RESOLUTION NO. URR 15-005

A RESOLUTION APPROVING A STAGE 1 PRECONSTRUCTION SERVICES
AGREEMENT BETWEEN THE CANBY URBAN RENEWAL AGENCY AND
TRIPLETT WELLMAN, INC. TO PROVIDE PRECONSTRUCTION SERVICES FOR
THE NEW LIBRARY/CIVIC BUILDING PROJECT

WHEREAS, the Canby City Council established the Canby Urban Renewal Agency
(“Agency™) as an urban renewal agency to function within the City pursuant to Ordinance 1032
passed October 6, 1999; and

WHEREAS, the Agency has been directed to undertake development of a new Library
and Civic Building east of Ivy St. on NW 2nd Avenue; and

WHEREAS, the Agency issued a Request for Proposals on March 6, 2015, soliciting the
services of a Construction Manager/ General Contractor to construct the Library/Civic Building
for a Guaranteed Maximum Price (“GMP”). The RFP anticipated a two-stage contracting process
for the selected proposer with Stage One including Design Assistance services leading to the
Agency acceptance of a Guaranteed Maximum Price for the Library/Civic Building; and

WHEREAS, Triplett Wellman, Inc. was selected as the preferred proposer based on the
criteria for selection stated in the RFP; and

WHEREAS, the Agency staff and Triplett Wellman, Inc. have agreed to the terms and
conditions for Preconstruction Services to provide the Stage One Design services as described in
the RFP and as expressed in the form of the Preconstruction Services Agreement attached to this
Resolution as Exhibit A and by this reference incorporated herein; and

NOW THEREFORE, IT IS HEREBY RESOLVED by the Canby Urban Renewal
Agency as follows:

1. The Agency authorizes the Preconstruction Services Agreement between the Agency
and Triplett Wellman, Inc. in the form attached as Exhibit A; and

2. The Agency Director is authorized and directed to execute the Personal Services

Agreement on behalf of the Agency and to carry out such necessary actions to
complete the Agency’s obligations under said Personal Services Agreement.
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This Resolution shall take effect on May 6, 2015.

ADOPTED this 6™ day of May 2015, by the Canby Urban Renewal Agency.

Tim Dale
Chair

ATTEST:

Kimberly Scheafer, MMC
City Recorder
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EXHIBIT A

THE CONTRACT IS BETWEEN:

OWNER:

And

CONSTRUCTION MANAGER/
GENERAL CONTRACTOR

(referred to in the State of Oregon

General Conditions For Public
Improvement Contracts as Contractor and
referred to herein as ""the CM/GC"):

The Project is:

The Architect is:

The Owner's Authorized
Representative is:

The Owner's Target GMP Range is:

City of Canby, Urban Renewal Agency,
(“Agency”)

PO Box 930

182 N Holly

Canby, Oregon 97013

Triplett Wellman Contractors
PO Box 160

1717 Mt. Jefferson Avenue
Woodburn, OR 97071

The City of Canby Library / Civic Building
(“Project™)

Scott | Edwards Architecture, LLP

Lenore, LLC

$6,000,000 TO $6,300,000
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The Owner and CM/GC agree as set forth below:

ARTICLE 1
DEFINITIONS

Except as expressly defined or modified below or elsewhere in this agreement (“CM/GC
Contract”), all capitalized terms shall have the meanings set forth in the State of Oregon General
Conditions for Public Improvement Contracts, January 1, 2012, attached as Exhibit A hereto (the
"General Conditions"). The terms below are expressly defined as follows:

11

1.2

1.3

1.4

1.5

1.6

Affiliate. Affiliate shall mean any subsidiary of CM/GC, and any other entity in which
CMI/GC has a financial interest or which has a financial interest in CM/GC (including
without limitation parent companies, related businesses under the same holding company,
or any other business controlled by, under common control with, or which controls
CM/GC).

Allowances. Allowances shall mean the allowance amounts shown in the GMP
Supporting Documents, together with such further allowances as may be agreed to in
writing by the parties as the Project progresses.

Amendment. Amendment shall mean a written modification of the Contract (including
without limitation any agreed change to the GMP), identified as an Amendment, and
executed by CM/GC, the Owner’s Authorized Representative, and, where required,
approved in writing on behalf of Owner by the Agency’s legal counsel ("Agency’s Legal
Counsel").

Business Days. Business Days shall mean every day except Saturday, Sunday, and legal
holidays recognized for employees of the City of Canby.

Change Order. Change Order shall mean a written modification of the Contract under
Section D.1 of the General Conditions (including without limitation any agreed change to
GMP), identified as a Change Order and executed by the Owner’s Authorized
Representative, CM/GC, where applicable, and, where required, approved in writing by
Agency’s Legal Counsel.

CM/GC Field Work. CM/GC Field Work shall mean customary layout, clean up,
supervision, and portions of the Work of a minor nature and not feasibly part of the
subcontracted work due to: exclusions by the Subcontractor not resolved through the
process described in Article 11.3.3, undeveloped design owing to deviations in Work
performed or materials delivered by Subcontractors or suppliers that do not represent
defective or nonconforming work, a breach or failure to perform by the Subcontractor or
supplier, complexity of coordination of the Work, and other similar reasons typically
providing cause for “pick-up” or GC Work under industry standards; provided, however,
that (i) the CM/GC has reasonably determined that doing such portion of the Work itself
is in the best interests of Owner, (ii) such Work is identified as CM/GC Field Work in
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1.7

1.8

1.9

1.10

111

1.12

1.13

1.14

1.15

1.16

monthly billings and (iii) CM/GC receives prior approval of Owner’s Authorized
Representative as to the scope of such CM/GC Field Work.

CM Services. CM Services shall have the meaning given in Article 3.3 below.

Construction Documents. Construction Documents shall have the meaning given in the
Personal Services Agreement with the Architect for this Project.

Construction Phase. The Construction Phase shall mean the period commencing on the
Owner's execution of a GMP Amendment or Early Work Amendment, together with the
earlier of (i) issuance by Owner of a Notice to Proceed with any on-site construction or
(if) with Owner’s written approval: execution of a subcontract or issuance of a purchase
order for materials or equipment required for the Work.

