractor resulting from such suits or claims and pavments.of
settlements made with the Owher's consent; provided. however. that such costs of legal defenses. judgment and settlements shall not
be included in the calculation of the Contractor's Fee or of a Guaranteed Maximum Price. if any. and provided that such royalties.
fees and costs are not excluded by the last sentence of Subparagraph 3.17.1 of the General Condmons or other provisions of the
Comracl Documents.

7.1.5.8 Deposits lost for causes other than the Contractor's fault or negligence.

7.1.6 OTHER COSTS

7.1.6.1 Other costs incurred in the performance of the Work if and to the extent approved in advance in writing by the Owner.

7.2 EMERGENCIES: REPAIRS TO DAMAGED, DEFECTIVE OR NONCONFORMING WORK

The Cost of the Work shall also include costs described in Paragraph 7.1 which are incurred by the Contractor:
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7.2.14  In taking action to prevent threatened damage. injury or loss in case of an emergency affecting the safety of persons and
property, as provided in Paragraph 10.3 of the General Conditions.

7.2.2 In repairing or correcting Work damaged or improperly executed by construction workers in the employ of the Contractor.
provided such damage or improper execution did not result from the fault or negligence of the Contracior or the Contractor's
foremen. engineers or superintendents, or other supervisory, administrative or managerial personnel of the Contractor.

7.2.3 In repairing damaged Work other than that described in Subparagraph 7.2.2. provided such damage did not result from the
fault or negligence of the Contractor or the Contractor's personnel, and only to the extent that the cost of such repairs is not
recoverable by the Contractor from others and the Contractor is not compensated therefor by insurance or otherwise,

7.2.4 . In correcting defective or nonconforming Work performed or supplied by a Subcontractor or material supplier and not
corrected by them, provided such defective or nonconforming Work did-not result from the fault or neglect of the Contractor or the
Contractor's personnel adequately to supervise and direct the Work of the Subcontractor or material supplier. and only to the extent
that the cost of correcting the defective or nonconfomung Work is not recoverable by the Contractor from the Subcontractor or

material supplier.

ARTICLE 8
COSTS NOT TO BE REIMBURSED

8.1 The Cost of the Work shall not include:

8.1.1  Salaries and other compens;ition of the Contractor's personnel stationed at the Contractor's principal office or offices other
than the site office. except as specifically provided in Clauses 7.1.1.2 and 7.1.1.3 or as may be provided in Article 14.

8.1.2 Expenses of the Contractor's principal office and offices other than the site office.

8.1 :3 Overhead and general expenses. except as may be expressly included in Article 7.

8.1.4 The Contractor's capital expenses. including interest on the Contractor's capital emploved for the Work,
8.1.5  Rental costs of machinery and equipment. except as specifically provided in Clause 7.1.4.2.

8.1.6  Except as provided in Subparagraphs 7.2.2 through 7.2.4 and Paragraph 13.5 of this Agreement. costs due to the fault or
. negligence of the Contractor. Subcontractors. anvone directly or indirectly emploved by any of them. or for whose acts any of them
may be fiable. including but not limited to costs for the correction of damaged, defective or nonconforming Work. disposal and
replacement of materials and equxpmem incorrectly ordered or supplied. and making good damage to property not forming part of
the Work.

8.1.7  Any cost not specifically and expresslv described in Article 7.

8.1.8  Costs which would cause the Guaranteed Maximum Price. if any. to be exceeded.

ARTICLE 9
DISCOUNTS, REBATES AND REFUNDS

9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making the pavment.
the Contractor included them in an Application for Payment and received payment therefor from the Owner. or (2) the Owner has
deposited funds with the Contractor with which to make payvments: otherwise. cash discounts shall accrue to the Contractor. Trade
discounts. rebates. refunds and amounts received from sales of surplus materials and equipment shall accrue to the Owner. and the
Contractor shall make provisions so that they can be secured.
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8.2 Amounts which accrue to the Owner in accordance with the provisions of Paragraph 9.1 shall be credited 10 the Owner as a
deduction from the Cost of the Work. \

ARTICLE 10
SUBCONTRACTS AND OTHER AGREEMENTS

16.1  Those portions of the Work that the Contractor does not customarily perform with the Contractor's own personnel] shall be
performed under subcontracts or by other appropriate agrecments with the Contractor. The Contractor shall obtain bids from
Subcontractors and from suppliers of materials or equipment fabricated especially for the Work. and-shall-deliver-sach-bids-to-the-
Aschitest- The Owner Contractor will then determine, with the adwice consent of the Gentracter Qwner and subject to the
reasonable objection of the Architect. which bids will be accepted, and copies of these bids in excess of Ten Thousand Dollars will
be _provided to the Owner. The Owner may designate specific persons or entities from whom the Contractor shall obtain bids:
however. if a2 Guaranteed Maximum Price has been established. the Owner may not prohibit the Contracior from obtaining bids
from others. The Contractor shall not be required to contract with anyone to whom the Contractor has reasonable objection.

10.2  If a Guaranteed Maximum Price has been established and a specific bidder ameng-those-whese-bids-are-delivered -byv-the-
Contractor-to-the-Architeet (1) is recommended to the Owner by the Contractor; (2) is qualified to perform that portion of the Work:
and (3) has submitted a bid which conforms to the requirements of the Contract Documents without reservations or exceptions. but
the Owner requires that another bid be accepted: then the Contractor may require that a Change Order be issued to adjust the
Guaranteed Maximum Price by the difference between the bid of the person or entity recommended to the Owner by the Comractor
and the amount of the subcontract or other agreement actually signed with the person or entity designated by the Owner

10.3 Subcontracts or other agreements shall conform to the payment provisions of Paragraphs 12.7 and 12.8. and shall not be
awarded on the basis of cost plus a fee without the prior consent of the Owner.

ARTICLE 11
ACCOUNTING RECORDS

41.4  The Contractor shall keep full and detailed accounts and exercise such controls as may be necessary for proper financial
management under this Contract: the accounting and control systems shall-be satisfactorv to the Owner. The Owner and the

Owner's accountants shall be afforded access to the Contractor's records. books. correspondence. instructions. drawings. receipts,
subcontracts. purchase orders. vouchers. memoranda and other data relating to this Contract. and the Contractor shall preserve
these for a period of three six vears after final pavment. or for such longer period as may be required by law:

ARTICLE 12
PROGRESS PAYMENTS

12.1  Based upon Applications for Pavment submitted to the Architect by the Contractor and Certificates for Pavment issued by
the Architect. the Owner shall make progress pavments on account of the Contract Sum to the Contractor as provided below and
elsewhere in the Contract Documents.

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

12.3  Provided an Application for Payment is received by the Architect not later than the first day of a month. the Owner shall
make payment to the Contractor not later than the twentieth day of the same month. If an Application for Pavment is received by
the Architect afier the application date fixed above. pavment shall be made by the Owner not later than twenty davs afier the
Architect receives the Application for Payment.
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12.4  As requested by Owner, With each Application for Pavment the Contractor snalJEubmn p!; Togpgcash accounts.

receipted invoices or invoices with check vouchers attached. and any other evidence required by the Owner or Architect to
demonstrate that cash disbursements alreadv made by the Contractor on account of the Cost of the Work equal or exceed (1)
progress pavments already received by the Contractor: less (2) that portion of those pavments anributable to the Contractor's Fee:
plus (3) pavrolls for the period covered by the present Application for Pavment: plus (4) retainage provided in Subparagraph 12.5.4.
if any, applicable to prior progress payments.

12.8 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE

12.5.1 Each Application for Pavment shall be based upon the most recent schedule of values submitted by the Contractor in
accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum Price among the
various portions of the Work. except that the Contractor's Fee shall be shown as a single separate item. The schedule of values shall
be prepared in such form and supported by such data to substanhate its accuracy as the Architect mav require. This schedule. unless
objected to by the Architect. shall be used as-a basis for reviewing the Contractor's Applications for Pavment.

12.5.2 Applications for Pdyment shall show the percentage completion of each portion of the Work as of the end of the period
covered by the Application for Pavment. Progress pavments shall be submitted on forms similar to_AIA documents A702 and
G703.The percentage completion shaill be the lesser of (1) the percentage of that portion of the Work which has actually been
compléted or (2) the percentage obtained by dividing (a) the expense which has actually been incurreq;y the Contracior on account
of that portion of the Work for which the Contractor has made or intends to make actual payment prior to‘%e ekt Application for
Payment by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

12.5.3  Subject to other provisions of the Contract Documents. the amount of each progress payment shall be computed as follows:

12.5.31 Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by
multiplyving the percentage completion of each portion of the Work by the share of the Guaranteed Maximum Price allocated to that
portion of the Work in the schedule of values. Pending final determination of cost to the Owner of changes in the Work. amounts
not in dispute mav be included as provided in Subparagraph 7.3.7 of the General Conditions. even though the Guaranteed

Maximum Price has not yet been adjusted by Change Order.

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

12.5.3.3 Add the Contractor's Fee. less retainage of five percent (3%)_on all the aggregate of the work. The Contractor's
Fee shall be computed upon the Cost of the Work described in the two preceding Clauses at the rate stated in Paragraph 5.1, e--if-

O o e Ve MV o h L2y . 2 o O LT ma-raiia-to-tha
a e Hr-De-aR-ge Siacian et 5

%%%ﬁ%%%%%%%ﬁﬂmm&mmwﬁ%%&m%
12.5.3.4 Subtract the aggregate of previous pavments made by the Owner.

12.5.3.5 Subtract the shortfall. if any. indicated by the Contractor in the documentation required by Paragraph-12.4 to
substantiate prior Applications for Payment. or resulting from errors subsequently discovered by the Owner's accountants in such
documentation.

12.5.3.6 Subtract amounts. if any. for which the Architect has withheld or nullified a Certificate for Pavment as provided in
Paragraph 9.5 of the General Conditions.

12.5.4 Additional retainage. if any. shall be as follows: .

df 1t us intended 10 retain addimonal amounts from progress payments to the Contracior beyond (1) the retamnage from the Contractor’s Fee provided 1n Clause
1253312y the retainage from Subcontractors provided in Paragraph 2.7 below. and (3) the retainage. if any. provided by other provisions of the Comtract. insert
provision for such addiional retainage here. Such provision. it made. should also describe any arrangement for liming or reducing the amount retained after the
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Work reaches a certain state of completion.)

12.6 CONTRACTS WITHOUT A GUARANTEED MAXIMUM PRICE 1 3 0 2 3

12.6.1 Applications-for-Pavment shall -show -the -Cost -of the -Work -actually -incurred by the-Contractor-through -the -end -of the-

12.6.2

12.6.2.1

12.6.2.2

12.6.2.3

12.6.2.4 M%M#ﬂ%&e&@%%%ﬁ%ﬂ%mm%m%ﬁ%
documentation—

12.6.2.5

12.6.3

12.7.1 Take -that -portion -of the Subconiract -Sum -properly -atlocable -to -completed -Werk -as -determined -by -multipiving -the-
WWM%%M%WM%%%%%MMWM%%

mhmmﬂmmﬁgwﬁm%mmmm&mmmam

o o o

12.7.3

12.7.4 Subtract-amountsif-anv-for-which-the-Architect-has-withheld-or-nullified -a-Cenificate-for Pavient-by-the-Owner-to-the
12.7.5 MWMWQWMMMMeMW%W%
the-Subcontractorto--pereent (34} -of -the-Subcontract-Sum: Jess-amounts—-anyv-for-incomplete-Work-and-unsettled-claims: -and. -
WWM%MM%MWWM%M%%M&WM%M

T munaed prior 10 Substannal Comp[euan of the entire Work of the (omiractor, to reduce or himt the relainage from éubcamraclors resulnng from the
percentages inserted in Subparagraphs 12.7.1 and 12.7.0 above. and this 15 not explained elsewhere in the Contract Documents. insert here provisions jor such
reduction or imitation. |
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The Subcontract Sum is the total amount stipulated in the subcontract to be paid by the Contractor to the Subcontractor for the
Subcontractor's performance of the subcontract.

. 12.8  Except with the Owner's prior approval. the Contractor shall not make advance pavments 1o suppliers for materials or
eguipment which have not been delivered and stored at the site.

12.9  In-sking-action-on-the-Contractors-Applications-for Pavment-the-Architect-shall-be-entitled-torely-on-the-accuracy-and-
supporting -data; -that -the -Architect -has -made -exhaustive -OF -continueus -on-site -inspections -of that -the -Architect -has -made-

ARTICLE 13
FINAL PAYMENT

131  Final pavment shall be made by the Owner to the Contractor when (1) the Contract has been fully performed by the
Contractor except for the Contractor's responsibility to correct defective or nonconforming Work. as provided in Subparagraph
12.2.2 of the General Conditions. and to satisfy other requirements. if anv. which necessarily survive final pavment; (2) a final
Application for Pavment and a fina! accounting for the Cost of the Work have been submitted by the Contractor and reviewed by the
Owner's accountants: and (3) a final Certificate for Pavment has then been issued by the Architect; 4) Contractor has provided an
unconditional final waiver of lien to the Owner: 3) Project is free of liens that are responsibility of Contractor; such final payment
shall be made by the Owner not more than 30 days after the issuance of the Architect's final Certificate for Pavment -er-as-follews:

It is agreed that Owner will have deposited funds. in the amounts equalling unpaid sums due the Contractor, in an escrow account
for the sole purpose of making final paviment to Contractor. It is further agreed that the furnishing of unconditional lien releases

from Subcontractors and their vendors will not be a condition of final pavment tg Contractor.

13.2  The amount of the final pavment shall be calculated as follows:

13.2.1 Take the sum of the Cost of the Work substantiated by the Contractor's final accounting and the Contractor's Fee; and anv
savings owed to Contractor pursuant to Paragraph 5.2.1, but not more than the Guaranteed Maximum Price. if any.

13.2.2 Subtract amounts. if any. for which the Architect withholds. in whole or in part. a final Centificate for Pavment as provided
in Subparagraph 9.5.1 of the General Conditions or other provisions of the Contract Documents.

13.2.3 Subtract the aggregate of previous pavments made by the Owner.

If the aggregate of previous pavments made by the Owner exceeds the amount due the Contractor. the Contractor shall reimburse
the difference to the Owner.

13.3  The Owner's accountants will review and report in writing on the Contractor's firal accounting within 30 davs after
delivery of the final accounting 1o the Architect by the Contractor. Based upon such Cost of the Work as the Owner's accountants
report to be substantiated by the Contractor's final accounting. and provided the other conditions of Paragraph 13.1 have been mel.
the Architect will. within seven days after receipt of the written report of the Owner's accountants. either issue 10 the Owner a final
Certificate for-Pavment with a copy to the Contractor. or notify the Contractor and Owner in writing of the Architect's reasons for
mthholdmg a certificate as provided in Subparagraph 9.5.1 of the General Conditions. The time periods stated in this Paragraph
13.3 supersede thosc stated in Subparagraph 9.4.1 of the General Conditions

13.4 I the Owner's accountants report the Cost of the Work as substantiated by the Contractor's final accounting to be less than
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claimed by the Contractor, the Contractor shall be entitled to demand arbitration of the disputed amount withollf a further decision
of the Architect. Such demand for arbitration shall be made by the Contractor within 30 days afier the Contractor's receipt of a copy
of the Architect's final Certificate for Payment. failure to demand arbitration within this 30-day period shall result in the
substantiated amount reported by the Owner's accountants becoming binding on the Contractor. Pending a final resolution by
arbitration, the Owner shall pav the Contractor the amount certified in the Architect's final Certificate for Payment.

13.5  If. subsequent to final payment and at the Owner's request. the Contractor incurs costs described in Article 7 and not
excluded by Article 8 to correct defective or nonconforming Work. the Owner shall reimburse the Contractor such costs and the
Contractor's Fee applicable thereto on the same basis as if such costs had been incurred prior to final payment. but not in excess of
the Guaranteed Maximum Price, if any. If the Contractor has participated in savings as provided in Paragraph 5.2, the amount of
such savings shall be recalculated and appropriate credit given to the Owner in determining the net amount to be pald by the Owner

1o the Contractor.

ARTICLE 14
MISCELLANEOUS PROVISIONS

144  Where reference is made in this Agreement to a provision of the General Conditions or another Contract Document. the
reference refers to that provision as amended or supplemented by other provisions of the Contract Documents.

14.2  Pavments due and unpaid under the Contract shall bear interest from the date pavment is due at the rate stated below. or in

the absence thereof. at the legal rate prevailing from time to time at the place where the Project is located.
{Insert rate of interest agreed upon, if any.j
Eleven percent (11%).

(Usury laws and requirements under the Federal Truth in Lending Act. sumilar siate and local consumer credu laws and other regulanons at the Owner's and
Contractor's principal places of business. the location of the Project and elsewhere may affect the validuy of this provision. Legal advice should be obtained with
respect to deletions or modificanons, and also regarding requirements such as writien disclosures or warvers.)

14.3  Other provisions:
None.

ARTICLE 15
TERMINATION OR SUSPENSION

1514  The Contract may be terminated by the Contractor as provided in Arnicle 14 of the General Conditions. however. the
amount 10 ‘be paid to the Contractor under Subparagraph 14.1.2 of the General Conditions shall not exceed the amount the
Contractor would be entitled 10 receive under Paragraph 15.3 below. except that the Contractor's Fee shall be calculated as if the
Work had been fully completed by the Contractor. including a reasonable estimate of the Cost of the Work for Work not actually
completed. .

15.2  If a Guaranteed Maximum Price is established in Article 5. the Contract may be terminated by the Owner for cause as
provided in Article 14 of the General Conditions. however, the amourt. if any. 1o be paid to the Contractor under Subparagraph
14.2.4 of the General Conditions shall not cause the Guaranteed Maximum Price to be exceeded. nor shall it exceed the amount the
Contractor would be entitled to receive under Paragraph.15.3 below. 4

15.3 If no Guaranteed Maximum Price is established in Anicle 5. the Contract mav be termmated by the Owner for cause as

provided in. Article 14 of the General Conditions: however. the Owner shall then pav the Contracior an amount calculated as
follows: '

15.3.1 Take the Cost of the Work incurred by the Contractor to the date of termination.

15.3.2  Add the Contractor's Fee computed upon the Cost of the Work to the date of termination at the rate stated in Paragraph 5.1
or. if the Contractor's Fee is stated as a fixed sum in that Paragraph. an amount which bears the same ratio to that fixed-sum Fee as

AlA D()ACI MENT All} - OWNER-CONTRACTOR AGREEMENT - TENTH EDITION - AlA - COPYRIGHT 1987 - THE AMERICAN INSTITUTE OF
ARCHITECTS. 1735 NEW YORK AVENUE N.W., WASHINGTON D.C. 20006-5292. Unlicensed photocopying viclates U.S. copyvright laws and is subject 1o legal
prosecution.  This document was electronically produced with permission of the AJA and can be reproduced without violation until the date of expiration as noted below.
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the Cost of the Work at the time of termination bears to a reasonable estimate of the probable Cost of the Work upon its completion.

15.3.3 Subtract the aggregate of previous payments made by the Owner. The Owner shall also pay the Contractor fair
compensation. either by purchase or rental at the election of the Owner. for any equipment owned by the Contractor which the
Owner elects to retain and which is not otherwise included in the Cost of the Work under Subparagraph 15.3.1. To the extent that
the Owner elects to take legal assignment of subcontracts and purchase orders (including rental agreements). the Contractor shall.
as a condition of receiving the pavments referred 10 in this Article 15. execute and deliver all such papers and take all such steps.
including the legal assignment of such subcontracts and other contractual rights of the Contractor. as the Owner may require for the
purpose of fully vesting in the Owner the rights and benefits of the Contractor under such subcontracts or purchase orders.

15.4 The Work may be suspended by the Owner as provided in Article 14 of the General Conditions: in such case. the
Guaranteed Maximum Price. if any. shall be increased as provided in Subparagraph 14.3.2 of the General Conditions except that
the term "cost of performance of the Contract” in that Subparagraph shall be understood to mean the Cost of the Work and the term
*profit" shall be understood to mean the Contractor's Fee as described in Paragraphs 5.1 and 6.3 of this Agreement.

ARTICLE 16
ENUMERATION OF CONTRACT DOCUMENTS

16.1  The Contract Documents. except for Modifications issued after execution of this Agreement. are enumerated as follows:

16.1.1 The Agreement is this executed Standard Form of Agreement Between Owner and Contracter. AIA Document A111. 1987
Edition.

16.4.2 The General Conditions are the General Conditions of the Contract for Construction. AIA Document A201, 1987 Edition.

16.1.3 The Supplementary and other Conditions of the Contract are those contained in the Project Manual dated . and are as

follows:
Document Title Pages
None.

16.1.4 The Specifications —and-are as follows:
(Either list the Specitications here or rejer to an exhibir attached 1o this Agreement.; .

Section Title Pages
Qutline Specifications: Revised June 17. 1996, as prepared bv Bavlis. Brand. Wagner Architects.

. Soils Report: by Agra Earth & Environmental (11-10582-01) dated April 1996

16.1.5 The Drawings are as follows. and are dated unless a different date is shown below:
tEuther list the Drawings here or refer to an exiubit attached to this Agreement.}
Number . Title Date
"Preliminary Drawings bv Bavlis, Brand, Wagner Architects;
Site Plan. dated November 13, 1997
___ Floor Plan Study. dated November 13, 1997
__*Mezzaninc Pian, dated April 24, 1996
__Elevation Studv, dated November 12, 1997
______Elevation Swdv, dated November 12. 1997
____ Building Section Studv, dated November 12, 1997
__ Building Section Study; dated November 12th, 1997
Civil plans entitled Water and Sewer and Storm and Grading. no date.

(For reference onlyv) As thev apply 1o new design:
Preliminarv Drawings:
Site Plans 001, 002003 dated April 22. 1996
Architectural Plans A101. A102. A103. A104, A201. A202. A301. A302 Ad401. A402. A601, A602 dated Aprif 26, 1996
Structural Plans S2.1. §2.2.82.3. §3.1. S§4.1. 56.1 dated Apri]l 22. 1996.
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16.1.6 The Addenda. if any. are as follows:

Number Date Pages

None.

Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless the bidding requirements are
also enumerated in this Article 16.

16.1.7 Other Documents, if any. forming part of the Contract Documents are as follows:
{List here any additional documents which are intended to form part of the Contract Documents. The General Conditions prowide that bidding requirements such as
advertisement or invitation to bid, Instructions to Bidders. sample forms and the Contractor's bid are not part of the Contract Documenits unless enumerated 1n this

Agreement. They should be listed here only if intended to be part of the Contract Documents.) .
Assumptions and clarifications. Contractor's Construction Schedule dated Januarv 13. 1998 King County Courthouse - Contract

Cost Breakdown. i P

This Agreement is entered into as of the day and year first written above and is executed in at least three original copies of which
one is to be delivered to the Coniractor, one to the Architect for use in the administration of the Contract. and the remainder to the
Owner. ‘ ‘ -

OWNER ' CONTRACTOR

tSignature) {Signature)

LANGLY ASSOCIATES INC. IR, ABBOTT CONSTRUCTION INC.

Byv: Mr. Russell C. Keithly, its Byv: Mr. Arthur T. Solbakken. its Executive Vice President
(Printed name and title) (Printed name and title) .
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ARCHITECTS. 1735 NEW YORK AVENUE N.W.. WASHINGTON D.C. 20006-5292. Unlicensed photocopying violates U.S. copvright laws and is subject 10 legal
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~ ' 999 Third Avenue/Suite 1700
. E . F i Seattle, Washington 98104-4091
~ ¥ 206/382-7900, Fax 206/382-1135
. Alaska Office:
Parker, Smith & Feek, Inc. 4000 Oid Sewnrd Highuay, Suite 200
B07/562-2225, Fax 907/561-2504

. 1 ‘&F SMITYy o .
January 13, 1998 02 3 @d%
sy )3’ ®
’ '\/ W
+)~ 1 4\(‘"

yEARs “t- 5€'

Mr. Russell C. Keithly
Langly Associates, Inc.
3633 136th Place S.E.
Bellevue, WA 98006

RE: J.R. ABBOTT CONSTRUCTION, INC.
Project: King County District Court
Issaquah, WA

Dear Mr. Keithly:

'J.R. ABBOTT CONSTRUCTION, INC. has asked us to correspond with you
regarding prequalification of their firm on the captioned project.

Parker Smith & Feek, Inc. is most pleased to regard J.R. ABBOTT
CONSTRUCTION as a surety bonding and insurance client of our
office. Our experience has been uniformly pleasant and favorable.
Bonding credit has been provided by Reliance Insurance Company, an
A- Rated surety company, since the firm’s inception, on projects
throughout the Pacific Northwest. Without exception all projects
have been completed satisfactorily and lien free.

We anticipate no difficulty in providing performance and payment

. bonds for the above project, should they be required, upon review
of the contract and confirmation of financing. We can give J.R.
Abbott Construction our unqgualified recommendation.

Please advise should you have any questions or i1f we can be of
further assistance.

Very truly yours,

PARKER, SMITH & FEEK, INC.
Lawrence J. Newton

Vice President, Surety

Insurance Brokers ° Surety Bondx e Emplovee Benefits J Personal Insurance 2 o =y



AIA Document A312

Performance Bond
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Any singular reference to Contractor, Surety, Owner or other party shall be considered plural where applicable.

CONTRACTOR (Name and Address):

OWNER (Name and Address):

CONSTRUCTION CONTRACT

Date:
Amount;

Description (Name and Location):

BOND
Date (Not earlier than Construction Contract Date):

Amount:

Modifications to this Bond:

CONTRACTOR AS PRINCIPAL

Company: {Corporate Seal)

Signature:
Name and Title:
(Any additional signatures appear on page 2.)

(FOR INFORMATION ONLY - Name, Address and
‘Telephone) AGENT or BROKER:

1 The Contractor and the Surety, jointly and severally, bind themselves,
their heirs, executors, administrators, successors and assigns to the Owner for
the performance of the Construction Contract, which is incorporated herein
by reference.

2 If the Contractor performs the Construction Contract, the Surety and the
Contractor shall have no obligation under this Bond, except 1o participate in
conferences as provided in Subparagraph 3.1.

3 If there is no Owner Default, the Surety's obligation under this Bond
shall arise after:

3.1 The Owner bas notified the Contractor and the Surety at its address
described in Paragraph 10 below that the Owner is considering
declaring a Contractor Default and has requested and attempted 1o
arrange a conference with the Contractor and the Surety to be held not
later than fifieen days after receipt of such natice 1o discuss methods of
performing the Construction Contract. If the Owner, the Contractor and
the Surery agree, the Contractor shall be aliowed a reascnable time 10

SURETY 5026 {6-92)
S-1852/GEEF 6/97

SURETY (Name and Principal Place of Business):

[ INone [} see Page2
SURETY

Company: (Corporate Seal)
Signature:

Name and Title:

OWNER'S REPRESENTATIVE (Architect, Engineer or other
party): '

‘perform the Construction Contract, but such an agreement shall
not waive the Owner's right, if any, subsequently to declare 3
Contractor Default; and

3.2 The Owner has declared a Contractor Default and formalty
terminated the Contractor's right to complete the contract. Such
Contractor Default shall not be declared earlier than twenty days
after the Contractor and the Surety have received notice as
provided in Subparagraph 3.1; and

3.3 The Owner has agreed to pay the Balance of the Contract
Price to the Surety in accordance with the terms of the
Construction Contract or to a contractor selected 1o perform the
Construction Contract in accordance with the terms of the
contract with the Owner.

4 When the Owner has satisfied the conditions of Paragraph 3. the
Surety shall promptly and at the Surety's expense take one of the
following acticns:

Page 1 of 2
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4.1 Arrange for the Contractor, with consent of the Owner, to perform
) and complete the Construction Contract; or

4.2 Undertake to_perform and complete the Construction Contract
itself, through its agents or through independent contractors; or

4.3 Obtain bids or negotiated proposals from qualified contractors
acceptable to the Owner for a contract for performance and
completion of the Construction Contract, arrange for a contract 1o be
prepared for execution by the Owner and the contractor selected with
the Owner's concurrence, to be secured with performance and payment
bonds executed by a qualified surety equivalent to the bonds issued on
the Construction Contract, and pay to the Owner the amount of
damages as described in Paragraph 6 in excess of the Balance of the
Contract Price incurred by the Owner resulting from the Contractor's
default; or :

4.4 Waive its right to perform and complete, arrange for completion.
or obtain a new contractor and with reasonable prompiness under the

circumstances:

.4 After investigation, determine the amount for which it
may be liable to the Owner and, as soon as practicable
after the amount is determined, tender payment therefor to
the Owner; or

.2 Deny liability in whole or in part and notify the Owner
citing reasons therefor.

5 If the Surety does not proceed as provided in Paragraph 4 with
reasonable prompiness, the Surety shall be deemed to be in default on this
Bond fifteen days after receipt of an additional written notice from the
Ownmer to the Surety demanding that the Surety perform its obligations
under this Bond, and the Owner shall be entitled to enforce any remedy
available to the Owner. If the Surety proceeds as provided in Subparagraph
4.4, and the Owner refuses the payment tendered or the Surety has denied
liability, in whole or in part, without further notice the Owner shall be
_entitled to enforce any remedy available to the Owner.

6  Afier the Owner has terminated the Contractor's right to complete the
Construction Contract, and if the Surety elects to act under Subparagraph
4.1, 4.2, or 4.3 above, then the responsibilities of the Surety to the Owner
shall not be greater than those of the Contractor under the Construction
Contract, and the responsibilities of the Owner to the Surety shall not be
greater than those of the Owner under the Construction Contract. To the
limit of the amount of this Bond, but subject to commitment by the Cwner
of the Balance of the Contract Price to mitigation of costs and damages on
the Construction Contract, the Surety is obligated without duplication for:

6.1 The responsibilities of the Contractor for correction of defective
work and completion of the Construction Contract;

6.2 Additional legal, design professional and delay costs resulting
from the Contractor's Default, and resulting from the actions or failure
to act of the Surety under Paragraph 4; and

6.3 Liquidated damages, or if no liquidated damages are specified in
the Construction Contract, actual damages caused by delayed
performance or nan-performance of the Contractor.

MODIFICATIONS TO THIS BOND ARE As FOLLOWS:

7  The Surety shall not be liable to the Owner or others for obligations of
the Contractor that are unrelated to the Construction Contract, and the
Balance of the Contract Price shall not be reduced or set off on account of
any such unrelated obligations. No right of action shall accrue on this Bond
to any person or entity other than the Owner or its heirs, executors,
adminisTators or SUCLessors.

8  The Surety hereby waives notice of any change, including changes of
time, to the Construction Contract or 1o relaled subcontracts, purchase
orders and other obligations,

8  Any proceeding, legal or equitable, under this Bond may be instituted
in any court of competent jurisdiction in the location in which the work or
part of the work is located and shall be instituted within two vears after
Contractor Default or within two years after the Contractor ceased working
or within two years after the Surety refuses or fails to perform its
obligations under this Bond, whichever oceurs first. If the provisions of this
Paragraph are void or prohibited by law, the minimum period of limitation
available to sureties as a defense in the jurisdiction of the suit shall be
applicable. :

40 Notice to the Surety, the Owner or the Contractor shall be mailed or
delivered to the address shown on the signature page.

11 When this Bond has been fumished to comply with a statutory or
other legal requirement in the location where the construction was to be
performed, any provision in this Bond conflicting with said statutory or
legal requirement deleted herefrom and provisions conforming to such
statutory or other legal requirement shall be deemed incorporated herein.
The intent is that this Bond shall be construed as a statutory bond and not
as a common law bond.

12 DEFINITIONS

12.1 Balance of the Contract Price: The total amount payable by the
Cwner to the Contractor under the Construction Contract after all
proper adjustments have been made, including allowance to the
Contractor of any amounts received or 1o be received by the Owner in
settlement of insurance or other claims for damages to which the
Contractor is entitled, reduced by all valid and proper payments made
to or on behalf of the Contractor under the Construction Contract.

12.2 Construction Contract: The agreement between the Owner and
the Contractor identified on the signature page, including all Contract
Documents and changes thereto.

12.3 Contractor Default: Failure of the Contractor, which has
neither been remedied nor waived, to perform or otherwise to comply
with the terms of the Construction Contract.

12.4 Owner Default: Failure of the Owner, which has neither been
remedied nor waived, to pay the Contractor as required by the
Construction Contract or to perform and complete or comply with the
other terms thereof. ’

138023

(Space is provided below for additional signatures of added parties. other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corperate Seal)  Company: {Corporate Seal)
Signature: Signature: '

Name and Title: Name and Title:

Address: Address:

3-1852/GEEF 8/97 Page 2 of 2
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Payment Bond
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Any smgular reference to Contractor, Surety, Owner or other party shall be considered plural where applicable.

