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GUARANTEED MAXIMUM PRICE DESIGN-BUILD AGREEMENT

THIS GUARANTEED MAXIMUM PRICE DESIGN-BUILD AGREEMENT is made as of the 20th
day of February, 2017 (“Effective Date”), by and between LV Stadium Events Company, LLC, a Nevada
limited liability company (“StadCo”), and Mortenson-McCarthy Las Vegas Stadium, a Joint Venture,
comprised of M. A. Mortenson Company, a Minnesota corporation, and McCarthy Building Companies,
Inc., a Missouri corporation, as design-builder (“Design-Builder”) (individually a “Party” and together the
“Parties”). StadCo and Design-Builder agree as follows:

RECITALS

A. StadCo is responsible for the development of the Las Vegas Stadium (as further defined
below). The Las Vegas Stadium is intended, among other things, to be the future home of the Las Vegas
Raiders, which is a professional football franchise (currently known as the Oakland Raiders) and member
of the National Football League (“NFL”).

B. In 2016, the Nevada legislature, finding that the expenditure of public money for the
acquisition, construction, lease, improvement, equipping, operation and maintenance, financing, and long-
term use of a multi-purpose stadium and related infrastructure as a venue for an NFL team in Nevada and
a broad range of other civic, community, athletic, educational, cultural, and commercial activities serves a
public purpose, enacted legislation known as Senate Bill 1 (the “Act”) on October 17, 2016 creating the
Authority (as further defined below) and establishing a method to finance the construction of a large-scale,
one-of-a-kind, and state of the art stadium (the “Stadium”) and specific stadium infrastructure directly
related to the Stadium (the “Infrastructure”) in Clark County, Nevada (the “County”).

C. The Act provides for the creation of a Development Agreement (as further defined below)
that contains Project (as further defined below) requirements and contractual requirements, among other
criteria, required of the Parties. The Development Agreement addresses public financing of the Project,
required contributions from Stadco, and for tax-exempt ownership of the Stadium by the Authority.

D. The Development Agreement will provide relevant terms and conditions pursuant to which
StadCo’s architects, designers, design-builder, and contractors will design and construct the Stadium and
the Infrastructure in the County on a site more fully described on Exhibit J (the “Site”).

E. In furtherance of the purposes of the Act and the anticipated obligations under the
Development Agreement, StadCo retained ICON Venue Group, LLC as its representative (“StadCo’s
Representative”) to assist StadCo, in providing direction, to the degree necessary, concerning the activities
to be performed by AOR, AOR Consultants, as well as StadCo Consultants, Lead Design Architect, and
Design-Builder (collectively the “Project Team”), and, in connection therewith, to provide StadCo’s
Representative services on behalf of StadCo. The services of StadCo’s Representative shall in no way
diminish Design-Builder’s responsibility to perform its services in accordance with and otherwise comply
with the terms of this Agreement.

F. Design-Builder understands (i) the Project is being funded with public funds pursuant to
the Act and the Development Agreement, and this Agreement will be subject to the terms and requirements
of the Act and approval of the Stadium Authority, (ii) StadCo will obtain funding for the private funding for
the Project through the NFL, institutional lenders and through other sources (which institutional lenders or
other sources are hereinafter collectively or individually referred to as “Construction Lender(s)”) and
(iii) as conditions of the Development Agreement and the Construction Lender’s financing of the Project,
this Agreement, and the design and construction of the Project, will be subject to the review and approval
rights of the Authority, the NFL, and the Construction Lender.

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein,
StadCo and Design-Builder hereby agree to be bound by the terms set forth in this Agreement.

D/B Agreement
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AGREEMENT
ARTICLE 1. GENERAL

1.1 Certain Defined Terms.

Whenever used in this Agreement, the following terms shall have the meanings specified below or
as otherwise defined in this Agreement. Definitions of terms that are phrased in the singular shall be
deemed to include the plural, and vice versa, where appropriate to the context or circumstances, and the
use of feminine, masculine, or neuter pronouns shall each include the other. Wherever the word “including”
or any variation thereof, is used herein, it shall mean “including, without limitation,” and shall be construed
as a term of illustration, not a term of limitation. In addition to other terms defined herein, as used in this
Agreement, the following terms shall have the meanings indicated below:

111  “Act” shall mean the Southern Nevada Tourism Improvement Act, also known as
Senate Bill No. 1 of the 30th Special Session (2016) of the Nevada State Legislature, as more fully
described in the Recitals. In the event of any conflict between this Agreement and the Act, the Act shall
take precedence.

1.1.2 “ADA” shall have the meaning set forth in the definition of Applicable Laws.

1.1.3 “Affiliate(s)” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified Person, or which
is a director, officer, employee, or partner (limited or general) of such specified Person. For the purpose of
this definition, “control”, when used with respect to any specified Person, means the possession, direct or
indirect, of the power to vote five percent (5%) or more of the securities having ordinary voting power for
the election of directors or the power to direct or cause the direction of the management and policies of
such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

114 “Agreement” shall mean this Agreement between Design-Builder and StadCo,
including all Schedules and Exhibits attached hereto.

1.1.5 “AOR” or “Architect of Record” shall mean HNTB Nevada Inc., a Nevada
corporation, and its parent company and their Affiliates, subsidiaries, partnerships, and other related
entities.

11.6 “AOR Agreement” or “Architect of Record Agreement” shall mean the
agreement between StadCo and AOR with respect to the design Services of the Project.

11.7 “AOR’s Consultant(s)” or “AOR Consultant(s)” or “Architect’s
Consultant(s)” shall mean the Persons engaged by AOR at AOR’s expense to provide certain professional
services to AOR in connection with the performance of AOR'’s Services under the AOR Agreement, and
shall include subconsultants.

1.1.8 “Applicable Law(s)” or “applicable law(s)” or “Law(s)” shall mean any
applicable law, statute, code, ordinance, order, rule, regulation, or requirement of any Governmental
Authority enacted or issued applicable to the Project or the Work, including but not limited to: (a) all
guidelines, rules and regulations of the applicable Uniform Building Code and the International Building
Code; (b) the Occupational Safety and Health Act of 1970, as amended (“OSHA”); (c) Nevada OSHA,;
(d) the Americans with Disabilities Act (“ADA”); (e) the Act; (f) U.S. Foreign Corrupt Practices Act of 1977,
as amended; (g) Environmental Laws; (h) local life safety requirements; (i) any other applicable federal,
international, or local laws, rules and regulations concerning bribery or corruption whether in force on the
date hereof or enacted thereafter, but subject to the provisions of Section 4.1.2.

D/B Agreement
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1.1.9 “Application for Final Payment” shall mean a written statement submitted by
Design-Builder requesting its Final Payment for services rendered and/or materials furnished in connection
with carrying out the Work following Final Completion of its Work.

1.1.10 “Application for Payment” shall mean Design-Builder’s certified request for
payment for completed portions of the Work pursuant to Section 7.7 hereof and in the form required by the
Contract Documents, and as set forth in Exhibit D.

1.1.11 “Architectural Program” shall mean the program statement to be prepared by
AOR, and approved by StadCo, that sets forth general descriptions and requirements of functions,
elements, systems, areas and other program elements to be incorporated into the design of the Project.
The Architectural Program shall be attached to the GMP Amendment.

1.1.12 “As Builts” shall mean a set of the Construction Drawings and Specifications
marked-up by Design-Builder, which shall be subject to review and reasonable verification and comment
by AOR, to show the “as-built” condition of the Project as it materially differs from the Contract Documents
including, without limitation, the locations of mechanical, electrical, plumbing, or similar portions of the Work
that are shown diagrammatically in the Contract Documents.

1.1.13 “Authority” or “Stadium Authority” shall mean the Clark County Stadium
Authority, a political subdivision of Clark County, Nevada, and a separate governmental entity established
pursuant to Senate Bill 1 of the 30th Special Session of the Nevada State Legislature, also known as the
“Las Vegas Stadium Authority” and the “Las Vegas Stadium Authority Board” and as may be further
defined in the Development Agreement.

1.1.14 “BIM” shall have the meaning set forth in Section 3.3.1 of this Agreement.

1.1.15 “Building Standard” shall mean a premier, first-class stadium, of similar quality
as U.S. Bank Stadium, and as required by the Architectural Program, Applicable Laws, and the final
Construction Documents.

1.1.16 “Change Order” shall mean a written instrument signed in accordance with the
requirements of the Contract Documents describing an adjustment in the Contract Sum or Contract Time
or both.

1.1.17 “Conceptual Desigh Documents” shall mean the document entitled “Las Vegas
Stadium, 100% Concept Design” dated May 1, 2017.

1.1.18 “Consequential Damages” shall mean damages for losses and/or expenditures
related to principal office expenses, rental expenses, loss of goodwill, damage to reputation, loss of profits
or revenue, loss of opportunity, loss of use, loss of business, loss of financing, and for loss of management
or employee productivity or of the services of such Persons.

1.1.19 “Construction Change Directive” shall mean a written order by StadCo to
Design-Builder directing a change in the Work prior to final agreement on the adjustment, if any, to the
Contract Sum or Contract Time.

1.1.20 “Construction Cost” shall mean the total cost (based on currently estimated cost)
to StadCo of all elements of the Project designed or specified by Lead Design Architect, AOR, and AOR’s
consultants, and shall include the Cost of the Work plus the Design-Build Contingency, and AOR’s
compensation and expenses including AOR’s consultants and subconsultants. Construction Cost does not
include the following: compensation of Lead Design Architect, StadCo consultants, the cost of the land,
rights-of-way costs, legal fees and costs, StadCo’s administrative costs and other items not specifically
contained within the Design-Builder's GMP, or financing costs.

D/B Agreement
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1.1.21 “Construction Cost Budget” shall mean Construction Cost budgeted by StadCo
for the Project which is One Billion Three Hundred Ninety-Nine Million Seven Hundred Ninety-Three
Thousand One Hundred Thirty-Six Dollars ($1,399,793,136.00), subject to written modification by StadCo.

1.1.22 “Construction Drawings and Specifications” or “Construction Documents”
shall mean the working drawings and specifications describing the standards, size, character,
workmanship, performance requirements, design, construction, Materials, finishes, fixtures, structure and
mechanical, electrical and other systems of the Project produced by AOR pursuant to the AOR Agreement,
as further described in Section 4.1 hereof, all in a manner consistent with the approved GMP Documents,
this Agreement, and the terms of the AOR Agreement.

1.1.23 “Construction Phase” shall mean that phase of the Work that begins upon
Design-Builder's commencement of construction at the Site and ends at Substantial Completion.

1.1.24 “Construction Plan” shall mean a plan for construction of the Project that will
include: (a) the construction staging plan setting forth construction sequencing and phasing, lay down areas
and storage, trailer areas, trailer locations, priorities as to Site use, ingress/egress and other similar Site
logistic matters for the Project and (b) procedures for the assignment of responsibilities for safety
precautions and programs.

1.1.25 “Contract Documents” shall mean (a) this Agreement, (b) the GMP Documents,
(c) the Construction Drawings and Specifications when approved by StadCo, (d) any executed Change
Orders, and (e) any duly executed amendments to any of the foregoing.

1.1.26 “Contract Sum” shall have the meaning set forth in Section 7.1.1 hereof.

1.1.27 “Contract Time” shall mean the time allowed for the completion of the Project
contemplated in this Agreement and the completion of each milestone or key phase or element of the
Project.

1.1.28 “Cost of the Work” shall have the meaning set forth in Section 7.3.2 hereof.

1.1.29 “County” shall mean Clark County, Nevada.

1.1.30 “Day(s)” or “day(s)” shall mean calendar day, including weekends and legal
holidays, whether capitalized or not, unless otherwise specifically provided.

1.1.31 “Defective Work” or “Nonconforming Work” shall mean any Work that does not
comply with the requirements of the Contract Documents.

1.1.32 “Delay” shall mean any impact or disruption to critical path activities in accordance
with the applicable Master Project Schedule.

1.1.33 “Delay Liquidated Damages” shall have the meaning set forth in Section 5.2
hereof.

1.1.34 “Design-Build Contingency” or “Contingency” shall have the meaning set forth
in Section 7.1.2 hereof.

1.1.35 “Design-Builder” shall mean Mortenson-McCarthy Las Vegas Stadium, a Joint
Venture comprised of M. A. Mortenson Company, a Minnesota Corporation (0072732), and McCarthy
Building Companies, Inc., a Missouri Corporation (0066125).

1.1.36 “Design-Builder’s Fee” or “Fee” shall have the meaning set forth in set forth in
Section 7.4.2 hereof.
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1.1.37 “Design-Build Warranty Period” or “Warranty Period” shall have the meaning
set forth in Section 8.1 of this Agreement.

1.1.38 “Design-Builder’s Warranty Obligations” shall have the meaning set forth in
Article 8 of this Agreement.

1.1.39 “Design Consultant(s)” shall mean the Persons engaged by Design-Builder at
Design-Builder’s expense to provide certain professional services to Design-Builder in connection with the
performance of Design-Builder's Work under this Agreement, and shall include subconsultants.

1.1.40 “Design Documents” shall mean all plans, drawings, tracings, specifications,
programs, reports, calculations, models, and other material containing designs, specifications, or
engineering information prepared by AOR and/or AOR’s Consultants including, without limitation, computer
aided design materials, electronic data files, files, and paper copies.

1.1.41 “Development Agreement” shall mean the agreement between StadCo and the
Stadium Authority setting forth the Project requirements, relevant terms and conditions pertaining to design
and construction of the Site, and as further described in the Recitals.

1.1.42 “Dispute(s)” shall mean any first-party dispute between the Parties to this
Agreement related to breach, default, or any grievance related to the Agreement which does not including
a RRCO.

1.1.43 “Drawings” shall mean the graphic and pictorial portions of the Contract
Documents prepared by AOR and/or AOR’s Consultants showing the design, location, and dimensions of
the Work, including plans, elevations, details, schedules, and diagrams. The term Drawings may be used
interchangeably with Plans.

1.1.44 “Environmental Law(s)” shall mean, without limitation, any applicable federal,
state, or local laws, ordinances or regulations relating to the environment, health, and safety, Hazardous
Substances (including, without limitation, the use, handling, transportation, production, disposal, discharge,
or storage thereof) or to industrial hygiene or the environmental conditions on, under or about the Site,
including, without limitation, soil, groundwater, and indoor and ambient air conditions, including, without
limitation, the following: Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C.§§ 9601-9675), the Resource Conservation and Recovery Act, as amended (42
U.S.C. §§ 6901-6992k), the Hazardous Materials Transportation Act, as amended (49 U.S.C. § 1801 et
seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. §§ 1251-1307), the Clean Air Act,
as amended (42 U.S.C.§§ 7401-7671et seq.), the Toxic Substances Control Act, as amended (15 U.S.C.
§§ 2601-2692), the Residential lead-Based Paint Hazard Reduction Act of 1992 (Title X), 15 U.S.C. §§
2681-2692 and also 42 U.S.C.§§ 4851-4856, the Lead Based Paint Poisoning Prevention Act,42 U.S.C.
§§ 4821-4846, the Indoor Radon Abatement Act, 15 U.S.C. §§ 2661-2671, and the Safe Drinking Water
Act Amendments of 1996, Pub L. No. 104-182, 110 Stat. 1613 (1996), and all similar federal, state and
local statutes and regulations.

1.1.45 “Errors and Omissions” shall mean errors, omissions, conflicts, inconsistencies,
or deficiencies in any: plans; specifications; drawings; designs; responses to requests for information;
Submittals or Shop Drawings; specifications or instructions furnished by or through Design-Builder,
Subcontractors of any tier, or AOR; Construction Documents; or Contract Documents prepared as part of
the Work.

1.1.46 “Equipment” means all equipment, tools (other than small tools), machinery,
implements, and other items used in connection with the Work, but not incorporated into the permanent
Work.
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1.1.47 “FIFA” shall mean the Fédération Internationale de Football Association, the
governing body of international soccer.

1.1.48 “Final Completion” or “Finally Complete” shall refer to the point at which: (i) the
entirety of the Work is actually and fully completed, including all minor corrective, or Punch List items, and
StadCo, in its reasonable determination, has accepted the Work in writing; (ii) Design-Builder shall have
certified to StadCo in writing that, to the best of its information, knowledge, and belief, the Work, including
but not limited to Punch List items which remained to be completed after Substantial Completion, has been
completed in accordance with the Contract Documents; (iii) AOR shall confirm to StadCo in writing, in a
form and substance reasonably satisfactory to StadCo, that the Work, including but not limited to Punch
List items which remained to be completed after Substantial Completion, has been completed to the best
of AOR's knowledge, information, and belief in accordance with the Contract Documents; (iv) all documents
required to be submitted by Design-Builder as a condition of Final Completion of such Work have been
submitted, (including, without limitation, warranties, guarantees and other Specified Documents); (v) the
entirety of such Work and related areas of the Site have been thoroughly cleared of all construction debris
and cleaned in accordance with the requirements of the Contract Documents, including, but not necessarily
limited to removal of temporary protections; (vi) all Governmental Authorities having jurisdiction over the
Project shall have inspected the Work and the Project and shall have unconditionally authorized occupancy
of the Project, as it pertains to the Work, in its entirety as evidenced by the issuance of a permanent
certificate of occupancy and any other Governmental Approvals which may be required for occupancy of
the Project, and (vii) all conditions set forth in the Contract Documents for Final Completion of such Work
have been fully satisfied. Notwithstanding anything herein to the contrary, the determination of Final
Completion will not be denied if any permits, approvals, or certificates are withheld or delayed for reasons
unrelated to Design-Builder's performance of the Work or its duties under the Contract Documents.