Construction Phase Services. Construction Phase Services shall mean all of the Work
other than the Preconstruction Phase Services.

Contract Documents. Contract Documents shall have the meaning given in Section A
of the General Conditions, as supplemented by Article 2.1 below.

Costs for General Conditions Work. Costs for General Conditions Work shall mean
those sums paid on a cost reimbursable maximum not-to-exceed price basis as described
in Article 8.8 and as identified in Exhibit C, Direct Costs/General Conditions Work Costs
Matrix.

Design Development Documents. Design Development Documents shall include, but
not be limited to: drawings, mock-ups, and detailed plans that present a coordinated, clear
view of the Project’s major elements with respect to architectural, structural, mechanical,
electrical, plumbing, equipment, civil, landscape, and utility infrastructure.

Early Work. Early Work shall mean Construction Phase Services authorized by
Amendment that the parties agree should be performed in advance of establishment of the
entire GMP for the Work. Permissible Early Work shall be limited to: early procurement
of materials and supplies; early release of bid or proposal packages for site development
and related activities; and any other advance work related to critical components of the
Project for which performance prior to establishment of the GMP will materially affect
the critical path schedule of the Project.

Early Work Amendment. Early Work Amendment shall mean an Amendment to the
Contract executed by and between the parties to authorize Early Work.

General Conditions Work. General Conditions Work (“GC Work”) shall mean (i) that
portion of the Work required to support construction operations that is not included
within overhead or general expense but is called out as GC Work in Exhibit C, and

(i) any other specific categories of Work approved in writing by the Owner’s Authorized
Representative as forming a part of the GC Work.
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1.17

1.18

1.19

1.20

1.21

1.22

1.23

1.24

Guaranteed Maximum Price (GMP). GMP shall mean the Guaranteed Maximum
Price of the Contract, as stated in dollars within the GMP Amendment(s), as determined
in accordance with Article 6, and as it may be adjusted from time to time pursuant to the
provisions of the Contract.

GMP Amendment. GMP Amendment shall mean an Amendment to the Contract,
issued in the form of Exhibit B and executed by and between the parties, to establish the
GMP and identify the GMP Supporting Documents for Construction Phase Services.

GMP Supporting Documents. GMP Supporting Documents shall mean the documents
referenced in a GMP Amendment as the basis for establishing a GMP. The GMP
Supporting Documents must at least include the Plans and Specifications, assumptions,
qualifications, exclusions, conditions, allowances, unit prices, and alternates that form the
basis for the proposed GMP.

Preconstruction Phase. The Preconstruction Phase shall mean the period commencing
on the effective date of the Preconstruction Services Contract and ending upon
commencement of the Construction Phase; provided that if the Owner and CM/GC agree,
the Construction Phase may commence before the Preconstruction Phase is completed, in
which case both phases shall proceed concurrently, subject to the terms and conditions of
the Contract Documents.

Preconstruction Phase Services. Preconstruction Phase Services shall mean all
services described in Article 3.1, and the Preconstruction Services Contract, but
excluding any Early Work. Early Work shall be considered part of Construction Phase
Services.

Preconstruction Services Contract. Preconstruction Services Contract means the
contract entered into between the Owner and the Contractor for the Preconstruction Phase
Services, dated May 6, 2015.

Schematic Design Documents. Schematic Design Documents shall include, but not be
limited to: study drawings, documents, three dimensional models or other media that
illustrate the concepts of the design and include spatial relationships, scale, and form for
the Owner to review.

Scope Change. Scope Change shall mean only (i) changed site conditions not reasonably
inferable from information available to CM/GC at the time of execution of the GMP
Amendment, and (ii) significant Work modifications (including additions, substitutions,
and deletions), application of Allowances, and selection of alternates, all as approved by
the Owner under the Contract beyond that identified or inferable from the GMP
Supporting Documents (but in the case of Allowance items, the GMP will increase only
if the cost to Owner of the Allowance items exceeds the total amount of the Allowances).

ARTICLE 2
CONTRACT DOCUMENTS
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2.1

2.2

2.3

3.1

3.11

3.1.2

Contract Documents. For valuable consideration as stated below, Owner and the
CM/GC agree to the terms of the contract that are set forth in the Contract Documents.
For purposes of this Project, the Contract Document identified as "Public Improvement
Contract™ in the General Conditions shall mean this CM/GC Contract. The CM/GC
Contract shall include all exhibits attached hereto, which by this reference are
incorporated herein.

Effective Date. The Contract (hereafter the "Contract™) shall become effective on the
first date on which every party has signed this CM/GC Contract and Owner has received
all necessary approvals, including approval for legal sufficiency by Agency’s Legal
Counsel.

The Contract; Order of Precedence. This CM/GC Contract, together with the other
Contract Documents, form the entire agreement between the parties. Except as expressly
otherwise provided herein, the order of precedence of the Contract Documents is
established in Section A.3 of the General Conditions, if there are inconsistent or
conflicting terms among the Contract Documents.

ARTICLE 3
WORK OF THE CONTRACT

Preconstruction Phase Services. The CM/GC agrees to provide all of the
Preconstruction Phase Services stated below and in the Preconstruction Services Contract
on an ongoing basis in support of, and in conformance with, the time frames described in
the Request for Proposals. Commencement of the Construction Phase shall not excuse
CM/GC from completion of the Preconstruction Phase Services, if such services have not
been fully performed at commencement of the Construction Phase. Preconstruction Phase
Services shall include CM Services performed during the Preconstruction Phase.

The CM/GC shall provide a preliminary evaluation of the Owner’s program and
budget requirements, each in terms of the other.

The CM/GC shall provide the following services relating to design and
preconstruction tasks:

@) The CM/GC shall consult with, advise, assist, and provide recommendations to
the Owner and the design team on all aspects of the planning and design of the
Work.

(b) The CM/GC shall jointly schedule and attend regular meetings with the Architect
and Owner’s Authorized Representative. The CM/GC shall consult with the
Owner and Architect and Owner’s Authorized Representative regarding site use
and improvements, and the selection of materials, building systems and
equipment.
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(©)

(d)

3.13
(@)

(b)

3.14

The CM/GC shall provide recommendations on construction feasibility; actions
designed to minimize adverse effects of labor or material shortages; time
requirements for procurement, installation and construction completion; and
factors related to construction cost including estimates of alternative designs or
materials, preliminary budgets and possible economies.