CONTRACTOR (Name and Address):

3

OWNER (Name and Address):

CONSTRUCTION CONTRACT

Date:
Amount:

Description (Name and Location):

BOND
Date( Not earlier than Construction Contract Date):

Amount:

Madifications to this Bond:

CONTRACTOR AS PRINCIPAL

Company: {Corporate Seal)

Signature:

Name and Title:
(Any additional signatures appear on page 2.)

{(FOR INFORMATION ONLY - Name, Address and
Telephone) AGENT or BROKER:

1 The Contractor and the Surety, jointly and severally, bind themselves,
their heirs, executors, administrators, successors and assigns to the Owner to
pav for labor, materials and equipment furnished for use in the performance
of the Construction Contract, which is incorporated herein by reference.

2 With respect to the Owner, this obligation shall be null and void if the
Contractor:

2.1 Promptly makes payment, directly or indirectly, for all sums due
Claimants, and

2.2 Defends, indemnifies and holds harmless the Owner from claims,
demands. hiens or suits by any person or entity whose claim, demand,
lien or suir is for the payment for labor, materials or equipment
furnished for use in the performance of the Construction Contract.
provided the Owner has promptly notified the Contractor and the
Surety {at the address described in Paragraph 12) of any claims,
demands, liens or suits and tendered defense of such claims, demands,
liens or suits to the Contractor and the Surety, and provided there is no
Owner Default..

SURETY 5026 (6-92)
*S-1853/GEEF 6/97

SURETY (WName and Principal Place of Business):

D None D See Page 2
SURETY

Company: {Corporate Seal}
Signature:

Name and Title:

OWNER'S REPRESENTATIVE (Architect, Engineer or other
party): ‘

3 With respect to Claimants, this obligation shall be nulil and void if
the Contractor promptly makes payment, directly or mdxrectl), for all
sums due.

4  The Surety shall have no obligation to Claimants under this Bond
until:
4.1 Claimants who are employed by er have a direct contract with
the Contractor have given notice to the Surety (at the address
described in Paragraph 12) and sent a copy, or notice thereef. to
the Owner, stating that a claim is being made under this Bond and,
with substantial accuracy, the amount of the claim.

4.2 Claimants who do not have a direct contract with the
Contractor:

.1 Have fumnished written notice 1o the Contractor and sent a
copy, or notice thereof, to the Owner, within 90 days after
having last performed labor or last fumished materials or
equipment included in the claim stating, with substamial
accuracy. the amount of the claim and the name of the party
to whom the materials were fumnished or supplied or for
whom the labor was done or performed: and

Page 10of2
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-2 Have either received a rejection in whole or m part from the
Contractor, of not received within 30 days of furnishing the
above notice any commaunication from the Contractor by which
the Contractor has indicated the claim will be paid directly or
indirectly; and

.3 Not having been paid within the above 30 days, have sent a
written notice to the Surety (at the address described in
Paragraph 12) and sent a copy, or notice thereof, 1o the Owner
stating that a claim is being made under this Bond and
enclosing a copy of the previous written notice furnished to the

] Contractor.
5 If a notice required by paragraph 4 is given by Owner to the
Contracior or to the Surety, that is sufficient compliance.

6 When the Claimant has satisfied the conditions of Paragraph 4, the
Surety shall promptly and at the Surety's expense take the following
actions:

6.1 Send an answer to the Claimant, with a copy to the Owner,
within 45 days after receipt of the claim, stating the amounts
that are undisputed and the basis for challenging any amounts
that are disputed. ' ‘

6.2 Pay or arrange for payment of any undisputed amounts.

7 The Surety's total obligation shall not exceed the amount of this Bond,
and the amount of this Bond shall be credited for any payments made in
good faith by the Surety.

8 Amounts owed by the Owner to the Contractor under the Construction
Contract shall be used for the performance of the Construction Contract and
- 1o satisfy claims, if any, under any Construction Performance Bond. By the
Contractor furnishing and the Owner accepting this Bond, they agree that
all funds eamed by the Contractor in the performance of the Construction
Contract are dedicated to satisfy obligations of the Contractor and the
Surety under this Bond, subject to the Owner's priority to use the funds for
the completion of the work.

9  The Surety shall not be liable to the Owner, Claimants or others for
obligations of the Contractor that are unrelated to the Construction
Contract. The Owner shall not be liable for payment of any costs or
expenses of any Claimant under this Bond, and shall have under this bond
no obligations to make payments to, give notices on behalf of, or otherwise
have obligations to Claimants under this Bond.

10 The Surety hereby waives notice of any change, including changes of
time, to the Construction Contract or to related subcontracts, purchase
orders and other obligations.

41 No suit or action shall be commenced by 2 Claimant under this Bond
othier than in acourt of competent jurisdiction in the location in which

MODIFICATIONS TO THIS BOND ARE AS FOLLOWS:

the work or part of the work is located or afier the expiration of one year
from the date’ (I) on which the Claimant gave the notice required by
Subparagraph 4. | or Clause 4.2.3, or (2) on which the last labor or service
was performed by anyone or the last materials or equipment were furnished

‘by anyone under the Construction Contract, whichever of (1) or (2) first

occurs. If the provisions of this Paragraph are void or prohibited by law.
the minimum period of limitation available to sureties as a defense in the
jurisdiction of the suit shall be applicable.

12 Notice to the Surety, the Owner or the Contractor shall be mailed or
delivered to the address shown on the signature page. Actual receipt of
notice by Surety, the Owner or the Contractor, however accomplished,
shall be sufficient compliance as of the date received at the address shown
on the signature page.

413 When this Bond has been furnished to comply with a statutory or other
legal requirement in the location where the construction was to be
performed, any provision in this Bond conflicting with said statutory or
legal requirement shall be deemed deleted herefrom and provisions -
conforming to such statutory or other legal requirement shall be deemed
incorporated herein. The intent is that this Bond shall be construed as a
statutory bond and not as a common law bond.

14 Upon request by any person or entity appearing to be a potential
beneficiary of this Bond, the Contractor shall promptly fumish a copy of
this Bond or shall permit a copy to be made.

15 DEFINITIONS

15.1  Claimant: An individual or entity having a direct contract
with the Contractor or with a subcontractor of the Contractor to
furnish Iabor, materials or equipment for use in the performance of
the Contract. The intent of this Bond shall be to include without
limitation in terms "labor, materials or equipment” that part of water,
gas, power, light, heat, oil, gasoline, telephone service or rental
"equipment used in the Construction Contract, architectural and
engineering services required for performance of the work of the
Contractor and the Contractor’s subcontractors, and all other items for
which a mechanic's lien may be asserted in the jurisdiction where the
labor, materials or equipment were furnished.

15.2  Construction Contract: The agreement between the Owner
and the Contractor identified on the signature page, including all
Contract Documents and changes thereto.

45.3 Owner Default: Failure of the Owner, which has neither been
remedied nor waived, 1o pay the Contractor as required by the
Constryction Contract or to perform and complete or comply with
the other terms thereof.

| i3023

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY ,

Company: i, {Corporate Seal) Company: (Corporate Seal)
Signature: Signature:

Name and Title: Name and Title:

Address: Address:

S-1853/GEEF 6/97 Page 2 of 2
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General Conditions of the Contract for Construction
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AlA Document A201 - Electronic Format

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS.
COMPLETION OR MODIFICATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AlA DOCUMENT MAY BE MADE BY USING Ala

DOCUMENT D401,
This decument has been approved and endorsed by the Associated General Contractors of America.

Copyright 1911, 1915, 1918, 1925, 1927, 1951, 1958, 1961, 1963. 1967, 1970, 1976, 1987 bv The American Institute of Architects. 1735 New York Avenuz N.W.,
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Acceptance of Nonconforming Work 9.6.6.9.9.3,12.3
Acceptance of Work 96.6,982,9.953,9.10.1,9.10.3
Access to Work 3.16,6.2.1,12.1
Accident Prevention 4.2.3,10
Acts and Omissions 32.1,3.2.2,3.32,3.12.8,3.18,42.3,
4.3.2,4.3.9,83.1,10. 14, 10.2‘3, 13.4.2,13.7, 14.1

1.1.1, 3.11
4.3.6,43.7,439,6.1.1, 103
426,982,12.2.1, 135
436,43.8,439,83.2
33.3,4,94,95

Addenda

Additional Costs, Claims for
Additional Inspections and Testing
Additional Time, Claims for
ADMINISTRATION OF THE CONTRACT

Advertisement or Invitation to Bid 1.1.1
Aesthetic Effect . A 42.13,4.3.1
Allowances 3.8
All-risk Insurance 11.3.1.1

Applications for Pavment 4.2.5,7.3.7,92,9.3,54,95.1,
9.6.3,9.8.3,9.10.1,9.10.3,%.10.4,11.1.3, 14.2.4

Approvals 2.4,3.3.3,3.5,3.10.2,3.12.4 through 3.12.8,
3.183,427.93.2,11.3.1.4,134.2, 135

Arbitration 414432 434,444, 4.5 83.1,
. 10.1.2, 11.3.9,11.3.10

Architect 4.1
Architect, Definition of 4.1.1

Architect, Extent of Authonty 2.4,3.12.6,42,43.2,436,44,
32,63.7.1.2,721,73.6,74,92,93.1,94, 953,
9.6.3,9.82,983,9.10.1,9.10.3, 12,1,

12.2.1,13.5.1, 1352, 14.2.2. 1424

a3

Architect. Limitations of Authority and Responsibility 333,

3.12.8,3.12.11,4.1.2.42.1,422.4235,426,

427.4210.42.12.42.13,432,521,74,94.2,964,96.6

Architect’s Additnonal Services and Expenses 2.4, 9.8.2,11.3.1.1,
12.2.1,12.24,13.5.2, 1353, 14.24

Architect's Administration of the Contract 4.2,4.3.6,
437.44,94,95

Architect's Approvals 2.4,35.1,3.10.2.3.12.6,
) 3.12.8,3.183,427

Architect's Authoritv to Reject Work 3.5.1,42.6,12.12,12.2.1
Architect's Copyright 1.3
Architect's Decisions 426,427, 42114212, 42.13. 432,
436,44.1,444,4563,736,738,813.83.1,92,

. 54,951,982, 9 9.1,10.1.2.133.2,1422. 1324
Architect's Lnspeu)ons 4.22.4.29.436,942.982,
33

4.26,42.7,4.28,437,
74.1,12.1.13.52
4.2.11.4.2.12. 437
4.2.2,42.5.436.94.2,

Architect's Instructions

Architect's Interpretations
Architect's On-Site Observations

Architect’s Project Representative 42,10
Architect’s Relationship with Contractor 1.1.2,3.2.1,32.2,
3.3.3,35.1,3.7.3,3.11,3.128,3.12.11,3.16,3.18,4.2.3,
42.4,426,4212,52,62.2,7.34,

982 11.3.7, 121,135

Architect's Relationship with Subcontractors 1.1.2,4.2.3.4.24,
426,963,964, 1137

94.2.9.51,9.10.1
429.436.942,

Architect's Representations

Architect's Site Visits 422,425

INDEX

9.5.1.9.8.2,99.2.9.10.1. 13.3
Asbestos 103
Attorneys’ Fees 3.18.1.9.10.2.10.1
Award of Separate Contracts 6.1.1
Award of Subcontracts and Other Contracts
for Portions of the Work 5.2
Basic Definitions 1.1
Bidding Requirements 1.1.1,1.1.7,5.2.1. 11.4.1
Boiler and Machinery Insurance 11.3.2
Bonds, Lien 19.10.2
Bonds, Performance and Pavment 7.3.64,9.103,11.3.9, 114
Building Permmt 371
Capitalization. . 14
Certificate of Substantial Completion ’ 9. 8 2
Certificates for Payment 425,429,933, 94,9596
9.6.6,9.7.1,9.8.3,9.10.1,9.10.5, 13.7, 14.1.1.3, 14. 2 -1
Certificates of Inspecticn, Testing or Approval 3.12.11,13.54
Certificates of Insurance 932,9102.11.1.3
Change Orders 1.1.1,2.4.1,3.82.4.3.11,4.2.8,4.3.3,323,
7.1, 7.2,7.32,83.1,93.1.1,9.10.3, 11.3.1.2,
11.34,11.3.9,12.1.2
Change Orders, Definition of 7.2.1
Changes 7.1
CHANGESINTHEWORI\ 3.11,4.2.8,7,83.1,9.3.1.1, 10.1.3
Claim, Definition of 4.3.1

43,44,45 625,832,93.1.2,
9.3.3,9.104,10.14
Claims and Timely Assertion of Claims 4.5.6
Claims for Additional Cost 4.3.6,4.3.7,439,6.1.1, 10. 3
Claims for Additional Time 4.3.6,43.8,4.3.9,83

Claims and Disputes

Claims for Concealed or Unknown Conditions 4.3 6
Claims for Damages 3.18,439,6.1.1,62.5, 832,
9.5.1.2,10.14
Claims Subject to Arbitration 432,444 4351
Cleaning Up 3.15,6.3
Commencement of Statutory Limitation Period 13.7
Commencement of the Work, Conditions Relating to 2.1.2.2.2.1,
32.1,322,37.1,3.10.1,3.12.6,43.7,52.1,6.2.2,
8.1.2.822.92 11.1.3,11.36,11.4.1
Commencement of the Work, Delinition of 8.1.2
Commumcations Facilitating Contract
Administration 39.1424.52.1
Completion, Conditions Relating to 311,315,422, 429,
432,942,98,991,910,11.3.5,12.22,13.7.1
COMPLETION, PAYMENTS AND 9

429,4352,81.1.81.3,823
9.9.1,12.2.2, 13 7

Compliance with Laws] 3.36.3.7,3.13.4.1.1, 10.2
111,113,131, 1331 13.5.2. 136 14.1.1, 14213
Concealed or Unknown Conditions 436
Conditions of the Contract 1.1.1,1.1.7,6.1.1
Consent, Written]. 3.1,312.8,3.142,412,434. 455,932,
9.82,9.9.1,9.10.2,9.10.3, 10.1.2, 10.1.3, 11.3.1,
11.3.1.4,11.3.11,13.2, 1342

CONSTRUCTION BY OWNER OR BY

SEPARATE CONTRACTORS 114, 6
Construction Change Directive, Definition of 731"

Completion. Substantial
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Construction Change Directives 1.1.1,428 7.1.7.3.9.
Construction Schedules, Contractor's 310,
Contingent Assignment of Subcontracts
Continuing Contract Performance
Contract, Definition of
CONTRACT, TERMINATION OR SUSPENSION

OF THE 4.3.7,54.1.1, 14

oali ot O\u
—
1 3 4o Lo

Contract Administration 3.3.3,4,94,9.5
Contract Award and Execution, Conditions Relating to 3.7.1,

3.10,532,92,11.1.3,11.3.6,11.4.1
Contract Documents, The 1.1, 1.2,7

Contract Documents, Copies Furnished and Use of  1.3,2.2.5,3.3
Contract Documents, Definition of 1.1.1
Contract Performance During Arbitration 434,453
Contract Sum 3.8,43.6,43.7,4.44,523 613
72,73,9.1,597,11.3.1, 12.2 4 12.3,14.2.4

Contract Sum, Definition of 9.1
Contract Time 4.36,438,444,72.13,7.3,82.1,
831,97, 12.1.1

Contract Time, Definition of 8.1.1
CONTRACTOR 3
Contractor, Definition of 3.1,6.1.2
Contractor's Bid 1.1.1
Contractor's Construction Schedules 3.19,6.1.3
Contractor's Emplovees 3.32,34.2,3.8.1,3.9,3.18,423,

426,81.2,10.2,103,11.1.1, 14.2.1.1

Contractor's Liability Insurance 111
Contractor's Relatonship with Separate Contractors
and Owner's Forces 2.26,3.125 3142, 424.6,12.2.3
Contractor's Relationship with Subcon(ractors 1.24,332,
3.18.1,3.18.2,5.2,53,54,962,11.3.7, 11.3.8, 14212
Contractor's Relatmnshlp with the Archnect 1.1.2,3.2.1,3.2.2,
333.3351.3.73,3.11,3.12.8.3.16,3.18, 425,424, 4.2.6
4.2.12, 52,622 7. 4,982, 11.3.7, 12.1,13.3
Contractor's Representations 1.2.2.35.1.3.12.7,62.2,
821,933
Contractor's Responsibility for Those Performing the Work  3.3.2,
3.18,423,10
Contractor's Review of Contract Documents 1.2.2.32,3.73
Contractor's Right 10 Stop the Work | 5.7
Contractor's Right to Terminate Lhe Comract 14.1
Contractor's Submittals 3.10,3.11,3.12,4.2.7.3.2.1, 323,
: 7.36, 92,931 982 9.9.1.9.10.2,9.10.3,
: 10.1.2:11.4.2, 1143
Contractor's Supenntendent 39,1026
Contractor's Supervision and Construction Procedures- 1‘2.4, 3.3.
34,423.822.8235,10
Contractual Liability Insurance 11 1 1.7. 11.2.1
Coordimation and Correlation 1.2.2,1.24.3.3.1,3.10,3.12.7,
. 6.13.6.2.1
Copies Furmished of Drawings and Specifications  1.3,2.2.3, 3.11

2.3,24,421,98.2,99.1,
12.1.2,12.2,13.7.1.3

Correction of Work

Cast, Definition of 7.3.6,14.3.3
Costs 24,32.1,3.74,382,3.152.,4.36,437,438.1,
5.2.3,6.1.1, 623 6.3,7.3.33,7.36,73.7,9.7,982,9.10.2,
11.3.1.2,11.3.1.3, 11,34, 11.3.9, 12,1, 12.2.1, 12.2.4,
1225135 4

Cutting and Patching 314626
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Darmage to Construction of Owner or Separatz Contractors 3.1

6.24.9.5.1.5, 10" 121025103111, 11 3 12.2
Damage 1o the Work
Damages, Clauns for 3.18, 4.3.9‘ 6AI. L 6.2.5.

Damages for Delay 6.
Date of Commencement of the Work, Definition of 8.
Date of Substantial Completion, Definition of 8
Day, Definution of 8
Decisions of the Architect
4.2.12,4.2. 13, 4.
7.3.6,7.3.8,8.
2,
Decisions to Withhold Certification 9.5,9.7, 14,
Defective or Nonconforming Work, Acceptance,
Rejection and Correction of .
426,435,952, 982,991 lO
Defective Work, Definition of
Definitions 1.1,2.1.1, 3.1, 3:5.1, 3.12.
) 4.1.1,431,51,612,721,731, 7.5
Delays and Extensions of Time 4.3.
6.1.1,62.3,72.1,73.1, 7.3.4, 7.;.3, /,3.8,
73.9,81.1,83,10.3.1,14.1.1.4
Disputes 4.14,43,44,45,62.5,63,7.3.8,93.1.2
Documents and Samples at the Site 3.1
Drawings, Definition of 1.1.3
Drawings anid Specifications, Use and Ownership of 1.1.1, 1.3,
2.2.3,3.11,
Duty to Review Contract Documents and Field Conditions
Effective Date of Insurance 822, 11
Emergencies 4.3.7, 10.
Employees, Contractor’s 3 .3.9.3.18.1,
) 18.2,4.2.3,4.2.6,8.1. .
Equipment, Laoor Maxenals and 1.1
211
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Execution and Progress of the Wc:rk 1.1
3.5.1,422,4.2. ‘,4.3,4,
7.3.9,82,83,93,9.
Etecutlon Caorrelation and Intent of the
Contract Documents
Extensions of Time

1.2,3.7.1
4.3.1,4.38,7.2.1.3,83.103.1
Failure of Pavment by Contractor 951314212
Failure of Pavment by Owner 437,97, 14.1.3
Faulty Work (See Defective or Noncomormmc Work)

Final Completion and Final Pavment 4.2.1,4.29,43.2,
435,910, 11.1.2. 11.1.53. 11.3.3, 12.3.1. 15.7
Financial Arrangements. Owner's 221
Fire and Extended Coverage Insurance 11.3
GENERAL PROVISIONS ) 1
Governing Law 1.3.1
Guarantees (See Warranty and Warranties)
Hazardous Matenals 10.1, 10.2.4
Identification of Contract Documents 1.2.%
Identification of Subcontractors and Suppliers 5.2.1
Indemnification 3.17,3.18,9.102,10.1.4,11.3.1.2, 11.3.7
Information and Services Required of the Owner 212,212,

434.61.3,614,.626,932,96.1,964,983,992,
9.10.3.10.1.4, 11.2, 11.3, 13.5.3, 13.5.2
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Modifications to the Conl 3 0 3 7

Injury or Damage to Person or Property 4.3.9 3730310
Inspections’ 3.35,334.3.7.1,42.2, 7.83.1.87
4.2.6,42.9,436,942, 982,952, 9.10.1,13.3 Mutual Responsibilitv 6.2

Instructions to Bidders 1.1.1 Nonconforming Work, Acceptance of 123
Instructions to the Contractor 3.8.1,428,52.1,7.12.1, 1332 Nonconforming Work, Rejection and Correction of 230,
Insurance 4.3.9,6,1.1,7@36.4,93 9.82,99.1,9.102, 11 433,932,982, 12, 137.1.53
Insurance, Beiler and Machinery 11.3.2 Notice 2.3,24,321,322.5373.374.39.5.12.8.
Insurance, Contractor’s Liability 111 3.12.9,3.17,4.53,44.4,4.3,5.2.1,3.3.34,1.1,82.2, 941,
Insurance, Effective Date of 822,11.1.2 9.3.1,9.6.1,9.7,9.10, 10.1.2, 10.2.6, 11.1.3, 11.3, 12.2.2,
Insurance, Loss of Use 11.3.3 12.2.4,13.3,13.5.1,13.3.2, 14,
Insurance, Owner's Liability L2 Notice, Written 2.3,24.39,3.12.8,3.12.9,4.3.
Insurance, Property 10.2.5, 11.3 444,45 521,53,54.1.1,82.2.941.951.9.7.9.10,
-Insurance, Stored Materials ‘932,11.3.14 10.1.2,102.6,11.1.3,11.3,12.2.2, 12.2.4, 13.3, 13.5.2, 14,
INSURANCE AND BONDS 11 Notice of Testmg and Inspecuons 13.51.13.3.2
Insurance Companies, Consent to Partia) Notice to Proceed §8.2.2
Occupancy 9.9.1,11.3.11 Notices, Permits, Fees and 223,37,313.73.64, 1022
Insurance Companies, Settlernent with 11.3.10 Observations, Architect's On-Site 22,425,
Intent of the Contract Documents 1.2.3,3.124, 4.36.94.2,951,910.1, 133
4.26,42.7,42.12,42.13,74 Observauons, Contractor's 1.2.2,322

Interest 13.6 QOccupancy 9.6.6,98.1,99 11.3.11
Interpretation 125,14 1.54.1.1,4.3.1,5.1,6.1.2,814 On-Site Inspections by the Architect 422,429,436,

Interpretations, Written 42.11,42.12,437 94.2,9.8.2,992,9.10.

Joinder and Consolidation of Claims Required 4.5.6 On-Site Observations by the Architect 422,425 4.3.6,

Judgment on Final Award 435.1,454.1,4.57
Labor and Materials, Equipment  1.1.3,1.1.6, 3.4,3.5.1,3.8.2,
3.12.2,3.12.3,3.12.7, 3.12.11, 3.13, 3.15.1,

. 42.7,62.1,7.36,932,9.33,12.24, 14 OWNER 2
Labor Disputes 8.3.1 Owner, Definition of 2.1
Laws and Regulations 1.3.36,37.3.15.4.1.1, 4535 Owner, Information and Services Required of the 2.1.2,

4.57,9.6.1,102.2,11.1,11.3,13.1, 134, 13.5.1. 13.5.2. 136 2.2.4.34,6,9,10.14, 11.2.11.3. 13.5.1, 14.1.1.3, 14.1.3
Liens 2.12,432,4351,82.2,9353.3,9.10.2 QOwner's Authority 38.1,4.1.3,429,52.1,524,54.1,
Limitation on Conselidation or Jomder 4.3.5 73.1,822.931,932, 1141, 12.24,1352, 142, 143.1
Limitations. Statutes of 43421226137 Owner's Financial Capability 221, 14013
Limitations of Authority 3504020420, Owner's Liability Insurance 11.2

4.23.427,42.10,522.524.734.11.3.10 Owner’s Loss of Use Insurance 11.3.3
Limitations of Liability 2.3,32.1,33.1,373.3.128.3.12.11, Owner's Relationship with Subcontractors  1.1.2.5.2.1,5.4.1. 9.6.4
3.17,3.18,326.427.4212,622.94.2.964.9.104, Owner's Right to Carry Out the Work 24,1224 14222
10.14,10.25,11.1.2. 11.2.1, 11.3.7, 13,42, 13522 Owner's Right to Clean Up 6.3

Limitanons of Time, General 22.1,2.24.32.1,373, Owner's Right to Perform Construction and to Award Separate
3.8.2,3.10,3.12.3,3.15.1.42.1,42.7.42.11,43.2, Centracts 6.1
4.3.3.4.34.436,4.3.9,4342,52.1.523,.624.734,74, Owner's Right to Stop the Work 23,437
822,95,96.2,98,9.9, 9 10, 1113, 1151, 11.3.2, 11.3.3, . Owner's Right to Suspend the Work 14.3
- 11:3.6,122.1. 1222, 135,137 Owner’s Right to Terminate the Contract ti4.2

Limitations of Time, Spccmc 2.1.2;22.1.24.3.10, 3,11, Ownership and Use of Architect's Drawings, Speciﬁcations and
3151,42.1,42.11,4.3,44,45,53,534. 733,739, Other Documents LT, L3, 225,53
82.92.93.1.933, 9,4.1,9‘0.1.97,98.2,9 10211135, Partial Occupancy or Use 9.6.6,9.9 11.3.11
113611310, 11.3.11,12.22, 1224, 1226, 137, 14 Patching, Cutting and 314,620
Loss of Use Insurance 11.3.3 Patents, Royalties and 317
Matenal Supphers 1.3.1,3.12.1,424. 426,521, Payment, Applications for 2.5,92.9.3 94,
9.3.1,93.1.2,933,942.90.5,9.104 9.5.1,9.8.3.9.10.1,9.10.3,9.104, 14.2.4
Materials, Hazardous 0.1, 10.2.4 Payvment, Certificates for 4.2.35,429.9.33.9.4,95,
Materials, Labor Equipment and 1.1.3,1.1.6.34.3.5.1.3.8.2. 96.1,966,971,983,9.10.1,9.10.3,13.7, 14.1.1.3, 14.2 4
3.12.2,3.12.3,3.12.7, 3.12.11, 3.13,3.15.1,4.2.7.6.2.1, Pavment, Failure of 4.37,95.1.3.9.7
7.3.6,9.3.2,9.3.3. 12.2.4. 14 ’ 9.102,14.1.1.3,14.2.1.2
Means, Methods, Techniques, Sequences and Payment, Final 14.2.1,429,4.32,43.5,9.10, 11.1.2

Procedures of Construction 331,423.427.942 11.1.3,11.3.5, 12.3.1
Minor Changes in the Work 11]. 428 437 71.7.4 Pa.‘,’ment Bond, Performance Bond and 7364, 9. 103,
MISCELLANEQUS PROVISIONS 13 11.39.11.4
Moditications, Definition of NN Pavments. Progress 4.34.93.96.98.3.9.10.3,13.6, 14.2.3

9.42,95.1,9.10.1, 133
- 2.3,39,43.7,7,82.2,11.3.9, 12.1,
' 12.2,13.3.2, 143.1

Orders, Written
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4.2.7,429,321,523,9.2,982
Review of Shop Drawings. Product Data and Samples
bv Contractor 3125

Rights and Remedies 1.1.2,2.3,24.3.5.1,3.15.2,
4.26.4306.4353.6.1.63,73.1.831.9.531,97, 1025

. . : 10:3,12.2.2,12.24, 134, 14
Rovalties and Patents ‘ 317
Rules and Notices for Arbitration +4.5.2
Safety of Persons and Property 16.2

423,427,101
3.123
311,312,427

Safety Precautions and Programs
Samples. Definition of
Samples, Shop Drawings, Product Data and

Samples at the Site, Documents and 3.1
Schedule of Values ) 9.2.93.1
Schedules. Construction 3.10

1.1.4,3.14.2,42 4,
4.55,6,11.3.7,12.1.2,12.2.5

Separate Contracts and Contractors

Shop Drawings, Definition of 3.12.]
Shop Drawings, Product Daia and Samples 3.11,3.12,427
Site, Use of 3.13,6.1.1,62.1
Site Inspections 122,334,422, 4209,

436.982,910.1. 135
Site Visits, Architect's 4.2.2.4235.429,436,

13023™®

PAYMENTS AND COMPLETION 9,14 642 .931.982.992.9.10.1.13.3
Pavments to Subcontractors 5.4.2,9.5.1.3, Special Inspections and Testing 4261221133
T 96.2.9.6.3,964,11.38,14.2.1.2 Specifications. Defiution of the : 1.1.6
PCB 10.1 Specifications, The LILLLLG 117,124, 1.3, 3,11
Performance Bond and Pavment Bond 7.3.64, Statute of Limitations 435421226, 137
9.10.3,11.3.9, 11 4 Stopping the Work 2.3,4.37,97.10.1.2.10.3, 14.1

Permits, Fees and Notices 2.2.3,3.7,313,7364,102 Stored Matenals 6.2.1. 832, 10.2.1.2.11.3.14.12.24
PERSONS AND PROPERTY, PROT ECTION OF 10 Subcontractor, Definition of 5.1.1
Polychlorinated Bipheny 10.1 SUBCONTRACTORS 3
Product Data, Definition of - 3122 Subcontractors, Work by 124,332, 312.1.423.53, 54
Product Data and Samples, Shop Drawings 11,3.12,42.7 Subcontractual Relations 5.3,54,93.1.2,96.2.
Progress and Completion 422,434 82 96.3,964,102.1;1137,11.38, 1411 142,12, 1432
‘Progress Payments 434,93, Submittals _ 1.3,3.2.3,3.10, 3.11. 3.1 4,2"’, 321,323,
9.6,9.8.3,9.10.3, 136, 1423 7.3.6,9.2,9.5.1,982,99.1,9.10.2, 9 103,10.1.2,11.1.3

Project, Definition of the 1.1.4 Subrogation, Waivers of 6.1.1,11.3.5,11L.3.7
Project Manual, Definition of the 117 Substantial Completion 4:2.9,43352.8.1.1. 8 1.3,
Project Manuals 2.2.3 823,9.8,991.1221.1222 137
Project Representatives 4.2.10 Substantial Completion, Definition of 5.8.1
Property Insurance 10.2.5, 1L.3 Subsutution of Subcontractors 5.2.3,324
PROTECTION OF PERSONS AND PROPERTY 10 » Substitution of the Architect 413
Regulations and Laws 1.3,36,3.7,3.13.4.1.1,4.55 Substinutions of Materals 3.5.1
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GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION

ARTICLE 1
GENERAL PROVISIONS

1.1 BASIC DEFINITIONS
1114 THE CONTRACT DOCUMENTS

The Contract Documents consist of the Agreement berween
Owner and Contractor . (hereinafter the Agreement).
Conditions of the Contract (General. Supplementary and
other Conditions). Drawings, Specifications. addenda issued
prior 10 execution of the Contract, other documents listed in
the Agreement and Modifications issued after execution of
the Contract. A Modification is (1) a writien amendment to
the Contract signed by both parties. (2) a2 Change Order. (3)
a Construction Change Directive or (4) a wrtten order for a
minor change in the Work issued by the Architect. Unless
specifically enumerated in the Agreement, the Contract
Documents do not include other documents such as bidding
requirements (advertisement or invitation to bid, Instructions
to Bidders. sample forms. the Contractor's bid or portions of
addenda relating to bidding requirements).

1.1.1.1 DOCUMENT PRIORITY

In the event of conflicts and discrepancies among
the Contract Documenis, interpretations will be based on the
following priorities:

1 The Agreement. as amended from time to
ume bv mutual agreement of the parties and the Contractor's

assumptions and clarifications dated January 12, 1998,

2 . ‘The Addenda. Av

3 The Supplementary General Conditions.

4 The General Conditions of the Contract for
Construction.

S Technical Specifications.

._6._ Drawings.

and Specifications or within either document not clarified bv
the Addendum, the better qualitv or greater guantity of Work
shall be provided in accordance with the Architect’s
interpretation. . Computed dimensions take precedence over
scale dimensions and large scale drawings shall take

recedence over small scale drawings.

1.1.2 THE CONTRACT

The Contract Documents form the Contract for Construction.