1.1.49 “Force Majeure” shall mean acts of God, wars, civil disturbances, fires, floods,
strikes, seismic activity, freight embargoes, excessive and abnormal adverse rain and snow conditions,
excessive heat, sandstorms, and any acts or other causes beyond the Design-Builder’'s control.

1.1.50 “General Conditions Work” shall mean the services to be provided by Design-
Builder as identified in the exhibit attached to the GMP Amendment.

1.1.51 “GMP” or “Guaranteed Maximum Price” shall mean the guaranteed maximum
price set forth in the GMP Amendment.

1.1.52 “GMP Amendment” shall mean an amendment to this Agreement, in the form of
Amendment No. 1 attached hereto as Exhibit C, to establish and memorialize the final GMP as part of this
Agreement.

1.1.53 “GMP Documents” shall mean the GMP Drawings and Specifications, the Prose
Statement, the GMP Qualifications and Assumptions, and the other documents set forth in the GMP
Amendment.

1.1.54 “GMP Drawings and Specifications” shall mean the drawings, specifications
and other design documents that satisfy the criteria set forth in the GMP Amendment. For purposes of the
Master Project Schedule and delivery of design deliverables up to the delivery of the GMP Drawings and
Specifications, the Project’s design will be delivered as twenty-five percent (25%) GMP Drawings and
Specifications, sixty-two and a half percent (62.5%) GMP Drawings and Specifications, and Final one-
hundred percent (100%) GMP Drawings and Specifications.

1.1.55 “GMP Qualifications and Assumptions” shall mean the written statement of
qualifications and assumptions prepared by Design-Builder, based upon the GMP Drawings and
Specifications and Prose Statement and approved by the Parties and AOR pursuant to Section 3.6 hereof.
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1.1.56 “Governmental Approval(s)” shall mean any and all governmental permits,
filings, approvals, certificates, exceptions, variances, and authorizations of every kind (including but not
limited to zoning approvals or variances, environmental permits, building permits, conditional use permits,
and subdivision approvals) required from Governmental Authorities having jurisdiction over the
development and construction of the Project.

1.1.57 “Governmental Authority(ies)” shall mean any and all federal, state, county, and
city governments, and quasi-governmental authorities, including but not limited to the Stadium Authority, all
agencies, subdivisions, and special purpose districts thereof, having jurisdiction over the development,
design, and construction of the Work, Site, or Project, or governmental authorities or special purpose
districts with whom StadCo has entered into agreements for funding or other incentives

1.1.58 “Guaranteed Substantial Completion Date” means July 31st, 2020, or such
other date as may be set forth in the GMP Amendment, as the same may be amended from time to time
pursuant to the terms of this Agreement.

1.1.59 “Hazardous Materials” shall mean any material, waste, substance or chemical
deemed to be hazardous under applicable federal, state, and local laws, codes, ordinances, rules,
regulations, orders, and decrees of any government or quasi government entity having jurisdiction over the
Project or Site, the practices involved in the Project or Site, or any Work, or regulating the handling, storage,
remediation, or disposal of such material and includes, but is not limited to any hazardous, ignitable,
corrosive, caustic, reactive, toxic, or polluting waste or substance; a “hazardous waste” (as defined in the
regulations adopted under the Resource Conservation and Recovery Act of 1976); oil or petroleum
products; asbestos; polychlorinated biphenyls; formaldehyde compounds, explosives, and radioactive
materials.

1.1.60 “Indemnitees” shall mean StadCo, the Team, StadCo’s Representative, the
Authority, Lender, the County, Third-Party Beneficiaries, and each of their respective subsidiaries, Affiliates,
parent companies and their respective members, officers, trustees, shareholders, public officials, members,
partners, employees, successors and assigns, heirs, administrators, and personal representatives, and any
Person who has a financial or operating interest in the Project whom StadCo reasonably requests be added
as an Indemnitee hereunder.

1.1.61 “Lead Design Architect” shall mean Manica Architecture, a Kansas professional
association.

1.1.62 “Lead Design Architect’s Sub-consultants” shall mean, collectively, those
architectural and engineering consultants engaged by Lead Design Architect.

1.1.63 “League Rules” shall mean, to the extent they are in writing and current as of the
date of the GMP Amendment, the constitution, by-laws, rules, regulations, standards and recommendations
of each of the NFL and NCAA Division | Football (and NCAA Division | Basketball and FIFA to the extent
StadCo selects a NCAA Division | Basketball or FIFA compliant Stadium as part of the final GMP
Amendment), as they apply to the design, construction, security and operation of new venues as further
described in the Architectural Program that will be completed with the express understanding that the
Project will (a) be the home venue of one of an NFL franchise, (b) host an NFL championship game,
currently known as the Super Bowl, (c) be the home venue of an NCAA Division | football program, (d) to
host an NCAA Division | Basketball Final Four Championship, and (e) host a World Cup soccer match, or
similar international soccer event. When compliance with the League Rules are required pursuant to this
Agreement, priority of precedence shall be given in the order listed in the preceding sentence. AOR shall
confirm the applicable League Rules in writing no later than the date of the GMP Amendment.

1.1.64 “Lease” shall mean that certain Lease Agreement by and between StadCo and
the Authority, as the same may from time to time be amended in accordance with its terms.
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1.1.65 “Lender(s)” or “Construction Lender(s)” shall mean any bank, insurance
company, trust, corporation, association, firm, partnership, Person, any funding trust or similar entity
created for the purpose of financing the StadCo Contribution Amount, or other entity that has, directly or
indirectly through the trust, loaned or agreed to lend or otherwise provide funds or credit enhancement to
enable StadCo to build the Project, and includes, without limitation, any collateral agent acting on behalf of
any of the foregoing entities. “Lender” shall also include any financing entity which serves to further the
financing structure in connection with a financing transaction that utilizes other Lenders for the purpose of
financing, collateral assignment, guaranty, participation, and other functions which coordinate and
cooperate with other Lenders.

1.1.66 “Letter Agreement” shall mean the Letter of Intent and Limited Authorization to
Perform, dated as of February 20, 2017, and any amendments thereto, by and between StadCo and
Design-Builder authorizing the commencement of certain preconstruction and construction services set
forth therein.

1.1.67 “Master Project Schedule” shall mean a detailed and comprehensive Project
schedule, prepared by Design-Builder, using a critical path method that is in conformance with accepted
industry standards for projects of this size, scope, and complexity, that identifies, coordinates, and
integrates the design tasks and the construction schedule, StadCo’s responsibilities, Government Authority
reviews, and other activities as necessary for the timely completion of the Project. The Master Project
Schedule shall include the various phases of AOR’s Services and Design-Builder's Work. The Master
Project Schedule is attached hereto as Exhibit K.

1.1.68 “Materials” means all materials, supplies, appliances, equipment, fixtures, and
other items to be incorporated into the Work or consumed in connection with the Work.

1.1.69 “NCAA” shall mean the National Collegiate Athletic Association.
1.1.70 “NFL” shall mean the National Football League.

1.1.71 “NFL Season” means the football season established by the NFL, including the
pre-season and post-season games to the extent that Team are participants.

1.1.72 “Non-Allowable Cost of Work” or “Non-Allowable Cost” shall have the
meaning set forth in Section 7.3.4.

1.1.73 “Non-Game Event” shall mean any event that is not an NFL football game event
and shall have any additional meaning set forth in Section 5.2.1.3.

1.1.74 “OCIP” shall have the meaning set forth in Section 13.3.1 hereof.

1.1.75 “Person” or “Persons” shall mean any individual, corporation, partnership, joint
venture, association, joint stock company, trust, limited liability company, unincorporated organization,
Governmental Authority, or any other form of entity.

1.1.76 “Prime Rate” shall mean the rate of interest per annum published in the money
rates section of The Wall Street Journal as the U.S. prime rate (sometimes referred to as the base rate) as
of the date interest begins to accrue.

1.1.77 “Product Data” shall mean illustrations, standard schedules, performance charts,
instructions, brochures, diagrams, or other information furnished by Design-Builder or Subcontractor of any
tier to illustrate a material, product, or system for some portion of the Work.

1.1.78 “Project” shall mean the design and construction of a multi-purpose first-class,
premier stadium and related on-Site infrastructure to be used as a venue for an NFL team, University of
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Nevada, Las Vegas football team, broad range of other civic, community, athletic, educational, cultural, and
commercial activities as further described in the GMP Documents.

1.1.79 “Project Closeout Documents” means the As-Built Drawings, all maintenance
and operating manuals, warranties, guarantees, training manuals, and records that are required to be
furnished by the Design-Builder to StadCo under the Contract Documents.

1.1.80 “Project Development Team” shall mean, collectively, StadCo, StadCo’s
Representative, StadCo’s Design Team, Design-Builder, AOR, and such members as may be selected by
StadCo from time to time.

1.1.81 “Project Report” shall mean the monthly report to be prepared by Design-Builder
in the form approved by StadCo pursuant to Section 4.7.4 hereof.

1.1.82 “Prose Statement” shall mean the detailed listing or narrative developed by AOR
in coordination with Lead Design Architect to describe all known incomplete design elements contained in
the GMP Drawings and Specifications and AOR’s statement of intended scope with respect to such
incomplete elements. The Prose Statement shall be reviewed and approved by AOR.

1.1.83 “Punch List” shall mean the list prepared by Design-Builder and reviewed and
approved by StadCo and AOR containing minor items of incomplete Work to be completed and/or corrected
after Substantial Completion.

1.1.84 “Renewed Request for Change Order” or “RRCO” shall have the meaning set
forth in Section 15.2.

1.1.85 “Responsibility Matrix” shall mean the work and services identified in Exhibit A.

1.1.86 “Samples” shall mean physical examples, mock-ups, or specimens intended to
illustrate Materials, equipment, or workmanship and/or to establish standards by which the Work will be
judged, submitted by Design-Builder to StadCo for its review and approval.

1.1.87 "Savings" shall mean the difference arrived at when subtracting the final Cost of
the Work and the final Design-Builder's Fee from the final GMP. Savings, if any, shall be calculated as of
the date of Final Completion.

1.1.88 “Schedule of Values” shall mean the statement furnished by Design-Builder
reflecting the portions of the Contract Sum allocated to the various portions of the Work and, when approved
by StadCo, to be used as a basis for reviewing Applications for Payment.

1.1.89 “Self-Performed Work” shall mean the following categories of Work in which a
substantial portion thereof is performed directly by Design-Builder’s own labor forces or the labor forces of
any Affiliate of Design-Builder (including the joint venture partners of Design-Builder), and not through
Subcontracts or purchase orders with third-party contractors or Suppliers: (1) cast-in-place concrete,
(2) general conditions and Site services, as will be defined in the GMP Documents, (3) rough carpentry and
finish carpentry (including, without limitation, installation of millwork and installation of cabinetry), and
(4) such other trades as StadCo may approve.

1.1.90 “Separate Contractors” shall mean any Persons or firms other than Design-
Builder performing work for the Project that are under direct contract with StadCo.

1.1.91 “Services” shall mean AOR’s services as described in the AOR Agreement,
design assist services and design services provided by Subcontractors, and Design-Builder’s construction
management services.

D/B Agreement
10416056_29



1.1.92 “Shop Drawings” means drawings, diagrams, illustrations, schedules,
performance charts and other data specifically prepared for the Project by Design-Builder or any
Subcontractor, manufacturer, Supplier or distributor that illustrates how specific portions of the Work shall
be fabricated and/or installed.

1.1.93 “Site” or “Project Site” shall mean the area of land on which the Project is
located, the boundaries of which are shown on Exhibit J.

1.1.94 “StadCo” shall mean the LV Stadium Events Company, LLC, a Nevada limited
liability company.

1.1.95 “StadCo’s Consultant” shall mean any Person who provides design or design
consulting services to StadCo and who is not a subcontractor or subconsultant of AOR.

1.1.96 “StadCo’s Design Team” shall mean, collectively, AOR, AOR’s subconsultants,
Lead Design Architect, and Lead Design Architect’s subconsultants.

1.1.97 “StadCo Contribution Amount” shall have the meaning set forth in the
Development Agreement.

1.1.98 “StadCo’s Representative” shall mean ICON Venue Group, LLC, or such other
Person as shall be designated from time to time by StadCo in a similar capacity.

1.1.99 “Stadium” shall mean the premier, first-class venue to be constructed on the Site
for professional football and a broad range of other civic, community, athletic, educational, cultural, and
commercial activities used primarily for hosting Team games.

1.1.100 “Standard of Care” shall mean the standard of professional care, technical
knowledge, skill, diligence, effort, and quality prevailing among nationally recognized design-build firms,
architectural firms, and engineering firms including, but not limited to, those with a national reputation for
design of professional sport stadiums that contemporaneously or within the past ten (10) years have been
engaged in the planning, design, engineering, preconstruction, and construction administration,
management, implementation, and design integration of large scale and complex projects of similar scope,
function, size, quality, complexity, and detail, including contemporary sports stadiums similar to the Project
throughout the United States.

1.1.101 “Subcontract” shall mean any subcontract for the various categories of Work
between Design-Builder and a Subcontractor.

1.1.102 “Subcontractor(s)” shall mean a Person who has a direct contract with Design-
Builder to perform any of the Work (including Equipment leases and Material purchase agreements) at the
Site, but does not include Design-Builder’'s consultants, AOR, or AOR’s consultants.

1.1.103 “Submittals” shall mean Samples, Shop Drawings, and other detailed designs,
samples, exemplars, product data, fabrication and installation drawings, lists, graphs, operating
instructions, and other similar documents required to be submitted by a Design-Builder or a Subcontractor
or Vendor under the Contract Documents.

1.1.104 “Substantial Completion” or “Substantially Complete” shall mean the stage in
the progress of the Work when all of the following are achieved: (a) the Work (or separable areas, units or
phases as provided in the Contract Documents) is complete in accordance with the Contract Documents
and all Applicable Law, such that the Project is ready for opening to the general public and for use and
enjoyment by StadCo, the Team and their employees and such Work can be beneficially occupied and
utilized by StadCo for its intended purpose, notwithstanding a minor amount of work, as determined by and
at the reasonable discretion of StadCo and set forth on the Punch List, such as installation of minor
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accessories or items, a minor amount of painting, minor replacement of Defective Work, or completion of
minor exterior work that cannot be completed due to weather conditions; (b) StadCo is in receipt of all
permits and certificates necessary for its occupancy and use of the Project, including but not necessarily
limited to a temporary certificate of occupancy (or equivalent) for the Project issued by the appropriate
Governmental Authorities having jurisdiction over the Project; (c) all systems included in the Work of the
Project are operational pursuant to the Contract Documents and can be used as intended, all designated
or required governmental inspections and certifications have been made and posted; (d) Design-Builder
has instructed StadCo’s personnel in the operation of the systems included in the Work and provided
StadCo with all operation and maintenance manuals for equipment and systems installed in the Work;
(e) AOR and Design-Builder shall have certified to StadCo, in writing, that, to the best of AOR and Design-
Builder’s information, knowledge, and belief, all of the Services and Work have been completed in
accordance with the Contract Documents and all Applicable Laws, except for insubstantial work of a Punch
List nature which is not yet completed but which can be completed thereafter without substantial or material
interference with the occupancy or utilization of space in the Project by the occupants thereof and StadCo
has, in writing, accepted the Work as Substantially Complete; (f) all consents and approvals from the NFL
necessary to hold an NFL game in the Stadium shall have been received; and (g) all consents and
approvals from the NCAA necessary to hold an NCAA football game in the Stadium shall have been
received. For purposes of Substantial Completion, specified areas of the entire Work or Project may be
individually judged as Substantially Complete. To the extent reasonably required by the Construction
Lender or any Governmental Authorities, AOR will provide any certifications at Substantial Completion
reasonably required of the AOR. AOR's aforementioned certification, if required by any Construction
Lender, shall be in form and substance reasonably acceptable to the Construction Lender. AOR's
aforementioned certifications to StadCo shall be in form and substance reasonably acceptable to StadCo.
Notwithstanding anything herein to the contrary, the determination of Substantial Completion will not be
denied if any permits, approvals, or certificates are withheld or delayed for reasons unrelated to Design-
Builder's (or any Person that Design-Builder is legally or contractually responsible for) performance of the
Work or its duties under the Contract Documents.

1.1.105 “Sub-subcontractor(s)” shall mean any Person, including materialmen,
Suppliers and Vendors, who has a direct contract with a Subcontractor to perform any of the Work.