The CM/GC shall review in-progress design documents, including the documents
generally described in the industry as Schematic Development Documents,
Design Development Documents, and Construction Documents and provide input
and advice on construction feasibility, value engineering, alternative materials,
and availability. CM/GC shall review these completed Schematic Development
Documents, Design Development Documents, and Construction Documents and
timely suggest modifications to improve completeness and clarity.

The CM/GC shall provide the following services related to the Project schedule:

The CM/GC shall prepare, and periodically update, a preliminary Project schedule
for the Architect’s and Owner’s Authorized Representative’s review and the
Owner’s Authorized Representative’s approval.

The CM/GC shall coordinate and integrate the preliminary Project schedule with
the services and activities of the Owner, Architect, and CM/GC. As design
proceeds, CM/GC shall update the preliminary Project schedule to indicate
proposed activity sequences and durations, milestone dates for receipt and
approval of pertinent information, submittal of a GMP proposal, preparation and
processing of shop drawings and samples, delivery of materials or equipment
requiring long-lead time procurement, and Owner’s occupancy requirements
showing portions of the Project having occupancy priority, provided that the
date(s) of Substantial Completion shall not be modified without Owner’s prior
written approval. If preliminary Project schedule updates indicate that previously
approved schedules may not be met, the CM/GC shall make appropriate
recommendations to the Owner’s Authorized Representative and Architect.

The CM/GC shall make recommendations to Architect and Owner’s Authorized

Representative regarding the phased issuance of Plans and Specifications to facilitate
phased construction of the Work, if such phased construction is appropriate for the
Project, taking into consideration such factors as economics, time of performance,
availability of labor and materials, and provisions for temporary facilities.

3.15
(a)

(b)

The CM/GC shall provide the following services relating to cost estimating:

The CM/GC shall prepare, for the review of the Architect and Owner’s
Authorized Representative and approval of the Owner, a preliminary cost estimate
utilizing area, volume or similar conceptual estimating techniques.

When Schematic Design Documents have been prepared by the Architect and
approved by the Owner, the CM/GC shall prepare for the review of the Architect
and Owner’s Authorized Representative and approval of the Owner, a more
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3.1.6

(©)

(d)

(€)

()

detailed estimate with supporting data. During the preparation of the Design
Development Documents, the CM/GC shall update and refine this estimate at
appropriate intervals agreed to by the Owner, Architect and Owner’s Authorized
Representative and CM/GC.

When Design Development Documents have been prepared by the Architect and
approved by the Owner, the CM/GC shall prepare a detailed estimate with
supporting data for review by the Architect and Owner’s Authorized
Representative and approval by the Owner. During the preparation of the
Construction Documents, the CM/GC shall update and refine this estimate at
appropriate intervals agreed to by the Owner, Architect and Owner’s Authorized
Representative and CM/GC.

If any estimate submitted to the Owner exceeds previously approved estimates or
the Owner’s budget, the CM/GC shall make appropriate recommendations to the
Architect and Owner’s Authorized Representative.

CM/GC shall notify the Owner and the design team immediately if any
construction cost estimate appears to be exceeding the construction budget.

The CM/GC otherwise shall work with the Architect and Owner to develop a
GMP within the Target GMP Range and within Owner’s schedule.

The CM/GC shall perform the following services relating to Subcontractors and

suppliers:

(@)

(b)

The CM/GC shall seek to develop Subcontractor and supplier interest in the
Project, consistent with applicable legal requirements, and shall furnish to the
Owner’s Authorized Representative and Architect for their information a list of
possible Subcontractors and suppliers, including suppliers who may furnish
materials or equipment fabricated to a special design, from whom competitive
bids, quotes, or proposals (collectively, "Offers™) will be requested for each
principal portion of the Work. Submission of such list is for information and
discussion purposes only and not for prequalification. The receipt of such list
shall not require the Owner, Owner’s Authorized Representative or Architect to
investigate the qualifications of proposed Subcontractors and suppliers, nor shall
it waive the right of the Owner or Architect later to object to or reject any
proposed Subcontractor, supplier, or method of procurement.

The CM/GC shall provide input to the Owner and the design team regarding
current construction market bidding climate, status of key subcontract markets,
and other local economic conditions. CM/GC shall determine the division of work
to facilitate bidding and award of trade contracts, considering such factors as
bidding climate, improving or accelerating construction completion, minimizing
trade jurisdictional disputes, and related issues. CM/GC shall advise Owner on
subcontracting opportunities for minority/women/ESB firms.
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3.1.7

3.1.8

3.1.9

3.1.10

3.1.11

3.2

3.2.1

3.2.2

The CM/GC shall recommend to the Owner’s Authorized Representative and
Architect a schedule for procurement of long-lead time items which will constitute part of
the Work as required to meet the Project schedule, which shall be procured by the
CM/GC upon execution of either a GMP Amendment or Early Work Amendment
covering such procurement, and approval of such schedule by the Owner’s Authorized
Representative. The CM/GC shall expedite the delivery of long-lead time items.

The CM/GC shall work with the Owner in identifying critical elements of the
Work that may require special procurement processes, such as prequalification of
Offerors or alternative contracting methods.

The CM/GC shall Work with the Owner and the design team to maximize energy
efficiency in the Project, including without limitation providing estimating and value
engineering support to the Owner’s analysis and application for energy related incentive
programs offered by local utilities.

The CM/GC shall work with the Owner and the design team to facilitate changes
to the Project necessary to allow incorporation of any required works of art into the
design and construction of the building. Owner’s cost of the art objects is not included in
the Cost of the Work or the GMP, but CM/GC’s costs relating to facilitating changes to
accommodate the handling and installation of the art are part of the Cost of the Work and
are included in the GMP.