The Contract represents the entire and integrated agreement
between the parties hereto and supersedes prior negotiations.

representations or agreements. either written or oral. The

Contract may be amended or modified only by a

Modification.  The Contract Documents shall not be

construed to create a contractual relationship of any kind (1)

between the Architect and Contractor. (2) between the |
Owner and a Subcontractor or Sub-subcontractor or (3)
between any persons or entities other than the Owner and
Contractor. The Architect shall, however. be entitled to
performance and enforcement of obligations under the
Contract intended to facilitate performance of the Architect's
duties. :

1.1.3 THE WORK

The term "Work" means the construction and services
required bv the Contract Documents. whether completed or
partially completed. and includes all other labor. materials.
equipment and services provided or 1o be provided bv the
Contractor to fulfill the Contractor's obligations. The Work
may constitute the whole or a pan of the Project.

1.1.4 THE PRQJECT

The Project is the total construction of which the Work
performed under the Contract Documents may be the whole
or a pant and which may include construction by the Owner
or bv separate COntractors.

1.1.5 THE DRAWINGS

The Drawings are the graphic and pictorial portions of the
Contract Documents. wherever located and whenever issued.
showing the design. location and dimensions of the Work.
generally including plans. <¢levations. sections. details.
schedules and diagrams.

1.1.6 THE SPECIFICATIONS

The Specifications are that portion of the Contract
Documents consisting of the written requirements for
materials, equipment. construction systems, standards and
workmanship for the Work, and performance of related
services.
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1.4.7 THE PROJECT MANUAL

The Project Manual is the volume usually assembled for the
Work which may include the bidding requirements. sample
forms. Conditions of the Contract and Specifications.

1.2 EXECUTION, CORRELATION AND INTENT

1.2.1 - The Contract Documents shall be signed by the
Owner and Contractor as provided in the Agreememt. If
either the Owner or Contractor or both do not sign all the
Contract Documents. the Architect shall identify such
unsigned Documents upon request.

1.2.2 Execution of the Contract by the Contractor is a
representation that the Contractor has visited the site,
become familiar with local conditions under which the Work
is to be performed and correlated personal observations with
requirements of the Contract Documents.

1.2.3  The intent of the Contract Documents is to include
all items necessarv for the proper execution and completion
of the Work by the Contractor. The Contract Documents are
complementary, and what is required by one shall be as
binding as if required by all; performance by the Contractor
shall be required only to the extent consistent with the
Contract-Documents and reasonably inferable from them as
being necessary to produce the intended results.

1.2.4  Organization of the Specifications into divisions.
sections and articles. and arrangement of Drawings shall not
control the Contractor in dividing the Work among
Subcontractors or in establishing the extent cf Work to be
performed by any trade.

1.2.5 ~ Unless otherwise stated in the Contract Documents,
words which have well-known technical or construction
industry meanings are used in the Contract Documents in
accordance with such recognized meanings.

1.3 OWNERSHIP AND USE OF ARCHITECT'S -
DRAWINGS, SPECIFICATIONS AND
OTHER DOCUMENTS

1.3.1  The Drawings. Specifications and other documents
prepared by the Architect are instruments of the Architect's
service through which the Work to be executed by the
Contractor 1s described. The Contractor may retain one
contract record set.  Neither the Contracter nor any
Subcontractor, Sub-subcontractor or material or equipment
supplier shall own or claim a copyright in the Drawings.
Specifications and other documents prepared by the
Architect. and unless otherwise indicated the Architect shall
be deemed the author of them and will retain all common
law. statutory and other reserved rights. in addition to the

13023

copvright. All copies of them. except the Contractor's record
set. shall be returned or suitably accounted for to the
Architect. on request. upon completion of the Work. The
Drawings. Specifications and other documents prepared by
the Architect. and copies thereof fumished to the Contractor.
are for use solelv with respect to this Project. They are not to
be used bv the Contractor or any Subcontractor.
Sub-subcontractor or material or equipment supplier on other
projects or for additions to this Project outside the scope of
the Work without the specific written consent of the Gwner
and  Architect. The Contractor.  Subcontractors,
Sub-subcontractors and material or equipment suppliers are
granted a limited license to use and reproduce applicable
porticns of the Drawings, Specifications and other
documents prepared by the Architect appropriate to and for
use in the execution of their Work under the Contract
Documents. All copies made under this license shall bear
the statutory copyright notice. if any. shown on the
Drawings, Specifications and other documents prepared by
the Architect. Submuttal or distribution to meet official
regulatory requirements or for other purposes in connection
with this Project is not to be construed as publication in
derogation of the Architect's copyright or other reserved
rights.

1.4  CAPITALIZATION

1.4.1 Terms capitalized in these General Conditions
include those which are (1) specifically defined. (2) the titles
of numbered articles and identified references to Paragraphs.
Subparagraphs and Clauses in the document or.(3) the titles
of other documenis published by the American Institute of
Architects, ‘

1.5 INTERPRETATION

1.5.1 . In the interest of brevity the Contract Documents
frequently omit modifying words such as "all” and "anv" and
articles such as "the" and "an.” but the fact that a modifier or
an article is absent from one statement and appears in
another is not intended to affect the interpretation of either

- statement.

ARTICLE 2
OWNER -

2.1 DEFINITION

2.1.1  The Owner is the person or entity identified as such
in the Agreement and is referred to throughout the Contract
Documents as if singular in npumber. The term "Owner”
means the Owner or the Owner's authorized representative.

2.1.2 © The Owner upon reascnable written request shall
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furnish to the Contractor in writing information which is
necessary and relevant for the Contractor to evaluate. gnve
notice of or enforce mechanic’s lien rights. Such information
shall include a correct statement of the record legal utle to
the property on which the Project is located. usually referred
10 as the site. and the Owner's interest therein at the time of
execution of the Agreement and, within five days afier any
change, information of such change in title, recorded or
unrecorded.

2.2 INFORMATION AND SERVICES REQUIRED
OF THE OWNER

2.2.1  The Owner shall, at the request of the Contractor,
prior to execution of the Agreement and promptly from time
to time thereafter, furnish to the Contractor reasonable
evidence that financial arrangements have been made to
fulfill the Owner's obligations under the Contract. [Note:
Unless such reasonable evidence were furnished on request
prior 1o the execution of the Agreement, the prospective
contractor would not be required to execute the Agreement
or o commence the Work.]

2.2.2  The Owner shall furnish surveys describing physical
characteristics. legal limitations and utility locations for the
site of the Project. and a legal description of the site.

2.2.3 Except for permits and fees which are the
responsibilitv. of the Contractor under the Contract
Documents. the Owner shall secure and payv for necessary
approvals. easements. assessments and charges required for
construction. use or gecupancy of permanent structures or for
permanent changes in existing facilities.

2.2.4 Information or services under the Owner's control
shall be furnished by the Owner with reasonable promptness
10 avoid delay in orderly progress of the Work.

2.2.5 Unless otherwise provided in the Contract
Documents. the Contractor will be furnished. free of charge.
such copies of Drawings and Project Manuals as are
reasonably necessarv for execution of the Work.

2.2.6  The foregoing are in addition to other duties and

responsibilities of the Owner enumerated herein and
cspecially those in respect 1o Article 6 (Construction by
Owner or by Separate Contractors). Article 9 (Payments and
Completion) and Article 11 (Insurance and Bonds).

2.3 OWNER'S RIGHT TO STOP THE WORK

2.3.1  If the Contractor fails to correct Work which is not
in accordance with the requirements of the Contract
Documents as required bv Paragraph 12.2 or persistently
fails to carry owt Work in accordance with the Contract
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Documents. the Owner. by written order signed personally or
by an agent specifically so empowered bv the Gwner in
writing. may order the Contractor to stop the Work. or any
portion thereof. until the cause for such order has been
eliminated; however, the right of the Owner 1o stop the Work
shall not give rise to a duty on the part of the Owner to
exercise this right for the benefit of the Contractor or any
other person or entity, except to the extent required by
Subparagraph 6.1.3.

2.4 OWNER'S RIGHT TO CARRY QUT THE
WORK

2.4.1 If the Contractor defaults or neglects to carry out the
Work in accordance with the Contract Documents and fails
within a seven-day period after receipt of wnitten notice from
the Owner to commence and continue correction of such
default or neglect with diligence and promptness. the Owner
may after such seven-day period give the Contractor a second
written notice to correct such deficiencies within a second
seven-day period. If the Contractor within such second
seven-day period after receipt of such second notice fails to
commence and continue to correct any deficiencies. the
Owner may, without prejudice to other remedies the Owner
may have. correct such deficiencies. In such case an
appropriate Change Order shall be issued deducting from
payments then or thereafter due the Contractor the cost of
correcting such deficiencies. including compensation for the
Architect's additional services and expenses made necessary
by such default. neglect or failure. Such action by the Owner
and amounts charged to the Contractor are both subject to
prior approval of the Architect. If pavments then or
thereafter due the Contractor are not sufficient to cover such
amounts. the Contractor shall pay the difference to the
Owner.

ARTICLE 3
CONTRACTOR

3.1 DEFINITION

3.1.1  The Contractor is the person or entity identified as
such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The term
"Contractor” means the Contractor or the Contractor's
authonized representative.

3.2 REVIEW OF CONTRACT DOCUMENTS AND
FIELD CONDITIONS BY CONTRACTOR

3.2, The Contractor shall carefully study and compare
the Contract Documents with each other and with
information  furnished by the Owner pursuant 1o
Subparagraph 2.2.2 and shall at once report to the Architect
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errors. inconsistencies or omissions discovered.  The
Contractor shall not be liable to the Owner or Architect for
damage resulting from errors. inconsistencies or omissions in
the Contract Documents unless the Contractor recognized
such error. inconsistency or omission and knowingly failed
to report it to the Architect. If the Contractor performs any
construction activity knowing it involves a recognized error.
inconsistency or omission in the Contract Documents
without such notice to the Architect, the Contractor shall
assume appropriate responsibility for such performance and
shall bear an appropriate amount of the attributable costs for
- correction. :

3.2.2 The Contractor shall take field measurements and
verifv field conditions and shall carefully compare such field
measurements and conditions and other information known
to the Contractor with the Contract Documents before
commencing activities. Errors. inconsistencies or omissions
discovered shall be reported to the Architect at once.

3.2.3 The Contractor shall perform the Work in
accordance with the Conitract Documents and submitials

approved pursuant to Paragraph 3.12.

3.3 SUPERVISION AND CONSTRUCTION
PROCEDURES

3.3.1  The Contractor shall supervise and direct the Work,
using the Contractor's best skill and aiention. The
Contractor shall be solely responsible for and have control
over construction means. methods. techniques. sequences
and procedures and for coordinating all portions of the Work
under the Contract. uniess Contract Documents give other
spectfic instructions concerning these matters.

3.3.2  The Contractor shall be responsible to the Owner
for acts and omussions of the Contractor's emplovees.
Subcontractors and their agents and emplovees. and other
persons performing portions of the Work under a contract
with the Contractor., )

3.3.3  The Contractor shall not be relieved of obligations
to performing the Work in accordance with the Contract
Documents either by activities or duties of the Architect in
the Architect's administration of the Contract. or by tests.
inspections or approvals required or performed bv persons
other than the Contractor,

3.3.4  The Contractor shall be responsible for inspection of
portions of Work already performed under this Contract to
determine that such portions are in proper condition to
receive subsequent Work.

3.4 LABOR AND MATERIALS
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3.44 Unless otherwise provided in the Contract
Documents. the Contractor shall provide and payv for labor.
materials. equipment. tools. construction equipment and
machinery, water. heat, utilities. transportation. and other
facilities and services necessary for proper execution and
completion of the Work. whether temporary or permanent
and whether or not incorporated or te be incorporated in the
Work.

3.4.2 The Contractor shall enforce strict discipline and
good order among the Contractor's emplovees and other
persons carrving out the Contract. The Contractor shall not
permit emplovment of unfit persons or persons not skilled in
tasks assigned to them. .

3.5 WARRANTY

3.8.1  The Contractor warrants to the Owner and Architect

that materials and equipment furnished under the Contract
will be of good quality and new unless otherwise required or
permitted by the Contract Documents, that the Work will be
free from defects not inherent in the quality required or
permitted. and that’ the Work will conform wath the
requirements of the Contract Documents. Work not
conforming to these requirements. including substitutions
not properly approved and authorized. may be considered
defective. The Contractor's warranty excludes remedy for
damage or defect caused by abuse. modifications not
executed bv the Contractor, improper or insufficient
mainienance. improper operation. or normal wear and tear |
under normal usage. If required by the Archiuect. the
Contractor shall furnish satisfactory evidence as to the kind
and qualitv of materials and equipment.

Insert | A:_3.5.2:. Contractor shall secure and furnish
directly to Owner written warranties first executed by
that Contractor .may .have under express or implied
warranties for defective or non-confirming .Work, _
Qwner, subject 1o .approval Dby Architect before
acceotance by Owner, all written guarantees .and
warranties _which _apoly 1o _maior .components
for in the Contract Documents.

3.6 TAXES

3.6.1  The Contractor shall pay sales. consumer. use and
similar taxes for the Wark or portions thereof provided by
the Contractor which are legally enacted when bids are

received or negotiations concluded. whether or not vet
effective or merely scheduled to go into effect.
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3.7 PERMITS, FEES AND NOTICES

3.7.1 Unless otherwise provided in the Contract
Documents. the Contractor shall secure and pay for the
building permit and other permits and governmental fees.
licenses and inspections necessary for proper execution and
completion of the Work which are customarily secured after
execution of the Contract and which are legally required
when bids are received or negotiations concluded.

3.7.2 The Contractor shall comply with and give notices
required by laws, ordinances, rules. regulations and lawful

orders of public-authorities bearing on performance of the

Work.

3.7.3 It is not the Contractor's responsibility to ascertain
that the Contract Documents are in accordance with
applicable laws. statutes. ordinances. building codes, and
rules and regulations. However, if the Contractor observes
that portions of the Contract Documents are at vanance
therewith, the Contractor shall promptly notify the Architect
and Owner in writing, and necessary changes shall be
accomplished by appropriate Modification.

3.7.4 If the Contractor performs Work knowing it to be
contrary 10 laws. statutes. ordinances. building codes. and
rules and regulations without such notice to the Architect
and Owner. the Contractor shall assume full responsibility
for such Work and shall bear the attributable costs.

3.8 -ALLOWANCES

3.8.1  The Contractor shall include in the Contract Sum
all allowances stated in the Contract Documents. Items
covered by -allowances shall be supplied for such amounts
and by such persons or entities as the Owner may direct. but
the Contractor shall not be required to employ persons or
entittes aganst which the Contractor makes reasonable
objection..

3.8.2 Unless otherwise provided in the Contract
Documents:

" .1 matenals and equipment under an allowance shall
be selected promptly by the Owner to avoid delay in
the Work:

.2 allowances shall cover the -cest all costs to the
Contractor including, but not necessarily limited to
labor. _material, egquipment. supplies. loading
unloading, handling, and supervision associated
with a complete installation of the allowance items;
of-materials-and-equipment-delivered-at-the-siteand-

.3 Contractor's eests-fof gz = :
site: -labor: -installatien cests: overhead. and profit
and -other -expemses -comtemplated for stated
allowance amounts shall be included in the Contract
Sum and not in the allowances:

4 whenever costs are more than or less than
allowances. the Conwtract Sum shall be adjusted
accordinglv by Change Order. The amount of the
Change Order shall reflect (1) the difference
between acrual costs and the allowances under
Clause 3.8.2.2. __ £33 changes -in -Contraciors-

3.9 SUPERINTENDENT

3.9.1 The Contractor shall employ a competent
superintendent and necessary assistants who shall be in
attendance at the Project site during performance of the
Work. The superintendent shall represent the Contracior.
and communications given to the superintendent shall be as
binding as if given to the Contractor. Important
comrnunications shall be confirmed in writing. Other
communications shall be similarly confirmed on writien
request in each case.

310 COMTRACTOR'S CONSTRUCTION
SCHEDULES

3.10.1 The Contracior. promptly after being awarded the
Contract. shall prepare and submit for the Owner's and
Architect's information a Contractor's construction schedule
for the Work. The schedule shall not exceed time limits
current under the Contract Documents. shall be revised at
appropriate intervals as required by the conditions of the
Work and Praject. shall be related to the entire Project to the
extent required by the Contract Documents. and shall
provide for expeditious and practicable execution of the
Work.

3.10.2 The Contractor shall prepare and keep current. for
the Architect's approval. a schedule of submittals which is
coordinated with the Contractor's construction schedule and
allows the Architect reasonable time to review submuitials.

3.10.3 The Contractor shall conform to the most recent
schedules.

311 DOCUMENTS AND SAMPLES AT THE SITE

3.11.1  The Contractor shall maintain at the sitc for the
Owner one record copy of the Drawings, Specifications.
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addenda. Change Orders and other Modifications. in good
order and marked currentlv to record changes and selections
made during construction. and in addition approved Shop
Drawings. Product Data. Samples and similar required
submittals. These shall be available to the Architect and
shall be delivered to the Architect for submittal to the Owner
upon completion of the Work.

3.12 SHOP DRAWINGS, PRODUCT DATA AND
SAMPLES ‘

3.12.1 Shop Drawings are drawings. diagrams. schedules
and other data specially prepared for the Work by the
Contractor or a'  Subcontractor.  Sub-subcontractor,
manufacturer, supblier or distributor to illustrate some
portion of the Work.

3.12.2 Product Data are illustrations, standard schedules,
performance charts, instmctions, brochures, diagrams and
other information furnished by the Contractor to illustrate
materials or equipment for some portion of the Work.

3.12.3 Samples are physical examples which illustrate
materials. equipment or workmanship and establish
standards by which the Work will be judged.

3.12.4 Shop Drawings. Product Data. Samples and similar
submittals are not Contract Documents. The purpose of their
subrhittal is to demonstrate for those portions of the Work for
which submittals are required the wav the Contractor
proposes to conform to the information given and the design
concept expressed in the Contract Documents. Review by
the Architect is subject to the limitations of Subparagraph
+4.2.7.

3.12.5 The Contractor-shall review. approve and submit to
the Architect Shop Drawings. Product Data. Samples and
sumilar submittals required by the Contract Documents with

. reasonable promptness and in such sequence as to canse no
delav. in the Work or in the activities of the Owner or of
scparate contractors. Submittals made by the Contractor
which are not required by the Contract Documents mav be
refurned without action.

3.12.6 The Contractor shall perform no portion of the
Work requinng submiual and review of Shop Drawings.
Product Data. Samples or similar submittals until the
respective submittal has been approved by the Architect.
Such Work shall be in accordance with approved submittals.

3.12.7 By approving and submitting Shop Drawings,
Product Data. Samples and similar submitials. the Contractor
represents that the Contractor has determined and verified
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materials. field measurements and field construction criteria
related thereto. or will do sc. and has checked and
coordinated the information contained within such
submittals with the requirements of the Work and of the
Contract Documents. -

3.12.8 The Contractor shall not be relieved of
responsibility for deviations from requirements of the
Contract Documents by the Architect's approval of Shop
Drawings. Product Data. Samples or similar suvbmittals
unless the Contractor has specifically informed the Architect
in writing of such deviation at the time of submittal and the
Architect has given written approval to the specific
deviation.  The Contractor shall not be relieved of
responsibility for errors or omissions in Shop Drawings,
Product Data. Samples or similar submittals by the
Architect's approval thereof.

3.12.9 The Contractor shall direct specific attention. in
writing or on resubmitted Shop Drawings, Product Data,
Samples or similar submittals, to revisions other than those
requested by the Architect on previous submittals. .

3.12.10 Informational submittals upon which the Architect
is not expected to take responsive action may be so identified
in the Contract Documents.

3.12.11 When professional cernification of performance
criteria of materials. systems or equipment is required by the
Contract Documents. the Architect shall be entitled to rely
upon the accuracy and completeness of such calculations and
certifications. ‘

3.43 USE OF SITE

3.13.1 The Contractor shall confine operations at the site
to areas permitted by law. ordinances, permits and the
Contract Documents and shall not unreasonably encumber
the site with materials or equipment.

3.4 CUTTING AND PATCHING

3.14.1 The Contractor shall be responsible for cutting.
fitting or patching required to complete the Work or to make
its parts fit together properly.

3.14.2 The Contractor shall not damage or endanger a
portion of the Work or fully or partally completed
construction of the Owner or separate contractors by cutting,
patching or otherwise altering such construction. or by
excavation. The Contractor shall not cut or otherwise alter
such construction by the Owner or a separate comtractor
except with wrntten consent of the Owner and of such
separate contractor. such consent shall not be unreasonably
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withheld. The Contractor shall not unreasonably withhold
from the Owner or a separate contractor the Contractor's
consent to cutting or otherwise altering the Work.

315 CLEANING UP

3.15.1 The Contractor shall keep the premises and
surrounding area free from accumulation of waste materials
or rubbish caused by operations under the Contract. At
completion of the Work the Contractor shall remove from
and about the Project waste materials. rubbish. the
Contractor's tools, construction equipment. machinery and
surplus materials.

3.15.2 If the Contractor fails to clean up as provided in the
Contract Documents. the Owner may do so and the cost
thereof shall be charged to the Contractor. ‘

3.16 ACCESS TO WORK

3.16.1 The Contractor shall provide the Owner and

Architect access to the Work in preparation and progress
wherever located.

3.17 ROYALTIES AND PATENTS

3.17.1 The Contractor shall pay all rovalties and license
fees. The Contractor shall defend suits or claims for
infringement of patent rights and shall hold the Owner and
Architect harmless from loss on account thereof. but shall
not be responsible for such defense or loss when a particular
design. process or product of a particular manufacturer or
manufacturers is required by the Contract Documents.
However. if the Contractor has reason to believe that the
required design, process or product is an infringement of a
patent. theé Contractor shall be responsible for such loss
unless such information is promptly furnished to the
Architect.

3.18 INDEMNIFICATION -

3481 To the fullest extent permitted by law. the
Contractor shall indemnify and hold hanmless the Owner,
and Qwner's officers. directors. agents. shareholders

successors. and _emplovees (individually, each an
"Indemnified Partv" and collectivelv, the "Indemnified

Parties”), Architect, Architect's consuliants. and agents and
employvees of any of them from and against claims. damages.
losses and expenses, including but not limited to attorneys'
fees. arising out of or resulting from performance of the
Work, provided that such claim, damage, loss or expense is
attnibutable 1o bodily injury, sickness, disease or death, or (o
injury to or destruction of tangible property (other than the
Work itself) including loss of use resulting therefrom. but
only 1o the extent caused in whole or in part by negligent acts
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or omissions of the Contractor. a Subcontractor. anvone
directly or indirectly emploved bv them. or anvone for whose
acts they mayv be liable. regardless of whether or not such
claim. damage. loss or expense is caused in part by a pary
indemnified hereunder.  Such obligation shall not be
construed to negate. abridge. or reduce other rights or
obligations of indemnity which would otherwise exist as 10 a
party or person described in this Paragraph 3.18.

3.18.2 In claims against any person or entity indemnified
under this Paragraph 3.18 by an emplovee of the Contracror. -
a Subcontractor. anvone directly or indirectly emploved by
them or anvone for whose acts thev mayv be liable. the
indemnification obligation under this Paragraph 3.18 shall
not be limited by a limitation on amount or 1ype of damages.

" compensation or benefits pavable bv or for the Contractor or

a Subcontractor under workers' or workmen's compensation
acts. disability benefit acts or other emplovee benefit acts.

3.18.3 The obligations of the Contractor under this
Paragraph 3.18 shall not extend to the liability of the
Architect, the Architect's consultants, and agents and
employees of any of them arising out of (1) the preparation
or approval of maps. drawings. opinions. feports. survess.
Change Orders. designs or specifications. or (2) the giving of
or the failure to give directions or instructions byv. the
Architect. the Architect's copsultants. and agents and
emplovees of any of them provided such giving or failure to
give is the primary cause of the injury or damage.

ARTICLE 4
ADMINISTRATION OF THE CONTRACT

4.1 ARCHITECT

4.1.1 The Architect is the person lawfullv licensed to
practice architecture or an enuty lawfully practicing
architecture identified as such in the Agreement and is
referred to throughout the Contract Documents as if singular
in number. The term "Architect” means the Architect or the
Architect's authorized representative.

4.1.2 Duties. responsibilities and limitations of authority
of the Architect as set forth in the Contract Documents shall
not be restricted. modified or extended without written
consent of the Owner, Contractor and Architect. Consent
shall not be unreasonably withheld.

413 In case of termination of employment of the
Architect. the Owner shall appoint an architect against
whom the Contractor makes no reasonable objection and
whose status under the Contract Documents shall be that of
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the former architect,

4.1.4 Disputes arising under Subparagraphs +4.1.2 and
4.1.3 shall be subject 1o litigation. arbitration—

42  ARCHITECT'S ADMINISTRATION OF THE
'CONTRACT

4.214 The Architect will provide administration of the
Contract as described in the Contract Documents. and will be
the Owner's representative (1) during construction, (2) until
final pavment is due and (3) with the Owner's concurrence.
from time 1o time during the correction period described in
Paragraph 12.2. The Architect will advise and consult with
the Owner. The Architect will have authority to act on
behalf of the Owner onlv to the extent provided in the
Contract Documents. unless otherwise modified by written
instrument in accordance with other provisions of the
Contract.

4.2.2 The Architect will visit the site at intervals
appropriate to the stage of construction to become generally
familiar with the progress and quality of the completed Work
and to determine in general if the Work is being performed
in a manner indicating that the Work. when completed. will
be in accordance with the Contract Documents. However.
the Architect will not be required to make exhaustive or
continuous on-site inspections 10 check quality or quantity of
the Work. On the basis of on-site observations as an
architect. the Architect will keep the Owner informed of
progress of the Work, and will endeavor to guard the Owner
against defects and deficiencies in the Work.

4.2.3  The Architect will not have control over or charge
of and will not be responsible for construction means.
methods. techniques. sequences or procedures, or for safery
precautions and programs in connection with the Work.
since these are solely the Contractor's responsibility as
provided in Paragraph' 3.3. The Architect will not be
- responsible for the Contractor's failure to carry out the Work
in accordance with the Contract Documents. The Architect
will not have control over or charge of and will not be
responsible for acts or omissions of the Contractor,
Subcontractors. or their agents or emplovees. or of any other
persons performing portions of the Work,

4.24 Communications Facilitating  Contract
Administration. Except as otherwise provided in the
Contract Documents or when direct communications have
been specially authorized. the Owner and Contractor shall
endeavor to0 communicate through the Architect.

Communications by and with the Architect's consultants
shall be through the Architect. Communications by and with
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Subcontractors and material suppliers shall be through the
Contractor. Communications by and with separate
contractors shall be through the Owner.

4.2.5 Based on the Architect’s observauons and
evaluations of the Contractor's Applications for Payment. the
Architect will review and certify the amounts due the
Contractor and will issue Certificates for Payment in such
amounts.

4.2.6 The Architect will have authoritv to reject Work
which does not conform to the Contract Documents.
Whenever the Architect considers it necessary or advisable
for implementation of the intent of the Contract Documents.,
the Architect will have authority to require additional
inspection or testing of the Work in accordance with
Subparagraphs 13.3.2 and 13.5.3. whether or not such Work
is fabricated, installed or completed. However. neither this
authority of the Architect nor a decision made in good faith
either to exercise or not to exercise such authority shall give
rise to a duty or responsibilitv of the Architect to the
Contractor, Subcontractors, material and equipment
suppliers, their agents or emplovees. or other persons
performing portions of the Work.

4.2.7 The Architect will review and approve or take other
appropriate action upon the Contractor's submitials such as
Shop Drawings. Product Data and Samples. but only for the
limited purpose of checking for conformance with
information given and the design concept expressed in the
Contract Documents. The Architect's action will be taken
with such reasonable promptness as to cause no delay in the
Work or in the acuvities of thé Owner. Contractor or
separate contractors., while allowing sufficient time in the
Architect's professional judgment to permit adequate review.,

Review of such submittals is not conducted for the purpose of
determining the accuracy and completeness of other details
such .as dimensions and quantities. or for substantiating
instructions for installation or performance of equipment or
svstems. all of which remain the responsibility of the

. Contractor as required by the Contract Documents. The

Architect's review of the Contractor's submittals shall not
relieve the Contractor of the obligations under Paragraphs
3.3. 3.5 and 3.12. The Architect's review shall not constitute
approval of saferv precautions or. unless otherwisc
specifically stated bv the Architect. of any construction
means. methods. techniques. sequences or procedures. The
Architect's approval of a specific item shall not indicate
approval of an assembly of which the item is a component.

4.2.8 The Architect will prepare Change Orders and
Construction Change Directives. and may authorize minor
changes in the Work as provided in Paragraph 7.4.
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4.2.9 The Architect will conduct inspections to determine
the date or dates of Substantial Completion and the date of
final completion. will receive and forward to the Owner for
the Owmer's review and records written warranties and
related documents required by the Contract and assembled by
the Contractor, and will issue a final Certificate for Pavment
upon compliance with the requirements of the Contract
Documents.

4.2,10 1If the Owner and Architect agree, the Architect will
provide one or more project representatives to assist in
carrving out the Architect's responsibilities at the site. The
duties. responsibilities and limitations of authority of such
project representatives shall be as set forth in an exhibit to be
incorporated in the Contract Documents.

4.2.11 The Architect will interpret and decide -mattess
provide recommendations concerning performance under
and requirements of the Contract Documenis on written
request of either the Owner or Contractor. The Architect's
response to such requests will be made with reasonable
promptness and within any time limits agreed upon. If no
agreement is made concerning the time within which
interpretations required of the Architect shall be furnished in
compliance with this Paragraph 4.2, then delay shall not be
recognized on account of failure by the Architect to furmish
such interpretations until 15 days after written request is
made for them.

4.2.12 Imerpretations and decisiens recommendations of

the Architect will be consistent with the intent of and

reasonably inferable from the Contract Documents and will
be in wnung or in the form of drawings. When making such
interpretations and decisions. the Architect will endeavor 10
secure farithful performance by both Owner and Contractor.
will not show partiality to either and will not be liable for
results of imterpretations or decisions so rendered in good
faith.

4.2.13 The Architect's decisions on matters relating to
acsthetic effect will be final if consistent with the intent
cxpressed in the Contract Documents.

4.3 CLAIMS AND DISPUTES

4.3.1  Definition. A Claim is a demand or assertion by
one of the parties seeking, as a matter of right. adjustment or
interpretation of Contract terms. pavment of money.
extension of time or other relief with respect to the terms of
the Contract. The term "Claim" also includes other disputes
and matters in question between the Owner and Contractor
arising out of or relating to the Contract. Claims must be
made by written notice. The responsibility to substantiate
Claims shall rest with the party making the Claim.

Insert B: 4311 AClaim by tth%cgor Owner

shall set forth at 2 minimyum. the following: () the date
and descrption .of the event giving .rise 1o lthe
requirement for an .adiustment of _interpretation of
Contract terms. a _pavment of moneyv, an. extension of
time .or .other refief with respect to the temns of the
full .and .detailed breakdown .of the .amount of the
WmmmmmmmmmmJL
any. souaht by the paries,

4.3.2 Decision of Architect. Claims. including those
alleging an error or omission by the Architect. shall be
referred initially to the Architect for action as provided in
Paragraph +4.4. A decision by the Architect. as provided in
Subparagraph 4.4, shall be required as a condition
precedent to erbitration-or litigation of a Claim between the
Contractor and Owner as to all such matters arising prior to
the date final payment is due, regardless of (1) whether such
matters relate to execution and progress of the Work or (2)
the extent to which the Work has been completed. The
decision by the Architect in response to a Claim shall not be
a condition precedent to arbitration-of litigation in the event
(1) the-position of Architect is vacant. (2) the Architect has
not received evidence or has failed to render a decision
within agreed time limits. (3) the Architect has failed to take
action required under Subparagraph 4.4.4 within 30 davs
after the Claim is made. (4) 43 dayvs have passed after the
Claim has been referred to the Architect or (3) the Claim
relates to a mechanic's hien.

4.3.3 Time Limits on Claims. Claims by either party
must be made within 21 davs after occurtence of the event
giving rise to such Claim or within 21 days after the
claimant first recognizes the condition giving rise to the
Claim, whichever is later. Claims must be made by written
notice. An additional Claim made after the initial Claim has
been implemented by Change Order will not be considered
unless submitted in a timely manner.

4.3.4 Continuing Contract Performance. Pending
final resolution of a Claim including litigation, arbitration:
unless otherwise agreed in writing the Contractor shall
proceed diligently with performance of the Contract and the
Owner shall continue to make pavments in accordance with
the Contract Documents.