1.1.106 “Supplier(s)” or “Materialman” or “Vendor(s)” means a Person who has an
agreement with Design-Builder or its Subcontractors to supply by sale or lease, directly or indirectly, any
Materials or equipment for the Work.

1.1.107 “Team” shall mean the Oakland Raiders or any successor owner of the NFL
franchise currently known as the Oakland Raiders, to be renamed as the Las Vegas Raiders.

1.1.108 “Third-Party Beneficiaries” shall have the meaning set forth in Section 12.2.1.

1.1.109 “Warranty Management Fund” shall mean funds held on account by or for
StadCo with a portion of available Savings, as agreed to by the Parties, to be used to pay Costs of the Work
incurred by Design-Builder in connection with performing the Design-Builder's Warranty Obligations.

1.1.110 “Work” shall mean the construction, design, and other activities required by the
Contract Documents, and includes the furnishing of all Material, labor, detailing, layout, Equipment,
supplies, plants, tools, scaffolding, transportation, temporary construction, superintendence, demolition,
and all other services, facilities and items, reasonably necessary for the full and proper performance and
completion of the requirements of the Contract Documents and items reasonably inferable from and
consistent with the Contract Documents for the proper execution and completion of this Agreement, whether
provided or to be provided by Design-Builder or a Subcontractor, AOR (when under contract with Design-
Builder), or any other entity for whom Design-Builder is responsible, and whether or not performed or
located on or off of the Site. The Work shall include the work and services designated in the Responsibility
Matrix as being the responsibility of Design-Builder but excludes the work and services designated in the
Responsibility Matrix as being the responsibility of others.
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1.2 Other Terms.
1.2.1  Unless otherwise defined in this Article 1 or further in this Agreement, terms in this
Agreement that have well-known technical or construction industry meanings are used in the Agreement
with such recognized meanings.

ARTICLE 2. RELATIONSHIP OF THE PARTIES

21 Stadium Authority.

2.1.1 Pursuant to the Lease Agreement and the Development Agreement, StadCo
intends to lease the Site from the Stadium Authority and is responsible for the design, construction and
development of the Project.

2.2 Cooperation with Project Development Team and StadCo.

2.21 Throughout the term of this Agreement and through expiration of the Warranty
Period, Design-Builder shall coordinate the Work with StadCo, StadCo’s Representative, StadCo’s Design
Team and the other members of the Project Development Team and public agencies having jurisdiction
over the Project. StadCo may from time to time designate in writing other Persons or entities as being part
of the Project Development Team.

2.2.2 Design-Builder agrees to meet with StadCo, AOR, and Lead Design Architect, as
required during each of the design phases, to enable Design-Builder to perform such cost estimating and
scheduling functions as required hereunder. Design-Builder and StadCo shall communicate and cooperate
with each other and StadCo’s Design Team during the design and construction of the Project.

2.2.3 The Parties shall work in good faith to amend this Agreement to incorporate
changes required by the Development Agreement as the Parties mutually agree are necessary. The Parties’
respective consent to amend this Agreement to incorporate changes required by the Development
Agreement shall not be unreasonably withheld.

2.3 Architect of Record Services.

2.3.1  AOR shall be the “architect of record” for the Project and Lead Design Architect
shall be credited as the “design architect” for the Project.

2.3.2 StadCo shall cause Lead Design Architect and AOR, pursuant to their respective
contracts with StadCo, to provide all design and engineering Services necessary to produce the GMP
Drawings and Specifications. After the Parties’ execution of the GMP Amendment, the AOR Agreement
shall be assigned to Design-Builder and AOR shall no longer be under contract with StadCo. Following
assignment, AOR shall provide all design and engineering Services necessary to produce the Construction
Drawings and Specifications and complete any other Services required pursuant to its applicable contract.
The contract between Design-Builder and AOR shall be upon terms that are reasonably acceptable to
Design-Builder and AOR and shall conform to the AOR Agreement and Assumption and Assignment
Agreement, which is attached hereto as Exhibit R.

2.3.3 The Parties acknowledge that some of Lead Design Architect’'s Sub-consultants
on the Project may, at the option of Design-Builder, be assigned to Design-Builder and/or AOR. As part of
any assignment, StadCo, Lead Design Architect, and the applicable sub-consultant shall warrant and
represent to Design-Builder or, as the case may be, AOR, that there are no outstanding defaults under the
assigned agreements and that there are no outstanding amounts due or payable at the time of assignment.
In lieu of accepting assignment of the sub-consultants’ agreements, Design-Builder or AOR may elect to
enter into separate contracts directly with such sub-consultants upon terms that are acceptable to Design-
Builder or, as the case may be, AOR.
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24 Project Teaming.

241 Design-Builder and StadCo shall participate in Project facilitations involving all
members of the Project Development Team. The Project facilitation process shall be developed by Design-
Builder, but shall be subject to the written approval of StadCo. Each participant shall bear its own cost and
expense of attendance. Sessions will include AOR and major Subcontractors identified by the Parties. The
costs of the facilitator and any rental for the facility where the Project teaming session will be held shall be
a Cost of the Work.

2.5 Confidentiality.

2,51 Design-Builder agrees to hold in confidence all information designated
“confidential”, “proprietary” or any similar designation that it obtains from StadCo, and or other members
of the Project Development Team and their respective Affiliates and parent companies (whether obtained
directly from the such parties or through any agent, employee or consultant of such parties) (collectively
referred to as “Confidential Information”), and Design-Builder shall not use such Confidential Information
other than for the performance of its Services under this Agreement, and shall cause any of its employees,
consultants or Subcontractors to whom such Confidential Information is transmitted (including AOR) to be
bound to the same obligation of confidentiality to which Design-Builder is bound. Design-Builder shall not
communicate Confidential Information to any third-party without the prior written consent of StadCo, except
to Subcontractors, AOR, and other consultants performing Work and otherwise as necessary to perform its
contractual responsibilities, such as but not limited to, pre-proposal conferences and Project procurement
documents prepared by the Design-Builder. Confidential Information does not include any information that:

2511 was at the time of disclosure, or thereafter became, part of the public
domain through no act or omission of the recipient;

2.51.2 became available to the recipient from a third-party who did not
acquire such information under an obligation of confidentiality either directly or indirectly from the disclosing
party; or

2513 is, in the opinion of the recipient’s legal counsel, required to be
disclosed by Applicable Law; provided, however, the Team or StadCo shall be given prior written notification
of recipient’s intent to so disclose within ten (10) days prior to disclosure of any such proprietary information.

2.5.2 Upon Final Completion of the Work or earlier termination of this Agreement, at the
request of StadCo, Design-Builder shall return all Confidential Information to StadCo, provided that Design-
Builder may retain a record of such Confidential Information. In addition, StadCo acknowledges the difficulty
involved in removing such Confidential Information from automatic backup systems for digital data and
therefore agrees that Design-Builder may continue to retain Confidential Information in such backup
systems so long as Design-Builder agrees to maintain the confidentiality of such Confidential Information
as required herein.

2.5.3 Notwithstanding any provisions of the Contract Documents to the contrary, StadCo
will use reasonable efforts to keep confidential estimates prepared by Design-Builder and other information
designated as “confidential” or “proprietary” by Design-Builder; provided that StadCo may share such
estimates and other confidential or proprietary Design-Builder information with (a) its lenders, advisors and
consultants upon the written agreement of such parties to comply with the requirement of this Section, and
(b) with the Stadium Authority to the extent necessary or appropriate pursuant to any agreements between
StadCo and the Authority provided that the Stadium Authority agrees to keep such information confidential
pursuant to the Act and the Development Agreement. StadCo shall take reasonable steps to protect the
confidentiality of such Design-Builder information pursuant to the requirements of Applicable Law relating
to public records requests. StadCo shall promptly notify Design-Builder if a public records request is related
to any Design-Builder information in a timely manner so that Design-Builder can participate in any response
to such public records request. StadCo shall act timely in involving Design-Builder so as to preserve all
arguments and positions with respect to exemptions and exceptions to public records requests.
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2,5.4 StadCo and Design-Builder understand and agree all information and documents
submitted as part of any RRCO or Dispute pursuant to Article 15 and Article 16 shall be deemed strictly
confidential and not published to the public or disclosed to any parties, other than Mediators (as defined
below), the Arbitrator(s) (as defined below), and necessary participants. In the event either Party believes
it is necessary to disclose such information outside of the dispute resolution process detailed in Article 15
and Article 16, the Parties shall discuss the issue prior to disclosure and mutually agree upon the scope
of such disclosure, if any. In the event the Parties are unable to agree upon the scope or necessity of any
such disclosure, the Party seeking disclosure shall request relief from an arbitrator through JAMS and
request declaratory relief concerning the appropriateness and necessity of any proposed disclosure. Both
Parties agree to be bound by the scope of any disclosures deemed necessary by the arbitrator in any such
proceeding, which proceeding itself shall be subject to the confidentiality provisions in this Agreement. In
any such arbitration procedure for declaratory relief under this Section, each Party shall bear its own costs
and fees.

2.6 Lender Required Information.

2.6.1 Design-Builder shall cooperate with Lender’'s construction consultant and shall
furnish any and all Lenders providing funds for the construction or other financing of the Project with such
documents, instruments, and certificates with respect to the Project as may reasonably be required by
Lender in a form acceptable to Lender, but subject to the Design-Builder’'s reasonable review, provided that
nothing in such document materially increases the Design-Builder’s liability under the Contract Documents
or the cost of the Design-Builder’s performance hereunder, which may include, without limitation:

2.6.11 a consent and agreement pursuant to which Design-Builder agrees,
among other things, it will discharge and remove mechanics’ liens (pursuant to this Agreement), allow a
Lender to cure any defaults by StadCo, obtain such Lender’s consent to certain modifications, attorn to
such Lender, and allow such Lender commercially reasonable rights to terminate pursuant to this
Agreement;

2.6.1.2 a collateral assignment of this Agreement to such Lender;
2.6.1.3 Design-Builder’s résumé and a current financial statement;
26.1.4 a breakdown of the cost of each class of work included in the

construction of the Project certified by Design-Builder to be true and complete;

2.6.1.5 a disbursement schedule (in form and content reasonably acceptable
to Lender) setting forth the dates on which Design-Builder expects to request payment and specifying the
portion(s) of the Work, Materials, and other costs to be covered by such requests for payment, which
disbursement schedule shall be subject to change as the Work progresses;

2.6.1.6 certificates that, to the best of Design-Builder's information,
knowledge and belief, the Work has, to date, been designed and constructed in accordance with the
Contract Documents and the Master Project Schedule and that the Work will be substantially completed on
or before the Guaranteed Substantial Completion Date and finally completed on or before the date of Final
Completion;

2.6.1.7 a certificate of Substantial Completion;

2.6.1.8 a temporary certificate of occupancy issued by the government
authorities having jurisdiction over the Project;

2.6.1.9 to the extent the same are part of Design-Builder's Scope of Work, all
reports and other information regarding environmental matters relating to the Site and Project, including but
not limited to satisfactory evidence that all compliance tests, emissions tests, certifications and program
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applications, reviews, findings or notices required by any Environmental Laws or Governmental Authority
shall have been completed and there has been no material breach by Design-Builder under any such
Environmental Laws, and, to the best of Design-Builder’s information, knowledge and belief, there are no
pending or threatened environmental claims relating thereto which could reasonably be expected to have
a material adverse effect on the construction, use, or operation of the Project, or, if any such claims exist,
a description of such claims;

2.6.1.10 to the extent the same are part of Design-Builder's Scope of Work,
satisfactory evidence that all easements, rights-of-way, and licenses necessary for the use and operation
of the Project have been obtained and are in full force and effect and there has been no known material
breach under any such easement, right-of-way or license, and there are no known pending or threatened
claims or proceedings relating thereto which could reasonably be expected to have a material adverse
effect on the use and operation of the Project;

2.6.1.11 certificates of insurance evidencing all required insurance coverages
of the Design-Builder and its Subcontractors outlined herein;

2.6.1.12 to the extent of payments made to Design-Builder, lien waivers as
permitted by Applicable Law from all Subcontractors and any Vendor performing Work on the Project that
has filed a prelien notice or notice of furnishing;

2.6.1.13 a certificate of Final Completion;

2.6.1.14 if applicable, final certificates issued by the government authorities
having jurisdiction over the Project; and

2.6.1.15 any other information or certificates reasonably requested by any
Lender to evidence compliance by Design-Builder with all the material provisions of the Development
Agreement and this Agreement.

2.6.2 Design-Builder shall agree to reasonable modifications of the Contract Documents
including, without limitation, Article 7 hereof (with respect to the payments to Design-Builder) as may
reasonably be required by any Lender. If Design-Builder concludes that Lender’s modifications materially
increase the Design-Builder’s liability under the Contract Documents or the cost of the Design-Builder’s
performance hereunder, then Design-Builder shall submit any and all requests for modifications (including,
as appropriate, adjustments to the GMP and the Contract Time) to StadCo pursuant to the Change Order
process contained in Article 14.

2.7 Cooperation with Governmental Authorities.

2.71 Design-Builder agrees to work with, and cooperate with, any and all Governmental
Authorities in the conduct of the Work and agrees to accommodate all legal requirements of these
authorities as they relate to the Work.

2.8 Limitation of Authority.

2.8.1  Design-Builder shall not have any authority to bind StadCo for the payment of any
costs or expenses without the express prior written approval of StadCo. Design-Builder shall have authority
to act on behalf of StadCo only to the extent provided herein. In the event of an emergency affecting the
safety of Persons, the Project or adjacent property, Design-Builder, without special instruction or
authorization, shall act reasonably to prevent or minimize any threatened damage, injury or loss. Design-
Builder’s authority to act on behalf of StadCo shall be modified only by an amendment in accordance with
the terms hereof.
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29 Representations and General Obligations. Design-Builder warrants and represents to
StadCo as follows:

2.9.1 Design-Builder is financially solvent, able to pay its debts as they mature, and
possessed of sufficient working capital to complete the Work;

2.9.2 Design-Builder is able to furnish the tools, Materials, supplies, Equipment, and
labor necessary to complete the Work;

2.9.3 Design-Builder has substantial experience in constructing projects similar to the
Project, is experienced in the construction of new NFL stadiums in major metropolitan areas in the United
States and related support facilities and is familiar with and knowledgeable regarding the components that
are properly and customarily included within such a project, including the requirements of Building
Standards and trade practices and construction standards and practices as to the types and quantities of
components, items, systems, Materials and methods of construction to be included in the Project in order
to produce a first-class, large scale, one-of-a-kind, premier, and state of the art NFL stadium;

2.9.4 Design-Builder is authorized to do business in the County, and is licensed with the
Nevada Contractor’'s Board and holds, or will obtain, a license, permit, or other special license to perform
the Work, as and if required by Applicable Laws;

2.9.5 Design-Builder is a joint venture between M. A. Mortenson Company, a Minnesota
Corporation, and McCarthy Building Companies, Inc., a Missouri Corporation, which entities, by individually
executing this Agreement, agree on behalf of themselves and their respective insurers, guarantors and
sureties to be jointly and severally responsible and liable to StadCo for all of Design-Builders’ duties and
obligations under the Contract Documents and for all claims, damages, costs, expenses, and all other
liability arising out of or relating to the performance or failure to perform any of Design-Builder’s duties or
obligations under the Contract Documents or otherwise arising out of the Project. StadCo has been
provided a copy of Design-Builder’s joint venture agreement;

2.9.6 Design-Builder acknowledges anti-corruption Laws apply to this Agreement
(“Anti-Corruption Laws”) and it, and its directors, officers, employees, and where applicable, any
Subcontractors (collectively “Principals™), are knowledgeable regarding the Anti-Corruption Laws, and it
and its Principals will take appropriate steps to ensure compliance therewith and will not cause or request
any actions which would cause StadCo to be in violation thereof. Design-Builder further represents,
warrants, and agrees it, and its Principals, have not and shall not engage in any conduct that contravenes
any applicable Anti-Corruption Laws and further that it, and its Principals, have not and shall not make any
expenditure for any unlawful purpose in the performance of this Agreement. Design-Builder and its
Principals shall not make any offer, payment, or promise to pay, or authorize any offer, payment, or promise
to pay anything of value to any official, officer, employee, or representative of (a) any government; (b) any
wholly or partly government owned or controlled company; (c) any public international organization (e.g.,
the World Bank); (d) any political party or political candidate; or (e) any spouses or family relatives of the
above (collectively, “Government Officials™), for the purposes of obtaining or retaining business or any
improper advantage in connection with this Agreement;

2.9.7 Design-Builder represents and warrants none of its Principals is a Government
Official, or that it has disclosed such relationship fully in writing to StadCo. Design-Builder agrees to notify
StadCo of any change in this representation;