If the Owner in its sole discretion determines pursuant to ORS 279C.527 that it is
appropriate to include solar technology in the Work, the CM/GC shall work with the
Owner and the design team to create design elements needed to satisfy the Oregon
Department of Energy 1.5% Solar Energy in Public Building Construction Contracts
requirements of ORS 279C.527 and Oregon Administrative Rule 330-135-0010 to 330-
135-0055.

Construction Phase Services.

Upon execution of an Early Work Amendment or GMP Amendment, the CM/GC
shall provide Construction Phase Services as provided in the Contract Documents,
including without limitation providing and paying for all materials, tools, equipment,
labor and professional and non-professional services, and performing all other acts and
supplying all other things necessary to fully and properly perform and complete the
Work, as required by the Contract Documents, to furnish to Owner a complete, fully
functional Project, capable of being legally occupied and fully used for its intended
purposes upon completion of the Contract (or, as to an Early Work Amendment, to
furnish such Work as is described in the Early Work Amendment). Construction Phase
Services shall include CM Services performed during the Construction Phase.

Notwithstanding any other references to Construction Phase Services in this
CMI/GC Contract, the Contract shall include Preconstruction Phase Services only unless
(i) the parties execute a GMP Amendment or (ii) the parties execute an Early Work
Amendment, defined below.

CM/GC Contract - Library / Civic Building - Canby Urban Renewal Agency & Triplett Wellman (CM/GC) Page 7



3.2.3

3.24

3.25

3.2.6

The parties may execute one or more Early Work Amendments identifying
specific Construction Phase Services that must be performed in advance of establishment
of the GMP, without exceeding a not-to-exceed budget, a maximum not-to-exceed price,
or a fixed price ("Early Work Price™) to be stated in such Amendment, with such
Amendment including all necessary Owner approvals where required. If the Early Work
Price is a not-to-exceed budget, then CM/GC shall be obligated to perform the Early
Work only to the extent that the Cost of Work therefor, together with the CM/GC Fee,
does not exceed the Early Work Price; however if CM/GC performs Early Work with a
maximum not-to-exceed price or fixed price, and incurs cost in excess of that maximum
not-to-exceed price or fixed price, respectively, the CM/GC shall complete the Early
Work and pay such excess cost without reimbursement. If one or more Early Work
Amendments are executed, the CM/GC shall diligently continue to work toward
development of a GMP Amendment acceptable to Owner, which shall incorporate the
Early Work Amendments. If Owner thereafter terminates the Contract prior to execution
of a GMP Amendment, the provisions of Section J.5 of the General Conditions shall

apply.

Prior to commencement of the Construction Phase, and in any event not later than
mutual execution of the GMP Amendment, CM/GC shall provide to Owner a full
performance bond and a payment security bond as required by Section G of the General
Conditions in the amount of the GMP. If an Early Work Amendment is executed,
CM/GC shall provide such bond in the amount of the Early Work Price under the Early
Work Amendment. CM/GC shall provide to Owner additional or replacement bonds at
the time of execution of any subsequent Early Work Amendment or GMP Amendment,
in each case prior to execution of the Amendment and the supplying of any labor or
materials for the prosecution of the Work covered by the Amendment, and in each case in
a sufficient amount so that the total bonded sum equals or exceeds the total Early Work
Price or the GMP, as the case may be. In the event of a Scope Change that increases the
GMP, CM/GC shall provide to Owner an additional or supplemental bond in the amount
of such increase prior to performance of the additional Work.

As provided in Section C of the General Conditions, CM/GC and all
subcontractors, shall comply with ORS 279C.800 through 279C.870. The Oregon
Bureau of Labor and Industries (BOLI) prevailing wage rates that will apply to the
Contract shall be those in effect at the time the first Early Work Amendment is executed,
or if there is no Early Work Amendment, then those prevailing wage rates in effect at the
time the GMP Amendment is executed. Once established, the prevailing wage rates will
then be in effect for the remainder of the Contract. The prevailing wage rates that will
apply will be those set forth in the then current version of the following BOLI bookilet,
together with any amendments to that booklet: “PREVAILING WAGE RATES for
Public Works Contracts in Oregon’. The Construction Phase Services will take place
in Clackamas County, Oregon.

The CM/GC shall perform services needed to satisfy the Oregon Department of Energy
1.5% Solar Energy in Public Building Construction Contracts requirements, pursuant to
ORS 279C.527 and Oregon Administrative Rule 330-135-0010 to 330-135-0055, if any.
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3.3

33.1
3.3.2

3.3.3

3.34

3.35

3.3.6

3.3.7

3.3.8

Construction Management (CM) Services. Throughout the Preconstruction Phase and
Construction Phase of the Project, the CM/GC shall provide CM Services, generally
consisting of coordinating and managing the building process as an independent
contractor, in cooperation with the Owner, Owner’s Authorized Representative, Architect
and other designated Project consultants (the "Construction Principals™). CM Services
shall include, but are not limited to:

Providing all Preconstruction Phase Services described above;

Developing and delivering schedules, preparing construction estimates,
performing constructability review, analyzing alternative designs, studying labor
conditions, coordinating and communicating the activities of the Construction Principals
throughout the Construction Phase to all Construction Principals;

Continuously monitoring the Project schedule and recommending adjustments to
ensure completion of the Project in the most expeditious manner possible;

Working with the Owner, Owner’s Authorized Representative, and the Architect
to analyze the design, participate in decisions regarding construction materials, methods,
systems, phasing, and costs, and suggest modifications to achieve the goals of providing
the Owner with the highest quality Project within the budget, GMP and schedule;

Providing Value Engineering ("VE") services ongoing through the Project.
CM/GC shall develop cost proposals, in the form of additions to or deductions from the
GMP, including detailed documentation to support such adjustments and shall submit
such proposals to Owner for its approval. CM/GC shall actively participate in a formal
VE study anticipated to be held at the end of the Design Development phase. CM/GC
acknowledges that VE services are intended to improve the value received by Owner
with respect to cost reduction or life cycle of the Project;

Holding and conducting periodic meetings with the Owner and the Architect to
coordinate, update and ensure progress of the Work;