4.3.5 Waiver of Claims: Final Payment. The making
of final payment shall constitute a waiver of Claims by the
Owner except those arising from:

1 liens. Claims. security interests or encumbrances
ansing out of the Contract and unsettled:
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.2 failure of the Work 1o comply with the requirements
of the Contract Documents: or

.3 terms of special warranties required by the Contract
' Documents.

4.3.6 Claims for Concealed or Unknown

Conditions. If conditions dre encountered at the site which
are (1) subsurface or otherwise concealed physical conditions
which differ materially from-those indicated in the Contract
Documents or (2) unknown physical conditions of an
--unusual nature. which differ materially from those ordinarily
found tc exist and generally recognized as imherent in
construction activities of the character provided for in the
Contract Documents. then notice by the observing party shall
be given to the other party promptly before conditions are
disturbed and in no event later than 21 days after first
observance of the conditions. The Architect will promptly
investigate such conditions and, if they differ materially and
cause an increase or decrease in the Contractor's cost of. or
time required for, performance of any part of the Work, will
recommend an equitable adjustment in the Contract Sum or
Contract Time. or both, If the Architect determines that the
conditions at the site are not materially different from those
indicated in the Contract Documents and that no change in
the terms of the Contract is justified. the Architect shall so
notify the Owner and Contractor in writing. stating the
reasons. Claims by either party in opposition to such
determination must be made within 21 davs after the
Architect has given notice of the decision. If the Owner and
Contractor cannot agree on an adjustment in the Contract
Sum or Contract Time. the adjustment shall be referred to
the Architect for initial determination. subject to further
proceedings pursuant {o Paragraph 4.4, :

4.3.7  Claims for Additional Cost. If the Contractor
wishes 10 make Claim for an increase in the Contract Sum.
written notice as provided herein shall be given before
proceeding to execute the Work.. Prior notice is not required
for Claims relating to an emergency. endangering life or
property ansing under Paragraph 10.3. If the Contractor
believes additional cost is involved for reasons including but
not limited to (1) a written interpretation from the Architect.
(2) an order by the Owner to stop the Work where the
Contractor was not at fault. (3) a written order for a minor
change in the Work issued by the Architect. (4) failure of
pavment by the Owner, (5) termination of the Contract by the
Owner. (6) Owner's suspension or (7) other reasonable
grounds, Claim shall be filed in accordance with the
procedure established herein.

4.3.8 Claims for Additicnal Time

4.3.8.1 I the Contractor wishes to make Claim for all
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increase in the Contract Time. written notice as provided
herein shall be given. The Contractor's Claim shall include
an estimate of cost and of probable effect of delav on
progress of the Work. In the case of a continuing deiav only
one Claim is necessary.

4.3.8.2 If adverse weather conditions are the basis for a
Claim for additional time. such Claim shall be documented
by data substanuiating that weather conditions were abnormal
for the period of time and could not have been reasonabiv
anticipated. and that weather conditions had an adverse
effect on the scheduled construction.

4.3.9 Injury or Damage to Person or Property. If
either party to the Contract suffers injury or damage to
person or property because of an act or omission of the other
party. of any of the other party's emplovees or agents. or of
others for whose acts such party is legally liable., written
notice of such imjury or damage. whether or not insured.
shall be given to the other party within a reasonable time not
exceeding 21 days after first observance. The notice shall
provide sufficient detail to enable the other party to
investigate the matter. If a Claim for additional cost or time
related to this Claim is to be asserted. it shall be filed as
provided in Subparagraphs 4.3.7 or 4.3 8.

4.4 RESOLUTION OF CLAIMS AND DISPUTES

4.41 The Architect will review Claims and take one or
more of the following preliminary actions within ten days of
receipt of a Claim: (1) request additional supporting data
from the claimant. (2) submit a schedule to the parties
indicating when the Architect expects 10 take action, (3)
reject the Claim in whole or in part. stating reasons for
rejection. (4) recommend approval of the Claim by the other
party or (5) suggest a compromise. The Architect mav also.
but 1s not cbligated 10, notifv the surety. if any. of the nature
and amount of the Claim.

4.4.2 If-a Claim has been resolved. the Architect will
prepare or obtain appropnate documentation,

4.4.3 If a Claim has not been resolved. the party making
the Claim shall. within ten dayvs after the Architect's
preliminary response. take one or more of the following
actions: (1) submit additional supporting data requested bv
the Architect. (2) modify the inittal Claim or (3) notifv the
Architect that the initial Claim stands.

4.4.4 If a Claim has not been resolved after consideration
of the foregoing and of further evidence presented by the
parties or requested by the Architect. the Architect will notify
the parties in writing that the Architect's decision will be
made within seven days. which decision shall be final and
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binding on the parties but subject to litigation. arbitration-
Upon expiration of such time period. the Architect will
render to the parties the Architect’s written decision relauve
1o the Claim. including any change in the Contract Sum or
Coniract Time or both. If there is a surety and there appears
to be a possibility of a Contractor's default. the Architect
may, but is not obligated to, notify the surery and request the
surety's assistance in resolving the controversy.

45 -ARBITRATION- DISPUTE RESOLUTION

451 Controversies and Claims Subject to
Arbitration. Livgation.  Anv controversy or claim arising
out of or related to the Contract, or the breach thereof. which
have not been otherwise resolved under the Contract shall be
subject to litigation. Such controversies or claims upon

which the Architect has given notice and rendered a decision

QOH written demand by elther party.

Litigation mav not commence until the later of:

A The 45th dav after the claim has been submitted to
the Architect and the Architect has rendered his decision:

2 The date upon which the Architect has rendered a
final written decision on the claim:

3 The 10th day after the parties have presented
evidence to the Architect or have been given reasonable
opportuniny to do so. if the Architect has not rendered a final
written decision by that date: or

K Anv of the five events described in Section 4.3.2.

This Contract and all question(s) concerning the capacity of
the _parties. _execution. ~validity (or _invahdity).. and
performance of the Contract shall be interpreted. construed
or enforced in all aspects in accordance with the laws of the
State where the Project is located.

Al the request of either partv, after litigation proceedings
have been inittated. a_non-binding mediation of anv claim or
controversy. by a_mediator _mutuallv agreeable 1o the Owner
and Contractor. shall be conducied.  The cost of such
mediation shall _be borne eguallv bv the Owner and
Contractor. . This Agreement 1o mediation shall be
specificallv enforceable. Any -controversy of -Claim -asising-

BFDHTGIOT -OF -aFbHFAtOFS iy -be -entered A 2Ry -court -having-
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as -provided -n wSﬁbp&Fa“*aﬁh ~—-+ shall -be -subjeet -to-
arbiFatien-upon-wiitten-demand-of-either-parp-—Asbitration
may-be-commenced-when—3-davs-have-passed-afier-a-Claim-
%mmwﬁemﬁmﬁm

4.5.2 Rules and Notices for Arbitration. Claims
berween -the -Owner -and -Contracter -aot -reselved -under
Paragraph -+~ -shall - -subjest -te -arbiratien -under
Subparacraph—+-3-1--be-decided -bv-arbitration-in-accordance-
. bitration - by-in-effect
the -partes futuahy -aoree -otherwise: otiee -of -demond -for
bitrations} led i ting-with-d , .
Adnerican-Arbitration-Association- -and-a-copv-shall -be-filed-

4.5.3 Contact Performance During Arbitration.

4.5.4 When Arbitration May Be Demanded.

rendered-a-final-written-decision-on-the-Claima: (3 -the-tenth-
er -have -been -given -reasonable -opportunity 10 o se: +f the-
Aschitect -has -not rendered -a -finel -written -decision by -that-

4.5.4.1 When-a-writien-decision-of-the-Architect-states—that-
1) -the -deeision 45 -fnal -but -subject -to -arbitration-aad {H «
demnnd for -arbitration of u-Clatin covered by -such decision-
m&s&%e—maéewm-a@-éaﬁs—aﬁef—me-éate%mh%
bee £ail : {orbisensi sthinsaid 36-days_per
shall -result 4a the -Architect’s -decision -becoming final -and-
binding -upen -the -Owner -and -Contractor- -If the -Architect
rendess -a -decision -afier -arbitration -proceedings -have -been-
intiated--such-decision-mav-be-entered-as-evidence—but-shall-
mwmmmmw%
aceeptable-to-all-partiesconcerned:

4.5.4.2 A-demand -for-arbitration shall-be mmade -within-the-
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pursuant-to-Parasraph-45-7-

4.5.5 Limitation on Consolidation or Joinder. Ne-
arbitration -arising -owt -of -oF -relating to -the Conwact
Decuments -shall -include; by -consolidation -of joinder -oF -in
reference -to -the -Agreement -and -signed -by -the -Axchitect-
Owaer-Contractor -and -any-other-person -oF-eptity -sought-to-
be—jemeé- —Ne—&rb&;&&e&—shaﬂ-me%&ée——b»-eeasehé&&e&-er—

mawm&mﬁs‘éﬁeﬁb&éﬂm—é—
and -other -persens -substantially -invelved -in 2 -commen-
question -of fact -of Jdaw -whese -presence -5 -required -
Lo o arbien A
entity -other than -the -Owner -Contractor -of -2 -Separate-
contractor -as -deseribed -in -Asticle -6 shall -be-included-as-an-
mmmﬁmmmmm
swhese -taterest -oF -responsibility 45 -tnsubstantiak-Conasent to-
constitute -consent 4o -arbitration -of -2 -dispute -not -described-
theretn -oF -with -2 -persen -of -entity -net -narped -of -described-
therein- - -The foregeoing -agreement -0 -arbitrate -and -other
dulv consented o -by -parties -to -the -Agreement -shall -be-
4.5.6 Claims and Timely Assertion of Claims. A
pasv-whe-fles-a-notice-of demand for-arbitration-rust-assert-
wi-the-demand-all-Claims-then-known-te-that-partroea-which-
arbitration-is-permitied-to-be-demanded---When-a-parp-fails-
- to +helude - -Claim -through -oversight: -inadverience -oF
m&%ﬁma%mmwm

4.5.7 Judgment on Final Award. %Che-a%afé-reﬁéefeé—

ARTICLE §
SUBCONTRACTORS

5.1 DEFINITIONS

5.1.1 A Subcontractor is a person or entity who has a

direct contract with the Contractor to perform a portion of

the Work at the site. The term "Subcontractor” is referred to
throughout the Contract Documents as if singular in number
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and means a Subcontractor or an authorized representative of
the Subcontractor. The term "Subcontractor” does not
include a separate contracior or subcontractors of a separate
contractor.

5.1.2 A Sub-subcontractor is a person or entity who has a
direct or indirect contract with a Subcontractor 10 perform a
portion of the Work at the site The term
"Sub-subcontractor” is referred to throughout the Contract
Documents as if singular in number and means a
Sub-subcontractor or an authorized representative of the
Sub-subcontractor.

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

5.2.1  Unless otherwise stated in the Contract Documents
or the bidding requirements, the Contractor. as soon as
practicable after award of the Contract, shall furnish in
writing to the Owner through the Architect the names of
persons or entities (including those who are 1o furnish
materials or equipment fabricated to a special design)
proposed for each principal porton of the Work. The
Architect will promptly reply to the Contractor in writing
stating whether or not the Owner or the Architect. after due
investigation. has reasonable objection to any such proposed
person or entity. Failure of the Owner or Architect 1o reply
promptly shall constitute notice of no reasonable objection.

§.2.2 The Contractor shall not contract with a proposed
person or entity to whom the Owner or Architect has made
reasonable and umely objection. The Contractor shall not be
required to contract with anyone to whom the Contractor has
made reasonable objection.

5,2.3 If the Owner or Architect has reasonable objection
to a person or entity proposed by the Contractor. the
Contractor shall propose another to whom the Owner or
Architect has no reasonable objection. The Contract Sum
shall be increased or decreased by the difference in cost
occasioned by such change and an appropriate Change Order
shall be issued. However. no increase in the Contract Sum
shall be allowed for such change unless the Contractor has
acted promptly and responsively in submitting names as
required.

§.24 The Contractor shall not change a Subcontractor,
person or entity previously selected if the Owner or Architect
makes reasonable objection to such change.

5.3 SUBCONTRACTUAL RELATIONS

5.3.1 By appropriate agreement. written wherc legally
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required for validiry. the Comiractor shall require each
Subcontractor. t0 the extent of the Work to be performed by
the Subcontractor, to be bound to the Contractor by terms of
the Contract Documents. and to assume toward the
Contractor all the obligations and responsibilities which the
Contractor. by these Documents. assumes toward the Owner
and Architect. Each subcontract agreement shall preserve
and protect the rights of the Owner and Architect under the
Contract Documents with respect to the Work to be
performed by the Subcontractor so that subcontracting
thereof will not prejudice such rights. and shall allow to the
Subcontractor. unless specifically provided otherwise in the
subcontract agreement. the benefit of all rights. remedies and
redress against the Contractor that the Contractor, by the
Contract Documents. has against the Owner.  Where
appropriate, the Contractor shall require each Subcontractor
to enter into similar agreements with Sub-subcontractors.
The Contractor shall make available to each proposed
Subcontractor, prior to the execution of the subcontract
agreement, copies of the Contract Documents to which the
Subcontractor will be bound, and, upon written request of the
Subcontractor, identify to the Subcontractor terms and
conditions of the proposed subcontract agreement which may
be at variance with the Contract Documents. Subcontractors
shall similarly make copies of applicable portions of such
documents available to their respective proposed
Sub-subcontractors.

5.4 CONTINGENT ASSIGNMENT OF
SUBCONTRACTS

5.4.1 Each subcontract agreement for a porton of the

Work is assigned by the Contractor to the Owner provided
that:

.1 assignment is effective only after termination of the
Contract bv the Owner for cause pursuant to
Paragraph 14.2 and "only for those subcontract
agreements which the Owner accepts by notifving
the Subcontractor in writing; and

.2 assignment is subject to the prior rights of the
surety. if any. obligated under bond relating 1o the
Contract.

5.4.2 If the Work has been suspended for more than 30
davs. the Subcontractor's compensation shall be equitably
adjusted.

ARTICLE 6
CONSTRUCTICON BY OWNER OR BY SEPARATE
CONTRACTORS

6.1 OWNERS RIGHT TO PERFORM
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CONSTRUCTION AND TO AWARD
SEPARATE CONTRACTS

6.1.1 The Owner reserves the right to perform
construction or operations related to the Project with the
Owner's own forces. and to award separate contracts in
commection with other portions of the Project or other
construction Or operations on the site under Conditions of the
Contract identical or substantially similar to these including

-those portions related to insurance and waiver of

subrogation. If the Contractor claims that delay or additional.
cost is involved because of such action bv the Owner. the
Contractor shall make such Claim as provided elsewhere in
the Contract Documents.

6.1.2 When separate contracts are awarded for different
portions of the Project or other construction or operations on
the site, the term "Contractor® in the Contract Documents 1n
each case shall mean the Contractor who executes each
separate Owner-Contractor Agreement.

6.1.3 The Owner shall provide for coordination of the

activities of the Owner's own forces and of each separate
contractor with the Work of the Contractor, who shall
cooperate with them. The Contractor shall participate with
other separate contractors and the Owner in reviewing their
construction schedules when directed to do so. - The
Contractor shall make any revisions to the construction
schedule and Contract Sum deemed necessary after a joint
review and mutual agreement. The construction schedules
shall then constitute the schedules to be used by the
Contractor. separate contractors- and the Owner uyntil
subsequently revised,

6.1.4 Unless otherwise provided in the Contract
Documents. when the Owner performs construction or
operations related to the Project with the Owner's own forces.
the Owner shall be deemed to be subject 10 the same
obligations and to have the same rights which apply to the
Contractor under the Conditions of the. Contract. including,
without excluding others. those stated in Arucle 3. this
Article 6 and Articles 10. 11 and 12.

6.2 MUTUAL RESPONSIBILITY

6.2.1 The Contractor shall afford the Owner and separate
contractors reasonable opportunity for inmtroduction and
storage of their materials and equipment and performance of
their acuvities and shall connect and coordinate the
Contractor's construction and operations with theirs as
required by the Contract Documents.

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

6.2.3 Costs cansed by delays or by improperly timed

activities or defective construction shall be borme by the party

responsible therefor.

6.2.4 The Contractor shall prompty remedy damage
wrongfully caused by the Contractor to completed or partially
completed construction or to property of the Owner or
separate contractors as provided in Subparagraph 10.2.3.

6.2.5 Claims and other disputes and matters in question

between the Contractor and a separate contractor shall be
subject to the provisions of Paragraph 4.3 provided the
separate contractor has reciprocal obligations.

6.2.6  The Owner and each separate contractor shall have
the same responsibilities for cutting and patching as are
described for the Contractor in Paragraph 3.14. -

6.3 OWNER'S RIGHT TO CLEAN UP

6.3.1 If a dispute arises among the Contractor. separate

contractors and the Owner as to the responsibility under their
respective  contracts for maintaining the premises and
surrounding area free from waste materials and rubbish as
described in Paragraph 3.13. the Owner may clean up and
allocate the cost among those responsible as the Architect
determines to be just.

ARTICLE 7
CHANGES IN THE WORK

7.4 CHANGES

7.1.1  Changes in the Work may be accomplished afier
execution of the Contract. and without invalidating the
Contract. by Change Order. Construction Change Directive
or order for a minor change in the Work. subject to the
limitations stated in this Article 7 and elsewhere in the
Contract Documents.

7.1.2 A Change Order shall be based upon agreement
among the Owner. Coniractor and Architect: a Construction
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Change Directive requires agreement by the Owner and
Architect and mav or mayv not be agreed to by the Contractor:
an order for a minor change in the Work may be issued by
the Architect alone.

7.4.3  Changes in the Work shall be performed under
applicable provisions of the Contract Documents. and the
Contractor shall proceed promptly. unless otherwise provided
in the Change Order. Construction Change Directive or
order for a minor change in the Work.

7.4.4 If unit prices are stated in the Contract Documents
or subsequently agreed upen. and if quantities originallv
contemplated are so changed in a proposed Change Order or
Construction Change Directive that application of such unit
prices to quantities of Work proposed will cause substantial
inequitv to the Owner or Contractor. the applicable unit
prices shall be equitably adjusted.

7.2 CHANGE ORDERS

7.2.1 A Change Order is a written instrument prepared by
the Architect and signed by the Owner, Contractor and
Architect. stating their agreement upon all of the following:

.1 achange in the Work:

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

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

7.2.2 Methods used in determining adjustments to the
Contract Sum may include those listed in Subparagraph
7.3.3. .

7.3 - CONSTRUCTION CHANGE DIRECTIVES

7.3.1 A Construction Change Directive i1s a written order
prepared bv the Architect and signed by the Owner and
Architect. directing a change in the Work and stating a
proposed basis for adjustment. if any. in the Contract Sum.
or Contract Time. or both. The Owner may by Construction
Change Directive. without invalidating the Contract. order
changes in the Work within the general scope of the Contract
consisting of addiuons. deletions or other revisions. the
Contract Sum and Contract Time being adjusted accordingly.

7.3.2 A Construction Change Directive shall be nsed in

the absence of total agreement on the terms of a Change
Order.

7.3.3.  If the Construction Change Directive provides for
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an adjustment to the Contract Sum. the adjustment shall be
based on one of the following methods:

.1 mumnal acceptance of 2 lump sum properly itemized
and supported by sufficient substantiatng data 10
permit evaluation;

.2 unit prices stated in the Contract Documents or
subsequently agreed upon,

.3 cost to be determined in a manner agreed upon by
the parties and a mutually acceptable fixed or
percentage fee: or

.4 as provided in Subparagraph 7.3.6.

7.3.4 Upon receipt of a Construction Change Directive,
the Contractor shall promptly proceed with the change in the
Work involved and advise the Architect of the Contractor's
agreement or disagreement with the method, if any, provided
in the Construction Change Directive for determining the
proposed adjustment in the Contract Sum or Contract Time.

7.3.5 A Construction Change Directive signed by the
Contractor indicates the agreement of the Contractor
therewith. including adjustment in Contract Sum and
Contract Time or the methed for determining them. Such
agreement shall be effective immediately and shall be
recorded as a Change Order. :

7.3.6 If the Contractor does not respond promptly aor
disagrees with the method for adjustment in the Contract
Sum. the method and the adjustment shall be determined by
the Architect on the basis of reasonable expenditures and
savings of those performing the Work attributable to the
change. including.. in case of an increase in the Contract
Sum. a reasonable allowance for overhead and profit. In
such case, and also under Clause 7.3.3.3. the Contractor
shall keep and present. in such form as the Architect may
prescribe. an itemized accounting together with appropriate
supporting data. Unless otherwise provided in the Contract
Documents. costs for the purposes of this Subparagraph 7.3.
shall be limited to the following:

-1 costs of labor. including social security. old age and
unemplovment insurance, fringe benefits required
by agreement or custom, and workers' or workmen's
COMpEnsation insurance;

.2 costs of materials, supplies and equipment.
including  cost of transportation.  whether
incorporated or consumed:
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.3 rental costs of machinery and equipment. exclusive
of hand tools. whether rented from the Contractor or

athers.

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

5 additional costs of supervision and field office
personnel directly attributable to the change.

7.3.7 Pending final determination of cost to the Gwner.
amounts not in dispute may be included in Applications for
Pavment. The amount of credit to be allowed by the
Contractor to the Owner for a deletion or change which
results in a net decrease in the Contract Sum shall be actual
net cost as confirmed by the Architect. When both additions
and credits covering related Work or substitutions are
involved in a change. the allowance for overhead and profit
shall be figured on the basis of net increase. if anv, with,
respect to that change.

7.3.8 If the Owner and Contractor do not agree with the
adjustment in Contract Time or the method for determining
it. the adjustment or the method shall be referred to the
Architect for determination.

7.3.9 When the Owner and Contractor agree with the
determination made by the Architect concerning the
adjustments in the Contract Sum and Contract Time, or
otherwise reach agreement upon the adjustments. such
agreement shall be effective immediatelv and shall be
recorded by preparation and execution of an appropnate
Change Order.

7.4 ° MINOR CHANGES IN THE WORK

7.4.1  The Architect will have authority to order minor
changes in the Work not involving adjustment in the
Contract Sum or extension of the Contract Time and not
inconsistent with the intent of the Contract Documents,
Such changes shall be effected by written order and shall be
binding on the Owner and Contractor. The Contractor shall
carry out such written orders promptiy.

ARTICLE 8
TIME

8.1 DEFINITIONS

8.1.1 Unless otherwise provided. Contract Time is the
period of time, including authonized adjustments. allotted in
the Contract Documents for Substantial Completion of the
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Work.

8.1.2 The date of commencement of the Work is the date
established in the Agreement. The date shall not be
postponed by the failure 10 act of the Contractor or of persons
or entities for whom the Contractor is responsible.

8.1.3 The date of Substantial Completion is the date
certified by the Architect in accordance with Paragraph 9.8.

~8.1.4  The term "day” as used in the Contract Documents
shall mean calendar day unless octherwise specifically
defined.

8.2 PROGRESS AND COMPLETION

8.2.1 Time limits stated in the Contract Documents are of
the essence of the Contract. Bv executing the Agreement the
Contractor confirms that the Contract Time is a reasonable
period for performing the Work. '

8.2.2 The Contractor shall not knowingly, except by
agreement or instruction of the Owner in wriung,
prematurely commence operations on the site or elsewhere
prior to the effective date of insurance required by Articie 11
to be furnished by the Contractor. The .date of
commencement of the Work shall not be changed by the
effective date of such insurance. Unless the date of
commencement is established by a notice to proceed given by
the Owner. the Contractor shall notifv the Owner in writing
not less than five days or other agreed period before
commencing the Work to permit the timely filing of
mortgages. mechanic's liens and other security interests.

8.2.3 The Contractor shall proceed expeditiously with
adequate forces, and in accordance with the Contractor's
Schedule. and shall achieve Substantial Completion within
the Contract Time.

Insent . C. . 824 _ After .Substantial Completion,
Substantial Completion, unless otherwise agreed to by,
Qwner. . The timing of all work 1o e performed by

Qwner,

8.3 DELAYS AND EXTENSIONS OF TIME

8.3.1  H-the-Contractor-is-delayed at-anv-tirme-in-progress
of-the-Work by-an-act-or-neglect-of the-Owner-or-Architect
oF -of -an -emplovee -of -either -or -of -2 -Separate -contracior
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Architect-may -detegmine-— _ If the Contractor is delaved at
anv time in progress of the Work bv an act or neglect of the

separate contractor emploved bv the Owner, or bv changes in
the Work or bv occurrences bevond the control and without
thé fault or negligence of the Contractor and which bv the

prevent or provide against. including labor disputes. fire.
unusual delav 1n deliveries not -reasonably anticipatable.
unavoidable casualties, or by other occurrence which the
Architect. subject to the Owner's approval. determines mav,
justifv delay. then. provided that the Contractor is in
compliance with Subparagraphs 4.3.3 hereof. the Contract
Time shall be extended by Change Order or Construction
Change Directive for the length of time the overall
completion of the Work is actuallv and directlv delaved by
such occurrence as determined bv the Architect and approved
bv the Owner (such approval not to be _unreasonably
withheld, delaved. or conditioned). = Such extension of
Contract Time shall be net of anv delavs cansed bv or due to
fault or negligence of the Contractor or which are otherwise
the responsibilitv of the Contractor. The Contractor shall in
the event of anv occurrence likely to cause a delav. cooperate

and mitigate the impact of anv such occurrence and do all
things reasonable under the circumstances to achieve this

goal.

8.3.2  Claims relating to time shall be made in accordance
with applicable provisions of Paragraph 4.3,

8.3.3  This Paragraph 53 does -not -preciude -recovery -of
the-Contract-Documents- __Contractor shall be entitled to an
equitable adjustment in the Contract Time for changes in the
ume of performance directlv attributable to a Force Majeure
Event. as defined in Paragraph 8§8.3.4 below. provided 1t
makes a notice of claim in accordance with Paragraph 4.3.3

However. Contractor shall not be entitled to anv adjustiment
in the Contract Sum resulting from a Force Majeure Event,

Contractor shall be entitled 10 an equitable adjustment in

negligence of Owner provided the Contractor makes a notice
of claim in accordance with Paragraph 4.3.3. _Contractor
shall not be entitled 1o anv adjustment in Contract Time or in
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the extent such delav or failure was caused or contributed to
bv Contractor or anvone for whose acts Contractor is
responsible. .~ To the extent anv delav or failure of
performance was concurrentv caused bv the Owner and
Contractor, Contractor shall be entitled 1o anv adjustment in

the Contract Time for that portion of the delav_or failure of

performance that was concurrently caused. provided it makes
notice of claim in connection with Paragraph 4.3.3, but shall

not be entitled to anv adjustment in Contract Sum. _
Contractor shall make all reasonable efforts to prevent and
mitigate the effects of any delav, whether occasioped bv a
Force Majeure Event or otherwise.

insert D: 834 As used herein. g Force Majeure Event
is .an .event. _circumstance .or _condition that-was
unforeseeable and bevond the control of either party or.

. : Force M 2
include but are oot limited to: 1) Acts of God or.the
i > Y

4) Quarantine .or epidemic: _ .5) .Strike or defensive.

ARTICLE 9
PAYMENTS AND COMPLETION

9.1 CONTRACT SUM

9.1.1  The Contract Sum is stated in the Agreement and.
including authorized adjustments. is the total amount
pavable by the Owner 1o the Contractor for performance of
the Work under the Contract Documents.

9.2 SCHEDULE OF VALUES

9.2.1  Beforc- the first Application for Payvment. the
Contractor shall submit 1o the Architect a schedule of values
allocated to various portions of the Work. prepared in such
form and supported by such data to substantiate its accuracy
as. the Architect may require. This schedule. unless objected
to by the Architect. shall be used as a'basis for reviewing the
Contractor's Applications for Pavment.

9.3 APPLICATIONS FOR PAYMENT

9.3.1 At least ten davs before the date established for each
progress payment. the Contractor shall submit 10 the
Architect an itemized Application for Payment for operations
completed in accordance with the schedule of values. Such
application shall be notarized. if required. and supported by
such data substantiating the Contractor's right to pavment as
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the Owner or Architect may require. such as copies of
requisitions from Subcontractors and material suppliers. and
reflecting retainage if provided for elsewhere in the Contract
Documents,

9.3.1.1 Such applications may include requests for pavment
on account of changes in the Work which have been properly
authorized by Construction Change Directives but not vet
included in Change Orders.

9.3.1.2 Such applications mav not include requests for
payment of amounts the Contractor does not intend to pay to
a Subcontractor or material supplier because of a dispute or
other reason.

9.3.2 Unless otherwise provided in the Contract
Documents. payments shall be made on account of materials
and equipment delivered and suitably stored at the site for
subsequent incorporation in the Work. If approved in
advance by the Owner. pavment may similarly be made for
matenals and equipment suitably stored off the site at a
location agreed upon in writing. Payment for materials and
equipment stored on or off the site shall be conditioned upon
compliance by the Contractor with procedures satisfactory to
the Owner to establish the Owner's title to such materials and
equipment or otherwise protect the Owner's interest. and
shall include applicable insurance. storage. and
transportation to the site for such materials and equxpment
stored off the site.

9.3.3 The Contractor warrants that title to all Work
covered bv an Application for Payment will pass to the
Owner no later than the time of pavment. The Contractor
further warrants that upon submittal of an Application for
Payment all Work for which Centificates for Pavment have
been previously issued and pavments received from the
Owner shall, 1o the best of the Contractor's knowledge.
information and belief. be free and clear of liens. claims.
security interests or encumbrances favor of the Contractor,
Subcontractors. material suppliers. or other persons or
entities making a claim by reason of having provided labor,
matenials and equipment relating to the Work,

9.4 CERTIFICATES FOR PAYMENT

9.4.1  The Architect will. within seven davs afier receipt
of the Contractor's Application for Paviment. etther issue to
the Owner a Certificate for Payment. with a copy to the
Contractor. for such amount as the Architect determines is
propefly due. or notify the Contractor and Owner in writing
of the Architect's reasons for withholding certification in
whole or in part as provided in Subparagraph 9.5.1.

9.4.2 The issuance of a Certificate for Pavment will
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‘constitute a representation by the Architect to the Owner.
based on the Architect's observations at the site and the data
comprising the Application for Payment, that the Work has
progressed to the point indicated and that. to the best of the
Architect's knowledge. information and belief. quality of the
Work is in accordance with the Contract Documents. The
foregoing representations are subject to an evaluation of the
Work for conformance with the Contract Documents upon
Substantial Completion, to results of subsequent tests and
inspections, 1 minor deviations from the Contract
Documents correctable prior to completion and to specific
qualifications expressed by the Architect. The issuance of a
Certificate for Pavment will further constitute 2
representation that thé Contractor is entitled to payment in
the amount certified. However, the issuance of a Certificate
for Payvment will not be a representation that the Architect
has (1) made exhaustive or continuous on-site mspecuons 10
check the quality or quantity of the Work, (2) reviewed
construction means. methods. techniques. sequences or
procedures. (3) reviewed copies of requisitions received from
Subcontractors and material suppliers and other data
requested by the Owner to substantiate the Contractor's right
to pavment or (4) made examination to ascertain how or for
what purpose the Contractor has used money previously paid
on account of the Contract Sum.

9.5 DECISIONS TO WITHHOLD
CERTIFICATION

9.5.1 The Architect may decide not to certify payment
and may withhold a Certificate for Pavment in whole or in

part. to the extent reasonably necessary to protect the Owner..

if in the Architect's opinion the representations to the Owner

required by Subparagraph 9.4.2 cannot be made If the

 Architect 15 unable to certify pavment in the amount of the
Application. the Architect will notifv the Contractor and
Owner as provided in Subparagraph 9.4.1. If the Contractor
and Architect cannot agree on a revised amount. the

Architect will promptly issue a Certificate for Payment for
the amount for which the Architect is able to make such
representations to the Owner. The Architect may also decide
not to certify pavment or. because of subsequently discovered
evidence or subsequent observations. may nullify the whole
or a part of a Certificate for Payment previously issued. to
such extent as may be necessary in the Architect's opinion to
protect the Owner from loss because of:

1 defective Work not remedied.

.2 third party claims filed or reasonable evidence
indicating probable filing of such claims;

.3 failure of the Contractor to make payments properly
to Subcontractors or for labor. materials or
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.4 reasonable evidence that the Work cannot be
completed for the unpaid balance of the Contract
Sum:

.5 damage to the Owner or another COntractor;

.6 reasonable evidence that the Work will not be

" completed within the Contract Time. and that the
unpaid balance would not be adequate to cover
acmal or liguidated damages for the anticipated
delay: or

o persister{t failure to carrv out the Work in
accordance with the Contract Documents.