2.9.8 Design-Builder represents it and its Principals have never been convicted of, or
pleaded guilty to, an offense involving fraud, corruption or other dishonest conduct, and it is not debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for procurement by any
government. Design-Builder agrees to notify StadCo of any change in this representation;
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29.9 Subject to Design-Builder’s rights under the Agreement, Design-Builder covenants
with StadCo to achieve and protect StadCo’s interests in the Project by furnishing Design-Builder’s skill and
judgment to StadCo and the Project Development Team. Design-Builder shall furnish efficient business
administration and supervision and shall furnish at all times an appropriate and adequate supply of workers
and Materials to complete the Project in an expeditious and economical manner consistent with the Contract
Documents. Design-Builder shall perform its design services and other professional services under this
Agreement in accordance with the professional Standard of Care and skill for design-build firms
experienced and specializing in the design and other professional services of new NFL stadiums in major
metropolitan areas in the United States;

2.9.10 Design-Builder shall assign sufficient numbers of duly qualified professional and
technical personnel to the Project to the extent necessary to ensure that its obligations under this
Agreement are timely carried out with respect to the performance of the Work. Such personnel shall include
the personnel described in Exhibit E hereof. The personnel identified in Exhibit E will not be removed or
replaced by Design-Builder without StadCo’s prior written consent unless said personnel becomes
incapacitated or ceases to be employed by Design-Builder. If StadCo’s consent is required, then such
consent shall not be unreasonably withheld, conditioned or delayed;

2.9.11 Upon assignment to Design-Builder or AOR and execution of an appropriate
agreement as described in Section 2.3.2, Lead Design Architect’s Sub-consultants, or firms later added by
amendment to this Agreement, shall be part of Design-Builder’'s design/engineering team and shall not be
changed without the prior written approval of StadCo. Design-Builder acknowledges that certain of Lead
Design Architect’s Sub-consultants have previously provided design/engineering services to the Project
and are pre-qualified by StadCo to provide engineering/construction services. By pre-approving such
consultants, StadCo does not acquire any responsibility for the consultant or its qualifications. Design-
Builder has investigated, for its own benefit, the reputation and qualifications of such firms and has satisfied
itself of their ability to satisfactorily perform the work or services assigned. Design-Builder, however, is not
obligated to utilize the Lead Design Architect’s subconsultants;

2.9.12 Design-Builder shall comply with (and shall cause all Subcontractors to comply
with) the employment and wage law requirements, to the degree set forth in Sections 338.013 to 338.090
of the Nevada Revised Statutes, as modified by the Act, and Chapter 608 of the Nevada Revised Statutes,
as amended (the “NRS”). StadCo shall work cooperatively with Design-Builder and assist Design-Builder
as necessary in connection with Design-Builder’'s compliance with these regulatory requirements (including
assisting Design-Builder with obtaining information or performing obligations required to be performed by
public authorities under such provisions). Design-Builder shall be responsible for penalties as provided in
Section 338.060 of the NRS (if applicable and assessed in connection with Design-Builder's performance
of the Work), and the provisions of Section 338.060 are specifically incorporated herein to the extent
necessary to effectuate the foregoing. All other contractual provisions and stipulations that are required to
be included in a contract for public work pursuant to the provisions of Section 338.013 to 338.090 of the
NRS are deemed incorporated herein to the extent required by Applicable Law;

2.9.13 In the hiring of employees for the performance of Work, Design-Builder, its
Subcontractors, and any Person acting on behalf of Design-Builder or a Subcontractor, shall not, by reason
of race, religion, national origin, age, sex, disability, war veteran status, or color, discriminate against any
citizen in the employment of labor or workers who are qualified and available to perform the Work to which
the employment relates. Design-Builder, its Subcontractors, and any Person acting on behalf of Design-
Builder or any Subcontractor shall not, in any manner, discriminate against or intimidate any employee
hired for the performance of Work on account of race, religion, national origin, age, sex, disability, veteran
status or color;

2.9.14 Design-Builder shall specifically require its Subcontractors and all Suppliers to
comply with the terms of Section 2.9.12 and Section 2.9.13;

2.9.15 Except as otherwise specifically provided in this Agreement, Design-Builder shall
not enter into any agreement with a design consultant, Subcontractor, or Vendor with which Design-Builder
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is affiliated without StadCo’s prior written approval and express acknowledgment of the affiliated
relationship. This includes any entity related to or affiliated with or having common ownership or
management with Design-Builder or with respect to which Design-Builder has direct or indirect ownership
or control, including, without limitation, any entity owned in whole or part by Design-Builder or any of its
officers, directors, or members (or any of their respective family members), or any holder of issued and
outstanding shares of, or the holder of any interest in, Design-Builder. Any Materials, Equipment, or services
provided by any such entity without the advance written approval of StadCo shall be a Non-Allowable Cost;

2.9.16 By execution of this Agreement, Design-Builder represents Design-Builder has
visited and investigated the Site, including but not limited to reasonable investigation of adjacent properties
directly impacted by Design-Builder's Work, and become familiar with reasonably ascertainable local
conditions under which the Work is to be performed. Design-Builder also acknowledges it has reasonably
satisfied itself as to the character, quality, and quantity of surface and subsurface materials or obstacles to
be encountered in so far as this information is reasonably ascertainable from geotechnical soils reports and
other environmental reports provided by StadCo or AOR. Subject to Section 14.3.3, any failure of Design-
Builder to take the actions described and acknowledged in this Section will not relieve Design-Builder from
responsibility for estimating the difficulty and cost of successfully performing its Work or for proceeding to
successfully perform its Work without additional expense to StadCo. StadCo shall provide to Design-Builder
all information in StadCo’s possession or control relating to the Site, including any geotechnical soils report
and environmental reports.

ARTICLE 3. PRELIMINARY DESIGN PHASE & GMP DEVELOPMENT

31 Programming and Construction Plan.

3.1.1  Design-Builder shall be responsible for all planning activities and other
preconstruction services that Design-Builder has provided pursuant to the Letter Agreement, and all such
services shall be subject to the terms and conditions of this Agreement.

3.1.2 Onorbefore the date set forth in the Master Project Schedule, Design-Builder shall
develop and submit to StadCo its Construction Plan that will include: (a) the construction staging plan
setting forth construction scheduling, lay down areas and storage, trailer areas, trailer locations, priorities
as to Site use, ingress/egress and other similar Site logistic matters for the Project and (b) procedures for
the assignment of responsibilities for safety precautions and programs (collectively, the “Construction
Plan”).

3.2 Project Schedules.

3.21 The Master Project Schedule is attached hereto as Exhibit K. Concurrent with the
delivery of its GMP proposal, Design-Builder shall update, revise and otherwise modify and deliver a Master
Project Schedule substantially in accordance with the Master Project Schedule attached as Exhibit K for
AOR’s review and StadCo’s review and approval.

3.2.2 Design-Builder shall investigate and recommend a schedule for the purchase of
Materials and Equipment requiring long lead time procurement, and shall coordinate the procurement
schedule with the preparation of the Master Project Schedule. The Master Project Schedule shall be
updated throughout the duration of the Project to accurately reflect progress to date, remaining durations,
and any new or revised logic or activities.

3.2.21 The Master Project Schedule has sufficient detail to: (a) show that the
Work is efficiently planned; (b) enable the Work to be accurately monitored; and (c) show predecessor and
successor activities with accompanying lags and start projections. StadCo’s review and approval of the
Master Project Schedule shall not be deemed to modify or extend the Guaranteed Substantial Completion
Date. Design-Builder shall not change the Guaranteed Substantial Completion Date other than pursuant to
a Change Order signed by StadCo.
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33 BIM and Design Phase Completion.

3.3.1 StadCo, Lead Design Architect, Design-Builder, and AOR have agreed to use
building information modeling (“BIM”) to assist in the design and construction of the Project. The BIM
protocols to be followed are set forth in the Building Information Modeling Implementation Plan attached
hereto as Exhibit M (the “BIM Implementation Plan”). StadCo shall incorporate the BIM Implementation
Plan into its agreements with Lead Design Architect, the AOR and any other consultants providing design,
engineering or similar professional services and who will be participating in the development of any part of
the BIM model or who may be using the BIM Model in connection with Services they are providing as part
of the Project. Design-Builder shall incorporate the BIM Implementation Plan into its agreements with AOR
and any other consultants providing design, engineering or similar professional services and who will be
participating in the development of any part of the BIM model or who may be using the BIM Model in
connection with Services they are providing as part of the Project.

3.3.2 The BIM Implementation Plan makes reference to “Levels of Development” or
“LODs.” The LODs do not supplant the documentation requirements and descriptions contained in this
Agreement for the various design phases, but rather the LODs define when a design stage is considered
complete based on the level of development of the of the various model elements.

34 Development of Interim GMP Drawings and Specifications Sets.

3.4.1 Design-Builder has received and reviewed the Conceptual Design Documents, the
twenty-five percent (25%) GMP Drawings and Specifications, the sixty-two and a half percent (62.5%) GMP
Drawings and Specifications, and the one-hundred percent (100%) GMP Drawings and Specifications as
of the execution date of this Agreement.

3.4.2 As of the execution date of this Agreement, StadCo has caused Lead Design
Architect and AOR to prepare and deliver to Design-Builder the 100% GMP Drawings and Specifications
(together with the twenty-five percent (25%) GMP Drawings and Specifications and the sixty-two and a half
percent (62.5%) GMP Drawings and Specifications). The GMP Drawings and Specifications are based on
the Conceptual Design Documents. Design-Builder has reviewed the GMP Drawings and Specifications as
they were completed by Lead Design Architect and AOR. Design-Builder has provided recommendations
on relative feasibility of construction methods, availability of Materials and labor, time requirements for
procurement, installation and construction, and factors related to cost including, but not limited to, costs of
alternative designs or Materials and possible economies.

3.4.3 During the preparation of the GMP Drawings and Specifications, StadCo, Lead
Design Architect, AOR, and Design-Builder have met and Lead Design Architect and AOR have, at such
meetings, notified StadCo and Design-Builder of any material modifications in quantities or qualities from
the documents previously issued by Lead Design Architect and AOR. If there were any such material
modifications, then Design-Builder has update its Construction Cost estimate. Lead Design Architect, AOR,
Design-Builder, and StadCo have actively coordinate their efforts and cooperate with each other during this
phase.

3.4.4 Design-Builder has analyzed the types and quantities of labor required for the
Project and has reviewed the availability of appropriate categories of labor required for critical phases and
has made recommendations for and executed actions designed to minimize adverse effects of labor
shortages.

3.5 Cost Estimates and Construction Cost Budget.

3.5.1 Design-Builder has delivered to StadCo a detailed estimate of the Construction
Cost based on the one hundred percent (100%) GMP Drawings and Specifications. At milestones in the
development of the design as designated in the Master Project Schedule, Design-Builder shall update the
Construction Cost estimate as described in this Agreement using recognized and accepted cost estimating
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techniques in the construction industry. Design-Builder, StadCo, Lead Design Architect and AOR will meet
to review the updates and to compare them against the Construction Cost Budget. In the event Design-
Builder's update exceeds the Construction Cost Budget, Design-Builder, StadCo, Lead Design Architect
and AOR will discuss what cost reduction suggestions and revisions, if any, have to be made to the
documents so that Design-Builder and StadCo can establish a mutually acceptable GMP.

3.5.2 After delivery of the GMP Drawings and Specifications, Design-Builder shall
update its Construction Cost estimate based the GMP Drawings and Specifications. The updated estimate
shall be delivered to StadCo no later than the dates set forth in the Master Project Schedule, and the Project
Development Team shall meet promptly after issuance of the updated Construction Cost estimate to review,
comment and approve the GMP Drawings and Specifications and accompanying Construction Cost
estimate.

3.5.3 The Project Development Team shall work in good faith to achieve a GMP that
complies with the Construction Cost Budget. To that end and to the extent necessary, Design-Builder, AOR,
and the Lead Design Architect shall explore cost reduction alternatives to cause the Construction Cost
estimates to be within the Construction Cost Budget. However, StadCo acknowledges that the Construction
Cost Budget may increase based on various factors during the development of the design.

3.6 GMP Development.

3.6.1  On or before the date set forth in the Master Project Schedule, StadCo shall cause
AOR to prepare and deliver to Design-Builder the GMP Drawings and Specifications and the Prose
Statement. On or before the date set forth in the Master Project Schedule, the Design-Builder shall submit
to StadCo and AOR the Design-Builder's proposed GMP and the GMP Qualifications and Assumptions
(including proposed alternates, if applicable), based on the GMP Drawings and Specifications and the
Prose Statement. On or before the date set forth in the Master Project Schedule, Design-Builder, StadCo
and AOR shall meet to reconcile any questions, discrepancies or disagreements relating to the GMP
proposal, the GMP Qualifications and Assumptions, and the Prose Statement. The reconciliation shall be
documented by agreed upon revisions to the GMP Qualifications and Assumptions, which shall be
approved in writing by StadCo, AOR, and Design-Builder. On or before the date set forth in the Master
Project Schedule, Design-Builder shall submit to StadCo Design-Builder’s proposed final GMP, based upon
the agreed upon GMP Qualifications and Assumptions and the Prose Statement, and contingent on
StadCo’s approval of the final GMP, the Parties will enter into the GMP Amendment. If StadCo disapproves
of the proposed GMP, then StadCo may terminate this Agreement without cause pursuant to Article 10
hereof.

3.6.1.1 The GMP may be either a Cost of the Work plus Fee with a “not-to-
exceed” maximum price or a fixed, lump sum price. At the time Design-Builder presents its GMP proposal
to StadCo, the Design-Builder shall propose both pricing alternatives for StadCo’s consideration. Each
pricing proposal shall (a) be developed and calculated in the same “open book” manner and StadCo will be
entitled to review all backup documentation used to establish each pricing proposal, (b) be based upon,
and subject to, substantially the same GMP Qualifications and Assumptions, Construction Drawings and
Specifications, Prose Statement, Allowances (as defined in Section 7.2.1) and alternates, and (c) will
include an adequate Design-Build Contingency generally consistent in amount with Section 7.1.2 hereof,
except that in the fixed, lump sum pricing option such Design-Build Contingency would be for the benefit of
the Design-Builder. The GMP Amendment executed by the Parties shall set forth the selected pricing
option, and if the fixed, lump sum price option is selected by StadCo, then the GMP Amendment shall
include an appropriate monthly payment schedule for the fixed/lump sum price, along with such other
contract modifications to this Agreement as are consistent with a fixed, lump sum price as opposed to a
Cost of the Work plus fee, not-to-exceed price.

3.6.2 Following the establishment of the GMP, and during the development of the
Construction Drawings and Specifications, if any member of the Project Development Team becomes
aware of any facts that would cause the GMP to exceed the Construction Cost Budget, then they shall give
prompt written notice to all other Project Development Team members.
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3.6.3 The Construction Drawings and Specifications prepared by AOR will include
additional or more fully developed plans, sections or details not included in the GMP Documents. Design-
Builder will make no claim against StadCo for an increase in the GMP or extension of the Contract Time
based upon such additional or more fully developed plans, sections, or details subject to general
consistency with the Design-Builder's GMP Qualifications and Assumptions or information reasonably
inferable from the GMP Documents, and subject to StadCo not requesting additions or inconsistent changes
that increase cost or time required for the Work.

3.6.4 The GMP, once established by the Parties’ execution of the GMP Amendment,
shall be revised only upon the issuance of a properly authorized Change Order. The GMP shall be based
upon completion of the Work pursuant to the Guaranteed Substantial Completion Date and the date of Final
Completion set forth in the GMP Amendment. The GMP shall include a separately detailed breakout of the
Cost of the Work for Design-Builder's General Conditions Work and for Design-Builder's Self-Performed
Work.

3.7 Fast Track Procurement.

3.7.1 The Parties acknowledge and agree that this Project is on a fast-track and
procurement must occur rapidly in order to achieve Substantial Completion on or before the Guaranteed
Substantial Completion Date. StadCo shall cooperate with Design-Builder as necessary to promptly review
and approve interim design and procurement packages so that Design-Builder can maintain the fast-track
schedule.

3.7.2 At Design-Builder’s election, Design-Builder may request StadCo approve interim
or preliminary GMPs based on interim GMP Drawings and Specifications in order to maintain the
procurement schedule for early release Work authorized pursuant to Section 4.4.

ARTICLE 4. FINAL DESIGN AND CONSTRUCTION PHASE

4.1 Construction Drawings and Specifications.

411 Upon execution of the GMP Amendment, Design-Builder shall cause AOR to
produce and deliver Construction Drawings and Specifications to StadCo for review, comment, and
approval by StadCo. Design-Builder, pursuant to the Master Project Schedule, shall present StadCo with
all proposed Construction Documents. StadCo shall be given a commercially reasonable period of time
pursuant to the Master Project Schedule to review and approve such documents. Design-Builder shall
incorporate all reasonably requested revisions of StadCo and shall submit the revised documents to StadCo
for review and approval, which review and approval shall be for the purpose of confirming the requested
revisions were incorporated. Upon StadCo’s approval of the revised documents, those documents shall be
Construction Documents.

4.1.2 The Construction Drawings and Specifications shall comply with Applicable Laws
and League Rules. To the extent there are changes to Applicable Laws or League Rules enacted after the
date of acceptance of the GMP Amendment that cause an increase in the Cost of the Work or impact the
Master Project Schedule, Design-Builder shall be entitled to a Change Order for costs incurred and/or
impact on the Master Project Schedule to comply with such changes in Applicable Laws or League Rules
pursuant to the provisions of Article 14.