Submitting monthly written report(s) to the Owner's Authorized Representative.
Each report shall include, but shall not be limited to, Project updates including (i) actual
costs and progress for the reporting period as compared to the estimate of costs;
(i) explanations of significant variations; (iii) work completed; (iv) work in progress;
(v) changes in the work; and (vi) other information as determined to be appropriate by the
Owner. Oral or written updates shall be provided to the Owner as deemed appropriate by
the CM/GC or as requested by the Owner;

Maintaining a daily log containing a record of weather, Subcontractors working
on the site, number of workers, Work accomplished, problems encountered, safety
violations and incidents of personal injury and property damage, and other similar
relevant data as the Owner may reasonably require. The log shall be available to the
Owner and Architect on request;

CM/GC Contract - Library / Civic Building - Canby Urban Renewal Agency & Triplett Wellman (CM/GC) Page 9



3.3.9 Developing and implementing a system of cost control for the Work acceptable to
Owner’s Authorized Representative, including regular monitoring of actual costs for
activities in progress and estimates for uncompleted tasks and proposed changes. The
CM/GC shall identify variances between actual and estimated costs and report the
variances to the Owner and Architect at regular intervals;

3.3.10 Cooperating with any and all consultants hired by Owner;

3.3.11 At Owner's request, cooperating and performing warranty and inspection Work for
the Project through the expiration date of the applicable warranty period;

3.3.12 Reserved.

3.3.13 Incorporating commissioning and inspection agents' activities into the Project
schedule and coordinating Subcontractors required to participate in the commissioning
and inspection process;

3.3.14 Performing all other obligations and providing all other services set forth in the
Contract Documents; and performing all other acts and supplying all other things
necessary to fully and properly perform and complete the Work as required by the
Contract.

ARTICLE 4
RELATIONSHIP AND ROLES OF THE PARTIES

4.1 Independent Contractor. The CM/GC is an independent contractor and not an officer,
employee, or agent of Owner as those terms are used in ORS 30.265.

4.2 Performance of Work. The CM/GC covenants with Owner to cooperate with the
Architect and Owner’s Authorized Representative and utilize the CM/GC's professional
skill, efforts and judgment in furthering the interests of Owner; to furnish efficient
business administration and supervision; to furnish at all times an adequate supply of
workers and materials; and to perform the Work in conformance with the terms and
conditions of the Contract Documents and in an expeditious and economical manner
consistent with the interests of Owner.

4.3  Design Consultants. Owner has a separate contract with the Architect related to the
Project. Both the CM/GC and the Architect shall be given direction by Owner through
Owner’s Authorized Representative. The CM/GC agrees to support Owner's efforts to
create a collaborative and cooperative relationship among the CM/GC, Architect, other
Project consultants, and Owner’s Authorized Representative.

4.4 Forms and Procedures. The Owner has developed or may develop procedures and
forms for the administration and tracking of the Contract. The CM/GC agrees to abide by
those procedures and use those forms.

45  CMJ/GC's Project Staff. The CM/GC's Project staff shall consist of the following
personnel:
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45.1

45.2

4.6

5.1

5.2

5.3

Project Manager and Superintendent(s): Tim McCullaugh shall be the CM/GC's
Project Manager and Eric Hall shall be CM/GC’s site/front end Superintendent and one
or both will supervise and coordinate all Construction Phase and Preconstruction Phase
Services of CM/GC and participate in all meetings throughout the Project term unless
otherwise directed by Owner. CM/GC represents that the Project Manager, or designee
approved by Owner, has authority to execute Change Orders and Contract Amendments
on behalf of CM/GC.

Job Superintendent: If Construction Phase Services are requested and accepted by
Owner, Greg Yoder shall be the CM/GC's on-site job superintendent throughout the
Project term.

Key Persons. The CM/GC's personnel identified in Article 4.5, and the key staff
identified by name in CM/GC’s Proposal to the RFP and accepted by Owner, shall be
considered Key Persons and shall not be replaced during the Project without the written
permission of Owner, which shall not be unreasonably withheld. If the CM/GC intends to
substitute personnel, a request must be given to Owner at least 30 Days (or such shorter
period as permitted by Owner) prior to the intended time of substitution. When
replacements have been approved by Owner, the CM/GC shall provide a transition period
of at least 10 Business Days during which the original and replacement personnel shall be
working on the Project concurrently; provided, however, that Owner shall be charged and
pay for only the original or the replacement personnel, but not both, for the transition
period. Once a replacement for any of these staff members is authorized, further
replacement shall not occur without the written permission of Owner.

ARTICLE S
DATE OF COMMENCEMENT; SUBSTANTIAL AND FINAL COMPLETION

Notice to Proceed. If Construction Phase Services are added to the Contract as set forth
in Article 3.2, then a notice to proceed will be issued by Owner to begin the designated or
full Construction Phase Services (“Notice to Proceed”). It is anticipated that the Notice to
Proceed will be issued on or about July 31, 2015. A separate Notice to Proceed shall be
issued for any and every Early Work Amendment.

Completion of Project. The CM/GC shall achieve Substantial Completion of the entire
Work not later than 335 Days after delivery of the first Notice to Proceed and shall
achieve Final Completion not later than 30 Days after the earlier of (i) Substantial
Completion or (ii) the required date for Substantial Completion. Owner and the CM/GC
may agree to phased occupancy, in which case Owner shall have the right to take
possession and occupancy of the Project in phases, and the CM/GC agrees that such
partial occupancy shall not be grounds for adjustment of the GMP or the Substantial or
Final Completion Dates.

Time is of the Essence. All time limits stated in the Contract Documents are of the
essence.
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5.4

5.5

5.6

6.1

6.2

Time Extensions. Notwithstanding provisions for Contract time extensions in Section
D.2 of the General Conditions, Owner and CM/GC agree that timely completion of the
Work is essential to the success of the Project, and that approval for time extension shall
be granted only as a last resort. CM/GC agrees to make every effort to recover "lost"
time.

Reserved.
Reserved.

ARTICLE 6
FEES, CONTRACT SUM AND GMP

Fees; Contract Sum; GMP. Owner shall pay CM/GC the Preconstruction Fee described
in Article 6.2. In addition, for each Early Work Amendment executed by CM/GC and
Owner, Owner shall pay CM/GC, as payment for the Early Work, an amount equal to the
sum of the CM/GC Fee attributable to the Early Work, and the actual cost of all Early
Work completed and accepted by Owner, but not exceeding the Early Work Price.