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

9.6 PROGRESS PAYMENTS

9.6.1 After the Architect has issued a Certificate for
Payment. the Owner shall make payvment in the manner and
within the time provided in the Contract Documents. and
shall so notify the Architect.

9.6.2 The Contractor shall promptly pav each
Subcontractor. upon receipt of payment from the Owner, out
of the amount paid to the Contractor on account of such
Subcontractor's portion of the Work. the amount to which
said Subcontracior is entitled. reflecting percentages actually
retained from pavments to the Contractor on account of such
Subcontractor’s portion of the Work. The Contractor shall.
by appropriate agreement with each Subcontractor. require
each Subcontractor to make pavments to Sub-subcontractors
in similar manner.

9.6.3 The Architect will. om request. furnish to a
Subcontractor, if practicable. information regarding
percentages of completion or amounts applied for by the
Contractor and action taken thereon by the Architect and
Owner on account of portions of the Work done bv such
Subcontractor.

9.6.4 Neither the Owner nor Architect shall have an

obligation to pay or to see to the payment of monev 10 a
Subcontractor except as may otherwise be required by law.

9.6.8 Payment to material suppliers shall be treated in a
manner similar to that provided in Subparagraphs 9.6.2.
9.6.5 and 9.6.4.
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9.6.6 A Cenificate for Payvment. a progress pavment. of
partial or entire use or occupancy of the Project by the Owner
shall not constimte acceptance of Work not in accordance
with the Contract Documents,

8.7 FAILURE OF PAYMENT

9.7.4 If the Architect does not issue a Certificate for
Payment. through no fault of the Contractor, within seven
days after receipt of the Contractor's Application for
Payment, or if the Owner does not pay the Contractor within
seven days after the date established in the Contract
Documents the amount certified by the Architect or awarded
by arbitration. then the Contractor. may, upon seven
additional days' written notice to the Owner and Architect,
stop the Work until payment of the amount owing has been
received. The Contract Time shall be extended appropriately
and the Contract Sum shall be increased bv the amount of
the Contractor's reasonable costs of shut-down. delay and
start-up, which shall be accomplished as provided in Article
7. .

9.8 SUBSTANTIAL COMPLETION

9.8.1 Substantial Completion is the stage in the progress
of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Contract
Documents so the Owner can occupy or utilize the Work for

11s intended nse.Substantial completion pertains onlv tg the

Work to be performed hereunder. Substantial completion is
further defined as 'when a Temporary Cerificate of
QOccupancy is received.

8.8.2 When the Contractor considers that the Work, or a
portion thereof which the Owner agrees to accept separately.
1s substantially compiete, the Contractor shall prepare and
submit 10 the Architect a comprehensive list of items to be
completed or corrected. The Contractor shall proceed
‘promptly to complete and correct items on the list. Failure to
include an item on such list does not alter the responsibility
of the Contractor to complete all Work in accordance with
the Contract Documents. Upon receipt of the Contractor's
list. the Architect will make an inspection to determine
whether the Work or designated portion thereof is
substantially complete. If the Architect's inspection discloses
any item. whether or not included on the Contractor's list.
which is not in accordance with the requirements of the
.Contract Documents, the Contractor shall, before issuance of
the Certificate of Substantial Completion, complete or
carrect such item, upon notification by the Architect. The
Contractor shall then submit a request for another inspection
by the Architect to determine Substantial Completion. When
the Work or designated portion thereof is substantially
complete. the Architect will prepare a Certificate of
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Substantial Completion which shall establish the date of
Substantial Completion. shall establish responsibiliues of the
Owner and Contractor for secunty. maintenance, heat.
utilities. damage 1o the Work and insurance. and shall fix the
time within which the Contractor shall finish all items on the
list accompanying the Certificate. Warranties required by
the Contract Documenis shall commence on the date of
Substantial Completion of the Work or designated portion
thereof unless otherwise provided in the Certificate of
Substantial Completion. The Certificate of Substantial
Completion shall be submitted to the Owner and Contractor,
for their written acceptance of responsibilities assigned to
them in such Certificate.

9.8.3 Upon Substantial Completion of the Work or
designated portion thereof and upon application by the
Contractor and cenification by the Architect. the Owner
shall make payment, reflecting adjustment in retainage. if
any, for such Work or portion thereof as provided in the
Contract Documents.

9.9 PARTIAL OCCUPANCY OR USE

9.9.1 The Owner may occupy or use any completed or -
partially completed portion of the Work at anv stage when
such portion is designated by separate agreement with the
Contractor, provided such occupancy or use is consented to
by the insurer.as required under Subparagraph 11.3.11 and
authorized by public authorities having junsdiction over the
Work. Such partial occupancy or use may commence
whether or not the portion is substantially complete. provided
the Owner and Contractor have accepted in writing the
responsibilities assigned to each of them for paymienis.
retainage if any, security, maintenance, heat. utilities.
damage to the Work and insurance. and have agreed In
writing concerning the peniod for correction of the Work and
commencement of warranties required by the Contract
Documents. When the Contractor considers a portion
substantially complete. the Contractor shall prepare and
submit a list to the Architect as provided under
Subparagraph 9.8.2. Consent of the Contractor to pariial
occupancy or use shall not be unreasonably withheld. The
stage of the progress of the Work shall be determined by
written agreement between the Gwner and Contractor or. if
no agreement is reached. by decision of the Architect.

8.9.2 Immediately prior to such partial occupancy or use.
the Owner. Contractor and Architect shall jointly inspect the
area to be occupied or portion of the Work to be used in
order te determine and record the condition of the Work.

8.8.3 Unless otherwise agreed upon, partial occupancy or
use of a portion or portions of the Work shall not constitute
acceptance of Work not complving with the requirements of
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the Contract Documents.

9.10  FINAL COMPLETION AND FINAL PAYMENT

9.10.1 Upon receipt of written notice that the Work is

ready for final inspection and acceptance and upon receipt of
a final Application for Payment. the Architect will promptly
make such inspection and, when the Architect finds the
Work acceptable under the Contract Documents and the
Contract fully performed, the Architect will promptly issue a
final Certificate for Payment stating that to the best of the
Architect's knowledge. information and belief, and on the
basis of the Architect’s observations and inspections, the
Work has been completed in accordance with terms and
conditions of the Contract Documents and that the entire
balance found 1o be due the Contractor and noted in said
final Certificate is due and payable. The Architect's final
Certificate  for Payment will constimte a further
representation that conditions listed in Subparagraph 9.10.2
as precedent to the Contractor's being entitled to final
pavment have been fulfilled.

9.10.2 Neither final payment nor any remaining retained
percentage shall become due until the Contractor submits to
the Architect (1) an affidavit that payrolls, bills for materials
and equipment. and other indebtedness connected with the
Work for which the Owner or the Owner's property might be
responsible or encumbered (less amounts withheld by
Owner) have been paid or otherwise satisfied. (2) a
certificate evidencing that insurance required by the Contract
Documents to remain in force after final payment is currently
in effect and will not be cancelled or allowed to expire until
at least 30 davs' prior written notice has been given 1o the
Owner. (3) a writien statement that the Contractor knows of
no substanuial reason that the insurance will not be
renewable to cover the period required by the Contract
Documents. (4) consent of surety, if any. to final pavment
and (3). if required by the Owner. other data establishing
pavment or satisfaction of obligations. such as receipts.
relcases and waivers of liens. claims. security interests or
encumbrances ansing out of the Contract. to the extent and
in such form as may be designated by the Owner. If a
Subcontractor refuses 1o furnish a release or waiver required
by the Owner. the Contractor may furnish a bond satisfactory
10 the Owner to indemnifv the Owner against such lien. If
such lien remains unsatisfied after pavments are made. the
Contractor shall refund to the Owner all money that the
Owner may be compelled to pav in discharging such lien,
including all costs and reasonable attorneys' fees.

9.10.3 If. after Substantial Completion of the Work, final
completion thereof is materially delayed through no fault of
the Contractor or by issuance of Change Orders affecting
final completion. and the Architect so confirms. the Owner
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shall. upon application by the Contractor and certification by
the Architect. and without terminaung the Contract. make
pavment of the balance due for that portion of the Work fully
completed and accepted. If the remaining balance for Work
not fullv completed or corrected is less than retainage
stipulated in the Contract Documents. and if bonds have
been furnished. the written consent of surety to pavment of
the balance due for that portion of the Work fully completed
and accepted shall be submitted bv the Contractor to the
Architect prior to certification of such pavment. Such
payment shall be made under terms and conditions
governing final payment, except that it shall not consutute a
waiver of claims. The making of final pavment shall
constituie a waiver of claims by the Owner as provided in
Subparagraph 4.3.5.

9.10.4 Acceptance of final pavment by the Contractor. a
Subcontractor or material supplier shall constitute a waiver
of claims bv that payee except those previously made in
writing and identified by that pavee as unsettled at the time
of final Application for Pavment. Such waivers shall be in
addition to the waiver described in Subparagraph 4.3.3.

ARTICLE 10
PROTECTION OF PERSONS AND PROPERTY

10.1  SAFETY PRECAUTIONS AND PROGRAMS

10.1.1 The Contractor shall be responsible for initiating.
maintaining and supervising all safery precautions and
programs in connection with the performance of the
Contract.

10.1.2 In the event the Contractor encounters on the site
material  reasonably  believed 1o be asbestos or
polychlorinated biphenyl (PCB) or anv other matenal
defined as hazardous or contaminated bv_anv federal. state,

has mnot been rendered harmless. the Contractor shall

. immediatelv stop Work in the area affected and report the

condition to the Owner and Architect in writing. The Work
in the affected area shall not thereafter be resumed except by
wntten agreement of the Owner and Contractor if in fact the
material is asbestos or polychlonnated biphenyl (PCB) or anv
other_matenal defined as hazardous or contaminated by _anv
federal, state. countv. municipal or local agency having or
claiming to have junsdiction over the site of the Work or the
Project and has not been rendered harmiess. The Work in the
affected area shall be resumed in the absence of asbestos or
polvchlorinated biphenyl (PCB) or any _other matenal
defined as hazardous or contaminated bv any federal, state,

countv, municipal or focal agency having or claiming to have
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jurisdiction over the site of the Work or the Project. or when
it has been rendered harmiess. by written agreement of the
Owner and Contractor. or in accordance with final
determination by the Architect on which asbitration liligation
has not been demanded. or by asbiratien litigation under
Article 4.

10.1.3 The Contractor shall not be required pursuant to
Article 7 to perform without consent any Work relating to
asbestos or polychlorinated biphenyl (PCB) or anv other

federal. state. countv, municipal or local agencv having or
" ¢claiming to have jurisdiction over the site of the Work or the

Project.

10.1.4 To the fullest extent permitted by law. the Owner
shall indemnifv and hold harmless the Contractor, Architect.
Architect's consultants and agents and employees of any of
them from and against claims, damages, losses and expenses,
incinding but not limited to attorneys' fees, arising out of or
resulting from performance of the Work in the affected area
if in fact the material is asbestos ar polychlorinated biphenyl

. LB L SENED oeinnmR R0 MIMSISIMA LR WGSESRIRAAINETS e

contaminated bv anv federal, state, county. municipal or

local agencv having or claiming to have jurisdiction over the

harmless. provided that such claim. damage. loss or expense
is attributable to bodily injury. sickness. disease or death. or
to injury to or destruction of tangible property (other than the
Work itself) including loss of use resulting therefrom. but
only to the extent caused in whole or in part by negligent acts
or omissions of the. Owner. anvone directly or indirectly
emploved by the Owner or anvone for whose acts the Owner
may be hable. regardless of whether or not such claim.
damage. loss or expense is caused in part by a partyv
indemnified hereunder.  Such obligation shall noi bé
consirued 10 negate. abridge. or reduce other rights or
obligations of indemnity which would otherwise exist as o a
party or person described in this Subparagraph 10.1.4.

10.2  SAFETY OF PERSONS AND PROPERTY

16.2.1 The Contractor shall take reasonable precautions for
safery of. and shall provide reasonable protection to prevent
damage. injury or loss to:

.1 emplovees on the Work and other persons who may
be affected thereby:

.2 the Work and materials and equipment to be
incorporated therein, whether in storage on or off
the site, under care, custody or control of the
Contractor or the Contractor's Subcontractors or
Sub-subcontractors: and
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.3 other property at the site aﬁm thereto. such as

trees. shrubs, lawns. walks. pavements. roadwavs,
structures and utilities not designated for removal.
relocation or replacement in the course of
construction,

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

10.2.3 The Contractor shall erect and maintain. as required
by existing conditions and performance of the Contract.
reasonable safegnards for safery and protection. including
posting danger signs and other warnings against hazards,
promulgating safety regulations and notifving owners and
users of adjacent sites and utilities.

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

10.2.5 The Contractor shall promptly remedy damage and
loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property
referred to in Clauses 10.2.1.2 and 10.2.1.3 caused in whole
or in part by the Contractor. a Subcontractor, a
Sub-subcontractor. or anvone directly or indirectly employved
bv any of them. or by anvone for whose acts they may be
liable and for which the Contractor is responsible under
Clauses 10.2.1.2 and 10.2.1.3. except damage or loss
attributable to acts or omissions of the Owner or Architect or
anvone directly or indirectly emploved by either of them. or
by anyone for whose acts either of themlma,y be liable, and
not attributable to the fault or negligence of the Contractor.
The foregoing obligations of the Contractor are in addition to
the Contractor's obligations under Paragraph 3.18.

10.2.6 The Contractor shall designate a responsible
member of the Contractor's organization at the site whose
dutv shall be the prevention of accidents. This person shall
be the Contractor's superintendent unless otherwise
designated by the Contractor. in writing to the Owner and
Architect,

10.2.7 The Contractor shall not load or permit any part of
the construction or site to be loaded so as to endanger its
safety.

10.3 EMERGENCIES

10.3.1 -In an emergency affecting safcty of persons or
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property, the Contractor shall act. at the Contractor's
discretion. 1o prevent threatened damage. mnjury or loss.
Additional compensation or extension of time ¢laimed by the
Contractor on account of an emergency shall be determined
as provided in Paragraph 4.3 and Article 7.

ARTICLE 11
INSURANCE AND BONDS

114  CONTRACTOR'S LIABILITY INSURANCE

© 11.1.1 The Contractor shall purchase from and maistain in
a company or companies lawfully authorized to do business
in the jurisdiction in which the Project is located such
insurance as will protect the Contractor from claims set forth
below which may arise out of or result from the Contractor's
operations under the Contract and for which the Contractor
mav be legally liable, whether such operations be by the
Contractor or by a Subcontractor or by anyone directly or
indirectly emploved by any of them, or by anyone for whose
acts any of them may be liable:

1 claims under workers' or workmen's compensation,
disabilitv benefit and other similar employee benefit
acts which are applicable to the Work to be
performed:

.2 claims for damages because of bodily injury.
occupational sickness or disease. or death of the
Contractor's employvees:

.3 claims for damages becausc of bodilv injury,
sickness or disease. or death of anv person other
thamr the Contractor's emplovees:

-4 claims for damages insured by usual personal injury
liability coverage which are sustained (1) by a
person as a result of an offense directly or indirectly
related to emplovment of such person by the
Contractor. or (2) by another person:

.5 claims for damages. other than to the Work itself,
because of injury to or destruction of tangible
property. including loss of use resulting therefrom:

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

.7 claims involving contractual liability insurance
applicable to the Contractor's obligations under
Paragraph 3.18.
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91.1.2 The insurance required by Subparagraph 11.1.1
shall be written for not less than limits of liability specified
in the Contract Documents or required by law. whichever
coverage is greater. Coverages. whether written on an
occurrence or claims-made basis. shall be maintained
without interruption from date of commencement of the
Work until date of final payvment and termination of any
coverage required to be maintained after final payment.

11.1.2 1 INSURANCE REQUIREMENTS

With respect to performance hereunder. Contracior
shall maintain the following insurance coverage and anv
additional insurances required by law. This insurance is 1o
be primarv and non-contributorv 1n the event of a loss,

1 Worker's _Compensation _insurance

as
s

performed. Statutory.

2. Emplover's Liability or Stop Gap insurance

with limits as follows:
Bodilv Injurv bv Accident - $1.000.000

Bodilv Injurv bv Disease - per Emplovee -

$1.000.000
Bodily Injurv by Disease - policvy Aggregate
-$1.000.000
3. Commercial General Liabilitv insurance

shall include a provision naming the Owner as an Additional
Insured and shall have the following minimum limits:
Beodilv Injurv  and Property Damage
Combined Single Limit
Each Occurrence - $1.000,000 .
Products & Completed  Operations
Aggregate - $1.000.000

General Aggregate - $1.000.000

4. Automobile Liabilitv shall extend 1o all
owned, hired, and non-owned vehicles and shall not exclude
any vehicle to be used in connection with the Work.

Bodily Injurv and Property Damage
Combined Single Limit each accident -

$1.000.000

3 Umbrella Liabilitv insurance shall name

Owner as an Additional Insured and shall follow form the
primary policies.

Bodilv Injurv and Propertv Damage
Combined Singile Limit - Per Qccurrence /
Aggregate. excess of $1.000,000 underlving coverage -
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$5.000.000

The Contractor shall also require all subcontractors
who mav enter upon .the work site to _maintain _insurance
coverage per items 1 through 4 above. Subcontractors shall

not be required to provide Umbrella Liability coverage.

The Companv providing the insurance for the
Contractor must be acceptable to the Owner. which
‘acceptability will not be unreasonablv withheld.

Certificates of Insurance using _the _insurance
mdustry standard ACORD form shall be furnished prior to
commencement of the Work. =_Certificates shall include the
provision for 30 davs notice to Owner of cancellation.
non-renewal. ~ Owner should get copies of policies if

requested. Additional insureds shall be specificallv named.

11.1.3 Certificates of Insurance acceptable to the Owner
shall be filed with the Owner prior to commencement of the
Work. These Certificates and the insurance policies required
by this Paragraph 11.1 shall contain a provision that
coverages afforded under the policies will not be cancelled or
allowed to expire until at least 30 days' prior written notice
has been given to the Owner. If any of the foregoing
insurance coverages are required to remain in force after
final payment and are reasonably available. all additional
certificate evidencing continuation of such coverage shall be
submitted with the final Application for Pavment as required
by Subparagraph 9.10.2. Information concerning reduction
of coverage shall be furnished by the Contractor with
reasonable promptness in accordance with the Comntractor's
information and belief.

11.2 OWNER'S LIABILITY INSURANCE

11.2.1 The Owner shall be responsible for purchasing and
maintaining the Owner's usual liability insurance.
Optionally. the Owner may’ purchase and maintain other
insurance for self-protection against claims which may arise
from operations under the Contract. The Contractor shall
not be responsible for purchasing and maintaining this
optional Owner's liability insurance unless specifically
required by the Contract Documents.

11.3  PROPERTY INSURANCE

.11.3.1 Unless .otherwise provided, the Owner shall
purchase and maintain, in a company, or companies lawfully
authonized to do business in the jurisdiction in which the
Project is located. property insurance in the amount of the

mitial Contract Sum as well as subsequent modifications

thereto for the entirc Work at the site on a replacement cost
basis without voluntary deductibles. Such property insurance
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shall be maintained. unless otherwise provided in the
Contract Documents or otherwise agreed in writing by all
persons and entities who are beneficiaries of such insurance.
untii final payment has been made as provided in Paragraph
9.10 or until no persen or entity other than the Owner has an
insurable interest in the property required by this Paragraph
11.3 to be covered. whichever is earlier. This insurance shall
include interests of the Owner, the Contractor,
Subcontractors and Sub-subcontractors in the Work.

11.3.1.1 Property insurance shall be on an all-risk policy
form and shall insure against the perils of fire and extended
coverage’ and physical loss or damage including. without
duplication of coverage. theft. vandalism. malicious
mischief, collapse. false-work. temporary buildings and
debris removal including demolition occasioned by
enforcement of any applicable legal requirements. and shall
cover reasonable compensation for Architect's services and
expenses required as a result of such insured loss. Coverage
for other perils shall not be required unless otherwise
provided in the Contract Documents.

11.3.1.2 If the Owner does not intend to purchase such
property insurance required by the Contract and with all of
the coverages in the amount described above. the Owner
shall so inform the Contractor in wnting pror to
commencement of the Work. The Contractor mav then
effect insurance which will protect the interests of the
Contractor, Subcontractors and Sub-subcontractors ‘in the
Work. and by appropriate Change Order the cost thereofl
shall be charged to the Owner. If the Contractor is damaged
by the failure or neglect of the Owner to purchase or
maintain insurance as described above. without so notifving
the Contractor. then the Owner shall bear all reasonable
costs properly attributable thereto.

11.31.3 If the property insurance requires minimum

deductibles and such deductibles are identified in the
Contract Documents, the Contractor shall payv costs not

covered because of such deductibles. If the Owner or insurer

increases the required minimum deductibles above the
amounts so identified or if the Owner elects to purchase this
insurance with voluntary deductible amounts. the Owner
shall be responsible for pavment of the additional costs not
covered because of such increased or voluniary deductibles.

If deductibles are not identified in the Contract Documenis.
the Owner shall pay costs not covered because of deductibles.

11.3.1.4 Unless otherwise provided in the Contract
Documents, this property insurance shall cover portions of
the Work stored off the site after written approval of the
Owner at the value established in the approval. and also
portions of the Work in transit.
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11.3.2 Boiler and Machinery Insurance. The Owner
shall purchase and maintain boiler and machinery insurance
required by the Contract Documents or by law. which shall
specifically cover such insured objects during installauon
and until final acceptance by the Owner: this insurance shall
include interests of the Owner. Contractor, Subcontractors
and Sub-subcontractors in the Work, and the Owner and
Contractor shall be named insureds.

11.3.3 Loss of Use lnsurance. The Owner, at the
Owner's option, may purchase and maintain such insurance
as will insure the Owner against loss of use of the Owner's
property due to fire or other hazards, however caused. The
Owner waives all rights of action against the Contractor for
loss of use of the Owner's property. including consequential
losses due to fire or other hazards however caused.

41.3.4 If the Contractor requests in writing that insurance
for risks other than those described herein or for other
special hazards be included in the property insurance policy,
the Owner shall, if possible, include such insurance, and the
cost there of shall be charged to the Contractor by
appropriate Change Order.

11.3.6 If during the Project construction period the Owner
insures properties. real or persomal or both. adjoining or
adjacent to the site bv property insurance under policies
separate from those insunng the Project. or if after final
pavment property insurance is to be provided on the
completed Project through a policy or policies other than
those insuring the Project during the construction period. the
Owner shall waive all rights in accordance with the terms of
Subparagraph 11.3.7 for damages caused by fire or other
-perils covered by this separate property insurance. All
separate: policies shall provide this waiver of subrogation by
endorscment or otherwise.

.11.3.6 Before an cxposure 1o loss mayv occur. the Owner
shall  file with the Contractor a copy of each policy that
includes insurance coverages required by this Paragraph
11.3.  Each policy shall contain all generally applicable
conditions. definitions. exclusions and endorsemenis related
1o this Project: Each policy shall contain a provision that the
policy will not be cancelled or allowed to expire until at least
30 days' prior wntten notice has been given to the
Contractor.

11.3.7 Waivers of Subrogation. The Owner and
Contractor waive all rights against (1) each other and any of
their  subcontractors.  sub-subcontractors, agents and
employees. each of the other. and (2) the Architect.
Architect's consultants. separate contractors described in
Aricle 6. if any. and any of their subcontractors.
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sub-subcontractors. agents and emplovees. for damages
caused by fire or other perils to the extent covered by
property insurance obtained pursuant to this Paragraph 11.3
or other property insurance applicable to the Work. except
such rights as they have to proceeds of such insurance held
by the Owner as fiduciary. The Owner or Contractor. as
appropriate, shall require of the Archuect. Architect's
consultanis, separate contractors described in Article 6. 1f
any, and the subcontractors. sub-subcontractors. agents and
emplovees of anv of them, by appropriate agreements,
written where legallv required-for validity, similar waivers
each in favor of other parties enumerated hersin.  The
policies shall provide such waivers of subrogation by
endorsement or otherwise. A waiver of subrogation shall be
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.

11.3.8 A loss insured under Owner's property insurance
shall be adjusted by the Owner as fiduciary and made
pavable to the Owner as fiduciary for the insureds, as their
interests mav appear, subject io requirements of anv
applicable mortgagee clause and of Subparagraph 11.3.10.

The Contractor shall pay Subcontractors their just shares of
insurance proceeds received bv the Contractor. and by
appropriate agreements. written where legally required for
validity. shall require Subcontractors to make payments 10
their Sub-subcontractors in similar manner.

11.3.9 If required in writing bv a party in interest. the
Owner as fiduciary shall. upon occurrence of an insured loss.
give bond for proper performance of the Owner's duties. The
cost of required bonds shall be charged against proceeds
received as fiduciary. The Owner shall deposit in a separate
accouni proceeds so received. which the Owner shall
distribute in accordance with such agreement as the parties

in interest may reach. or in accordance with an arbitration

award in which case the procedure shall be as provided in
Paragraph 4.5. If after such loss no other special agreement
is made. replacement of damaged property shall be covered
by appropnate Change Order.

41.3.10 The Owner as fiduciarv shall have power to adjust
and settle a loss with insurers unless one of the parties in
interest shall object in writing within five davs afier
occurrence of loss to the Owner's exercise of this power: if
such objection be made. arbitrators shall be chosen as
provided in Paragraph 4.5. The Owner as fiduciary shall, in
that case, make settlement with insurers in accordance with
directions of such arbitrators. If distribution of insurance
proceeds by arbitration ts required. the arbitrators will direct
such distribution.
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11.3.11 Partial occupancy or use in accordance with
Paragraph 9.9 shall not commence until the insurance
company or companies providing property insurance have
consented to such partial occupancy or use by endorsement
or otherwise. The Owner and the Contractor shall take
reasonable steps to obtain consent of the insurance company
or companies and shall, without murual written consent, take
no action with respect to partial occupancy or use that would
cause cancellation, lapse or reduction of insurance.

11.4 PERFORMANCE BOND AND PAYMENT
BOND

11.4.1 The Owner shall have the right to require the
Contractor to furnish bonds covering faithful performance of
the Contract and payment of obligations arising thereunder
as stipulated in bidding requirements or specifically required
in the Contract Documents on the date of execution of the
Contract.

11.4.2 Upon the request of any person or entity appearing
to be a potential beneficiary of bonds covering payment of
obligations arising under the Contract, the Contractor shall
promptly furnish a copy of the bonds or shall permit a copy
to be made.

ARTICLE 12
UNCOVERING AND CORRECTION OF WORK

121  UNCOVERING OF WORK

12.1.1 If a portion of the Work is covered contrary to the
Architect’s request or to requirements specifically expressed
in the Contract Documents. it must. if required in writing by
the Architect. be uncovered for the Architect's observation
and be replaced at the Contractor's expense without change
in the Contract Time. ‘

12.1.2 If a portion of the Work has been covered which the
Architect has not specifically requested to observe prior to its
being covered. the Architect may request to see such Work
and 1t shall be uncovered by the Contractor. If such Work is
in accordance with the Contract Documentis. costs of
uncovering and replacement shall. by appropriate Change
Order. be charged to the Owner. If such Work is not in
accordance with the Contract Documents, the Contractor
shall pay such costs unless the condition was caused by the
Owner or a separate contractor in which event the Owner
shall be responsible for payment of such costs.

12.2 CORRECTION OF WORK

12.21 The Contractor shall promptly correct Work
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rejected by the Architect or failing to conform 1o the
requirements of the Contract Documents. whether observed
before or after Substantial Completion and whether or not
fabricated. installed or completed. The Contractor shall bear
costs of correcting such rejected Work. including additional

testing and inspections and compensation for the Architect's
services and expenses made necessary thereby.

12.2.2 If, within one vear afier the date of Substaniial

Completion of the Work or designated portion thereof. or

after the date for commencement of warranties established

under Subparagraph 9.9.1. or by terms of an applicable '
special warranty required by the Contract Documents, any of
the Work is found to be not in accordance with the

requirements of the Contract Documents. the Contractor

shall correct it promptly after receipt of written netice from

the Owner to do so unless the Owner has previously given

the Contractor a written acceptance of such condition. This

period of one year shall be extended with respect to portions

of Work first performed after Substantial Completion by the

period of time between Substantial Completion and the

actual performance of the Work. This obligation under this

Subparagraph 12.2.2 shall survive acceptance of the Work

under the Contract and termination of the Contract. The

QOwner shall give such notice promptly after discovery of the

condition.

12.2.3 The Contractor shall remove from the site portions
of the Work which are not in accordance with the
requirements of the Contract Documents and arc neither
corrected by the Contractor nor accepted by the Owner.

12.2.4 If the Contractor fails to correct nonconforming
Work within a reasonable time. the Owner mayv correct it in
accordance with Paragraph 2.4. If the Contractor does not
proceed with correction of such nonconforming Work within
a reasonable time fixed by written notice from the Architect.
the Owner may remove it and store the salvable materials or
equipment at the Contractor's expense. If the Contractor
does not pav costs of such removal and storage within ten
days after written notice. the Owner may upon ten additional
dayvs' written notice sell such materials and equipment at
auction or at private sale and shall account for the proceeds
thereof, after deducting costs and damages that should have
been borne by the Contractor. including compensation for the
Architect's services and expenses made necessary thereby. If
such proceeds of sale do not cover costs which the Contractor
should have bome, the Contract Sum shall be reduced by the
deficiency. If payments then or thereafier due the Contractor
are not sufficient to cover such amount, the Contracior shall
pay the difference to the Owner.

12.2.5 The Contractor shall bear the cost of correcting
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destroved or damaged construction. whether completed or
partially completed. of the Owner or separaie COMTaclors
caused bv the Contractor's correction or removal of Work
which is not in accordance with the requirements of the
Contract Documents.

12.2.6 Nothing contained in this Paragraph 12.2 shall be
construed to establish a period of limitation with respect to
other obligations which the Contractor might have under the
Contract Documents. Establishment of the time period of
one vear as described in Subparagraph 12.2.2 relates only to
the specific obligation of the Contractor to correct the Work.
and has no relationship to the time- within which the
obligation to comply with the Contract Documents may be
sought to be enforced, nor to the time within® which
proceedings may be commenced to establish the Contractor's
liability with respect to the Contractor's obligations other
than specifically to correct the Work.

12.3 ACCEPTANCE OF NONCONFORMING
WORK

12.3.1" If the Owner prefers to accept Work which is not in
accordance with the requirements of the Contract
Documents. the Owner may do so instead of requiring its
removal and correction. in which case the Contract Sum will
be reduced as appropriate and equitable. Such adjustment
shall be effected whether or not final pavment has been
made.

ARTICLE 13
MISCELLANEQCUS PROVISIONS

13.1 GOVERNING LAW

13.1.1 The Contract shall be governed by the law of the
place where the Project is located.

13.2 SUCCESSORS AND ASSIGNS

13.21 The Owner and Contractor respectivelv bind
themselves, their pariners. successors. assigns and legal
representatives 1o the other party hereto and to partners.
successors. assigns and legal representatives of such other
party in respect to covenants, agreements and obligations
contained in the Contract Documents. Neither party to the
Contract shall assign the Contract as a whole without written

consent of the other, such consent not to be unreasonablv

withheld  If either party attempts to make such an
assignment without such consent, that party shall
nevertheless remain legally responsible for all obligatuons
under the Contract.

13.3  WRITTEN NOTICE
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13.3.1 Written notice shall be deemed t0 have been dulyv
served if delivered in person to the individual or 2 member of
the firm or entity or to an officer of the corporation for which
it was intended. or if delivered at or sent by registered or
certified mail to the last business address known to the party
giving notice.

13.4 RIGHTS AND REMEDIES

13.4.1 Duties and obligations imposed by the Contract
Documents and rights and remedies availabie thereunder
shall be in addition to and not a limitation of duties.
obligations, rights and remedies otherwise imposed or
available by law.

13.4.2 No action or failure to act by the Owner, Architect
or Contractor shall constitute a waiver of a rnight or dutv
afforded them under the Contract, nor shall such action or
failure 10 act constitute approval of or acquiescence in a
breach thereunder, except as may be specifically agreed in
writing.

13.5 TESTS AND INSPECTIONS

13.5.1 Tests, inspections and approvals of portions of the
Work required by the Contract Documents or by laws,
ordinances, rules. regulations or orders of public authorities
having jurisdiction shall be made at an appropriate time.
Unless otherwise provided. the Contractor shall make
arrangements for such tests. inspections and approvals with
an independent testing laboratory or entity acceptable to the
Owner. or with the appropriate public authonity. and shalil
bear all related costs of tests: inspections and approvals. The
Contractor shall give the Architect tmely notice of when and
where tests and inspections are to be made 50 the Architect
may observe such procedures. The Owner shall bear costs of
tests. inspections or approvals which do not become
requirements until afier bids are received or negotiations
concluded.