41.3 StadCo shall review the Construction Drawings and Specifications for
conformance with the design concept expressed in the GMP Documents. Regardless of whether StadCo
reviews drawings, specifications or other documents prepared by Design-Builder, Design-Builder shall
make no material change in nor omit any of the Work shown or reasonably implied in the GMP Documents,
unless StadCo shall approve in writing such change or omission.
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4.1.4 Failure to review the Construction Drawings and Specifications by StadCo shall
not relieve Design-Builder of its obligation to prepare the Construction Drawings and Specifications properly
and completely in accordance with the terms of the Contract Documents. Should StadCo discover any error
or omission in the Construction Drawings and Specifications when compared to the GMP Documents, such
error or omission shall be brought promptly to Design-Builder’s attention. In such event, Design-Builder
shall complete, correct, and/or modify the Construction Drawings and Specifications in question and shall
resubmit such Construction Drawings and Specifications to StadCo.

4.1.5 Design-Builder’s design and construction shall fully take into account the results of
any and all tests and investigations so that the Project will be structurally stable, suitable for StadCo’s
intended purposes, and in compliance with all Applicable Laws the Contract Documents.

4.1.6 Conflicts or discrepancies among the Contract Documents shall be resolved in the
following order of priority so that the precedence of the documents shall be that the first listed document
below shall have precedence over the later listed document to the extent necessary to resolve such conflict
or discrepancy: (a) executed Change Orders and duly executed amendments (including the GMP
Amendment) to the Contract Documents (with later date having greater priority); (b) the Construction
Drawings and Specifications with detailed drawings taking precedence over large scale drawings; and
(c) the Agreement.

4.1.7 Design-Builder hereby acknowledges and agrees that Design-Builder has a duty
to refer all questions or concerns regarding the intent or appropriate interpretation of the Contract
Documents to StadCo for StadCo’s decision. Subject to Section 4.1.6, if there is any inconsistency within
the Construction Drawings and Specifications, then Design-Builder shall provide the better quality or greater
quantity of Work or Materials, as applicable, unless StadCo directs otherwise in writing.

4.1.8 Design-Builder shall, within three (3) days after Design-Builder becomes aware of
any errors, discrepancies, omissions, duplications, conflicts, or inconsistencies in the Contract Documents
(as amended from time to time), notify StadCo of same in writing.

4.1.9 If a portion of the Work is covered contrary to the requirements of the Contract
Documents, then Design-Builder shall, if requested by StadCo, uncover such portion of the Work for
observation and, thereafter, recover such portion of the Work, without any right to any increase in the GMP
or Contract Time. If StadCo engages a consultant for quality assurance or quality control purposes and
such consultant timely notifies Design-Builder of the portions of the Work that will be inspected or tested,
Design-Builder shall not cover any identified portions of the Work without providing an opportunity for such
consultant to review the Work.

4.1.10 Requests for substitution of products or processes different than those specified in
the Contract Documents, shall be timely, fully documented in writing, and will be accompanied by
information about the proposed substitution including: (a) quality and serviceability of the specified item;
(b) changes in details and construction of related work; (c) design and artistic effect; and (d) any impact of
the proposed substitution on the Master Project Schedule, or costs, or costs of maintenance, or impact on
useful life. Each request for substitution shall be accompanied by a complete description and performance
data concerning the specified item and the proposed substitution plus any Samples required by StadCo.
Design-Builder's submission of a request for substitution shall be deemed its representation that the
substitution meets or exceeds the standards and qualities of the specified item being substituted (including,
without limitation, scope and length of warranties or guarantee periods). Adjustments if any, to the GMP
shall be described in an accompanying request for Change Order pursuant to Article 14.

4.2 Subcontract Procurement.

4.21 Design-Builder and StadCo have jointly developed a community benefits plan to
encourage meaningful participation by segments of the local community in the economic opportunities
available in connection with the design and construction of the Project, which plan includes a participation
goal that at least fifteen percent (15%) of the value of the subcontracted construction work be awarded to
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small local businesses (as defined in Section 31.5(2) of the Act). Design-Builder shall comply with the
provisions of Section 31 and Section 31.5 of the Act unless such compliance is waived by the Stadium
Authority. Design-Builder shall retain all records demonstrating compliance with Section 31 and
Section 31.5 of the Act for not less than six (6) years after the Guaranteed Substantial Completion Date.
StadCo agrees to work cooperatively with Design-Builder to seek a limited waiver of such requirements,
where appropriate, if requested by Design-Builder. The community benefits plan is attached hereto as
Exhibit Q. Design-Builder shall implement the community benefits plan and shall actively develop
Subcontractors’ interest in the Project.

4.2.2 Design-Builder shall establish subcontracting schedules and furnish to StadCo in
writing a list of prospective Subcontractors for each scope of work package. All Subcontractors shall be
reputable, qualified firms with an established record of successful performance in their respective trades.
Prior to Design-Builder soliciting interest from potential Subcontractors, StadCo shall promptly reply to
Design-Builder, stating whether StadCo rejects any proposed Subcontractor on the list. Design-Builder shall
not request proposals from, or contract with, any proposed Subcontractor that StadCo has for reasonable
cause rejected.

4221 Design-Builder will award Subcontracts for construction using a
competitive best value selection process developed by Design-Builder, approved by StadCo and consistent
with the requirements of Section 31(2) of the Act. StadCo agrees to work cooperatively with Design-Builder
to seek a limited waiver of such requirements, if requested by Design-Builder. AOR and Design-Builder’s
other consultants are excluded from the requirements of this Section.

4.2.2.2 Subcontracts shall be priced on a lump sum or guaranteed maximum
price basis, however certain design assist Subcontractors may be selected based on their qualifications
and their commitment to provide a lump sum or guaranteed maximum price consistent with the budget or
target price established for their scope of work in the then current estimate of the Construction Cost Budget.
Any firms selected under the “target price/design assist” methodology may be terminated for convenience
if their proposed lump sum or guaranteed maximum price exceeds the target price, in which event the
Subcontract for that construction work will be procured and awarded using the competitive best value
selection process referenced in Section 4.2.2.1.

4.2.3 Design-Builder hereby acknowledges the Project shall be an “open book” project
and, therefore, all bids or proposals (including Design-Builder pricing for any proposed Self-Performed
Work) shall be reviewed in an “open book” fashion together with StadCo. Design-Builder shall receive bids
or proposals, prepare bid and proposal analyses and consult with StadCo and the Design Team regarding
the award of Subcontracts or rejection of bids or proposals. Bid analysis and proposal analysis shall include
a budget comparison with budget assumptions for those aspects of the Work not included due to bidder
qualifications and appropriate budget contingencies. StadCo shall be entitled to full access to all
Subcontractor bids, proposals, and underlying documentation establishing the GMP. After analyzing the
bids and proposals, Design-Builder shall submit copies of the bids and proposals to StadCo with
recommendations as to whom Design-Builder intends to award each of the bid and proposal packages
based upon Design-Builder’s reasonable determination of the bid and proposal that represents the best
value to the Project, which recommendations are subject to StadCo’s approval, not to be unreasonably
withheld or delayed. StadCo shall approve, deny, or request further information regarding the bid or
proposal within seven (7) days of receiving the bid or proposal. Design-Builder shall not select any
consultant, Subcontractor, or Vendor to perform any part of the Work without StadCo’s prior written
approval. StadCo may condition such approval upon receiving more complete information regarding a
potential consultant, Subcontractor's or Vendor’'s proposal. Design-Builder shall also comply with the
process and procedures included in its Procurement Plan attached hereto as Exhibit B.

4.2.4 Prior to the establishment of the GMP, Design-Builder shall not, without the prior
written approval of StadCo, which shall not be unreasonably withheld, (i) enter into any contract with a
consultant, Subcontractor, or Vendor with respect to the Project, or (ii) amend any Subcontract previously
approved by StadCo.
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4.2.5 Each Subcontract shall: (a) require the consultant, Subcontractor, or Vendor (as
applicable) to be bound to Design-Builder by the terms of the Contract Documents (including, without
limitation, this Agreement), and to assume toward Design-Builder all the obligations and responsibilities
which Design-Builder, by the Contract Documents (including, without limitation, this Agreement), assumes
toward StadCo; and (b) specify the Subcontractor's maximum allowable mark-up for overhead and profit in
the event of a Change Order in accordance with Section 4.2.6.

4.2.6 Subcontractor and Design-Builder Self-Performed Work Mark-Up. The mark-
up for overhead and profit to a consultant, Subcontractor or Vendor on fixed price, lump sum, or “cost
plus” Subcontracts will be as negotiated with each Subcontractor as part of the bidding process to ensure
the best available price for Work subject to Subcontracts. The allowable mark-up for overhead and profit
for Work shall be as follows:

4.2.61 For Subcontractor Work performed under Change Order, the
Subcontract shall specify the maximum allowable mark-up to the Subcontractor for overhead and profit,
which maximum mark-up must be mutually agreeable to both Design-Builder and StadCo, but in no event
greater than ten percent (10%) for work performed by first-tiered Subcontractors and five percent (5%) for
Sub-subcontractors, and in no event greater than fifteen percent (15%) total mark-up for Subcontractors
and Vendors of all tiers, including Subcontractor, unless otherwise approved in writing by StadCo.

4.2.6.2 For Self-Performed Work by Design-Builder performed under a
Change Order, the Change Order shall specify the maximum allowable mark-up to the Design-Builder for
overhead and profit, which maximum mark-up shall be twelve percent (12%) for Self-Performed Work and
in no event greater than fifteen percent (15%) total mark-up for Subcontractors and Vendors of all tiers,
unless otherwise approved in writing by StadCo.

4.3 Self-Performed Work.

4.3.1 Design-Builder or its Affiliates may only submit a proposal for Self-Performed Work
upon providing evidence reasonably acceptable to StadCo that its price for such Self-Performed Work is
competitive for similar work in Las Vegas, Nevada.

4311 Design-Builder shall not be permitted to use Design-Build
Contingency for Self-Performed Work without the express written approval of StadCo, but such approval
shall not be unreasonably withheld if the proposed use is on the same terms and conditions on which the
Design-Build Contingency may be used for Subcontractor Work generally.

4.3.1.2 Unless expressly noted in the bid or proposal approved by StadCo,
neither Design-Builder nor its Affiliates shall use any of the General Conditions Work to support the Self-
Performed Work or use the General Conditions Work for Self-Performed Work on any terms or conditions
different from the terms or conditions on which such General Conditions Work are made available to all
other Subcontractors.

4.4 Early Release Work.

441 With StadCo’s prior written approval and pursuant to terms and procedures
approved by StadCo and Design-Builder, Design-Builder may commence construction of specified portions
of the Work prior to execution of the GMP Amendment. For each early release work package, the following
shall apply: (a) AOR shall have prepared sufficiently detailed drawings and specifications for such Work so
as to allow Design-Builder to apply for and obtain permits and other approvals necessary to commence
such Work; (b) Subcontractors for such Work shall be competitively procured in accordance with
Section 4.2; (c) Design-Builder shall have submitted, for StadCo’s review and written approval, a fixed
lump sum price or GMP for such Work; and (d) such Work shall be performed pursuant to all other terms
and conditions of this Agreement.
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4.5 Assignment of Subcontracts.

4.5.1 Design-Builder hereby conditionally grants, transfers and assigns to StadCo all the
rights, title and interest of Design-Builder in, to and under any and all Subcontracts, which are now or
hereafter entered into by Design-Builder in connection with the performance of the Work. The foregoing
assignment shall be exercisable by StadCo, at its election, in the event that StadCo has exercised its right
to terminate this Agreement in whole or in part or to take control of, or cause control to be taken of, the
Work, or any portion thereof, provided that StadCo pays Design-Builder for all undisputed amounts due
under this Agreement for Work performed in accordance with the Contract Documents.

4.6 Project Labor Agreement.

4.6.1 Design-Builder may enter into a Project Labor Agreement to govern labor relations
for the Project and for purposes of establishing binding rules and methods for the efficient employment of
workers and assignment of work, and the prompt settlement of all misunderstandings, disputes, grievances
and jurisdictional problems that might arise during construction of the Project in order to ensure
uninterrupted operations and maintenance of harmonious and peaceful labor relations for all Parties to this
Agreement. Design-Builder shall follow and enforce the terms and conditions of such Project Labor
Agreement (as the same may be modified and amended from time to time), if applicable, for the benefit of
the Project.

4.7 Meetings; Reports; Schedule Updates.

4.7.1 Design-Builder shall schedule and conduct preconstruction, construction, and
progress meetings to discuss such matters as procedures, progress, problems and scheduling. Design-
Builder shall hold progress and coordination meetings with StadCo throughout the construction period,
including weekly Project updates to StadCo. Design-Builder shall have, at a minimum, monthly meetings
with selected Subcontractors to review the following with each Subcontractor (as applicable): (a) actual
construction progress as compared against Subcontractor’s schedule; (b) status of major components of
Subcontractor’'s Work; (c) progress made on critical activities of Subcontractor’s Work; (d) explanation for
any lack of work on any critical path items; (e) permit processing; and (f) quality control, testing and
inspection issues. Design-Builder shall prepare and distribute minutes of all meetings to StadCo and to all
other Persons in attendance. StadCo will be notified in writing sufficiently in advance and may, at its option,
attend any meetings.

4.7.2 Design-Builder shall update and distribute, on a monthly basis, the Master Project
Schedule incorporating the activities of Subcontractors on the Project, including processing of Shop
Drawings and similar required Submittals and delivery of products requiring long lead time procurement
and showing current conditions and revisions required by actual experience. Design-Builder shall include
the Project occupancy requirements showing portions of the Project having occupancy priority, as directed
by StadCo.

4.7.3 Design-Builder shall maintain the progress of all Work in accordance with the
currently approved Master Project Schedule. If at any time the Work is not proceeding in accordance with
the critical path required by the Master Project Schedule, Design-Builder shall take such measures and/or
adopt such methods as may be necessary to maintain adherence to the Master Project Schedule, without
any increase to the GMP unless otherwise allowed pursuant to this Agreement.

4.7.4 Design-Builder shall submit to StadCo a form of the monthly Project Report for use
on the Project for StadCo’s review, comment and acceptance. Upon acceptance by StadCo, the form of
monthly Project Report shall establish the standard for detail required for the remainder of the Project. At a
minimum, the monthly Project Report will contain the following: (a) listing of actual costs for completed
activities and estimates for uncompleted tasks; (b) progress photos; (c) an executive summary; (d) a
discussion of pending items and existing or anticipated problems, status of RFls; (e) a safety and accident
report; (f) such other relevant information as may be reasonably required by StadCo from time to time; and
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(g) graphic representation of the Master Project Schedule with such reports as requested by StadCo that
are typically available through the use of Design-Builder’s software programs.

4.8 Construction.

4.8.1 Design-Builder shall develop and submit to StadCo the Construction Plan in
accordance with Section 3.1.2 not later than sixty (60) days prior to commencement of construction.

4.8.2 Design-Builder shall cause the Work to be performed in accordance with the
requirements of the Contract Documents and all Applicable Laws.

4.8.3 Design-Builder shall provide and update the schedules and reports required
pursuant to Section 4.7 hereof. Design-Builder shall provide administrative, management and related
services as required to coordinate, supervise and direct the performance of the Work by all Subcontractors
with each other and with the activities and responsibilities of StadCo to complete the Project in accordance
with the Contract Documents. Design-Builder shall be responsible for implementing the Construction Plan.
Design-Builder shall coordinate all aspects of the Work with all Governmental Authorities. Design-Builder
shall be responsible for timely notification to, and coordination with, all utility companies in connection with
all utility services to be provided to the Project. Design-Builder shall inform StadCo at once when StadCo’s
participation is required. Connections for utilities required for the Work are the responsibility of Design-
Builder to the extent set forth in the GMP Documents.

4.8.4 Design-Builder shall provide sufficient organization, personnel and management
to carry out the requirements of this Agreement. Design-Builder shall take all steps necessary and
appropriate to enforce agreements with Subcontractors when appropriate for the benefit of the Project.
Design-Builder shall be responsible to StadCo for acts and omissions of Design-Builder's employees,
Subcontractors and their agents and employees, including, without limitation, AOR and its agents and
employees (when AOR is under contract with Design-Builder).

4.8.5 Design-Builder shall provide and/or supervise the General Conditions Work.
Design-Builder shall provide and maintain, in good order, office and conference space for the use of StadCo
and StadCo’s Representative.

4.8.6 Design-Builder shall comply with its written Site-specific health and safety plan
(“HASP”) in coordination with the administrator of the OCIP, for the Project. At minimum, Design-Builder’s
HASP shall meet the requirements of 29 C.F.R. 1926, and all Applicable Laws, consistent with Design-
Builder's Construction Plan. StadCo bears no responsibility for either the quality of such plans or
enforcement thereof. As required by law, each contractor is responsible for protecting the health and safety
of its employees and the general public while ensuring they create a safe and healthful place to work. The
HASP shall: (i) set forth the safety requirements for the Work; (ii) be provided to StadCo; and (iii) be
incorporated into this Agreement by reference. At all times during the Work, Design-Builder shall take
reasonable measures pursuant to the Contract Documents to secure the Site and any adjoining areas.
Each of the Subcontractors shall remain controlling employer responsible for the safety programs and
precautions applicable to its own work and the activities of others’ work in areas designated to be controlled
by such Subcontractors.