If a GMP Amendment is executed, Owner shall pay CM/GC, as payment for the Work,
the “Contract Sum” which shall equal the sum of the Preconstruction Fee, the CM/GC
Fee, the actual cost of the Work including any Early Work, but not exceeding the GMP.

The GMP shall be determined in accordance with the formula set forth below and as
described in Article 6.3. The "Cost of the Work™ is defined in Article 8. Costs in excess
of the GMP shall be paid by the CM/GC without reimbursement by Owner. Changes to
the GMP shall only be authorized by Amendment or Change Order that includes any
necessary Owner approvals, including any approvals by Agency’s Legal Counsel.

Preconstruction Fee + CM/GCFee + Estimated Cost of the Work (Est. COW) = GMP*
Cost Reimbursement 2.75% of Est. COW Includes CM/GC's Contingency and the
$34,000 Maximum Becomes Lump Sum Maximum Cost for GC Work

*Formula assumes no Early Work is performed.

Preconstruction Fee. The Preconstruction Fee shall be payable to CM/GC on a cost
reimbursement basis up to a maximum sum of $34,000, which shall cover
constructability review, value engineering, cost estimating, development of GMP, and all
other Preconstruction Phase Services, as described in Article 3. If CM/GC's costs for
provision of Preconstruction Phase Services exceed the maximum Preconstruction Fee,
CM/GC shall pay such additional cost without reimbursement. CM/GC shall not be
entitled to any CM/GC Fee upon the Preconstruction Fee. Owner shall pay the
Preconstruction Fee on a cost-reimbursement basis with each application for payment
during the Preconstruction Phase. If the total actual Preconstruction Fee is less than the
maximum Preconstruction Fee used for initial calculation of the GMP as provided above,
the GMP shall be reduced by the difference; provided that Owner may direct instead that
any unapplied portion of the maximum Preconstruction Fee be applied to Construction
Phase Services, in which case the GMP shall not be reduced by the portion so applied.
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6.3
6.3.1

6.3.2

6.4

6.4.1

6.4.2

Except to the extent the parties may expressly agree to the contrary in the GMP
Amendment, no Preconstruction Fee or other fee, compensation or reimbursement shall
be payable to CM/GC with respect to Preconstruction Services performed after execution
of the GMP Amendment.

Establishment of CM/GC Fee; Adjustments to CM/GC Fee.

The "CM/GC Fee" shall be a fixed dollar lump sum to be identified in the GMP
Amendment, and shall be calculated as 2.75% of the Estimated Cost of the Work at the
time of establishment of the GMP. In making such calculation, the Estimated Cost of the
Work shall exclude the Preconstruction Fee, the CM/GC Fee itself, and any other cost or
charge which this CM/GC Contract states is not to be included in calculating the CM/GC
Fee, but shall include Allowances, selected alternates, Maximum Cost for GC Work, and
reasonable CM/GC contingencies as designated in the GMP Supporting Documents. The
CM/GC Fee is inclusive of profit, overhead, and all other indirect or non-reimbursable
costs, including but not limited to those identified in the Exhibit C Matrix as being
included in the CM/GC Fee. No additional markup will be paid to the CM/GC for change
order or force account work or for subcontracted labor or materials, notwithstanding
anything to the contrary in the General Conditions Owner shall pay the CM/GC Fee
ratably with each application for payment during the Construction Phase. In the case of
Early Work, the CM/GC Fee shall be the above percentage multiplied by the actual Cost
of the Early Work, until such time as a GMP Amendment is executed, at which time such
CM/GC Fee payments shall be credited against the CM/GC Fee fixed therein.

Notwithstanding any provision of Section D.1.3 of the General Conditions to the
contrary, and unless the parties agree in writing to the contrary, any Amendment or
Change Order that increases or decreases the GMP shall adjust the CM/GC Fee then in
effect by the multiplying the percentage shown in Article 6.3.1 by the change in the
Estimated Cost of the Work reflected in such approved Amendment or Change Order. In
addition, if the Contract is terminated for any reason prior to full completion of the Work
(including, without limitation, termination during or following performance of Early
Work), the CM/GC Fee shall be limited to the total CM/GC Fee multiplied by the
percentage of Work completed and accepted at the time of termination. The CM/GC Fee
shall not be subject to adjustment for any other reason, including, without limitation,
schedule extensions or adjustments, Project delays, unanticipated costs, or unforeseen
conditions.

Determination of GMP.

CM/GC shall deliver to Owner a proposed GMP and GMP Supporting Documents
at a time designated by Owner during the Preconstruction Phase. If any actual subcontract
Offers are available at the time the GMP is being established, CM/GC shall use those
subcontract Offers in establishing the GMP.

As the Plans and Specifications may not be developed to the stage of biddable
design documents at the time the GMP proposal is prepared, the CM/GC shall provide in
the GMP for further development of the Plans and Specifications by the Architect that is
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6.4.3

6.4.4

6.4.5

6.4.6

6.4.7

6.4.8

consistent with the Contract Documents and reasonably inferable therefrom. Such further
development does not include such things as changes in scope, systems, kinds and quality
of materials, finishes or equipment, all of which, if required, shall be incorporated by
Change Order or Amendment with a corresponding GMP adjustment.

The CM/GC shall include with its GMP proposal a written statement of its basis
(the "GMP Supporting Documents™), which shall include:

@ A list of the Plans and Specifications, including all addenda thereto and the
conditions of the Contract, which were used in preparation of the GMP proposal.

(b)  Alist of allowances and a statement of their bases.

(©) A list of the clarifications and assumptions made by the CM/GC in the
preparation of the GMP proposal to supplement the information contained in the Plans
and Specifications.

(d) The proposed GMP, including a statement of the estimated cost organized by
trade categories, allowances, contingency, and other items and the associated fees that
comprise the GMP.

(e The Date of Substantial Completion upon which the proposed GMP is based, and
a schedule of the Construction Documents issuance dates upon which the date of
Substantial Completion is based.