13.5.2 If the Architect. Owner or public authonties having

- jurisdiction determine that portions of the Work require

additional testing. inspection or approval not included under
Subparagraph 13.5.1. the Architect will. upon  writien
authorization from the Owner. instruct the Contractor to
make arrangements for such additional testing. inspection or
approval by an entity acceptable to the Owner. and the
Contractor shall give timely notice to the Architect of when
and where tests and inspections are to be made so the
Architect may observe such procedures. The Owner shall
bear such costs except as provided in Subparagraph 13.5.3.

13.5.3 If such procedures for testing. inspection or
approval under Subparagraphs 13.5.1 and 13.5.2 rcveal
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failure of the portions of the Work to comply with
requirements established by the Contract Documents. the
Contractor shall bear all costs made necessary by such failure
including those of repeated procedures and compensation for
the Architect’s services and expenses.

13.5.4 Required certificates of testing. inspection or
approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly
delivered to the Architect.

13.5.5 If the Architect is to observe tests, inspections or
approvals required by the Contract Documents. the Architect
will do so-promptly and, where practicable. at the normal
place of testing.

13.5.6 Tests or inspections conducted pursuant to the
Contract Documents shall be made promptly to avoid
unreasonable delay in the Work.

13.6 INTEREST

13.6.1 Payments due and unpaid under the Contract
Documents shall bear interest from the date payment is due
at such rate as the parties may agree upon in writing or, in
the absence thereof. at the legal rate prevailing from time to
time at the place where the Project is located.

13.7 COMMENCEMENT OF STATUTORY

LIMITATION PERIOD
13.7.1  As berween the Owner and Contractor:

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

.2 Between Substantial Completion and Final
Certificate for Payment. As to acts or failures to
act occurnng subsequent to the relevant date of
Substantial Completion and prior to tssuance of the
final Centificate for Pavment. any applicable statute
of limitations shall commence to run and anv
alleged cause of action shall be deemed to have
accrued 1n any and all events not later than the date
of issuance of the final Certificate for Pavment: and

.3 After Final Certificate for Payment. As to acts

or failures to act occurring after the relevant date of
issuance of the final Centificate for Payment. any

applicable statute of limitations shall commence to
run and any alleged cause of action shall be deemed
to have accrued in anv and all evenis not later than
the date of any act or failure to act by the Contractor
pursuant to any warranty provided under Paragraph
3.5, the date of any correction of the Work or failure
to correct the Work by the Contractor under
Paragraph 12.2. or the date of actual commission of
any .other act or failure to perform any duty or
obligation by the Contractor or Owner. whichever

occurs last.
ARTICLE 14
TERMINATION OR SUSPENSION OF THE
CONTRACT

14.1 TERMINATION BY THE CONTRACTOR

14.1.1 The Contractor may terminate the Contract if the
Work is stopped for a period of 30 days through no act or
fault of the Contractor or a Subcontractor, Sub-subcontractor
or their agents or employees or any other persons performing
portions of the Work under contract with the Contractor, for
any of the following reasons:

.1 issuance of an order of a court or other public
authority having jurisdiction;

.2 an act of government, such as a declaration of
national emergency. making material unavailable:

.3 because the Architect has not issued a Certificate for
Payment and has not notified the Contractor of the
reason for withholding certification as provided in
Subparagraph 9.4.1. or because the Owner has not
made payment on a Certificate for Pavment within
the time stated in the Contract Documents:.

4 if repeated suspensions. delays or interruptions by
the Owner as described in Paragraph 14.3 constitute
in the aggregate more than 100 percent of the total
number of davs scheduled for completion. or 120
days in any 365-dav period. whichever is less: or

.5 the Owner has failed to furnish to the Contractor
promptly. upon the Centractor's request. reasonable
evidence as required by Subparagraph 2.2.1.

14.1.2 If one of the above reasons exists, the Contractor
may. upon seven additional days' written notice to the Cwner
and Architect, terminate the Contract and recover from the
Owner pavment for Work executed and for proven loss with
respect to materials, equipment. tools. and construction
equipment and machineryv. including reasonable overhead.
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profit and damages.

14.1.3 If the Work is stopped for a period of 60 days
through no act or fault of the Contractor or a Subcontractor
or their agents or emplovees or any other persons performing
portions of the Work under contract with the Contractor
because the Owner has persistently failed to fulfill the
Owner's obligations under the Contract Documents with
respect to matters important to the progress of the Work, the
‘Contractor may, upon seven additional days' written notice to
the Owner and the Architect, terminate the Contract and
recover from the Owner as provided in Subparagraph 14.1.2.

14.2 TERMINATION BY THE OWNER FOR
CAUSE

44.2.1 The Owner may terminate the.Contract if the
Contractor:

A persistently or repeatedly refuses or fails to supply
enough properly skilled workers or proper
materials;

.2 fails to make pavment to Subcontractors for
materials or labor in accordance with the respective
agreemenis “between the Contractor and the
Subcontractors:

.3 persistently disregards laws. ordinances. or rules.
regulations or orders of a public authority having
Junsdiction: or

.4 otherwise is guilty of substantial breach of a
provision of the Contract Documents.

14.2.2 When anyv of the above reasons exist. the Owner.
upon certification by the Architect that sufficient cause exists
to justify such action. may without prejudice to anv other
rights or remedies of the Owner and after giving the
Contractor and the Contractor's surety. if any. seven days'
writien notice. terminate emplovment of the Contractor and
may. subject (o any prior rights of the surety:

.1 take possession of the site and of all materals,

equipment. tools. and construction equipment and
machinery thereon owned by the Contractor:
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.2 accept assignment of subcomiracts pursuant 10
Paragraph 3.4. and

.3 finish the Work bv whatever reasonable method the
Owner may deem expedient.

14.2.3 When the Owner terminates the Contract for one of
the reasons stated in Subparagraph 14.2.1. the Contracior
shall not be entitled to receive further pavment untl the
Work is finished.

14.2.4 If the unpaid balance of the Contract Sum exceeds
costs of finishing the Work. including compensation for the
Architect's services and expenses made necessary thereby,
such excess shall be paid to the Contractor. If such costs
exceed the unpaid balance. the Contractor shall pay the
difference to the Owner. The amount to be paid to the
Contractor or Owner. as the case may be, shall be certified bv
the Architect. upon application. and this obligation for
payment shall survive termination of the Contract.

14.3 SUSPENSION BY THE OWNER FOR
CONVENIENCE

14.3.1 The Owner may. without cause. order the
Contractor in writing to suspend. delay or interrupt the Work
inn whole or in part for such period of time as the Owner mav
determine.

14.3.2 An adjustment shall be made for increases in the

cost of performance of the Contract. including profit on the
increased cost of performance. caused by suspension. delay
or interruption. No adjustment shall be made to the extent:

.1 that performance is. was or would have been so
suspended. delaved or interrupted by another cause
for which the Contractor is responsible: or

.2 that an eguitable adjustment is made or denied
under another provision of this Contract.

14.3.3 Adjustments made in the cost of performance may
have a mutuallv agreed fixed or perceniage fee.
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After Recording Return to:

PRESTON GATES & ELLIS LLP
5000 Columbia Center

701 Fifth Avenue

Seattle, Washington 98104-7078
Attention: David O. Thompson

ﬁLEASE
by and between
ISSAQUAH COURTHOUSE, LLC, Lessor
and

KING COUNTY, WASHINGTON, Lessee
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TRUST AGREEMENT 1 302 3

THIS TRUST AGREEMENT (the "Trust Agreement") is entered into as of this 15th day
of February, 1998, between First Trust National Association, Seattle, Washington, as trustee (the
"Trustee”), and Issaquah Courthouse, LLC, a Washington limited liability company (the
"Developer"), with the approval and acceptance of King County, Washington (the "County™).

RECITALS:

WHEREAS, the Developer has acquired certain real property located in unincorporated
King County and legally described on Exhibit A attached hereto and incorporated herein by this
reference (the "Land") and wishes to construct thereon courthouse facilities (the "Improvements™)
intended for use by the Issaquah District Court of King County, Washington (the "County"); and

WHEREAS, the County is authorized by Chapter 36.89 RCW to acquire courtroom -

facilities by lease; and

WHEREAS, on February ___, 1998, Developer, as Lessor, and the County, as Lessee,
entered into a lease with option to purchase (the "Lease") the Improvements and the Land
(collectively, the "Property"); and

WHEREAS, the Developer has negotiated with the Underwriter and the Trustee to
provide for long-term financing of Developer's acquisition of the Land and construction of the
Improvements by means of the issuance of certificates of participation evidencing undivided
proportionate beneficial interests in certain of the payments under the Lease (the "Certificates"),
which Certificates will be executed and delivered by the Trustee or its agent pursuant to this Trust
Agreement; and

WHEREAS, in consideration of the issuance of the Certificates, the Developer will assign
to Trustee, for the benefit of the Owners of the Certificates, the Developer's right to such
payments under the Lease (the "Lease Payments"); and

WHEREAS, the Underwriter has offered to purchase the Certificates for a sum equal to
the full principal amount due under the Lease for Lease Payments evidenced by the Certificates in
accordance with the Lease; and

WHEREAS, the Trustee will hold in trust the proceeds of sale of the Certificates and
certain other funds as described berein and will use a portion of such money to make Lease
Payments that are due and payable prior to Substantial Completion of the Improvements, and
upon Substantial Completion of the Improvements in accordance with the Lease, will use all or a
portion of such funds to pay Developer the Lease Transfer Amount, at which time the Developer
will convey all of its remaining right, title and interest in the Lease and all of its right, title and
interest in and to the Property to Trustee for the benefit of the Owners of the Certificates;
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NOW, THEREFORE, the parties hereby agree as follows: 1 3 O 2 3

ARTICLE I
DEFINITIONS AND CONSTRUCTION

Section 1.01. Definitions. The following terms shall have the meanings given below
unless the context clearly requires otherwise: .

" Additional Rent" means (i) amounts payable by the County to parties other than Lessor
pursuant to the Lease; and (i) amounts owed to Lessor under the Lease and not included in Lease
Payments, as set forth in Section 5.2 of the Lease.

"Assignment” means that certain Assignment Agreement by and between the Developer
and the Trustee executed simultaneously with the execution of this Trust Agreement for the
purposes of assigning all of Developer's right, title and interest in the Lease Payments to the
Trustee for the benefit of the Owners from time to time of the Certificates.

" Assignment and Deed" means that certain assignment of the Lease and statutory warranty
deed, in substantially the form attached as Exhibit A hereto and incorporated herein by this
reference, to be executed on or after the Substantial Completion Date by the Developer for
purposes of assigning all of Developex‘s remaining right, title and interest in the Lease and all of
Developer's right, title and interest in the Property to the Trustee for the benefit of the Owners
from time to nme of the Certificates.

" Authorized Representative of the County” means the County Executive, County Finance
Director, and/or any other person designated in writing by the County Executive and whose
signature is on file with the Trustee.

"Bond Counsel” means the law firm of Preston Gates & Ellis LLP, or any other nationally
recognized bond counsel firm acceptable to the County, the Developer (until the Substantial
Completion Date) and the Trustee.

"Business Day” means any day that is not a Saturday, Sunday, or other day on which

commercial banks in the States of Washington, Minnesota, or New York are authorized or

required by law to close.

"Certificate Register" means the registration books maintained by the Trustee pursuant to
Sections 3.01 and 3.07 hereof for purposes of identifying ownership of the Certificates.

"Certificates” means the certificates of participation executed and delivered by the Trustee
pursuant to Article IIT of this Trust Agreement evidencing undivided proportionate beneficial
interests in the Lease Payments.

"Code" means the federal Internal Revenue Code of 1986, as amended, and the applicable
rulings and regulations, proposed or promulgated thereunder.
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"County" means King County, Washington, a duly organized and existing municipal
corporation of the State of Washington.

* "Developer” means Issaquah Courthouse, LLC, a Washington limited liability company.
"DTC" means The Depository Trust Company of New York, New York.

"Environmental Indemnity Agreement” means the agreement of that name dated as of
February 15, 1998, by and between Trustee and County, in substantially the form attached as
Exhibit C hereto.

"Event of Default” has the meaning 'given such term in Section 5.01 hereof.
"Interest Payment Date" means each June 1 and December 1, beginning June 1, 1998.

"Lease” means the Lease dated February _ , 1998, between the Developer, as initial
Lessor, and the County, as Lessee, providing for the lease, with option to purchase, of the

Property by the County.

"Lease Payments" means the aggregate of all payments due under Section 5.1 of the
Lease, and excluding Additional Rent payable under Section 5.2 of the Lease.

‘"Lease Payment Dates” means dates on which Lease Payrnénts are due as indicated in
Exhibit B-2 of the Lease.

"Lease Payment Fund" means ‘the Lease Payment Fund established by the Trustee
pursuant to Section 4.01 hereof.

"Lease Transfer Amount" means the total amount necessary for the Trustee to acquire all
of Developer's right, title and interest in the Lease and the Property, as specified in Exhibit B
hereto. A

"Lease Transfer Date" means the date on which the Lease Transfer Amount is paid to the
Developer.

"Lease Transfer Fund" means the Lease Transfer Fund established by the Trustee pursuant
to Section 4.02 hereof.

"Letter of Representations" means the Blanket Issuer Letter of Representations heretofore
executed by the County and accepted by DTC.

"Moody's" means Moody's Investors Service, Inc,, or its successors and assigns or, if such

corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, any other nationally recognized rating agency.

w3 COTORO.DOC 88/01/30

I e R



"Qutstanding” means, in connection with the Certificates as of the time in ques§ all
Certificates executed and delivered under this Trust Agreement, except:

(a)  Certificates theretofore canceled or required to be canceled under
Section 3.10 hereof, . *

(b)  Certificates for the payment or redemption of which the necessary amount
shall have been or shall concurrently be deposited with the Trustee, or Certificates provision for
the payment of which shall have been made in accordance with Section 9.01 hereof, provided that,
if such Certificates are being redeemed prior to maturity, the required notice of redemption shall
have been given or provision satisfactory to the Trustee shall have been made therefor; and

(¢)  Certificates in substitution for which other Certificates have been executed
and delivered pursuant to Article III hereof.

In determining whether the Owners of a requisite aggregate principal amount of
Certificates Outstanding have concurred in any request, demand, authorization, direction, notice,
consent or waiver under the provisions thereof, Certificates registered to the County or its
designee on the Certificate Register shall be disregarded and deemed not to be Outstanding for
the purpose of such determination.

"Owner” means the owner of a Certificate as indicated on the Certificate Register
maintained in accordance with Section 3.01 hereof.

"Principal Office of the Trustee" means the office of the Trustee in Seattle, Washington at
Two Union Square, Suite 2120, 601 Union Street, Seattle, Washington 98101; provided,
however, that with respect to the payment of Certificates and any exchange, transfer, or other
surrender of the Certificates, Principal Office means the office of First Trust National Association
at 180 East 5th Street, St. Paul, Minnesota 55101; or such other location or locations designated
by the Trustee by written notice.

"Property” means the Land, the Improvements, t and all other property subject to the
Lease. : ' '

"Qualified Investments" means the following, to the extent permitted by law:
() direct obligations of the United States of America; -

()  obligations the payment of the principal of and interest on which is
unconditionally guaranteed by the United States;

(iii)  general obligations of any agencies or instrumentalities of the United
States;

(iv)  any written repurchase agreement with any bank, savings institution or
trust company (including those of the Trustee or its affiliate for which the Trustee or its affiliate
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receives a fee for maintenance and services of the repurchase agreement) that is fully secured by
collateral security described in clauses (i) and (i) of this definition, and provided further that
(a) such collateral is held by the Trustee or an independent third party custodian acceptable to the
Trustee during the term of such repurchase agreement, (b) such collateral is not subject to liens or
claims of third parties, and (¢) such collateral has a market value (determined at least once every
30 days) at least equal to 100% of the amount invested in the repurchase agreement;

(v)  certificates of deposit, time deposits or demand deposits with any bank or
savings institution qualified as a depository of public funds in the State of Washington, including
the Trustee or any affiliate thereof, provided that such certificates of deposit, time deposits or
demand deposits, if not insured by the Federal Deposit Insurance Corporation or similar
governmental insurance organization, are fully secured by obligations described in clauses (i), (i),
or (iii); and

- (vi)  shares of a money market mutual fund or other collective investment fund
registered under the Federal Investment Company Act of 1940 (including those mutual funds or
investment companies or trusts for which the Trustee or an affiliate of the Trustee provides
services for a fee including services as investment advisor, custodian, shareholder, serving agent,
transfer agent, administrator or distributor), whose shares are registered under the Federal
Securities Act of 1933, having assets of at least $100,000,000, whose only assets are obligations
described in clauses (i) and (ii) of this definition of Qualified Investments and repurchase
agreements and reverse repurchase agreements relating to such securities, and which, at the time
of purchase, are rated by Moody's in one of the two highest categories (without regard to any
refinement or gradation of rating category by numerical modifier or otherwise) for obligations of
that nature.

"S&P" means Standard & Poor's Ratings Services or its successors and assigns or, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, any other nationally recognized rating agency.

"Trust Agreement" means this Trust Agreement.

"Trust Estate" means the proceeds of sale of the Certificates, certain funds deposited in
the Lease Transfer Fund on behalf of the Developer, and rights in the Lease and the Property
transferred, conveyed, sold and assigned to the Trustee in trust for the benefit of the Owners from
time to time of the Certificates, all as set forth in Article II hereof.

"Trustee” means First Trust National Association, Seattle, Washington or any successor
thereto, in its capacity as trustee, paying agent and registrar hereunder.

"Underwriter" means Smith Barney Inc., Seattle, Washington, or any successor thereto.

Capitalized terms used herein and not otherwise defined herein shall have the meanings
given such terms in the Lease.
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Section 1.02. Rules of Construction. 02 3

(a) The words “herecf,” "herein,” "hereio," "hereby” and "hereunder” (except
in the form of Certificate) refer to the entire Trust Agreement.

(b) . Every ‘"request,” ‘"order," "demand,” ‘"application,” “appointment,”
"notice," "statement,” "certificate," "consent" or similar action hereunder by the County shall,
unless the form thereof is specifically provided, be in writing signed by an Authorized
Representative of the County.

ARTICLE 11

LEASE, PROPERTY AND OTHER FUNDS HELD IN TRUST;
APPLICATION OF FUNDS

Section 2.01. Developer's Interest in Lease and Property Held in Trust. All right, title

and interest of the Developer in the Lease Payments have been transferred, conveyed and assigned
to the Trustee in trust for the benefit of the Owners from time to time of the Certificates pursuant
to that certain Assignment Agreement attached as Exhibit H to the Lease executed simultaneocusly
with this Trust Agreement, and the trust created thereby and hereunder is hereby accepted by
Trustee. The proceeds of sale of the Certificates and $ " deposited by the Developer in
the Lease Transfer Fund, as provided in Section 2.02 hereof, shall also be part of the Trust Estate,
until applied as set forth in Sections 3.03(b), 4.02 and 4.05 hereof.

When and if all right, title and interest of the Developer in the Property are transferred to
the Trustee, in accordance with Section 4.02(c) hereof, the remaining .right, title and interest in
the Lease and the Property shall also become part of the Trust Estate. Trustee agrees to hold the
Trust Estate in trust for the benefit of the Owners from time to time of the Certificates, and shall
-assign or release the Trust Estate only in accordance with the terms of this Agreement.

Section 2.02. Deposit of Funds. The Trustee has received $ plus $
in accrued interest from the proceeds -of sale of the Certificates and $ from the
Developer all to be applied as provided in Article IV hereof.

Section 2.03. Release of Trust Estate. So long as any Certificates are Outstanding, the
Trustee is authorized to assign or release the Trust Estate only (i) to a representative designated
by the Owners of a majority in aggregate principal amount of the Certificates Qutstanding
following an Event of Default hereunder, in accordance with Section 5.05 hereof, or (ii)to a
successor trustee following removal or resignation of the Trustee in accordance with Article VI
hereof or as otherwise may be provided herein.
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ARTICLE III 1 3 02 3 “@

AUTHORIZATION OF CERTIFICATES

Section 3.01. Authorization of Certificates. Pursuant to this Trust Agreement, the
Developer, with the approval of the County, authorizes and directs the Trustee to execute and
deliver the Certificates in an aggregate principal amount equal to the outstanding principal balance
of all Lease Payments due or to become due under the Lease from and afier the date hereof]
whichis $ , and to act as paying agent and registrar of the Certificates. Each Certificate
shall evidence an undivided proportionate beneficial interest in all right, title and interest of the
Lessor in the principal and interest components of such Lease Payments. The Lease Payments are
set forth in Exhibit B-2 of the Lease.

The Certificates shall be executed and delivered in fully registered form; shall be dated as
of February 15, 1998; shall be in denominations evidencing $5,000 increments of the principal

component of such Lease Payments or any integral multiple thereof, except that no Certificate -

shall evidence more than one principal maturity; shall be numbered separately in such manner and
with any additional designation as the Trustee or its agent deems necessary for purposes of
identification; shall bear interest at the rates per annum set forth in the following schedules,
calculated on the basis of a year of 360 days and twelve 30-day months, payable on June 1, 1998,

and sennannua]ly thereafter on June 1 and December 1 of each year, and shall mature on
December 1 in the years and amounts as follows:

ertifica
Year Principal Interest
(December 1) Amount - Rate

2001 $ %
2002
2003
2004
- 2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
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The Trustee or its agent shall maintain the Certificate Register. The Certificate Register
shall contain the name and mailing address of the Owner of each Certificate or nominee of such.
Owner and the principal amount and number of Certificates held by each Owner or nominee.

A Upon surrender thereof to the Trustee the Certificates are interchangeable for Certificates
in any authorized denomination of an equal aggregate principal amount and of the same interest
rate and maturity. Certificates may be transferred only if endorsed in the manner provided therein
and surrendered to the Trustee. Such exchange or transfer shall be without cost to the Owner or
transferee. Notwithstanding the foregoing, so long as the Certificates are held by DTC in
uncertificated form, transfers and exchanges of the Certificates shall be made as provided in the
Letter of Representations.

The Trustee shall not be required (a) to execute and deliver, register, transfer or exchange

any Certificates for a period of fifteen (15) days next preceding any Interest Payment Date; or
(b) to register, transfer or exchange any Certificate selected, called or being called for redemption.

Both principal of and interest on the Certificates shall be payable in lawful money of the
United States of America. So long as the Certificates are held by DTC in uncertificated form,
payments of interest on and principal of the Certificates shall be paid as provided in the Letter of
Representations. If the Certificates are ever Qutstanding in certificated form, interest on the
Certificates shall be paid by check mailed by first-class mail (on the date such interest is due) to
the Owners or assigns at the addresses appearing on the Certificate Register as of the 15th day of
the month preceding the Interest Payment Date (or upon request, received upon or before the
15th day of the month preceding any Interest Payment Date, of a Certificate Owner of $1,000,000
or more in principal amount of Certificates, a payment shall be made on the Interest Payment Date
by wire transfer in immediately available funds to an account designated by such Owner to the.
Trustee) and principal of the Certificates shall be payable upon presentation and surrender of the

" Certificates by the Owners at the Principal Office of the Trustee.

Section 3.02. Optional Redemption of Certificates. Certificates maturing on and after

December 1; 2008, are subject to redemption at the apnon of the County on June 1, 2008, and on
any day thereaﬁer in whole or in part (and if in part in inverse order of maturities and by lot
within a maturity), at a price of par plus accrued interest to the date of redemption. In the event
that a portion of a Certificate is redeemed, there shall be executed and delivered to the Owner,

without charge therefor, for the unredeemed balance of the Certificate, a new Certificate or

Certificates, of like maturity and interest rate, in any denomination authorized by this Trust
Agreement.

Section 3.03. Special Mandatory Redemption of Certificates.

(a)  The Certificates shall be subject to special mandatory redemption in part,
on December 15, 1999, if (i) there has been a partial taking of the Property in accordance with
Section 13.1(b) of the Lease, and (i) the Improvements have been modified in a manner that
reduces the Lease Transfer Amount, to the extent of the amount of such reduction, at a price of
par plus accrued interest to the date of redemption.
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(b)  The Certificates shall be subject to special mandatory redemption, in whole,
on December 15, 1999, if Substantial Completion has not occurred on or before December 1,
1999, at a price of par plus accrued interest to the date of redemption; provided, however, that
the special mandatory redemption otherwise provided for on December 15, 1999, may be
extended to June 1, 2000, (with special mandatory redemption of the Certificates to occur in
whole on such date if Substantial Completion has not occurred by May 15, 2000), if on or before
December 1, 1999, the Trustee receives the following: (1) a deposit of funds from or on behalf of
the Developer which, together with funds then available in the Lease Transfer Fund, shall be
sufficient to provide for the payment of interest on the Certificates due and payable on and prior
to June 1, 2000 and the redemption price for the Certificates that would be payable on June 1,
2000; (2) a report from an independent firm of certified public accountants verifying that such
money, together with earmnings on investments thereof, shall be sufficient for the purposes
specified in (1) above; (3) an opinion of Bond Counsel to the effect that such extension of the
special mandatory redemption date will not affect the tax exempt status of the Certificates; and
(4) an opinion of nationally recognized bankruptcy counsel to the effect that the deposit of funds
to obtain the extension described above will not be voidable as a preference.

The Trustee shall use the money in the Lease Transfer Fund to pay the redemption price for
Certificates redeemed in accordance with the provisions of this Section 3.03(b). .

Section 3.04. Notice of Redemption. Unless waived by any Owner of Certificates to be
redeemed, official notice of any such redemption shall be given by the Trustee by mailing a copy
of an official redemption notice by first class mail at least 30 days and not more than 45 days
(except with respect to a special mandatory redemption pursuant to Section 3.03 hereof for which
at least 10.days' notice shall be given by first class mail) prior to the date fixed for redemption to
the Owner of such Certificate or Certificates at the address shown on the Certificate Register or at
such other address as is furnished in writing by such Owner to the Trustee.

All official notices of redemption shall be dated and shall state:
(a)  the redemption date;
(b)  the redemption price;

(c) if fewer than all OQutstanding Certificates are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts) of the
Certificates to be redeemed;

(d)  that on the redemption date the redemption price will become due and
payable upon each such Certificate or portion thereof called for redemption, and that interest on
such Certificates or portion thereof shall cease to accrue from and after said date; and

(e)  the place where such Certificates are to be surrendered for payment of the
redemption price, which place of payment shall be the Principal Office of the Trustee.
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On or prior to 10:00 a.m. Seattle time on any redemption date, the County in accordance
with the Lease shall deposit with the Trustee an amount of money sufficient to pay the redemption
price of the Certificates to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Certificates called for
redemption shall become due and payable at the redemption price therein specified, and from and
after such date (unless the County shall default in the payment of the redemption price) such
Certificates or portions of Certificates shall cease to bear interest. Upon surrender of such
Certificates for redemption in accordance with said notice, such Certificates shall be paid by the
Trustee at the redemption price. Instaliments of interest due on or prior to the redemption date
shall be payable as herein provided for payment of interest. All Certificates that have been
redeemed shall be cancelled and destroyed by the Trustee and shall not be reissued.

Section 3.05. Execution of Certificates. The Certificates shall be executed by the manual
signature of an authorized officer of the Trustee. Only such Certificates as shall have been
executed manually by the Trustee shall be valid or obligatory for any purpose.

Section 3.06. Book-Entry Provisions. Notwithstanding anything herein to the contrary,
the Certificates initially shall be held in fully immobilized form by DTC acting as depository
pursuant to the terms and conditions set forth in the Letter of Representations. The Developer,
the County or the Trustee shall have no responsibility or obligation to DTC participants or the
persons for whom they act as nominees with respect to the Certificates regarding accuracy of any
records maintained by DTC or DTC participants of any amount in respect of principal or
redemption price of or interest on the Certificates, or any notice that is permitted or required to be
given to Owners hereunder (except such notice as is required to be given to the Trustee or to
DTC).

The Certificates initially shall be issued in denominations equal to the aggregate principal
amount of each maturity and initially shall be registered in the name of CEDE & Co. as the
nominee of DTC. The Certificates so registered shall be held in fully immobilized form by DTC as
depository. For so long as any Certificates are held in fully immobilized form, DTC, its successor
or any substitute depository appointed by the County shall be deemed to be the Owner for all
purposes hereunder and all references to Owners, Certificate Owners, registered owners or the
like shall mean DTC. or its nominees and shall not mean the owners of any beneficial interests in
the Certificates. Registered ownership of such Certificates, or any portions thereof, may not
thereafter be transferred except:

1. To any successor of DTC or its nominee, if that successor shall be qualified
under any applicable laws to provide the services proposed to be provided by it; ‘

2. To any substitute depository appointed by the County, as applicable,
pursuant to this subsection or such substitute depository's successor; or

3. To any person as herein provided if the Certificates are no longer held in
immobilized form. : ' ~
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Upon the resignation of DTC or its successor (or any substitute depository or its
successor) from its functions as depository, or a determination by the County to discontinue the
system of book entry transfers through DTC or its successor (or any substitute depository or its
successor), the County may appoint a substitute depository. Any such substitute depository shall
be qualified under any applicable laws to provide the services proposed to be provided by it.

In the case of any transfer pursuant to clause 1 or 2 of the second preceding paragraph,
the Trustee, upon receipt of all outstanding Certificates together with a written request on behalf
of the County, shall issue a single new Certificate for each maturity of Certificates then
Outstanding, registered in the name of such successor or such substitute depository, or their
nominees, as the case may be, all as specified in such written request of the County.

In the event that DTC or its successor (or substitute depository or its successor) resigns
from its functions as depository, and no substitute depository can be obtained; or the County
determines that the beneficial owners of the Certificates be able to obtain Certificates in
certificated form, the ownership of Certificates may be transferred to any person as herein
provided, and the Certificates shall no longer be held in fully immobilized form. The County shall
deliver a written request to the Trustee, together with a supply of definitive Certificates, to issue
Certificates as herein provided in any authorized denomination. Upon receipt of all then
Outstanding Certificates by the Trustee, together with a written request on behalf of the County
to the Trustee, new Certificates shall be issued in such denominations and registered in the names
of such persons as are requested in such a written request.

For so long as Outstanding Certificates are registered in the name of CEDE & Co., or its

- registered assigns, as nominee of DTC, payments of principal of and interest on the Certificates
shall be made at the place and in the manner provided in the Letter of Representations.

. Neither the County nor the Trustee shall have any responsibility or obligation to any direct
or indirect participant in DTC, any person claiming a beneficial ownership interest in the
Certificates under or through DTC or any such participant, or any other person who is not shown
on the Certificate Register as the Owner of a Certificate, with respect to: (1) the Certificates;
(2) the accuracy of any records maintained by DTC or any such participant; (3) the payment by
DTC or any such participant of any amount in respect of the principal or redemption price of or
interest on the Certificates; (4) any notice which is permitted or required to be given to Owners of
Certificates under this Trust Agreement; (5) the selection by DTC or any such participant of any
person to receive payment in the event of a partial redemption of the Certificates; or (6) any
consent given or other action taken by DTC as the registered Owner.

Section 3.07. Registrar. The Trustee shall keep, or cause to be kept, at the Principal
Office of the Trustee, sufficient books for the registration and transfer of the rights to receive the
Lease Payments evidenced by the Certificates (the "Certificate Register") which shall at all times
upon reasonable prior notice be open to inspection by the County. The Trustee is authorized, on
behalf of the Developer to execute and deliver the Certificates transferred or exchanged in
accordance with the provisions of such Certificates and this Trust Agreement and to carry out all
of the Trustee's powers and duties under this Trust Agreement. The Certificate Owner shall be
required to_pay any tax or other governmental charge required to be paid for any exchange or
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registration of transfer and the Certificate Owner shall be required to pay the reasonable fees and
expenses of the County and Trustee in connection with the replacement of any mutilated, lost or

stolen Certificates.

The Trustee shall be responsible for its representations contained in the Certificate of
Execution on the Certificates, but for no other representations or information contained in the
Certificates or in the recitals hereof, in the Lease, or in any offering memorandum or other
disclosure material prepared or distributed with respect to the Certificates. The Trustee may
become the Owner of Certificates with the same rights it would have if it were not the registrar

-for the Certificates, and to the extent permitted by law, may act as depositary for and permit any
of its officers or directors to act as a member of, or in any other capacity with respect to, any
committee formed to protect the rights of Certificate Owners. As compensation for its services
hereunder, the Trustee shall be paid by the County in Additional Rent payable under the Lease.