4.8.6.1 Design-Builder shall take reasonable precautions for safety of, and
shall provide reasonable protection to prevent damage, including injury or loss, to any of the following:
(a) workers on the Site and other Persons who may be affected by the Work, including the public; (b) the
Work, Materials, and equipment to be incorporated therein, whether in storage on or off the Site or under
the care, custody or control of Design-Builder or Design-Builder's Subcontractors, Vendors or Sub-
subcontractors; and (c) other property at the Site or adjacent thereto, including, but not limited to, trees,
shrubs, lawns, walks, pavements, roadways, structures and utilities not designated for removal.
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4.8.6.2 Design-Builder will employ all necessary protective Equipment and
devices required by law and the HASP. Design-Builder further warrants that during construction, Design-
Builder and each of its Subcontractor's employees shall be fully trained by a qualified trainer in all local,
state, and federally mandated training, including, but not limited to, OSHA, Environmental Protection
Agency (“EPA”), and Department of Transportation (“DOT”), and that said employees are able to
efficiently and safely operate Site machinery, vehicles and Equipment and perform the Work.

4.8.6.3 Design-Builder shall designate on-Site safety representatives who will
provide on-Site safety management (the “Safety Representative”). Design-Builder's Safety
Representative shall meet the requirements of a “Competent Person” as defined by the OSHA Standard
29 C.F.R. 1926.32(f), for all phases of construction Work. Design-Builder's Safety Representative must
have a minimum of three (3) years’ construction safety experience and hold an OSHA 30-hour card and/or
be approved by StadCo’s designated safety director. Design-Builder’'s Safety Representative must also be
trained in first aid and cardiopulmonary resuscitation.

4.8.7 Design-Builder shall be responsible to StadCo for the thoroughness of all
construction means, methods, techniques, and procedures employed in the performance of the Work, and
for coordinating all portions of the Work.

4.8.8 Design-Builder shall keep the Site and surrounding areas free from accumulation
of waste materials or rubbish caused by Design-Builder’s operations. At the completion of the Work, Design-
Builder shall remove from and about the Site and surrounding areas Design-Builder’s tools, construction
Equipment, machinery, surplus materials, waste materials, and rubbish. Design-Builder shall implement
daily Site cleaning.

4.8.9 Design-Builder shall prepare the application for and obtain the general building
permit and other construction permits required for the Work. StadCo shall pay for such permits directly to
the permitting authority or reimburse Design-Builder but in either event the costs of such permits are not
part of the GMP or the Construction Cost Budget.

4.8.10 Design-Builder shall coordinate all testing provided by others as required by the
technical sections of the Construction Drawings and Specifications and/or Applicable Laws. Design-Builder
shall keep an accurate record of all tests, inspections conducted, findings, and test reports.

4.8.11 Design-Builder shall develop, in conjunction with StadCo, procedures acceptable
to StadCo for implementing, documenting, reviewing, and processing field questions and responses, field
variance authorizations and directives, minor changes, and Change Orders. Design-Builder shall cooperate
with StadCo to develop an “online” system to be used by Design-Builder and StadCo to facilitate quick and
accurate communications and to provide for an up-to-date submittal log accessible to the Project
Development Team, which system shall be the ProCore Project Management software or such other
system as approved by StadCo. All requests for information by Design-Builder shall be submitted to StadCo
in good faith and shall contain Design-Builder’s proposed solution to the request.

4.8.12 Design-Builder shall receive from each Subcontractor, review for conformance,
approve, or take other appropriate action and submit to AOR for approval or “approval as noted” together
with copies to StadCo, such Shop Drawings, Product Data, Samples, As-Built Drawings and other
Submittals as set forth in a Submittal schedule agreed to by the Parties. In collaboration with StadCo,
Design-Builder shall establish and implement procedures for expediting the processing and approval of
Shop Drawings, Product Data, Samples, mockups, and other Submittals, but in no event shall the time
period for StadCo’s initial review of a single submittal exceed seven (7) days after submittal, except as may
be otherwise agreed to by the Parties in the submittal schedule. StadCo’s review of Submittals by Design-
Builder shall be limited to review of an initial submittal and two re-Submittals for conformance with the
design concepts expressed in the Construction Drawings and Specification. Design-Builder shall not be
relieved of responsibility for errors or omissions in Shop Drawings, Product Data, Samples or similar
Submittals by StadCo’s review thereof.
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4.8.13 Design-Builder shall maintain at the Site (or such other place as approved in writing
by StadCo), on a current basis: (a) a record copy of all contracts (including this Agreement and all
Subcontracts), Drawings, Specifications, Addenda, Change Orders and other Modifications, in good order
and marked to record all changes made during construction; (b) Shop Drawings; Product Data; Samples;
(c) As-Built Drawings; (d)the most recent Master Project Schedule; (e) applicable handbooks;
(f) maintenance and operating manuals and instructions; (g) all reports and meeting minutes required in
Section 4.7 hereof; and (h) other related documents that arise out of the contracts or the Work. Design-
Builder shall maintain a current roster of all Subcontractors who have or are working on the Project with
names and telephone numbers of key personnel and shall deliver this list to StadCo monthly. At the
completion of the Project, Design-Builder shall deliver to StadCo a reproducible set of As-Built Drawings,
which shall be provided in an electronic format in such version of CADD or other medium as agreed to by
StadCo and Design-Builder or in such other medium or format as necessary to be utilized with the BIM
model.

4.8.14 When Design-Builder considers the Work or a designated portion thereof
Substantially Complete, Design-Builder shall prepare a draft of the Punch List for review and written
approval by StadCo. The Punch List will be complete, detailed and thorough, and in a form and level of
detail approved by StadCo. Design-Builder shall promptly complete, or have completed, all items of
incomplete Work and perform, or have performed, any corrective Work as required by the Punch List.

4.8.14.1 Design-Builder shall develop in conjunction with StadCo a schedule
setting forth anticipated dates for inspections of various portions of the Work by StadCo in order to
determine Substantial Completion and Final Completion of the Work or designated portions thereof. It is
anticipated that StadCo shall make an initial visit and one re-inspection for each area of the Work
designated on the schedule developed by Design-Builder and StadCo.

4.8.15 If an accident or incident involving personal injury or damage to property,
Equipment, or personnel of Design-Builder (or any Design Consultants, Subcontractors, Vendors, agents
or business invitees) occurs on or off the Site, or while traveling to or from the Site, which arises out of,
results from, or is any way connected with the Work, Design-Builder shall immediately notify StadCo of
such accident or incident. Design-Builder shall provide StadCo access upon reasonable request with a
copy of every report of such accident or incident that Design-Builder is required to submit, or submits, to
any entity, including, without limitation, any government agency or body. Design-Builder shall provide
StadCo a monthly incident report containing the details of all such accidents or incidents. Design-Builder
agrees to cooperate fully with StadCo in investigating any such accident or incident.

4.9 Testing.

49.1 StadCo shall engage the services of an independent testing agency to verify
compliance with the testing requirements contained in the Contract Documents. StadCo’s testing
laboratories will perform independent inspections and tests, interpret and evaluate the results of such tests
for compliance with the Contract Documents, record observations and submit reports. StadCo shall provide
Design-Builder with copies of such reports.

4.9.2 Design-Builder shall coordinate the activities of all Persons conducting tests and
shall cooperate fully with such Persons to facilitate all tests and inspections.

4.9.3 Testing by StadCo shall be at StadCo’s cost and expense. If any test by StadCo
indicates Defective Work and Design-Builder disagrees with StadCo’s conclusions based on StadCo’s test,
StadCo shall have the right to require additional testing of the part of the Work in question. Such additional
tests shall be paid for by StadCo in the event such additional tests prove that no Defective Work exists.
However, should such additional tests indicate Defective Work, Design-Builder shall, without adjustment to
the GMP: (a) correct the Defective Work in accordance with the provisions of the Contract Documents; and
(b) pay all costs related to such additional tests.
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410 Quality Management.

4.10.1 Design-Builder shall develop and implement a comprehensive Construction
Quality Management and Assurance Plan (the “QM/QA Plan”). The goal of the QM/QA Plan shall be to
help ensure that construction of all components of the Work are in accordance with the requirements of the
Contract Documents. The QM/QA Plan shall also ensure that appropriate procedures are implemented to
verify and document compliance with the Contract Documents. The QM/QA Plan shall include, but shall not
be limited to, the following: (a) allocation of quality control and assurance responsibilities to the various
participants in the Project; (b) an inspection and testing plan for each critical component of the Work;
(c) field monitoring and inspection reports, documenting the results of inspection; (d) audit plan to audit
Subcontractor’'s quality control and assurance efforts; (e) identification and reporting procedures for
Nonconforming Work; and (f) tracking system to monitor correction of Nonconforming Work.

410.2 As part of the QM/QA Plan, Design-Builder shall review the Work of
Subcontractors to evaluate whether the Work of each Subcontractor is being performed in accordance with
the requirements of the Contract Documents, and to evaluate whether there are any defects and
deficiencies in the Work. Design-Builder shall promptly bring all such defects and deficiencies discovered
to the attention of the applicable Subcontractor. Communications between Design-Builder and
Subcontractors with regard to quality management and assurance shall not in any way be construed as
releasing Design-Builder or its Subcontractors from performing their Work in accordance with the terms of
the Contract Documents.

4.1 Use of Hazardous Materials.

4.11.1 Design-Builder shall not use, in connection with the Work, any Hazardous
Materials in such manner as would violate any Applicable Laws or cause liability to StadCo. The foregoing
shall not be deemed to prohibit Design-Builder from using in the Work any item specified by name in the
Contract Documents or any Materials commonly used in construction so long as such Materials are handled
and used in accordance with all Applicable Laws.

412 Adjacent Property/Ongoing Operations.

4.12.1 Design-Builder shall provide protection to prevent damage, injury, or loss as set
forth in Section 4.8.6 hereof. Without limiting the generality of the foregoing, Design-Builder agrees as
follows: To use only those entrances or routes for the transportation of Materials and access of workers to
the Site and staging areas, and to otherwise comply with a comprehensive transportation management
plan, all as jointly determined by StadCo and Design-Builder prior to commencement of construction.
Design-Builder acknowledges that some portions of the transportation management plan may be
requirements of Governmental Authorities and Design-Builder agrees to abide by any such requirements;

4.12.2 To take customary construction precautions and erect such partitions, barricades,
fencing, walkways, and other devices and other installations as are reasonably necessary to separate areas
where the Work is being performed from areas being used by respective patrons, tenants, employees,
guests, licensees, and invitees of the Team and owners of adjacent property;

412.3 To cause, if required by the transportation management plan, or other
governmental requirements, its employees and the employees of the Subcontractors and Suppliers to park
off-Site; and

4.12.4 To coordinate, supervise, and schedule all construction activities in accordance
with this Agreement and the Contract Documents, including service interruptions, in advance and with the
written approval of StadCo.
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413 Checkout of Utilities; Training of Operating Personnel.

4.13.1 With StadCo’s maintenance personnel, Design-Builder shall coordinate, schedule,
and observe the checkout of utilities, operations of systems, and equipment for readiness and the initial
start-up, calibration and trial testing of such systems by the applicable Subcontractors, and suggested
preventative maintenance logs. Design-Builder shall make certain that the applicable Subcontractors
coordinate the training of StadCo’s maintenance personnel in accordance with the Contract Documents.
During the first three events held in the Stadium, Design-Builder shall have appropriate personnel “on call”
to deal with major systems.

ARTICLE 5. CONTRACT TIME

5.1 Time. TIME IS OF THE ESSENCE.

5.1.1 Design-Builder shall complete the Work pursuant to the Guaranteed Substantial
Completion Date and the Final Completion date, as those dates may be amended from time to time
pursuant to the terms of this Agreement.

5.1.2 Phased beneficial occupancy dates shall be established through mutual
agreement between StadCo and Design-Builder.

5.1.3 StadCo shall provide Design-Builder a written notice to proceed and
unencumbered access to the Site for commencement of construction in accordance with the following:

Activity Date

Commence Box Culvert Work See Master Project Schedule

Commence Early Release Work (including | See Master Project Schedule
mass excavation, underground utilities,
etc.)

Commence Work in Furtherance of the See Master Project Schedule
Executed GMP Amendment

5.1.3.1 If StadCo provides such written notices to proceed after each of the
dates required in the table above, then Design-Builder shall have a day for day extension of the Guaranteed
Substantial Completion Date; provided, however, that if such delay is due to the failure to act or omission
of Design-Builder, then the Guaranteed Substantial Completion Date shall remain unchanged.

5.1.4 StadCo shall cause the Team to request, to the extent reasonably practicable, from
the NFL that the first and second pre-season games of the Team’s 2020 NFL Season not be played at the
Project.

5.2 Delay Liqguidated Damages and Waiver of Consequential Damages.

5.21 If the date of Substantial Completion of the Work occurs after the Guaranteed
Substantial Completion Date (as such date may be extended pursuant to the terms of this Agreement) and
such delay is not caused by StadCo, then Design-Builder shall pay to StadCo the following liquidated
damages for StadCo’s economic losses (collectively referred to herein as the “Delay Liquidated
Damages”):
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5.21.1 Five Million Dollars ($5,000,000.00) for each Team NFL pre-season
or regular season home game originally scheduled by the NFL that is not played at the Stadium to be built
pursuant to this Agreement; and

5.21.2 Twenty Thousand Dollars ($20,000.00) per day, commencing on the
sixteenth (16th) Day after the Guaranteed Substantial Completion Date. The per diem Delay Liquidated
Damages set forth in this Section 5.2.1.2 shall commence on the sixteenth (16th) day after the Guaranteed
Substantial Completion Date and shall accumulate until the date that Substantial Completion of the Work
is achieved.

5.21.3 Five Hundred Thousand Dollars ($500,000.00) for each for-profit Non-
Game Event, not to exceed three (3) Non-Game Events in total, scheduled to be held at the Stadium to be
built pursuant to this Agreement, so long as:

(a) Design-Builder had prior written notice of the Non-Game
Event at least ninety (90) days before the Non-Game Event was scheduled to be held; and

(b) The scheduled date for the Non-Game Event is at least ten
(10) Days after the Guaranteed Substantial Completion Date; as of the date when the Non-Game Event
was scheduled; and

(c) The reasonably expected paid attendance for the Non-Game
Event is at least ten thousand (10,000) Persons; and

(d) The expenses incurred by StadCo exceed One Hundred
Thousand Dollars ($100,000.00).

5.2.2 The Parties acknowledge and agree that because of the unique nature of the
Project and the expense involved in playing in a substitute facility, it is difficult or impossible to determine
with precision the amount of damages that would or might be incurred by StadCo as a result of Design-
Builder’s failure to achieve Substantial Completion. It is understood and agreed by the Parties that:
(a) StadCo shall be damaged by failure of Design-Builder to meet such obligations; (b) it would be
impracticable or extremely difficult to fix the actual economic damages resulting therefrom; (c) any sums
that would be payable under Section 5.2.1 are in the nature of liquidated damages, and not a penalty, and
are fair and reasonable; and (d) such payment represents a reasonable estimate of fair compensation for
the damages that may reasonably be anticipated from such failure. The Delay Liquidated Damages shall,
without duplication, subject to the exceptions below, be the sole and exclusive measure of damages to, and
the sole and exclusive remedy of, StadCo and any Indemnitee or any Third-Party Beneficiary, collectively,
with respect to any failure by Design-Builder to achieve Substantial Completion on or before the Guaranteed
Substantial Completion Date. The Delay Liquidated Damages are the aggregate amount payable to StadCo
and any Indemnitee or any Third-Party Beneficiary collectively with respect to any failure by Design-Builder
to achieve Substantial Completion on or before the Guaranteed Substantial Completion Date. StadCo’s
election to enforce the liquidated damages provision in this Agreement to compensate StadCo for Delay
Liquidated Damages shall not waive or impact any other damages incurred by StadCo arising out of
breach of this Agreement other than the failure to achieve Substantial Completion by the Guaranteed
Substantial Completion Date (including without limitation damages relating to latent or patent defects in the
Work), or any rights that StadCo has under this Agreement, or allowed by any Applicable Law, or in equity,
including, without limitation, damages and remedies arising from Design-Builder’s indemnity and defense
obligations, and all other rights and remedies available to StadCo, any Third-Party Beneficiary or any other
Indemnitee under this Agreement, including, without limitation any right to terminate the Agreement, or part
hereof. Notwithstanding the foregoing, no insurance coverage required in this Agreement shall be impacted
or limited by such liquidated damages and shall not constitute a waiver as it relates to potential coverage
pursuant to any policy. In addition, any insurance carrier providing coverage or policies pursuant to the
requirements of Exhibit G shall not be entitled to utilize the language contained in this Section as a basis
for denial of coverage.
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5.2.3 Notwithstanding anything in the Contract Documents to the contrary, the maximum
amount of cumulative Delay Liquidated Damages payable by Design-Builder under the Contract
Documents shall not exceed ;
provided, however, there shall be no maximum amount of overall cap on Delay Liquidated Damages if:
(a) Design-Builder abandons the Project or otherwise fails to use commercially reasonable efforts to
prosecute the Work to Substantial Completion; or (b) Design-Builder’s surety or the guarantor has failed to
commence commercially reasonable efforts to prosecute the Work within ten (10) days after having been
given notice of Design-Builder’'s abandonment or failure to prosecute the Work. At StadCo’s option, StadCo
may deduct, withhold and/or set off from or against any amounts then or thereafter payable or due to
Design-Builder by StadCo, up to the amount of any Delay Liquidated Damages payable by Design-Builder
under the Contract.