The CM/GC shall meet with the Owner and Architect to review the GMP proposal
and the written statement of its basis. If the Owner or Architect discovers any
inconsistencies or inaccuracies in the information presented, they shall promptly notify
the CM/GC, who shall make appropriate adjustments to the GMP proposal, its basis or
both.

Prior to the Owner's acceptance of the CM/GC's GMP proposal and issuance of a
Notice to Proceed, the CM/GC shall not incur any cost to be reimbursed as part of the
Cost of the Work, except as specifically provided in an Early Work Amendment.

The Owner shall authorize and cause the Architect to revise the Plans and
Specifications to the extent necessary to reflect the agreed-upon assumptions and
clarifications contained in the GMP Amendment. Such revised Plans and Specifications
shall be furnished to the CM/GC in accordance with schedules agreed to by the Owner,
Architect and CM/GC. The CM/GC shall promptly notify the Architect and Owner if
such revised Plans and Specifications are inconsistent with the agreed-upon assumptions
and clarifications.

The GMP shall include in the Estimated Cost of the Work only those taxes which
are enacted at the time the GMP is established.

The Estimated Cost of the Work shall include the CM/GC's contingency, a sum
established by the CM/GC for the CM/GC's exclusive use to cover additional
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6.4.9

6.4.10

6.4.11

6.5

6.6

development of Plans and Specifications and unanticipated costs and unforeseen
conditions which are properly reimbursable as Cost of the Work but which are not the
basis for a Change Order. For purposes of use of CM/GC’s contingency, unanticipated
costs and unforeseen conditions include work within the scope of the Project and any
conditions that CM/GC reasonably should have anticipated might be encountered on a
site or of a building like the City of Canby Library/Civic Building. The CM/GC shall
provide advance written notice to Owner each time the CM/GC proposes to use its
contingency, shall include in the notice the purposed purpose for such use, and shall seek
the agreement and approval of the Owner prior to the contingency use.

The CM/GC shall work with the Architect and Owner to identify and confirm
components and systems not specifically shown but required for a complete, fully
functional Project. Owner will direct the Architect to complete the final Construction
Documents in accordance with the Project scope agreed upon by all parties at the time the
GMP is established.

Notwithstanding the level of detail represented in the GMP Supporting
Documents, the CM/GC shall represent and warrant, at the time that it submits the GMP
that the GMP includes the entire cost of all components and systems required for a
complete, fully functional facility as drawn and specified by Scott Edwards Architecture.

Bv submitting the GMP proposal to the Owner, the Construction Manager
warrants that: (1) the Construction Manager has reviewed the Drawings and
Specifications and obtained such additional information from the Owner, direct
observation of the site and other sources that the Construction Manager deemed
necessary and sufficient to prepare the Guaranteed Maximum Price proposal; (2) the
Guaranteed Maximum Price proposal is consistent with the Drawings and Specifications,
and (3) the Drawings and Specifications provide sufficient information to commit to a
Guaranteed Maximum Price to complete the Work within the Contract Time. In
developing the GMP, the CM/GC shall include and identify such contingencies within
the GMP as may be necessary to pay for unanticipated costs and unforeseen conditions
that are required for a complete, fully functional facility.

Failure to Furnish an Acceptable GMP. If the CM/GC does not furnish a GMP
acceptable to Owner within Owner's Target GMP Range, or if Owner determines at any
time in its sole discretion that the parties may fail to reach a timely agreement on a GMP
acceptable to Owner, Owner may terminate the Contract without liability, and the
CMI/GC shall not receive additional compensation beyond the Preconstruction Fee under
the Contract and sums due under any Early Work Amendment. Termination under this
provision shall proceed under Section J.5 of the General Conditions as a termination for
Owner's convenience. CM/GC further agrees that Owner shall not be liable for any
damages whether actual, consequential or otherwise for termination of the Contract under
this provision.

Acceptance of GMP. Upon acceptance of the GMP by Owner, the parties shall execute
a GMP Amendment.
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6.7

6.8

6.8.1

6.8.2

6.8.3

6.8.4

6.8.5

6.9

Owner Savings. If the sum of the Preconstruction Fee, plus the CM/GC Fee, plus the
actual and final Cost of the Work (the Contract Sum as defined in Article 6.1), is less
than the GMP, the savings shall accrue to the Owner.

Allowance Work.

CM/GC shall not perform any Allowance Work without prior execution by Owner
of a Change Order approving the Specifications for the Allowance Work and the price
thereof. Owner in writing may permit Allowances to be part of the Cost of the Work.

Owner shall be entitled to apply any Allowance line items that are not been fully
expended to other line item Allowances that have been fully expended, without any
resulting increase in the GMP.

If the total Cost of the Allowance Work exceeds the total Allowances within the
GMP, CM/GC shall not perform any Allowance Work in excess of such amount until
either (i) the parties agree that the additional Allowance work will be performed within
the then-current GMP or (ii) a GMP Amendment is executed to increase the GMP.

The Contract Sum shall not include any Allowance items not identified in the
GMP Amendment or the GMP Supporting Documents until such allowance item is
reduced to a fixed price by Change Order or Amendment.

If at the Final Completion of the Project, any portion of the Allowance funds
remains unexpended, the GMP shall be reduced by a corresponding amount via a Change
Order or Amendment.