Section 3.08. Provision for Payments. The Certificates are payable solely from the Trust
Estate, as provided herein, and from payments to be received by the Trustee from the County
pursuant to the Lease. The Trustee is obligated only to pass through such payments to Certificate
Owners in accordance with their relative interests; the Certificates shall not be obligations of the
Trustee.

Section 3.09. ’ ficates. If any Certificate shall
become mutilated, the Tmstee shall execute and dehver a new Certificate of like tenor and
denomination in exchange and substitution for the Certificate so mutilated, but only upon
surrender to.the Trustee of such mutilated Certificate for cancellation, and the Trustee may
require reasonable indemnity therefor. If any Certificate shall be reported lost, stolen or
destroyed, evidence as to the ownership thereof and the loss, theft or destruction thereof shall be
submitted to the Trustee; and if such evidence shall be satisfactory and if indemnity satisfactory to
the Trustee shall be requested and given, the Trustee shall execute and deliver a new Certificate of
like tenor and denomination. The cost of providing any substitute Certificate under the provxsxons
of this section shall be borne by the Owner for whose benefit such substitute Certificate is
provided. If any such mutilated, lost, stolen or destroyed Certificate shall have matured or be
about to mature, the Trustee may pay to the Owner the principal amount of such Certificate upon
the maturity thereof and the compliance with the aforesaid conditions by such Owner, without the
execution and delivery of a substitute Certificate therefor. ’

All Certificates shall be held and owned upon the express condition that the foregoing
provisions are exclusive with respect to the replacement or payment of mutilated, destroyed, lost
or stolen Certificates and shall preclude any and all other rights or remedies, notwithstanding any
law or statute existing or hereafter enacted to the contrary with respect to the replacement or
payment of participations, negotiable instruments or investment or securities without their
surrender. The cost of printing any Certificates and any services rendered or any expenses
incurred by the Trustee in connection with the exchange or transfer shall be paid by the County as
Additional Rent under the Lease.

Section 3.10. Cancellation and Destruction of Surrendered Certificates. Certificates

surrendered for payment or redemption, and the Certificates purchased from any money held by
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the Trustee hereunder or surrendered to the Trustee for cancellation, shall be canceled and
destroyed by the Trustee following payment therefor, provided that no petition in bankruptcy shall
have been filed by or against the County and not dismissed in which a court order shall have been
entered that specifies another date for cancellation of the Certificates.

Section 3.11. Execution and Delivery of Certificates. The Trustee shall execute and

deliver the Certificates following the execution of this Trust Agreement and filing with the
Trustee the following:

(a)  a certified copy of an ordinance and motion of the County Council
authorizing (1) the execution and delivery of the Lease; and (2) the execution and delivery of this
Trust Agreement;

(b)  an original executed counterpart of the Lease and this Trust Agreement;
(¢)  anoriginal executed Assignment;

(d)  the deposit of funds by or on behalf of the Developer in accordance with
Sections 2.02 and 4.02(b) hereof; '

(e)  the verification report required by Section 4.04(b) hereof,
® an approving opinion of Bond Counsel;

(g)  an opinion of counsel satisfactory to Moody's regarding certain barikruptcy
matters; and :

(h)  any additional opinions of counsel required by Moody's.
Section 3.12. Security for Certificates. The Certificates evidence undivided
proportionate beneficial interests in all right, title and interest of the Trustee in the Lease
Payments (subject to the terms of the Lease, including the County's pledge of its full faith, credit

and resources).  The Certificates are not separately secured and are not obligations of the
Underwriter, Trustee, or any other entity.

ARTICLE IV

CREATION AND MAINTENANCE OF FUNDS

Section 4.01. Lease Payment Fund.

(a)  Establishment. The Trustee shall establish a special trust fund designated
as the "Lease Payment Fund," shall keep such fund separate and apart from all other accounts and
money held by it, and shall administer such fund as provided in this Section and Article VI hereof.

(b)  Deposits. Inthe Lease Payment Fund shall be deposited:
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] all Lease Payments received by the Trustee from the County under
the Lease; i

(ii) on each Lease Payment Date prior to the Substantial Completion
Date, money transferred from the Lease Transfer Fund in an amount that, together with any funds
then on deposit in the Lease Payment Fund, is equal to the interest on the Certificates coming due
on such Lease Payment Date;

(iii) on the date of issuance of the Certificates, the sum of §
received as accrued interest on the Certificates from their date. Accrued interest so deposited
shall be credited against the first transfer from the Lease Transfer Fund pursuant to subsection (ii)

above;

@iv) money transferred from the Lease Transfer Fuhd, in accordance
with Section 4.02(c)(iii) hereof, on the Lease Transfer Date; and

: 1\ all other money received by the Trustee under and pursuant to any
provision of the Lease, or from any other source, when accompanied by directions from the
County that such money is to be paid into the Lease Payment Fund and used to pay the interest on
or principal or redemption price of Certificates.

(¢)  Disbursements. The money deposited in the Lease Payment Fund shall be
applied by the Trustee solely for the benefit of the Owners of the Certificates. Prior to the
Substantial Completion Date, the Trustee shall use first, the accrued interest on the Certificates
deposited in the Lease Payment Fund, and second, money transferred from the Lease Transfer
Fund to pay interest on the Certificates. On and after the Substantial Completion Date, to the
extent funds available in the Lease Payment Fund are insufficient to pay the next payment when
‘due of principal of or interest on the Certificates, the Trustee shall receive payments from the
County as Lease Payments for deposit to the Lease Payment Fund no later than 10:00 a.m. Seattle
time on each Lease Payment Date. The Trustee shall give the County not less than 15 days notice
of the amount due, if any, on each Lease Payment Date. The County’s payments of Lease
Payments to the Trustee shall be made in immediately available funds. The Trustee shall promptly
distribute any Lease Payments in the Lease Payment Fund to the Owners of the Certificates, in

accordance with maturities of the principal components of Lease Payments evidenced by their

Certificates and their respective percentages of beneficial ownership interest therein, so that
payment may be made to said Owners on the dates and as contemplated by Section 3.01 hereof.
Upon the occurrence of an Event of Default, notwithstanding the foregoing, money deposited in
the Lease Payment Fund shall be applied as set forth in Section 5.09 hereof.

The money credited to the Lease Payment Fund shall not be commingled, except for
investment purposes pursuant to Section 4.04, with any other money held by the Trustee under
this Trust Agreement. Any amounts in the Lease Payment Fund remaining after all Certificates
are fully paid shall be applied as follows:
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FIRST, to reimburse the Trustee for any loss, liability, expense or advance
incurred or made, without negligence or bad faith on the part of the Trustee, arising out of
or in connection with its acceptance or administration of the trusts established under the
Trust Agreement or its performance of its duties as Trustee hereunder or as Lessor under

the Lease;

SECOND, to pay any Additional Rent (other than amounts paid to the Trustee in
accordance with subparagraph "FIRST" above) or to satisfy any other monetary
obligations of the County under the Lease; and

THIRD, to the Developer (if prior to Substantial Completion) or to the County (if
after Substantial Completion).

Section 4.02. Lease Transfer Fund.

(@)  Establishment. The Trustee shall establish a special trust fund designated
as the "Lease Transfer Fund,” shall keep such Lease Transfer Fund separate and apart from all
other accounts and moneys held by it, and shall administer such Lease Transfer Fund as provided
in this Section and Article VI hereof.

(b) Deposits. On the date of issuance of the Certificates, there shall be
deposited in the Lease Transfer Fund the sum of $ from the proceeds of the
Certificates and the deposit made by the Developer pursuant to Section 2.02 hereof. The
amounts in the Lease Transfer Fund, until applied as hereinafter provided, shall be held as security
for all Certificates Outstanding hereunder.

(c)  Application of Funds.

) Money on deposit in the Lease Transfer Fund shall be used to pay
interest on the Certificates prior to the Substantial Completion Date. Prior to the Substantial
Completion Date, on each Lease Payment Date, the Trustee shall transfer from the Lease Transfer
Fund to the Lease Payment Fund an amount sufficient to pay the interest coming due on the
Certificates on such date.

(i1) All money in the Lease Transfer Fund shall be transferred to the
Lease Payment Fund on or prior to (1) December 15, 1999, if Substantial Completion has not
occurred by December 1, 1999, or (2) an extension date as may be provided for in accordance
with Section 3.03(b) hereof, if Substantial Completion has not occurred at least 15 days prior to
such extension date, and in any case not later than June 1, 2000, and shall be used to pay for a
special mandatory redemption of the Certificates on such date in accordance with Section 3.03(b)
hereof.

(iit) If Substantial Completion occurs on or prior to December 1, 1999
(or on or prior to May 15, 2000, if properly provided for in accordance with Section 3.03(b)
hereof), then on a Business Day within ten (10) Business Days after the Substantial Completion
Date (the "Lease Transfer Date"), the Developer shall transfer all of its right, title and interest in
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the Property and all of its remaining right, title and interest in the Lease to the Trustee for the
benefit of the Owners by executing and delivering to the Trustee the Assignment and Deed in
substantially the form attached as Exhibit A hereto (the "Assignment and Deed"). In
consideration for such transfer of the Lease and Property, the Trustee shall pay to the Developer
from the Lease Transfer Fund the Lease Transfer Amount. After paying the Lease Transfer
Amount, the Trustee shall transfer any money remaining in the Lease Transfer Fund to the Lease
Payment Fund, which amounts shall be used to pay interest on and/or principal of the Certificates
as the same come due or subject to redemption prior to maturity. Each such payment shall be
credited against the County's obligation at the time to make Lease Payments. The terms,
conditions and obligations associated with the transfer of the Lease and the Property to the
Trustee are set forth in detail in Section 4.05 hereof.

Section 4.03. Deposits and Security Therefor. All money received by the Trustee under
this Trust Agreement shall, except as hereinafter provided, be deposited with the Trustee, until
invested or deposited as provided in this Article IV. All deposits with the Trustee shall be held by
it as required by applicable law for such trust deposits. The Trustee may deposit such money with
any other depositary which is authorized to receive them and is a qualified public depository under
RCW 39.58, as now or hereafter amended, subject to supervision by public authorities. All
deposits in any other depositary in excess of the amount insured by the Federal Deposit Insurance
Corporation or similar U.S. government insurer of deposits shall be deposited with a bank or trust
company having a combined capital and surplus of not less than $50,000,000.

Section 4.04. Investment or Deposit of Funds.

(a)  Lease Payment Fund. The accrued interest on the Certificates deposited into the
Lease Payment Fund upon the initial issuance and delivery of the Certificates shall be invested in
the master repurchase agreement described in Section 4.04(b) hereof. The Trustee shall invest all
other money held in the Lease Payment Fund at the written direction of the County in Qualified
Investments. In the absence of receipt by the Trustee of written direction from the County, the
Trustee shall invest funds in investments described in paragraph (vi) of the definition of Qualified
Investments herein; provided, however, that if such investments are not available, the Trustee
shall hold funds uninvested until written instructions from the County are received. All such
investments shall mature not later than the date when the amounts will foreseeably be needed for
timely payment of the Certificates or for purposes of this Trust Agreement. The Trustee shall
also, at the written direction of the County, sell any such investment and deposit the proceeds in
the Lease Payment Fund. All investments directed by the County shall be deemed to be Qualified
Investments without independent investigation thereof by Trustee. :

If the Trustee has been informed that, or has learned that, an Event of Default as described
in Sections 5.01(a) or 5.01(b) hereof has occurred and is continuing, the Trustee shall invest any
available money held in the Lease Payment Fund in short-term direct obligations of the United
States Government or in Qualified Investments described in (vi) of the definition thereof.

Any securities purchased with money in-the Lease Payment Fund shall be deemed part of
such fund and, for the purpose of determining the amount of money in such fund, the securities
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therein shall be valued at their cost or market, whichever is lower. The proceeds of any such
investment (including interest or realized discount) shall be deposited to such fund.

The Trustee may, and to the extent required for payments from the Lease Payment Fund,
shall sell without prior notice to the County any such obligation at any time, and the proceeds of
such sale, and of all payments at maturity and upon redemption of such investments, shall be held
in such fund. The Trustee shall not be liable for losses incurred by reason of purchases or sales of
investments made in accordance with this section.

All interest or income received in the Lease Payment Fund shall be held therein with a

corresponding credit against the County's obligation to make Lease Payments under the Lease. .

The Trustee may make any or all investments permitted by the provisions of this Section 4.04
through its own investment department or that of its affiliate and charge its standard investment
handling fee. The County acknowledges that to the extent that regulations of the Comptroller of
the Currency or other applicable regulatory agency grant the County the right to receive
brokerage confirmations of security transactions, the County waives receipt of such
confirmations. The Trustee shall furnish to the County penodxc statements which include detail of
all investment transactions made by the Trustee.

(b)  Lease Transfer Fund. On the date of execution and delivery of the Certificates, the
Trustee shall invest all of the money deposited in the Lease Transfer Fund in a repurchase
agreement with a provider rated at least Aa by Moody's as directed in writing by Developer, and
‘'satisfying also the following requirements: (i) fully secured by (1) direct obligations of the United
States of America, (2) obligations the payment of the principal of and interest on which is

“unconditionally guaranteed by the United States, or (3) general obligations of any agencies or
instrumentalities of the United States; (ii) such collateral is held by the Trustee or a custodian
acceptable to the Trustee during the term of such repurchase agreement, (iii) such collateral is not
subject to liens or claims of third parties, and (iv) such collateral has a market value (determined
by the provider at least once every week) at least equal to 100% of the amount of the repurchase
obligation. The Trustee shall also receive a report from an independent firm of certified public
accountants verifying that the money in the Lease Transfer Fund, together with earnings on
investments thereof, shall be sufficient to pay when due all interest due on the Certificates on and
prior to December 15, 1999, and to pay the redempnon price for the Certificates on December 15,
1999.

Section 4.05. Lease Transfer Matters. An Authorized Representative of the County shall
certify the Lease Transfer Amount to the Trustee within 5 Business Days after the Substantial
Completion Date. To the extent that it holds money in the Lease Transfer Fund to do so, the
Trustee shall be obligated to pay the Developer the Lease Transfer Amount in exchange for the
Developer's remaining rights in the Lease and the Property, in accordance with Section 4.02(c)(iii)
hereof, and this obligation shall be specificaily enforceable by Developer (regardless of an
adequate remedy at law).

Developer shall pay all costs and expenses associated with the transfer of the Lease and
the Property to the Trustee, including closing costs, escrow fees, title insurance premiums, and
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real estate excise taxes. Escrow shall be through a title company selected by Developer and
reasonably approved by the County. _

Title to the Property shall be transferred to the Trustee free and clear of liens, and subject
only to (i) the exceptions permitted by the County, (ii) easements and other restrictions imposed
or required to be imposed in connection with obtaining Permits (as defined in the Lease),
(iii) utility and similar easements imposed in commection with the construction of the
Improvements which do not materially interfere with the use of the Improvements, (iv) easements
and restrictions imposed or created with the approval of the County, and (v) the Lease.

Simultaneously with the transfer of the Lease and the Property to Trustee, Developer shall
obtain for the benefit of Trustee an owner's standard coverage policy of title insurance, in the
amount of the Lease Transfer Amount, showing title to the Property to be vested in Trustee, and
subject to no exceptions except the standard preprinted exceptions and the exceptions referenced
above. The cost of such title policy shall be paid by Developer.

[If, on the Lease Transfer Date, an insubstantial portion of the work associated with the
construction of the Improvements is still not completed (i.e., minor punchlist items remain to be
completed), Developer shall deposit into escrow (from the Lease Transfer Amount) 125% of the
Developer's estimated cost to complete such construction work, which estimate shall be subject to
approval by the County. Such funds shall remain in escrow until the construction work is
complete, at which time the escrow funds shall be released to Developer. If the construction
work is not completed within 90 days of the Substantial Completion Date, the County shall have
the right to use the funds in escrow to complete the remaining construction work. Afier such
work is completed, any excess funds shall be distributed to Developer.]

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

Section 5.01. Events of Default Defined. Each of the following shall be an Event of
Default hereunder: , .

(a) if any payment of principal or redemption price of any Certificate is not
made when it becomes due and payable pursuant to scheduled payment dates or upon call for
redemption; or

(b)  if any payment of interest on any Certificate is not made when it becomes
due and payable; or

(©) if an event of default as defined in Section 18.1 of the Lease occurs, each
of which events of default are incorporated herein by this reference.

Section 5.02. Remedies. If any Event of Default occurs and is continuing, subject to its

right to indemnity and payment of its fees and costs, as set forth in Section 5.03 hereof, the
Trustee may enforce each and every right granted to the Lessor under the Lease or any
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supplements or amendments thereto. In exercising such rights and the rights given the Trustee
under this Article V, the Trustee shall take such action, as in the judgment of the Trustee,
applying the standard described in Section 6.05 hereof, would best serve the interests of the

Owners.

Section 5.03. Legal Proceedings by Trustee. If any Event of Default has occurred and is
continuing, the Trustee in its discretion may, and upon the written request of the Owners of a
majority in aggregate principal amount of Outstanding Certificates and receipt of indemnity to its
satisfaction, shall, in its own name:

(a) by mandamus, or other suit, action or proceeding at law or in equity,
enforce all rights of the Owners, including the right as Lessor under the Lease to collect the
amounts payable under the Lease or to enforce any and all provisions of the Lease or this Trust
Agreement for the benefit of the Owners;

(b)  bring suit upon the Certificates;

'(c) take such actions as are allowed by law or in equity to realize upon the
Trust Estate;

(d) by action or suit in equity enjoin any acts or things that may be unlawful or
in violation of the rights of the Owners. _

Prior to commencing any such action, the Trustee may require receipt from the Owners of
payment of its fees and expenses, including reasonable fees and dxsbursements of its counsel, and
indemnity satisfactory to it against all potential liability.

Section 5.04. biggogtigg@ce of Proceedings by Trustee. If any proceeding taken by the

Trustee on account of any Event of Default is discontinued or is determined adversely to the
Trustee, the County, the Trustee and the Owners shall be restored to their former positions and
rights hereunder as though no such proceeding had been taken, but subject to the limitations of
any such adverse determination.

Section 5.05. Owners May Direct Proceedings. The Owners of a majority in aggregate
principal amount of the Certificates Qutstanding hereunder shall have the right to direct the
method and place of conducting any proceeding for any remedy available to the Trustee or
exercising any trust or power conferred on the Trustee provided that such direction shall not be in
conflict with any rule of law or with this Trust Agreement or, in the reasonable judgment of the
Trustee, be materially prejudicial to Owners not joining therein, and the Trustee may take any
other action deemed proper by the Trustee which is not inconsistent with such direction;
provided, however, that no proceedings by the Trustee or the Owners of Certificates Qutstanding
shall:

(8  extend the fixed maturity of any Certificate or reduce the rate of interest
thereon, or extend the time of payment of interest from their due date, or reduce the amount of
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principal thereof, or reduce any premium payable on the redemption thereof without the%xsa
of the Owner of each Certificate so affected; or

(b)  reduce the aforesaid percentage of Certificate Owners required to approve
such proceeding or action without the consent of the Owners of all of the Outstanding

Certificates.
Section 5.06. Limitations on Actions by Owners. No Owner shall have any right to

pursue any remedy hereunder unless:

(a)  the Trustee shall have been given written notice of an Event of Default;

(b)  the Owners of at least a majority in aggregate principal amount of the
Certificates then Outstanding respecting which there has been an Event of Default shall have

requested the Trustee, in writing, to exercise the powers hereinabove granted or to pursue such-

remedy in its or their name or names;

(c)  the Trustee shall have been offered indemnity satisfactory to it against
costs, expenses and habilities; and

(d)  the Trustee shall have failed to comply with such request within 60 days or
such shorter time as shall be reasonable in the circumstances. ,

Section 5.07. Trustee May Enforce Rights Without Possession of Certificates. All rights

under this Trust Agreement and the Certificates may be enforced by the Trustee without the
possession of any Certificates or the production thereof at the trial or other proceedings relative
thereto, and any proceeding instituted by the Trustee shall be brought in its name for the ratable
benefit of all Owners of the Certificates.

Section 5.08. Delays and Omissions Not to Impair Rights. No delay or omission in

respect of exercising any right or power accruing upon any Event of Default shall impair such
right or power or be a waiver of such Event of Default and every remedy given by this Article
may be exercised from time to time and as often as may be deemed expedient.

Section 5.09. lication of Money in Ev er_Substantial Completion.

Any money received by the Trustee under this Article V after Substannal Completion shall be

applied as follows:

FIRST, to reimburse Trustee for any loss, liability, expense or advance (including
reasonable attorneys' fees) incurred or made, without negligence or bad faith on the part of
Trustee, arising out of or in connection with its acceptance or administration of the trusts
established under the Trust Agreement or its performance of its duties as Trustee
hereunder or as Lessor under the Lease;
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SECOND, ratably, to satisfy Lease Payments and Additional Rent (other than
amounts paid to the Trustee in accordance with subparagraph "FIRST" above) then due;

and
THIRD, to the County.

Upon termination of this trust, the surplus, if any, shall be paid to the County or the
person or persons lawfully entitled to receive the same as a court of competent jurisdiction may

direct.

Section 5.10. Money Hel Trustee One Year After Due Date. Money or investments
held by the Trustee in trust for the payment and discharge of any of the Certificates which remain
unclaimed for one (1) year after the date when such Certificates shall have become due and
payable, either at their stated maturity dates or by call for earlier redemption, if such money is
held by the Trustee at such date or for one year after the date of deposit of such money if
deposited with the Trustee after the said date when such Certificates become due and payable,
shall at the written request of the County be repaid by the Trustee to the County as the County's
property, and the Trustee shall thereupon be released and discharged with respect thereto, and the
Owners of the Certificates payable from such money shall look only to the County for the
payment of such Certificates. )

Section 5.11. Trustee's Right to Receiver and to File Proof of Claim. The Trustee shall,

to the extent permitted by law, be entitled as of right to the appointment of a receiver; and the
Trustee, the Owners and any receiver so appointed shall have such rights and powers and be
subject to such limitations and restrictions as may be contained in or permitted by the law. In the
event of any receivership, insolvency, bankruptcy, reorganization, or other judicial proceeding
affecting the County or the Developer, the Trustee shall be entitled to file such proofs of claim
and other documents in order to have the claims of the Owners of the Certificates allowed in such
proceedings for the entire amount due and payable under this Trust Agreement at the date of
institution of such proceedings and for any additional- amount that may thereafter become due
after such date, without prejudice, however, to the right of any Certificate Owner to file a claim
on its own behalf. The Trustee shall not be obligated to take any such action unless it receives
payment of its fees and expenses, including fees and disbursements of its counsel and satisfactory

indemnity against any potential liability.

Section 5.12. Trustee and Owners Entitled to All Remedies Under Law; Remedies Not

Exclusive. It is the purpose of this Article to provide to the Trustee and Owners all rights and
remedies as may be lawfully granted under the provisions of law, but should any remedy herein
granted be held unlawful, the Trustee and the Owners shall nevertheless be entitled to every
lawful remedy. It is further intended that, insofar as lawfully possible, the provisions of this
Article V shall apply to and be binding upon any trustee or receiver appointed.

No remedy herein conferred is intended to be exclusive of any other remedy or remedies,

and each remedy is in addition to every other remedy given hereunder or now or hereafter existing
at law or in equity or by statute.
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ARTICLE VI 1 3 02 8

THE TRUSTEE

Section 6.01. Acceptance of Trust. The Trustee accepts and agrees to execute the trusts
created by this Trust Agreement, the Assignment and the Assignment and Deed, but only upon
the additional terms set forth in this Article VI, to all of which the parties hereto, the County and

the Owners agree.

Section 6.02. Trustee May Act Through Agents; Answerable Only for Willful
Misconduct or Negligence. The Trustee may exercise any powers hereunder and perform any
duties required of it pursuant to this Trust Agreement through attorneys, agents, receivers,
affiliates, officers or employees, and shall not be responsible for the acts or omissions of attorneys,
agents, or receivers not affiliated with the Trustee if selected by the Trustee with reasonable care,
and shall be entitled to advice of counsel concerning all questions hereunder. The Trustee shall
not be answerable for the exercise of any discretion or power under this Trust Agreement nor for
anything whatever in connection with the trust hereunder, except only its own willful misconduct
or negligence or that of its affiliates, officers and employees. The Trustee may consult with
counsel reasonably acceptable to the County, and the advice of such counsel or any opinion of
counsel shall be full and complete authorization and protection in respect of any action taken or
omitted by it hereunder in good faith in accordance with such advice or opinion of counsel. The
Trustee shall not be responsible for any loss or damage resulting from any action or inaction in
good faith in reliance upon such opinion or advice. The permissive right of the Trustee to do
things enumerated in this Trust Agreement shall not be construed as a duty. All money received
by the Trustee shall, until used or applied as herein provided, be held in trust for the purpose for
which it was received. Neither the Trustee nor any paying agent shall be under any liability for
interest on any money received by it hereunder. No provision in this Trust Agreement shall
require the Trustee to advance, expend, or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties or exercise any of its powers hereunder.

Section 6.03. Compensation. The Trustee shall receive from the Developer as
compensation for its services hereunder and under the Lease an acceptance fee of $3,500,
administrative fees payable in advance of $ _(provided, however, that a pro rata share
of such fees shall be remitted to the successor Trustee if the Trustee resigns or is replaced prior to
December 15, 1999), and legal fees of $2,500. Administrative fees, if any, due and payable after
December 15, 1999 shall be paid by the County according to the fee schedule submitted at or
prior to closing, for so long as the Certificates or any of them are Qutstanding. In addition, in
accordance with the Lease, the Trustee shall be entitled to payment and/or reimbursement from
the Developer, prior to Substantial Completion, or the County, after Substantial Completion, for

reasonable fees for its services rendered hereunder; disbursements and all advances, counsel fees .

and other expenses reasonably and necessarily made or incurred by the Trustee (including the
reasonable compensation and the expenses and disbursements of its counsel and all persons not
regularly in its employ), in connection with such services hereunder and, in the event that it should
become necessary that the Trustee perform extraordinary services, it shall be entitled to
reasonable extra compensation therefor from the Developer, prior to Substantial Completion, or
the County, after Substantial Completion, and to reimbursement from the Developer or the
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County, as the case may be, for reasonable and necessary extraordinary expenses in connection
therewith; provided, that if such extraordinary services are due to the willful misconduct or
negligence of the Trustee, it shall not be entitled to compensation or reimbursement therefor.
Upon an Event of Default hereunder, but only upon an Event of Default, the Trustee shall have a
first lien upon the Trust Estate for the foregoing fees and expenses incurred by it.

Section 6.04. Notice of Default; Right to Investigate. ~Within 30 days after the

occurrence of an Event of Default as defined in clauses (2) and (b) of Section 5.01 hereof, and
within 30 days after the later of the occurrence of an Event of Default as defined in clause (c) of
- Section 5.01 hereof or receipt by the Trustee of notice that an Event of Default as defined in

clause (c) of Section 5.01 hereof has occurred, the Trustee shall, unless such Events of Default

have been remedied to the Trustee's satisfaction, give written notice by first class mail to Owners
of Certificates, of all Events of Default known to the Trustee and send a copy of such notice to
the County (the term Events of Defauit for purposes of this Section 6.04 and Section 6.05 hereof
being defined to include the events specified in clauses (a) through (c) of Section 5.01 hereof, not
including any notice or periods of grace provided for therein), provided that, except in the case of
an Event of Default under clauses (a) or (b) of Section 5.01, the Trustee may withhold such
notice so long as it in good faith determines that such withholding is in the interest of the Owners.
The Trustee shall not be deemed to have notice of any default unless it has actual knowledge
thereof or has been notified in writing of such default by the Owners of at least a majority in
aggregate principal amount of the Certificates then QOutstanding. The Trustee may, however, at
any time require of the County full information as to the performance of any covenant hereunder;
and, if information satisfactory to it is not forthcoming, the Trustee may make or cause to be
made an investigation into the affairs of the County related to this Trust Agreement and the
Lease.

Section 6.05. Duties and Responsibilities. Except during the continuance of an Event of
Default, the Trustee undertakes to perform such duties and only such duties as are specifically set
forth in this Trust Agreement, and no implied covenants or obligations shall be read into this Trust
Agreement against the Trustee and in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, - upon certificates and opinions furnished to the Trustee and conforming to the
requirements of this Trust Agreement. If any Event of Default shall have occurred and be
continuing, the Trustee shall exercise such of the rights and remedies vested in it by this Trust
Agreement and shall use the same degree of care in their exercise as a prudent person would
exercise or use in the circumstances in the conduct of his or her own affairs; provided, that if in
the opinion of the Trustee such action may tend to involve expense or liability, it shall not be
obligated to take such action unless it is first furnished with indemnity against potential liability,
and payment of its fees and expenses, including reasonable fees of its counsel, satisfactory to it.

The Trustee shall not be liable and shall be held harmless with respect to any action taken
or omitted to be taken by it in good faith in accordance with the direction of the Owners of
Certificates evidencing not less than a majority in aggregate principal amount of Certificates at the
time Outstanding, related to the time, method, and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee,
under this Trust Agreement or the Lease. The Trustee shall not be responsible for the sufficiency
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or form of any insurance maintained on the Property and may rely conclusively upon any
certificate regarding insurance provided to it under the Lease. The Trustee shall have no duties
with respect to the calculation or review of rebate or the filing of any rebate report.

Section 6.06. Reliance on Requisition, Ftc. The Trustee may act on any requisition,
resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, voucher,
bond, or other paper or document which it in good faith believes to be genuine and to have been
passed or signed by the proper persons or to have been prepared and furnished pursuant to any of
the provisions of this Trust Agreement; and the Trustee shall be under no duty to make any

- investigation as to any statement contained in any such instrument, but may accept the same as
conclusive evidence of the accuracy of such statement. :

Section 6.07. Construction of Ambiguous Provisions. The Trustee may construe any

ambiguous or inconsistent provisions of this Trust Agreement or the Lease, and any such
construction by the Trustee shall be binding upon the Owners.

Section 6.08. Resignation of Trustee. The Trustee may resign and be discharged of the
trusts created by this Trust Agreement by written resignation filed with the County no fewer than
60 days before the date when it is to take effect. Such resignation shall take effect only upon the
appointment of a successor Trustee. If no successor Trustee shall have been appointed within
45 days of giving notice as aforesaid, the resigning Trustee may petition a court of competent
jurisdiction for the appointment of a successor Trustee, and which court may thereupon appoint
such successor Trustee. In accordance with Section 6.03 hereof, if the Trustee resigns pursuant
to this Section 6.08 and a successor Trustee is appointed prior to December 15, 1999, the Trustee
shall remit to such successor Trustee a pro rata share of the advance fees paid to the Trustee in
accordance with Section 6.03 hereof.

- Section 6.09. Removal of Trustee. The Owners of a majority in aggregate principal
-amount of the Certificates then Qutstanding may on 30 days' written notice given to the Trustee,
the Developer (if prior to the Substantial Completion Date), and the County, replace the Trustee
or any successor thereto, and may appoint a successor thereto, which successor shall be a bank or
trust company meeting the requirements set forth herein. In accordance with Section 6.03 hereof,

if the Trustee is removed pursuant to this Section 6.09 and a successor Trustee is appointed prior

to December 15, 1999, the Trustee shall remit to such successor Trustee a pro rata share of the
advance fees paid to the Trustee in accordance with Section 6.03 hereof.

Section 6.10. Appointment of Successor Trustee. If the Trustee or any successor

Trustee resigns or is removed (other than pursuant to Section 6.09 hereof) or dissolved, or if its
property or business is taken under the control of any state or federal court or administrative
body, a vacancy shall forthwith exist in the office of the Trustee, and the County shall appoint a
successor. If the County fails to make such appointment within 60 days afier the date notice of
. resignation is filed, or after the effective date of the Trustee's removal or dissolution and no
appointment has previously been made pursuant to Section 6.08 hereof, the Owners of a majority
in aggregate principal amount of the Certificates then Qutstanding may do so.
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Section 6.11. Qualification of Successor. A successor Trustee shall be a national bank
with trust powers or a bank and trust company or a trust company, in each case having capital and
surplus of at least $50,000,000, if there be one able and willing to accept the trust on reasonable

and customary terms.