5.2.3.1 To the extent the delay resulting in a failure to achieve Substantial
Completion by the Guaranteed Substantial Completion Date is not caused by Design-Builder, but is caused
by any one or more Subcontractors, and provided that Design-Builder shall use commercially reasonable
efforts to collect all amounts the responsible Subcontractor(s) is liable for under the applicable
Subcontract(s), then Design-Builder's liability for Delay Liquidated Damages in such instance shall be
limited to the amounts actually recovered from the Subcontractor(s) plus one-half (1/2) the difference of:

(a) The actual Liquidated Damages that would otherwise have
been assessed pursuant to Section 5.2, and

(b) The amounts recovered by Design-Builder against the
Subcontractor(s) causing the delay.

5.2.4 Notwithstanding anything in the Contract Documents to the contrary, Delay
Liquidated Damages shall not be assessed unless the Parties have entered into the GMP Amendment.

5.2.5 Mutual Waiver of Consequential Damages. Design-Builder and StadCo
mutually waive the right to recover against one another Consequential Damages arising out of or relating
to this Agreement, except for the following, which are not waived: (a) any Consequential Damages that may
be included within Delay Liquidated Damages payable under this Agreement; and (b) Consequential
Damages covered by and paid under the insurance required to be provided by StadCo pursuant to
Section 13.3.1 and within the limits expressly required in Exhibit H; (c) Consequential Damages covered
by and paid under the insurance required to be provided by Design-Builder pursuant to Exhibit G and within
the limits of the insurance that are specifically required pursuant to Exhibit G, and (d) Consequential
Damages covered by and paid under insurance required to be provided by the AOR, any of the AOR’s
subconsultants at any tier, or any Subcontractors or Vendors.

5.3 Extensions of Time.

5.3.1 Ifthere is no material impact, as further defined in Section 5.3.3, to the critical
path activities required by the applicable Master Project Schedule, then Design-Builder shall not be
entitled to an extension of time.

5.3.2 A Force Majeure Delay shall not be deemed to have occurred unless Design-
Builder notifies StadCo in writing of a Force Majeure event giving rise to a Delay within fourteen (14) days
after such Force Majeure Delay, and Design-Builder provides StadCo with the details of such event and
the length of the anticipated Delay within an additional five (5) Days thereafter. Such notice from Design-
Builder shall include a general description of the impact of any such Delay on critical path activities, the
Master Project Schedule, and Contract Time. Notwithstanding the foregoing, if Design-Builder fails to
deliver StadCo notice of a Force Majeure event no later than seventeen (17) days after the occurrence of
the Force Majeure Delay, Design-Builder shall be required, as a condition to entitlement to a Change Order,
to demonstrate that a material change and/or impact to the GMP has occurred or a material change and/or
impact to the Master Project Schedule has occurred.
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5.3.3 There will be no adjustment in the Contract Time except as provided in this
Section 5.3 or in Section 14.3.3 and Section 14.3.4 and any other provision in this Agreement that
expressly provides for an adjustment to the Contract Time. If Design-Builder experiences Delay due to
Force Majeure or otherwise, then the Contract Time will be extended by Change Order to the extent of the
resulting delay to the critical path activities, provided that: (1) for weather related Force Majeure
experienced at the Project Site during the Contract Time must be found to be unusually severe as compared
to the ten-year average for the same period based on records of the National Oceanic and Atmospheric
Administration (“NOAA”); (2) the Force Majeure event must actually affect the performance of Work shown
to be the critical path of the Master Project Schedule (meaning the Force Majeure event must actually
prevent Work on critical path activities for fifty (50) or more percent of Design-Builder's scheduled work
Day); (3) the aforesaid causes did not result from the fault or negligence of Design-Builder or its
Subcontractors; and (4) Design-Builder has taken (and shall cause each Subcontractor to take) all
reasonable steps to continue the Work utilizing methods and procedures generally accepted in the
construction industry for such Force Majeure event; provided, however, that such extension of Contract
Time shall be net of any delays caused by the fault or negligence of Design-Builder or which are otherwise
the responsibility of Design-Builder provided, further, Design-Builder shall not be entitled to the time
extensions pursuant hereto by reason of mechanical failure of Design-Builder's Equipment, financial
conditions of Design-Builder, failure of Suppliers to deliver Materials ordered by Design-Builder, unless
such delay in delivery is caused by a Force Majeure event. To the extent Design-Builder is seeking
additional compensation, it shall do so pursuant to Section 14.3.

5.3.4 Design-Builder is obligated to mitigate Delays and impacts to the tasks contained
in the Master Project Schedule and shall, using all commercially reasonable means: (1) sequence tasks to
maintain completion dates; (2) accommodate change within the float; and (3) notify StadCo of any risks
concerning the timely completion of critical path tasks. Design-Builder’s efforts and activities to mitigate
Delays and impacts to tasks required in the Master Project Schedule shall be compensable as Cost of the
Work under the GMP as adjusted by Change Order.

54 Acceleration.

5.4.1 If Design-Builder is not maintaining a schedule consistent with its obligations under
this Agreement, then, at the request of StadCo, Design-Builder shall increase its efforts on the Project,
including, without limitation, the addition of more personnel or increased utilization of personnel during
regular times and during periods of time for which “overtime” or shift premium may be required. If Design-
Builder is required to work overtime as a result of an inexcusable Delay, correction of deficient work, or
other coordination problems caused by Design-Builder or anyone Design-Builder is responsible for, any
and all costs of Design-Builder to eliminate such Delay shall be compensable as Cost of the Work under
the GMP, however, Design-Builder shall not be entitled to an increase in the GMP.

5.4.2 Inthe event StadCo desires to accelerate the Master Project Schedule for reasons
other than Delays caused by or attributable to Design-Builder, StadCo shall so notify Design-Builder in
writing by a Construction Change Directive. Upon receipt of such written instruction, Design-Builder shall,
if practical, require its personnel and Design Consultants, Subcontractors, and Vendors to work such
overtime hours and/or to increase their respective work forces as are reasonably necessary to meet
StadCo’s acceleration goals. In the event such an acceleration is ordered by StadCo, Design-Builder shall
be entitled to request an adjustment in the GMP determined in accordance with Article 14.

ARTICLE 6. STADCO’S RESPONSIBILITIES

6.1 StadCo’s Representative.

6.1.1 StadCo has designated StadCo’s Representative as a representative authorized
to act on StadCo’s behalf with respect to the Project. Design-Builder and other members of the Project
Development Team shall have the right to rely on the instructions, written directions, or other information
provided by StadCo’s Representative, and all such actions, instructions, directions, and information shall
be deemed to be from StadCo provided, however, StadCo’s Representative shall not have the authority to
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provide any approvals required of StadCo under the Contract Documents. StadCo reserves the right to
change its representative, and StadCo shall notify Design-Builder in writing within seven (7) days of such
change. StadCo’s Representative has no design or construction management responsibilities of any nature
and none of the activities of StadCo’s Representative supplant or conflict with any services or
responsibilities customarily furnished by AOR, Lead Design Architect, and/or required of Design-Builder.
StadCo’s Representative shall have authority to establish procedures, consistent with this Agreement, to
be followed by Design-Builder, AOR, and Subcontractors.

6.1.2 StadCo shall render approvals and decisions within the time frame set forth in this
Agreement or any schedules approved by StadCo or, in the absence thereof, promptly, to avoid delay in
the orderly progress of Design-Builder's services and the Work of Design-Builder. It shall be Design-
Builder’s responsibility to timely advise StadCo of all time requirements and restraints with respect to such
approvals and decisions.

6.1.3 The Design-Builder's obligations and responsibilities pursuant to the Contract
Documents are not limited by any provision of the Contract Documents that provides for any approval,
review, or similar participation by StadCo or Governmental Authorities.

6.1.4 StadCo shall provide Design-Builder with evidence of the individuals who are
authorized to contractually bind StadCo.

6.1.5 StadCo represents and warrants that: (a) this Agreement constitutes a valid, legal,
and binding obligation of StadCo, enforceable in accordance with the terms hereof, except as the
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other
similar laws affecting creditors’ rights generally; (b) except as previously disclosed in writing, there are no
actions, suits, or proceeding pending or, to StadCo’s knowledge, threatened against or affecting StadCo
before any court or administrative body or arbitral tribunal that might materially adversely affect the ability
of StadCo to meet and carry out its obligations under this Agreement; (c) the execution, delivery and
performance by StadCo of this Agreement has been duly authorized by all requisite corporate action, and
will not contravene any provision of, or constitute a default under, any other agreement or instrument to
which it is a party or by which it or its property may be bound; and (d) this Agreement complies with all
Applicable Laws.

6.2 Hazardous Materials.

6.2.1 StadCo represents and warrants that the Site has obtained required public
approvals and necessary easements and the Site does not contain Hazardous Materials above permitted
levels of any Applicable Laws. StadCo shall be deemed to be the generator of all Hazardous Materials that
existed at the Site prior to the commencement of the Work (including for Hazardous Materials that are
specifically identified by type and location to be part of the Work), and StadCo shall sign all manifests (as
owner or generator, as indicated on the manifest) required to accompany the transportation and disposal
of such Hazardous Materials. StadCo shall be responsible for the remediation of any such Hazardous
Materials, all in accordance with Applicable Laws and pursuant to a schedule agreed to by the Parties.
Design-Builder shall not be responsible for Hazardous Materials encountered at the Site, including Delays
arising from encountering such other Hazardous Materials, except for those Hazardous Materials
(a) specifically identified by type and location in the Contract Documents to be part of the Work, or
(b) brought to the Site by Design-Builder or its Subcontractors and negligently handled or stored by Design-
Builder or its Subcontractors. StadCo expressly agrees Design-Builder is not responsible for any pre-
existing Hazardous Materials at the Site that are not specifically identified by type and location in the
Contract Documents to be part of the Work or any Hazardous Materials brought to the Site by anyone other
than Design-Builder or its Subcontractors.

6.2.2 Should Design-Builder encounter any Hazardous Materials at the Site, it shall have
the right to immediately stop Work in the affected area and report the condition to StadCo in writing. Upon
receipt of Design-Builder’s written notice, StadCo shall obtain the services of a licensed laboratory to verify
the presence or absence of the material or substance reported by Design-Builder and, in the event such
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material or substance is found to be present, to cause it to be rendered harmless (which shall be deemed
to mean remediated, removed, or otherwise addressed as required by applicable regulations or authorities).
Unless otherwise required by the Contract Documents, StadCo shall furnish in writing to Design-Builder the
names and qualifications of Persons or entities who are to perform tests verifying the presence or absence
of such material or substance or who are to perform the task of removal or safe containment of such material
or substance. Design-Builder will promptly reply to StadCo in writing stating whether or not either has
reasonable objection to the Persons or entities proposed by StadCo. If Design-Builder has an objection to
a Person proposed by StadCo, then StadCo shall propose another to whom Design-Builder has no
reasonable objection. When the material or substance has been rendered harmless, Work in the affected
area shall resume upon written agreement of StadCo and Design-Builder. By Change Order, the Contract
Time shall be extended appropriately and the GMP shall be increased in the amount of Design-Builder’s
reasonable additional costs of shut-down, Delay, and start-up. Except with respect to Hazardous Materials
identified as Design-Builder’s responsibility in Section 6.2.1 above, Design-Builder shall not be required to
perform any additional or changed Work related to the presence of a Hazardous Material at the Site.

6.2.3 To the fullest extent permitted by Applicable Law, StadCo shall indemnify, defend
and hold harmless Design-Builder, AOR, Design-Builder’s other consultants, Subcontractors, and agents
and employees of any of them from and against claims, damages, losses and expenses, including but not
limited to reasonable attorneys’ fees, fines, judgments, and penalties arising out of or resulting from
performance of the Work in any area affected by Hazardous Materials that existed at the Site prior to the
commencement of the Work (except with respect to Hazardous Materials identified as Design-Builder’s
responsibility in Section 6.2.1 above) if in fact the material or substance directly results in bodily injury,
sickness, disease or death, or injury to or destruction of tangible property (other than the Work itself) and
has not been rendered 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) and provided that such damage, loss or expense is not due to the negligence of the party seeking
indemnity. StadCo shall procure and maintain insurance to cover its obligations in this paragraph.

6.2.4 If Design-Builder is held liable for the cost of remediation of a Hazardous Material
or substance solely by reason of performing Work as required by the Contract Documents, StadCo shall
defend, indemnify and hold Design-Builder harmless for all cost and expense (including but not limited to
attorneys’ fees, fines, judgments and penalties) thereby incurred, except to the extent that such damage,
loss or expense is due to the negligence of the Design-Builder.

6.3 Evidence of Financing.

6.3.1 StadCo shall, upon request, furnish to Design-Builder reasonably satisfactory
evidence that financial arrangements have been made to fulfill the obligations of StadCo under this
Agreement. StadCo shall furnish such evidence as a condition precedent to commencement or continuation
of the Work or the portion of the Work affected by a material change. After StadCo furnishes the evidence,
StadCo shall promptly notify Design-Builder of any future material changes.

6.4 Work by Separate Contractors.

6.4.1 StadCo reserves the right to hire Separate Contractors in connection with the
Project. With respect to each part of the Project as to which StadCo may enter into separate contracts with
Separate Contractors, Design-Builder shall, as part of the Work, afford Separate Contractors reasonable
opportunity for introduction and storage of their materials, and for the execution of their services and, as
may be required by the Contract Documents, shall properly connect and coordinate the Work with the
services of such Separate Contractors. In addition, Design-Builder shall cooperate with StadCo and
Separate Contractors in the scheduling and coordination of services to be performed by such Separate
Contractor with the Work to be performed by Design-Builder or its Subcontractors. Design-Builder shall
cooperate with StadCo and all Separate Contractors, their subcontractors and any other entity involved in
the performance of any separate services for the Project. In order to cause the Work and any separate
services to be performed by Separate Contractors to be completed in an expeditious manner, Design-
Builder agrees that it will use all reasonable efforts in order to ensure that such Separate Contractors have
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a reasonable opportunity to complete their services as and when required. StadCo assumes responsibility
for the failure of Separate Contractors that StadCo has hired to perform their work properly, and shall require
in any agreement it may have with a Separate Contractor that the Separate Contractor shall cooperate with
Design-Builder and its Subcontractors in the performance of the Work. StadCo shall require that any and
all Separate Contractors comply with any applicable Project Labor Agreement and comply with Design-
Builder’s safety program and rules of the Site. If StadCo’s Separate Contractors materially interfere with or
cause damage to the Work, Design-Builder shall be entitled to request a Change Order pursuant to
Article 14. StadCo shall cause the Lead Design Architect or any other designer or consultant responsible
for the design of the work to be performed by Separate Contractors to coordinate such design with Design-
Builder and AOR so that the Work and the work of such Separate Contractors can be fully coordinated and
connected. Neither Design-Builder nor AOR shall be responsible for errors or omissions in the design of
the work, if any, to be performed by Separate Contractors.

6.4.2 If any part of the Work depends upon the proper performance of work of any
Separate Contractor, Design-Builder shall prior to proceeding with that portion of the Work, inspect and
measure the work of the Separate Contractor and promptly report to StadCo any apparent discrepancy or
defects in such other work except for latent or concealed defects.

6.4.3 Subiject to the provisions of Section 6.4.1, if Design-Builder causes damage to the
Work or the property of StadCo, Design-Builder shall promptly remedy such damage and shall promptly
attempt to settle any resulting dispute or claim with such Separate Contractor. If a Separate Contractor or
its subcontractor shall assert any claim against StadCo on account of any damage or loss alleged to have
been sustained as a result of the fault or negligence of Design-Builder, or by anyone for whom Design-
Builder is responsible, StadCo shall notify Design-Builder.

6.4.4 StadCo recognizes and accepts the Master Project Schedule is predicated upon
StadCo securing all material and legal agreements for the Site such that Design-Builder is provided an
unencumbered notice to proceed pursuant to Section 5.1.3 hereof. StadCo shall be responsible to meet
those milestone dates identified in the Schedule as being the responsibility of StadCo. If such milestone
dates cannot be met by StadCo and the critical path of the Project has been adversely impacted by no fault
of the Design-Builder, then Design-Builder shall be entitled to request an extension of time and an increase
in the GMP as reasonably justified under Section 5.3 and Article 14 hereof.