Reallocating Projected Cost Underruns after Bid (Offer) Buyout. As soon as possible
after the awarding of the Work to the primary Subcontractors, CM/GC shall review
projected costs and provide the Owner with a buy-out status report showing any projected
cost underruns, reconciling accepted Offers and other reasonably anticipated costs, to the
cost estimate used by CM/GC to establish the GMP. CM/GC shall include with its report
any underlying documentation requested by Owner used to develop or support such
report. CM/GC shall also consider the reduced risk associated with known subcontracting
costs, and the impact that reduced risk has on the amount of the CM/GC’s Contingency.
The parties shall negotiate in good faith to execute a Change Order transferring an
appropriate portion of any projected cost underruns to an Owner-controlled contingency
fund to be held within the GMP to pay for additional costs arising from (a) any Owner-
directed or approved change to the Work, (b) schedule changes that would otherwise
entitle CM/GC to an increase in the GMP, (c) Allowance items after exhaustion of all
Allowances, (d) selection by Owner of more expensive alternates than those used for
calculation of the GMP, (e) Owner selection of substitutions that increase the Cost of the
Work, or (f) any other costs which otherwise would entitle CM/GC to an increase in the
GMP. Any transfer of projected cost underruns from CM/GC’s contingency to the
Owner-controlled contingency fund will not affect CM/GC’s obligation to furnish Owner
with a complete, fully functional facility within the GMP without use of the funds
transferred to the Owner-controlled contingency fund unless such funds are released by
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7.1

7.1.1

7.1.2

7.1.3

7.2

7.2.1

7.2.2

7.2.3

Owner for the purposes set forth in (a) through (f) of this Article 6.9. Any transfer of
funds to the Owner-controlled contingency fund will not reduce the CM/GC Feg, nor will
any subsequent release and use of funds from the Owner-controlled contingency fund for
the purposes set forth in (a) through () of this Article 6.9 increase the CM/GC Fee.

ARTICLE 7
CHANGES IN THE WORK

Price Adjustments. Adjustments to the Estimated Cost of the Work required by changes
in the Work shall be determined by any of the methods listed in Section D of the General
Conditions, except that, unless the adjustment is based upon fixed pricing or unit pricing:

The overhead and profit markup for the CM/GC shall be limited to the CM/GC
Fee adjustment, if any, permitted under Article 6.3.2 of this CM/GC Contract;

The increase or decrease in the Estimated Cost of the Work, other than for
subcontract work, shall be calculated pursuant to Articles 8 and 9 of this CM/GC
Contract, instead of being based on CM/GC's Direct Costs as defined in the General
Conditions; and

In calculating adjustments to subcontracts, unless the parties agree otherwise, the
change shall be limited to the Subcontractor's Direct Costs plus the supplemental mark-
up provided in Section D of the General Conditions, and shall not be modified by Articles
8 and 9 of this CM/GC Contract.

Adjustments to GMP. Adjustments to the GMP after execution of the GMP
Amendment may be made only (i) in the event of Scope Changes or (ii) as otherwise
expressly provided in this CM/GC Contract, and then only in accordance with the
following procedure:

CM/GC shall review subsequent iterations of the Plans and Specifications as they
are prepared to determine whether, in the opinion of CM/GC, they result in a Scope
Change so that it can be determined if an adjustment to the GMP is warranted.

Changes to the GMP shall be initiated by written notice by one party to the other
("GMP Change Request™). CM/GC shall deliver any such GMP Change Request to
Architect and Owner’s Authorized Representative promptly after becoming aware of any
Scope Change if, in CM/GC's opinion, it constitutes grounds for adjustment of the GMP.
Any GMP Change Request shall include a proposal as to the appropriate GMP
adjustment with respect to the Scope Change at issue.

CM/GC shall submit its GMP Change Requests as soon as possible, and CM/GC
shall not be entitled to claim a GMP increase unless CM/GC submitted a GMP Change
Request to Owner’s Authorized Representative and to Architect within the earlier of (a)
10 Days after CM/GC has received the information constituting the basis for the claim, or
(b) as to Work not yet bid or proposed, prior to submission of solicitations for such Work

CM/GC Contract - Library / Civic Building - Canby Urban Renewal Agency & Triplett Wellman (CM/GC) Page 17



and as to Work already solicited, prior to commencement of the portion of the Work for
which CM/GC intends to claim a Scope Change; and (c) in any event, prior to CM/GC's
signing of a Change Order for the Scope Change.

7.2.4 Owner may, at any time, submit a GMP Change Request requesting a reduction of
the GMP, which shall include Owner's basis for such request, which may include, for
example, reduction of the CM/GC's Contingency after further development of the Plans
and Specifications that form the basis for the original GMP Amendment, and/or unused
Allowances.

7.2.5 CM/GC shall work with Architect to reconcile all differences in its GMP Change
Request with Architect within seven Days from the date of submission of the GMP
Change Request. "Reconciled" means that the CM/GC and Architect have verified that
their assumptions about the various categories are the same, and that they have identified
the reason for differences in the GMP Change Request and the Architect's position.
CM/GC shall submit the Reconciled GMP Change Request to Owner, which submission
shall be a condition to any CM/GC claim for a GMP increase.

7.2.6 If the Reconciled GMP Change Request is not acceptable to Owner, CM/GC
agrees to work with the Owner and the Architect to provide a GMP Change Request that
is acceptable to Owner.

7.2.7 CM/GC agrees to make all records, calculations, drawings and similar items
relating to GMP Change Request available to Owner and to allow Architect and Owner
access and opportunity to view such documents at CM/GC's offices. Upon Owner's
reasonable notice, CM/GC shall deliver two copies of such documents to Owner and
Architect at any regular meeting or at the Site.

7.2.8 GMP increases, if any, shall not exceed the increased Cost of the Work arising
from the Scope Change (whether based on agreed fixed pricing, or the estimated Cost of
the Work increase based on cost-reimbursable pricing), reconciled in accordance with the
above provisions, as arising from the incident justifying the GMP increase, plus or minus
the CM/GC Fee applicable to such change in the Cost of the Work.

7.2.9 Except as provided in this Article 7.2, adjustments to the GMP shall be reconciled
in accordance with Section D of the General Conditions.

7.3 Execution by Owner. If Architect is not the Owner’s Authorized Representative, then
notwithstanding any provision in the Contract to the contrary, Architect has no authority
to execute Change Orders or Amendments on behalf of Owner, and only duly authorized
personnel of Owner may do so. However, as provided in the definitions for “Owner’s
Authorized Representative” and “Architect/Engineer in Section A.1 of the General
Conditions, Owner may by written notice to the CM/GC delegate responsibilities of the
Owner’s Authorized Representative to the Architect/Engineer.
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8.1

8.2
8.2.1

8.2.2

8.2.3

8.3
8.3.1

8.4

8.4.1

8.4.2

ARTICLE 8
COST OF THE WORK
(To Be Reimbursed)

Cost of the Work. The term "Cost of the Work™ shall mean the following costs. The
Cost of the Work shall includ