Section 6.12. Instruments of Succession. Any successor Trustee shall execute,
acknowledge and deliver to the County and to the Developer (if prior to the Substantial
Completion Date) and the Trustee an instrument accepting such appointment hereunder; and
thereupon such successor Trustee, without any further act, deed or conveyance, shall become
fully vested with all the estates (including the Trust Estate), properties, rights, powers, trusts,
duties and obligations of its predecessor in the trust hereunder, with like effect as if originally
named Trustee herein. The Trustee ceasing to act hereunder shall pay over to the successor
Trustee all money held by it hereunder; and, upon request of the successor Trustee, the Trustee
ceasing to act and the County shall execute and deliver an instrument transferning to the successor
Trustee all the estates (including the Trust Estate), properties, rights, powers and trusts hereunder
of the Trustee ceasing to act. The County shall be provided with a copy of each instrument
mentioned herein.

Section 6.13. Merger of Trustee. Any corporation into which any Trustee hereunder
may be merged or with which it may be consolidated, or any corporation resulting from any
merger or consolidation to which any Trustee hereunder shall be a party, or any company to
which Trustee may sell or transfer all or substantially all of its corporate trust business, shall be
the successor Trustee under this Trust Agreement, without the execution or filing of any paper or
any further act on the part of the parties hereto, anything herein to the contrary notwithstanding.
Notice of such merger or consolidation shall be given to the County. If such corporation fails to
be eligible to serve as Trustee under Section 6.11, then the Trustee must comp]y with the
resignation procedures set forth in Section 6.08.

- Section 6.14. Survival of Rights. The Trustee's rights to immunities, indemnifications
and protection from liability hereunder, under the Lease, and under the Environmental Indemnity
Agreement, ‘and its rights to payment of its fees and expenses shall survive its resignation or
removal, the final payment or the defeasance of the Certificates and the termination of the Lease.

Section 6.15. Representation and Covenants of the Trustee. (i) THE TRUSTEE WILL
NOT BE REQUIRED TO MAKE ANY INSPECTION OF THE PROPERTY, AND THE
TRUSTEE SHALL, PURSUANT TO THE LEASE, LEASE THE PROPERTY AS IS, AND
THE TRUSTEE (WHETHER ACTING AS TRUSTEE HEREUNDER OR AS LESSOR
UNDER THE LEASE OR IN ITS INDIVIDUAL CAPACITY) HAS MADE, MAKES AND
SHALL BE DEEMED TO HAVE MADE, NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AS TO THE TITLE, VALUE, COMPLIANCE WITH
SPECIFICATIONS, CONDITION, MERCHANTABILITY, DESIGN, QUALITY,
DURABILITY, ENVIRONMENTAL CONDITION, OPERATION OR FITNESS FOR USE
OR PURPOSE OF THE PROPERTY OR ANY COMPONENT PART THEREOF (EXCEPT
THAT THE TRUSTEE, IN THE CASE OF A SUCCESSOR TRUSTEE, ON THE DATE OF
TRANSFER TO IT OF TITLE TO THE PROPERTY, SHALL POSSESS WHATEVER TITLE
TO THE PROPERTY THEREOF WAS TRANSFERRED TO IT), (ii) the Trustee makes no
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representation or warranty as to the validity, legality or enforceability of this Trust

(except with respect to its enforceability against the Trustee), any agreement, certificate or
document referred to herein or involved in the transactions contemplated by this Trust
Agreement, or as to the correctness of any statement contained in any such agreement, certificate
or document, (iii)the Trustee makes no other representation or warranty relating to the
_ transactions contemplated by this Trust Agreement not expressly set forth in this Trust Agreement
or by the Trustee in any agreement, certificate or document referred to herein or involved in the
transactions contemplated by this Trust Agreement, except that the Trustee represents and
warrants for the benefit of the Underwriter and each Owner that this Trust Agreement has been,
and the Lease and Certificates to be signed by the Trustee, have been or will be, executed and
delivered by one or more of its officers who are, or at the time of execution and delivery were or
will be, duly authorized to effect such execution and delivery on its behalf, and (iv) the Trustee in
its individual capacity covenants and agrees, at its own expense, promptly to take such action as
may be necessary duly to discharge or bond or eliminate any lien on the Property (A) arising as a
result of claims against the Trustee not related to the transactions contemplated by this Trust
Agreement or (B) related to the Trustee's willful misconduct or negligence in administering the

Property.

Section 6.16. Compliance wi inuing Di ] , s.  Pursuant -to
Section 7 of Ordinance No. ______ of the County (tbe ”Undertalang") the County has undertaken
responsibility to comply with the continuing disclosure requirements of an "Obligated Person”
with respect to the Certificates as set forth in Section (b)}(5)(i) of Securities and Exchange
Commission Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended.
Notwithstanding any other provision of this Trust Agreement, failure of County to comply with
the Undertaking shall not be considered an Event of Default hereunder; however, the Trustee may
(and, subject to receipt of indemnity and payment of its fees and expenses, as provided in
Section 5.03 hereof, at the request of the Owners of a majority in aggregate principal amount of
the Certificates QOutstanding, shall) or any Owner of Certificates may take such actions as may be
" necessary and appropriate, including seeking mandate or specific performance by court order, to
cause the County to comply with its obligations under the Undertaking.

ARTICLE VI

ACTS OF OWNERS: EVIDENCE OF OWNERSHIP OF CERTIFICATES

Section 7.01. Actions of Owners: Evidence of Ownership. Any action to be taken by

Owners may be evidenced by one or more concurrent written instruments of similar tenor signed
or executed by such Owners in person or by an agent appointed in writing. The fact and date of
the execution by any person of any such instruments may be proved by acknowledgment before a
notary public or other officer empowered to take acknowledgments or by an affidavit of a witness
to such execution. Any action by the Owner of any Certificate shall bind all future Owners of the
same Certificate in respect of anything done or suffered by the County or the Trustee in pursuance
thereof.

-26- BOTOFO.DOC 2801730

166



13023 e

AMENDMENTS AND SUPPLEMENTS

ARTICLE Vil

Section 8.01. Amendments and Supplements Without Owners' Consent. This Trust

Agreement may be amended or supplemented at any time and from time to time, without notice to -

or the consent of the Owners, by delivery of an amendment requested by Bond Counsel filed with
the Trustee, for the purpose of curing any ambiguity or curing, correcting or supplementing any
defective provision of this Trust Agreement in such manner as shall not be inconsistent with this
Trust' Agreement and shall not impair the security hereof or materially adversely affect the
Owners. As a condition of its effectiveness, any such request shall be accompanied by (1) a
consent by the County to such, which consent shall not be unreasonably withheld; and (2) an
opinion of Bond Counsel that such change shall not impair the tax-exempt status of interest on the
Certificates, and is not in violation of any law; provided further, that no such change may
adversely or materially impair the County's obligations under the Lease.

Section 8.02. Amendments with Owners' Consent. This Trust Agreement may be
amended from time to time, except with respect to (1) the principal or interest payable upon any
Certificate, (2) the dates of maturity or redemption provisions of any Certificates, and (3) this
Article VIII, by a supplemental trust agreement approved by the Owners of at least a majority in
aggregate principal amount of the Certificates then Outstanding; provided, that no amendment
shall be made which affects the rights of some but fewer than all the Outstanding Certificates
without the consent of the Owners of Certificates evidencing a majority in aggregate principal
amount of the Certificates so affected, and provided further that no amendment shall:

. (a)  extend the fixed maturity of the principal of any Certificates or reduce the
rate of interest thereon, or extend the time of payment of interest from their due date, or reduce
the amount of principal thereof, or reduce any premium payable on the redemption thereof,
without the consent of the Owner of each Certificate so affected; or

(b)  reduce the aforesaid percentage of Certificate Owners required to approve
such. proceeding or action without the consent of the Owners of all of the Outstanding
Certificates, and provided further that no amendment shall become effective without a consent by
the County thereto being placed on file with the Trustee, which consent shall not be unreasonably
withheld. ' '

Section 8.03. Amendment of Lease. Without the consent of the Owners, the Lease may
be amended (i) to reduce the size of the Land, in accordance with Section 1.2 of the Lease, or
(i) to make any change that, in the opinion of Bond Counsel, provided to the Trustee, would not

adversely affect the interests of the Owners, any other amendment of the Lease shall not become:

effective without the consent theretc of the Owners of at least a majority in aggregate principal
amount of the Certificates then Outstanding; provided, that without the unanimous consent of all
Owners of Certificates then Outstanding, no amendment to the Lease shall (1) decrease the
amounts payable under the Lease, (2) change the date of payment or prepayment provisions under
the Lease, or (3) change any provisions with respect to amendment; and further provided, that no
amendment shall be consented to which affects the rights of some but fewer than all the
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OQutstanding Certificates without the consent of the Owners of Certificates evidencing at least
66-2/3% in aggregate principal amount of the Certificates so affected.

Section 8.04. Trustee Authorized to Join in Amendments and Supplements: Reliance on
Counsel. The Trustee is authorized to join with the Certificate Owners in the execution and
delivery of any supplemental agreement or amendment permitted by this Article VIII and i so
doing may request and shall be fully protected by an opinion of Bond Counsel that such
supplemental trust agreement or amendment is so permitted and has been duly authorized by the
County and that all things necessary to make it a valid and binding agreement have been done.
The Trustee's consent shall be required in the event of amendment or -supplement hereto under
Sections 8.01, 8.02, 8.03 or any other provision hereunder affecting its rights or duties hereunder.

Section 8.05. Notice to Rating Agency. The Trustee shall give written notice of any
supplemental agreement or amendment to this Trust Agreement or the Lease to Moody's
Investors Service, 99 Church Street, New York, NY 10007, Attention: Public Finance.

ARTICLEIX
DEFEASANCE

Section 9.01. Defeasance. If the principal or prepayment and redemption price (as the
case may be) of, and interest on, any of the Certificates executed and delivered hereunder has
been paid, or provision has been made for the payment of the same in the manner stipulated in this
Trust Agreement, then such Certificates shall cease to be entitled to any lien, benefit or security
under this Trust Agreement or the Lease, and all covenants, agreements and obligations of the
County with respect to payment of the Lease Payments evidenced by the Certificates shall
thereupon cease, terminate and become void and be discharged and satisfied.

If such payment or provision therefor has been made with respect to all of the Certificates
as provided in this Section 9.01 or the County exercises its option to purchase the Property under
Article XII of the Lease, then the Trustee's right, title and interest in the Property and the Lease
shall thereupon cease, and the Trustee shall release the Trust Estate and this Trust Agreement in
respect thereto and shall execute such documents to evidence such release as may be reasonably
required by the County and after the payment of any amounts owed to the Trustee shall turn over
to the County or its assigns all balances then held by it hereunder not reqmred for the payment of
the Certificates. Without limiting the generality of the foregoing, provision for the payment of
Lease Payments and Certificates shall be deemed to have been made when the Trustee shall hold
in the Lease Payment Fund for payment of interest on the Lease Payments evidenced by the
Certificates when due and payment of the principal component of the Lease Payments evidenced
by the Certificates when due (whether at maturity or upon prepayment or otherwise) (i) cash in an
amount sufficient to make all payments specified above, or (ii) non-callable direct obligations of
the United States of America, maturing on or before the date or dates when the payments
specified above shall become due and/or on demand of the Trustee, the principal amount of which
and the interest thereon, when due, is or will be, in the aggregate, sufficient without reinvestment
to make all such payments, or (iii) any combination of cash and such obligations, as verified in a
report prepared by an independent firm of certified public accountants. The obligations and
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money deposited with the Trustee pursuant to this Section shall be segregated by it and held in
trust for the payment of the principal of, redemption price and interest on said Certificates.

Section 9.02. Transfer of Title to Property. Upon the payment in full of all principal
components of the Lease Payments and interest thereon, or provision therefor, termination of the
Lease in accordance with its terms, and upon request of the County, the Trustee is authorized and
directed to deliver and transfer to the County as provided in Section 12.3 of the Lease documents

evidencing title to the Property and to release the Trust Estate.

ARTICLE X
FORM OF CERTIFICATES
Section 10.01. Form of Certificates. The Certificates shall be in substantially the following
form: .
No. R- $
UNITED STATES OF AMERICA
STATE OF WASHINGTON

. CERTIFICATE OF PARTICIPATION, 1998
EVIDENCING UNDIVIDED PROPORTIONATE BENEFICIAL INTERESTS
IN GENERAL OBLIGATION LEASE PAYMENTS BY KING COUNTY, WASHINGTON,
AS LESSEE PURSUANT TO A LEASE
(ISSAQUAH DISTRICT COURT PROJECT)

Registered Owner:
Interest Rate:
Maturity Date of Lease Payments:
Principal Sum of Lease Payments:
CUSIP:

This is to certify that the Registered Owner named above is the Registered Owner of the
following interest in the right to receive a portion of certain Lease Payments (the "Lease
Payments") to be paid by King County, Washington (the "County") under a Lease dated
February _, 1998, (the "Lease"), entered into by and between Issaquah Courthouse, LLC (the
"Developer™), as initial lessor, and the County, as lessee, of certain real property, together with
improvements thereon (the "Property") under the Lease. The Developer's interests in the Lease
Payments have been assigned to First Trust National Association, Seattle, Washington (the
"Trustee") by an Assignment Agreement dated as of February 15, 1998, to hold pursuant to the
terms of a trust agreement between the Developer and the Trustee, and approved and accepted by
the County, dated as of February 15, 1998 (the "Trust Agreement") for the benefit of the owners
of certificates of participation evidencing undivided proportionate beneficial interests in the Lease
Payments (the "Certificates”). When such improvements have been completed, the Developer
will convey all remaining right, title and interest in the Lease and all of its right, title and interest
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in and to the Property to the Trustee to be held in trust for the benefit of the owners from time to
time of the Certificates.

, The Registered Owner is entitled to receive, subject to the terms of the Lease, on the
Maturity Date specified above, the Principal Sum of Lease Payments specified above, representing
a portion of the principal component of the Lease Payments owing under the Lease, and to
receive interest on such Principal Sum from the date hereof, or the most recent date to which
interest has been paid or duly provided for, at the Interest Rate specified above, payable on
June 1, 1998, and semiannually on each June 1 and December 1 thereafter, to and including the

- Maturity Date specxﬁed above.

All amounts payable hereunder’ are payable in lawful money of the United States of
America. The Principal Sum payable under this Certificate shall be payable upon presentation and
surrender of this Certificate at the Principal Office of the Trustee. Interest payable under this
Certificate is payable by check or draft mailed by first-class mail on the date such interest is due
by the Trustee to the Registered Owner of this Certificate at the address appearing on the records
maintained by the Trustee as of the 15th day of the month preceding the interest payment date.
Notwithstanding the foregoing, as long as the Certificates are registered in the name of Cede &
Co., or its registered assigns, as nominees of The Depository Trust Company ("DTC"), payments
of principal of and interest on this Certificate will be made on the date such money is due and
payable at the place and in the manner, and notice shall be given, as provided in the Letter of
Representations to DTC.

THE OBLIGATION OF THE COUNTY TO MAKE THE LEASE PAYMENTS FROM
SOURCES OTHER THAN PREPAID RENT BEGINS ONLY AFTER SUBSTANTIAL
COMPLETION OF THE IMPROVEMENTS. The Lease Payments are limited tax general
obligations of the County. The County has pledged under the Lease to include in its budget and
levy taxes, within and as a part of the tax levy permitted to counties without a vote of the people
-upon all property within the County subject to taxation, in an amount sufficient, together with all
other money legally available therefor, to pay the Lease Payments as the same shall become due.
The full faith, credit and resources of the County are irrevocably pledged for the annual levy and
collection of such taxes and the prompt payment of the Lease Payments.

This Certificate is transferable only on the records maintained by the Trustee for that
purpose upon the surrender of this Certificate by the Registered Owner and only if endorsed in the
manner provided hereon, and thereupon a new fully registered Certificate shall be executed and
delivered to the transferee in exchange therefor.

ADDITIONAL PROVISIONS OF THIS CERTIFICATE APPEAR ON THE REVERSE
SIDE HEREQF; SUCH PROVISIONS HAVE THE SAME EFFECT AS IF THEY WERE
PRINTED HEREIN.

THIS CERTIFICATE SHALL NOT BE VALID UNLESS PROPERLY EXECUTED
BY THE TRUSTEE IN THE SPACE INDICATED BELOW.
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CERTIFICATE OF EXECUTION 2 3 f’ :

This is one of the Certificates of Participation m the Lease Payments due under the Lease
described herein, and is properly registered and executed pursuant to the Trust Agreement.

Date of Execution:
FIRST TRUST NATIONAL

ASSOCIATION, as Trustee

By

Authorized Officer

ADDITIONAL PROVISIONS

This Certificate and other Certificates of this issue of like date and tenor, except as to -

interest rate and date of maturity, evidence undivided, proportionate beneficial interests in certain
Lease Payments due from the County under the Lease and are executed and delivered in the
aggregate principal amount of $ pursuant to the terms of the Trust Agreement.

. This Certificate has been executed by the Trustee. All right, title and interest of the Lessor
in the Lease Payments are held by the Trustee pursuant to the terms of the Trust Agreement.

The Trustee's liability to the Registered Owner hereof shall consist of the duty to remit to
the Registered Owner his or her pro rata share of the Lease Payments when, as and if collected
from the County pursuant to the Lease. The Trustee's only obligations are to hold the Lease, the
proceeds of sale of the Certificates (until paid to Developer) and title to the Property (when
conveyed by the Developer) for the benefit of the owners of the Certificates, and to administer for
the benefit of the Certificate Owners the various funds and accounts established in the Trust
Agreement. In the event of default by the County in the payment of principal or interest
components of the Lease Payments, the Registered Owner of this certificate has no recourse
against the Trustee therefor.

Copies of the Trust Agreement, Lease, Assignment, Assignment and Deed are on file at
the Principal Office of the Trustee and at King County, Washington. Reference to the Trust
Agreement, Lease, Assignment, Deed and any and all amendments thereto is made for a
description of the covenants of the County securing the Lease Payments, the nature, extent and
manner of enforcement of such covenants, the rights and remedies of the Registered Owners of
the Certificates with respect thereto and the other terms and conditions upon which the
Certificates are delivered thereunder. "

Certificates maturing prior to December 1, 2008, are not subject.to optional redemption
prior to their scheduled maturity. Certificates maturing on and after December 1, 2008, are
subject to redemption at the option of the County on June 1, 2008, and on any day thereafter, in
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whole or in part (and if in part in inverse order of maturities and by lot within a matunty), at a
price of par plus accrued interest to the date of redemption.

Notice of such redemption shall be given by first class mail no more than 45 nor less than
30 days prior to the date of redemption.

THE CERTIFICATES ARE ALSC SUBIECT TO SPECIAL MANDATORY
REDEMPTION ON TEN DAYS' NOTICE ON TERMS AND CONDITIONS AS SET FORTH

IN THE TRUST AGREEMENT.

In the event a portion of the principal component of Lease Payments evidenced by a
Certificate is prepaid, there shall be executed and delivered to the registered Owner, without
charge therefor, for the then unprepaid balance of the principal component of the Lease Payments
evidenced thereby, a new Certificate or Certificates, of like maturity and bearing interest on the
principal component of the Lease Payments evidenced by the Certificate, in any denomination
authorized by the Trust Agreement.

To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement may be amended by the parties thereto, with the consent of the
County, in some instances without the consent of the Owners of Certificates.

The ownership of this Certificate must be registered upon the books of the Trustee as
provided in the Trust Agreement. The Trustee may treat the Registered Owner hereof as the

absolute Owner hereof for all purposes, and the Trustee shall not be affected by any notice to the

contrary other than proper notice of assignment.

This Certificate is transferable only on the records maintained by the Trustee for that
purpose upon the surrender of this Certificate by the Registered Owner and only if endorsed in the
‘manner provided hereon, and thereupon a new fully registered Certificate shall be executed and
delivered to the transferee in exchange therefor.

The following abbreviations, when used in the inscription on the face of the within
Certificate, shall be construed as though they were written out in full according to applicable laws
or regulations, :

TEN COM - astenants in common
. TENENT - as tenants by the entireties

JT TEN - as joint tenants with right of survivorship
and not as tenants in common
UNIF GIFT (TRANSFER) MIN ACT - Custodian
(Custodian) (Minor's Name)

under Uniform Gifts (Transfers) to Minors Act

(State)

Additional abbreviations may also be used though not in list above.
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FOR VALUE RECEIVED, the undersigned sells, assigns and transfersunto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER
IDENTIFICATION NUMBER OF TRANSFEREE

l |

(Please print or typewrite name and address, including zip code of Transferee.)

the within certificate and all rights thereunder and does hereby irrevocably constitute and appoint

of _ or its
successor, as Agent to transfer said certificate on the books kept by the Trustee for registration
thereof with full power of substitution in the premises.

DATED:

SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be
guaranteed pursuant to law.

ARTICLE XI
MISCELLANEQUS PROVISIONS

Section 11.01. No_Personal Recourse. No recourse shall be had for any claim based on
this Trust Agreement or the Certificates, including but not limited to the payment of the principal
or prepayment price of, or interest on, the Lease Payments evidenced by Certificates, against any
. .officer, agent or employee, past, present or future, of the County or of any successor body, as
such, either directly or through the County or any such successor body, under any constitutional
provision, statute or rule of law or by the enforcement of any assessment or penalty or by any
legal or equitable proceeding or otherwise.

Section 1 1.02. No Rights Conferred on Others. Nothing herein contained shall confer any
right upon any person other than the parties hereto, the County and the Owners.

Section 11.03. Illegal, Etc. Provisions Disregarded. In case any provision in this Trust
Agreement or the Certificates shall for any reason be held invalid, illegal or unenforceable in any
respect, this Trust Agreement shall be construed as if such provision had never been contained
herein.
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Section 11.04. Notices. Any notice to or demand upon the Developer, the Trustee or the
County shall be deemed to have been sufficiently given or served for all purposes by being sent by
registered mail, by telegram or by telefax confirmed in writing by first-class mail, and addressed to
the parties, respectively, or at such other address as may be filed in writing by such parties to the
others as follows:

To the Developer: Issaquah Courthouse, LLC
c/o Langley Associates, Inc.
3633 - 136th P1. S.E.
Suite 205
Bellevue, Washington 98006
Attention: Russell Keithly

To the Trustee: First Trust National Association
Two Union Square, Suite 2120
. 601 Union St.
© Seattle, Washington 98101
Attention: Dawnita Brown

To the County: King County
County Administration Building, Room 611
500 Fourth Avenue
Seattle, Washington 98104
Attention: Finance Director

Section 11.05. Successors and Assigns. All the covenants, promises and agreements in
this Trust Agreement contained by or on behalf of the parties hereto, shall bind and inure to the

benefit of their respective successors and assigns, whether so expressed or not.

Section 11.06. Headings for Convenience Only. The descriptive headings in this Trust
Agreement are inserted for convenience only and shall not control or affect the meaning or
construction of any of the provisions hereof.

~ Section 11.07. Counterparts. This Trust Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be an original, but such
counterparts shall together constitute but one and the same instrument.

Section 11.08. Title and Security Documents. The County shall cause this Trust
Agreement and title documents and/or a financing statement relating thereto under the Uniform
Commercial Code of the State of Washington to be filed, as may be required by law fully to
protect the right, title and interest of the Trustee in the Lease and in title to the Property held
pursuant to this Trust Agreement, the Assignment, and the Assignment and Deed. The Developer
and the County shall execute or cause to be executed any and all further instruments as may be
required by law or as shall reasonably be requested by the Trustee for such protection of the
interests of the Trustee and the Owners, and at the request of the Trustee shall furnish satisfactory
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evidence to the Trustee of filing and refiling of such instruments and of every additional
instrument which shall be necessary to preserve the lien of this Trust Agreement upon the rights
and interests assigned to the Trustee under this Trust Agreement until the principal, or redemption
price of, and interest on the Certificates executed and delivered hereunder shall have been paid.
The Trustee shall execute or join in the filing thereof at such time or times and in such place or
places as it may be advised by an opinion of Counsel will preserve the lien of this Trust
Agreement upon the rights and interests assigned to the Trustee under this Trust Agreement until
the aforesaid principal shall have been paid.

Section 11.09. Information Under Commercial Code. The following information is stated

in order to facilitate filings under the Uniform Commercial Code, if necessary:

The title holder (or secured party, if applicable) is First Trust National
Association, Trustee. Its address from which information concerning the secunty
interest may be obtained is; Two Union Square, Suite 2120, 601 Union St.,
‘Seattle, Washington 98101, Attention: Corporate Trust. The debtor is King
County, Washington. Its mailing address is County Administration Bldg. Room
611, 500 Fourth Avenue, Seattle, Washington 98104, Attention: Finance
Director.

Section 11.10. Payments Due on Saturdays, Sundays and Holidays. In any case where the

date of payment of interest on or principal of the Certificates or the date fixed for redemption of
any or all of the Certificates or the date for performance of any act is not a Business Day, then
payment of interest or principal or redemption price need not be made on such date, nor the act
performed on such date, but shall be made or performed on the next succeeding Business Day
with the same force and effect as if made on the due date or the date fixed for redemption, and no
interest shall accrue for the period after such date.

Section 11.11. Applicable Law. This Trust Agreement shall be governed by and construed

in accordance with the laws of the State of Washington.

'IN WITNESS WHEREOF, the parties have executed thls Trust Agreement as of the day
and year first above written.

ISSAQUAH COURTHOUSE, LLC, a
Washington limited liability company

By
Its

FIRST TRUST NATIONAL
ASSOCIATION, as Trustee

By

Trust Officer
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FORM OF APPROVAL BY COUNTY

King County, Washington (the "County"), hereby acknowledges, approves and consents
to the terms of this Trust Agreement and accepts its rights and obligations hereunder.

Dated this day of , 1998.
KING COUNTY, WASHINGTON
By
Finance Director
Attest:
Clerk of the Council
[Seal]
DOTOFO.DOC SROV30
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EXHIBIT A 1 30? 2

FORM OF ASSIGNMENT AND DEED

WHEREAS, King County, Washington (the "County") and Issaquah Courthouse, LLC, a
Washington limited liability company (the "Developer") have entered into a certain Lease dated as
of February ___, 1998, (the "Lease") for the lease by the County of certain real property legally
described on Exhibit A hereto (the "Land") together with improvements thereon to be constructed
by Developer (the "Improvements") (collectively, the "Property"); and

WHEREAS, the Developer, in cooperation with the County, has undertaken to provide
for take out financing of the acquisition of the Land and construction of the Improvements by the
issuance of certificates of participation (the "Certificates”) in the Lease Payments (as such term is
defined in the Lease) pursuant to the Trust Agreement; and

WHEREAS, puréuant to that certain Assignment Agreement dated as of February 15, -

1998, between the Developer and the Trustee, the Developer has heretofore assigned all of its
right, title and interest in the Lease Payments to the Trustee for the benefit of the owners of the
Certificates in exchange for the right to receive the Lease Transfer Amount (as such term is
defined in the Trust Agreement) upon substantial completion of the Improvements in accordance
with the Lease ("Substantial Completion”); and '

WHEREAS, Substantial Completion has now occurred, and

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, the Developer hereby assigns and by this statutory warranty deed transfers,
conveys and warrants- to Trustee under that certain Trust Agreement dated February 15, 1998
between the Trustee and the Developer (the "Trust Agreement"):

A. Al of Developer's right, title and interest in the Property,

B. All of Developer's remaining right, title and interest in, under and to the Lease by
and between County and Developer dated February _, 1998, which was recorded on
February __, 1998, in the official records of King County, Washington, under King County
Auditor's Reference Number subject to the County’s rights therein; and

C. In the event the Lease is ever deemed by a court of competent jurisdiction or
otherwise to evidence a sale of the Property and the retention by Developer of a security interest
in said Property, all of Developer’s right, title and interest in said security interest.

The Property and Lease, as assigned, shall be held under the Trust Agreement for the
benefit of the Owners from time to time of the Certificates. Trustee hereby agrees to and accepts
such Assignment and Deed and, in addition, expressly assumes and agrees to keep, perform and
fulfill all of the terms, covenants, obligations and conditions required to be kept, performed and
fulfilled by Developer under or with respect to the Lease from and afier the date hereof The
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assignment hereunder to Trustee is solely in its capacity as Trustee under the Trust Agreement,
and the duties, powers and kabilities of the Trustee in acting hereunder shall be subject to the
provisions of the Trust Agreement and the Environmental Indemnity Agreement. This
Assignment and Deed is made without recourse against the Developer for any sum due or to

become due under the Lease.

Developer acknowledges and agrees that from and after the date of this Assignment and
Deed, it shall have no right, title or interest in, to or under the Lease or the Property. .

DATED this day of , 19 .

ISSAQUAH COURTHOUSE, LLC, a
Washington limited liability company, as

Developer
By
Its
APPROVED AND ORIGINAL
ASSIGNMENT AND DEED RECEIVED:
FIRST TRUST NATIONAL
ASSOCIATION, as Trustee
By ,
Title
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County consents to the foregoing assignment by Developer, discharges Developer from
any and all duties, obligations or liabilities as Lessor under the Lease (other than any remaining
construction completion, correction, and warranty obligations as Lessor under the Lease and any
obligation to pay Holdover Costs, as defined in the Lease) and except for the foregoing agrees to
lock solely to the Trustee for the performance of all obligations under the Lease which arise on or
after the date hereof. County hereby represents and warrants (i) that the Lease is in full force and
effect and has not been altered, modified, amended, terminated, cancelled, renewed, or
surrendered nor have any of the material terms or conditions thereof been waived in any manner
whatsoever and (ii) there is no default by Developer under the terms and provisions of the Lease,
nor is there now any fact or circumstance that, with notice or lapse of time or both, would
constitute such a default.

APPROVED:

’ King County, Washington

By:

Finance Director

Attest:

Clerk of the Council
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STATE OF WASHINGTON ) 1 L 32 4? ¥

) ss.
COUNTY OF KING )
On this ___ day of , 1998, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn, personally
appeared , to me known to be the of ISSAQUAH

COURTHOUSE, LLC that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said corporation, for the uses and
purposes therein mentioned and on oath stated that he/she is authorized to execute this document.

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

NOTARY PUBLIC in and for the State of
Washington residing at
Print Name:
Commission expires

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
On this day of , 1998, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and swomn, personally
appeared ‘ , to me known to be the

of FIRST TRUST NATIONAL ASSOCIATION that executed the
within and foregoing instrument, and acknowledged said instrument to be the free and voluntary
act and deed of said corporation, for the uses and purposes therein mentioned and on oath stated
that he/she is authorized to execute this document.

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

NOTARY PUBLIC in and for the State of
Washington residing at
Print Name:
Commission expires
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STATE OF WASHINGTON ) — 1 3 0 2 3

) ss.
COUNTY OF KING )

On this ___ day of , 1998, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn, personally
appeared BRAD DUERR and ANNE NORIS, to me known to be the Finance Director and Clerk
of the County Council, respectively, of King County, who executed the within and foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said
municipal corporation, for the uses and purposes therein mentioned and on oath stated that he/she
is authorized to execute this document. :

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

NOTARY PUBLIC in and for the State of
Washington residing at
Print Name:
Commission expires
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EXHIBIT B
LEASE TRANSFER AMO

The Lease Transfer Amount shall be an amount equal to $5,895,700 [See Exhibit F -
Project Budget, of Lease Agreement], adjusted as follows:

less 75% of the amount that the estimated guaranteed maximum price (paid to the General
Contractor) exceeds the actual guaranteed maximum price (bid by the General Contractor) [the
guaranteed maximum price will cover the items labeled "Building Cost" and "Sales Tax/
Construction,” lines 3 and 4 in the Project Budget];

less 75% of the savings, if any, accruing to Developer from General Contractor's building
the Improvements for less than the guaranteed maximum price (the General Contract will specify
- that the Developer gets 75% of such savings, the General Contractor 25%),

less 75% of any savings in each of the following project cost categories: "Stated
Contingency," "Bonds, Misc. Fees,” "Permit Delay-Weather Site Contingency," "Building
Permit,” "Utility Fees," "Traffic Mitigation,” and "R/E Taxes - Construction Periods," lines 5-11
in the Project Budget,

less 100% of any savings in each of the following project cost categories: "Construction
Loan Fee," "Negative Arbitrage Coverage,” "Costs of Issuance,” "County's Design Contmgency,
lines 20-23 in the Project Budget;

less 75% of any savings in the cost of interest during the construction period resulting
from an interest rate lower than 8%;

* less 75% of any savings in the cost of interest during the construction period resulting
from shortening of the permitting process, delaying draws on the construction loan or any other
activity of the Developer that lowers the cost of interest during the construction period;

less 100% of any savings in the amount of excise taxes paid, line 25 in the Project Budget.
Savings are determined within each budget line. For any budget line where the County
receives any savings as described above, the amount of such savings is deemed to be transferred

first to the County Contingency Allowance, allocated as provided for such County Contingency
Allowance, then subtracted from the Lease Transfer Amount.
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[Attach here copy of the Environmental Iﬁdemnity Agreement]

EXHIBIT C
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