ARTICLE 7. CONTRACT SUM/PAYMENT

71 Contract Sum; Design-Build Contingency.

7.1.1 Except as otherwise provided herein, StadCo, shall pay at the times and in the
manner provided for in this Article 7, amounts constituting the Cost of the Work (as defined in
Section 7.3.2), General Conditions Work, Design-Build Contingency (to the extent used to pay any Cost of
the Work), and Design-Builder’'s Fee (collectively referred to as the “Contract Sum”), which amount shall
not exceed the GMP. Design-Builder shall be responsible for all costs in excess of the GMP.

7111 Certain preconstruction and construction services were previously
authorized and provided by Design-Builder pursuant to the Letter Agreement. StadCo shall pay all amounts
left due under the Letter Agreement within thirty (30) days after execution of this Agreement. All payments
made for services and work provided pursuant to the Letter Agreement shall be credited against the
Contract Sum. Pursuant to its terms, the Letter Agreement shall be superseded and replaced with this
Agreement upon execution of this Agreement, and all services and work performed by Design-Builder under
the Letter Agreement shall be subject to the terms and conditions of this Agreement.

7.1.2 Design-Build Contingency. The amount of the Design-Build Contingency shall
be equal to I of the sum of the Cost of the Work (actual plus estimated,
including the AOR’s compensation) plus the Design-Builder’s Fee. Design-Builder may expend funds from
the Design-Build Contingency to pay for Cost of the Work incurred for completion of the Work, including:
(a) increased or additional costs for design completion; (b)increased or additional costs relating to
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ambiguities or inconsistencies in the Construction Documents; (c) for any costs or expenses attributable to
Errors and Omissions, or damages caused by professional negligence excluding AOR fees or other costs
otherwise included in the AOR Agreement; (d) scope differences; (e) Subcontractor defaults; (f) overtime;
(g) acceleration; (h) repairing or correcting damaged, improperly executed, or Nonconforming Work; and
(i) unanticipated price or labor cost escalations. The Design-Build Contingency will not be used to pay for
any cost or expense that provides a betterment, upgrade, or enhancement of the Project; instead, Design-
Builder shall be entitled to request an increase in the GMP for such costs and expenses pursuant to
Article 14.

71.21 Whenever any use of Contingency relates to costs attributable to
those listed above in Section 7.1.2 or for amounts that could potentially be covered by Design-Builder’s
Protective Professional Indemnity Coverage required by Exhibit G, then Design-Builder shall:

(a) Provide prompt written notice to StadCo outlining, in
reasonable detail, what event or events triggered the use of Contingency. Such notice shall include but not
be limited to: the amount of Contingency used and the purposes for which it was used;

(b) Confer with StadCo to analyze, among other things, the likely
implications of pursuing claim(s) or demand(s) against potential parties and insurance carriers that might
be responsible for reimbursing or covering any and all costs related to the use of Contingency;

(c) Upon receipt of direction from StadCo to Design-Builder to
pursue a claim, file a claim or demand against parties or insurance policies potentially responsible for
reimbursing or covering any and all costs related to the use of the Contingency, including any of StadCo’s
policies, Design-Builder’s policies, AOR’s policies, and/or Design-Builder's Subcontractors’ and/or
subconsultants’ policies;

(d) Provide monthly updates on the status of any claims or
demands against all applicable insurance carriers or parties responsible for any Liabilities (as defined in
Section 9.1) relating to the use of Contingency; and

(e) Replenish the Contingency with any and all amounts received
from any party or applicable insurance carrier.

71.2.2 Each allocation and/or reallocation to or from the Design-Build
Contingency shall be reflected (with a detailed narrative explanation), in a manner acceptable to StadCo,
on the respective Application for Payment during which such allocation and application is made.
Notwithstanding anything herein to the contrary, Design-Builder must obtain prior written approval from
StadCo for any use of the Design-Build Contingency in excess of Two Hundred and Fifty Thousand Dollars
($250,000.00) on any Application for Payment, which approval is for the limited purpose of ensuring the
Design-Build Contingency is being used as required by Section 7.1.2. Design-Builder shall keep a log of
the status of the Design-Build Contingency and shall report to StadCo on a monthly basis the purposes for
which the Design-Build Contingency was used.

7.1.3 Design-Build Contingency Reduction. Quarterly, after the execution of the GMP
Amendment, Design-Builder and StadCo shall meet and confer to analyze the Design-Build Contingency
and determine methods and timing of potentially reducing the Design-Build Contingency for the benefit of
StadCo for use on the Project to implement scope changes to the Work or otherwise to make the Design-
Build Contingency available for StadCo’s use. Design-Builder shall use commercially reasonable efforts to
ascertain actual or known potential claims against Design-Builder or actual or reasonably anticipated events
that constitute permissible uses of the Design-Build Contingency. If the Parties agree to release a portion
of the Design-Build Contingency, then Design-Builder shall release such portion and any such release shall
be evidenced by Change Order; the amount released shall be considered Savings and Design-Builder shall
receive a percentage of such Savings pursuant to Section 7.5.1 hereof, except that Design-Builder shall
be entitled to payment of this portion of such Savings with the next monthly progress payment to be made
to Design-Builder after the execution of the Change Order evidencing such release.
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7.1.4 The Design-Build Contingency shall be increased or decreased, as the case may
require, to reflect net savings or net losses resulting from the award of Subcontracts. The amount of the
adjustment to the Design-Build Contingency shall be determined by subtracting the amount of each
Subcontract at the time the Subcontract is entered into from the amount allocated by Design-Builder in the
initial Schedule of Values of the Work approved by StadCo to be performed by such Subcontract. If the
resulting calculation is a positive number, the Design-Build Contingency will be increased by such amount,
and if the resulting product is a negative number, the Design-Build Contingency will be decreased by such
amount. In addition, Design-Build Contingency shall be increased or decreased, as the case may require,
to reflect other net savings or net losses resulting from the actual execution of the Work.

7.1.5 Design-Builder may apply, use, or allocate from the Design-Build Contingency any
amounts for Delay Liquidated Damages.

7.1.6 The Parties acknowledge (a) that when Design-Build Contingency is used as a
Cost of the Work Design-Builder shall not be entitled to charge or receive any fee in addition to Design-
Builder’'s Fee on the Design-Build Contingency used and (b) that there shall not be any deduction from the
Design-Builder’s Fee if there remains any unallocated or unused Design-Build Contingency amounts at
Final Completion.

7.2 Allowances.

7.21 The GMP Amendment may, with the approval of StadCo, contain allowances for
items of Work that StadCo agrees are not detailed enough for Design-Builder to provide a definitive price
(“Allowances”). For these Allowances, Design-Builder may propose estimates of costs that are properly
reimbursable as Costs of the Work. The Allowance shall include: all estimated labor, Material, Equipment,
taxes, transportation, General Conditions Costs, Design-Builder’'s Fee, and all Subcontractor overhead and
profit, associated with each Allowance item. Design-Builder shall develop a final price for portions of the
Work covered by Allowances promptly after StadCo has finalized its selection of items, if any. Design-
Builder shall give notice to StadCo of the final amount. StadCo thereafter shall promptly elect to either:

7211 Issue a Change Order increasing the GMP by the amount agreed
upon by Design-Builder and StadCo to furnish or construct the Allowance item in excess of the Allowance
amount, if necessary, already included within the GMP, and the GMP shall only be increased or decreased
by the amount of delta from actual cost and the allowance amount; and/or

7.21.2 Direct Design-Builder to undertake the redesign of the Allowance item
or any other item of Work in such a manner that the Allowance item can be designed and installed without
the Master Project Schedule being extended, if reasonably possible. If StadCo elects to so redesign,
Design-Builder agrees to cooperate with StadCo in order to reduce the cost of constructing or furnishing
the Allowance item or any other item of Work, but in all events Design-Builder shall be entitled to an
adjustment in the GMP for additional design costs plus a fee equal to three point nine percent (3.9%) of
such costs.

7.2.2 If the Cost of the Work of any Allowance item is less than the Allowance for that
item, Design-Builder shall promptly notify StadCo in writing and an appropriate Change Order shall be
prepared reducing the GMP and a corresponding reduction in Design-Builder's Fee.

7.2.3 Design-Builder shall not be entitled to charge or receive any Fee on unallocated
or unused Allowance amounts.

7.3 Cost of the Work.

7.3.1  Design-Builder shall be responsible for, and shall pay without reimbursement from
StadCo, all Cost of the Work in excess of the GMP, as may be adjusted by Change Order.

38

D/B Agreement
10416056_29



7.3.2 Cost of the work. Each of the following costs described in this Section 7.3.2 shall
be a reimbursable “Cost of the Work,” subject to the GMP, when actually incurred by Design-Builder
during or in connection with performance of the Work. These costs shall include only actual costs incurred
by Design-Builder, less all discounts, rebates and salvage proceeds taken by Design-Builder:

7.3.21 Subcontracts and Purchase Agreements: All costs incurred in
connection with Work performed and Materials provided pursuant to Subcontracts, purchased pursuant to
purchase agreements, or provided pursuant to written agreements with consultants providing professional
services in connection with the Project (including the fees and reasonable reimbursable expenses of
Design-Builder’s consultants and AOR and its consultants) retained on a “fixed price” or “lump sum basis”
or “hourly basis.” To the extent any Subcontractors or consultants are retained on a “cost plus fee” basis,
then the costs chargeable by said Subcontractor or consultant shall only be included in the Cost of the Work
if they are of the type expressly provided for in this Section 7.3.

7.3.2.2 Personnel Expenses:

(a) Wages paid by Design-Builder for construction labor in
Design-Builder’s direct employ (including foremen and general foremen) consistent with prevailing wage
requirements as referenced in the Act. Cost of the Work shall include benefits payable under applicable
union agreements or applicable Project Labor Agreement with respect to the wages described in the
preceding sentence. Such hourly rates shall not exceed the rates required to be paid under any applicable
union agreements or applicable Project Labor Agreement unless approved by StadCo, and such approval
shall not be unreasonably withheld. Upon request by StadCo, Design-Builder shall provide StadCo with
copies of all applicable union agreements evidencing the cost of labor employed to work on the Project by
Design-Builder and its Subcontractors.

(b) Compensation paid to supervisory staff engaged on the
Project (on or off Site) and performing services directly related to the Project to the extent of hours devoted
to the Project pursuant to the Rate Schedule attached hereto as Exhibit F. With respect to Design-Builder’s
employees described in this subparagraph (b) of this Section 7.3.2.2, Cost of the Work shall include the
costs identified in Exhibit F. Design-Builder will bill for 80 hours per two-week pay period each week when
supervisory personnel are assigned full-time to the Project. For supervisory personnel assigned part-time
to the Project, Design-Builder will bill for actual hours up to 80 hours per two-week pay period.

7.3.2.3 Self-Performed Work: Self-Performed Work shall be subject to the
requirements of Section 4.3 and shall include only those costs identified in this Section 7.3.2. Design-
Builder's mark-up on Self-Performed Work, if any, shall not exceed the mark-up percentage set forth in
Section 4.2.6.

7.3.2.4 Materials: The amounts Design-Builder paid for Materials, whether or
not incorporated into the Work, purchased by Design-Builder directly relating to the Work, including
transportation thereof, cost of inspection, testing, storage, or handling.

7.3.25 Equipment and Tools: Design-Builder will bill for Equipment and tools
used in connection with the Work at the rates set forth on Exhibit F, which may be updated by Change
Order. Design-Builder will bill for Equipment and tools used in connection with the Work that are not
identified in Exhibit F at cost.

7.3.2.6 Equipment Operation, Maintenance and Repair: All costs for the
operation, maintenance, and repair of Equipment furnished by Design-Builder.

7.3.2.7 Transportation: Except as hereinafter provided, all loading, unloading,
freight, express, trucking, and demurrage charges directly incurred for the Project, including costs of
assembling, erecting, moving and dismantling construction Equipment at the Site.
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7.3.2.8 Applicable Laws: All costs of compliance with all Applicable Laws
directly related to the Project, including, without limitation, permit fees, licenses, royalties, inspection and
testing costs, tests, except any liability for payment of any citation or penalty imposed as the result of an
act or omission by Design-Builder, any Subcontractor or their respective employees, licensees or agents.

7.3.2.9 Temporary Facilities, Supplies and Ultilities: Costs of fuel, power, light
and water used for performance of the Work at the Site, temporary fences, guard rails, scaffolding, hoists,
temporary storage, temporary protection and repairs to adjacent property, office and sanitary facilities used
in connection with the Work.

7.3.210  Job-Related Travel: Expenses incurred for job related travel costs for
Design-Builder’s personnel in accordance with the Travel Policy, attached hereto as Exhibit P.

7.3.2.11 Administrative Expenses: Cost of the Work shall include job-related
expenses incurred such as rental of property for storage, job office or other purposes, rental of temporary
office space and utility expenses associated with maintaining a temporary office complex, long distance
telephone calls, office equipment (including printers, monitors, copy machines, phone headsets, etc.),
computers, software, supplies, furniture, telephone service at the Site, expressage, blueprinting or other
reproduction expenses, postage, messenger service, progress photographs, fees, permits, surveys and
rental deposits.

7.3.212 Cleaning: Cost of removal of waste material or rubbish from the Site.

7.3.2.13 Emergencies: Costs not reimbursed by insurance that are reasonably
incurred due to any emergency affecting the safety of Persons and/or property, provided that such
emergency is not caused by the negligence or failure to fulfill a specific responsibility of Design-Builder to
StadCo set forth in the Contract Documents.

7.3.214  Casualty Losses: Costs reasonably incurred in connection with any
casualty loss, including personal injury or property damage, affecting the Project, to the extent such costs
are not compensated by insurance.

7.3.2.15 Safety and Quality Program Costs: Costs associated with the
administration of the Design-Builder’'s and StadCo’s safety and quality programs.

7.3.2.16 Miscellaneous StadCo-Approved Cost Items: Miscellaneous
expenditures not otherwise covered in this Section 7.3.2 that are incurred or payable in connection with
the rendering of services or the performance of the Work and that are not excluded under Section 7.3.3
hereof, if approved in writing by StadCo, which approval may be withheld at StadCo’s reasonable discretion.

7.3.2.17 Taxes: All sales, use and gross receipts taxes imposed by a
Governmental Authority to the extent related to the Work.

7.3.2.18 Deductibles. Deductibles shall be reimbursable Cost of the Work
pursuant to Exhibit G.

7.3.3 Other Costs: Subject to the provisions of this Agreement, the following costs shall
be compensable to Design-Builder as other costs (“Other Costs™) at the actual amount charged, without
addition or mark-up for the Design-Builder’s Fee:

7.3.3.1 Expenses or Damages Not Compensated: Expenses or damages, to
the extent not compensated by insurance or otherwise (including settlements made with the written
approval of StadCo), except to the extent any such damage or expense is caused by the negligent
supervision on the part of Design-Builder's employees charged with the supervision of the Project.
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7.3.3.2 General Conditions Work: General Conditions Work items as outlined
in the GMP Amendment.

7.3.3.3 Legal Fees: Any legal cost or fees incurred related to any disputes
with any Subcontractor or Vendor related to this Agreement, the Project, or the Work; however, Design-
Builder shall provide written notice to StadCo prior to incurring any legal costs or fees.

7.3.3.4 Parent Guaranty or Bond: Parent Guaranty (in the form attached
hereto as Exhibit L) or bond rates shall be subject to adjustment annually and shall be considered
compensable Other Costs as follows:

(a) Costs of any corporate or parent guarantees from Design-
Builder related to its performance (as may be agreed to by StadCo), furnished by Design-Builder for the
Project shall be I - " the event of a Change
Order, the costs of any corporate or parent guarantees from Design-Builder related to its performance, shall
be charged or calculated at the rate of | °"

(b) Performance and payment bonds obtained by Design-Builder
for the Project, if any, as required by StadCo, shall be paid at the rate of |l based upon the
current Construction Cost Budget.

7.3.3.5 Document Record Retention Costs: Costs associated with compliance
with any document record retention requirements applicable to the Project, to be billed by Design-Builder
without markup to StadCo.

7.3.3.6 Fees and assessments for building permits, licenses and inspections
for which Design-Builder is required to pay under the Contract Documents.

7.3.4 Non-Allowable Costs: Except as otherwise expressly agreed to by StadCo in
writing or otherwise permitted under Section 7.3.2 hereof, costs incurred in connection with the following
shall not be Cost of the Work (“Non-Allowable Cost of Work™) and no payment shall be made by StadCo
in connection therewith other than as part of Design-Builder’'s Fee:

7.3.41 The services and related expenses, except as otherwise provided in
Section 7.3.2.2 above, of any officers or corporate office supervisory personnel of Design-Builder and of
personnel in Design-Builder's human resources, accounting, legal, labor relations, insurance and tax
departments and all other costs of doing business, services and related expenses required to maintain and
operate Design-Builder’s corporate offices and any established branch offices;

7.3.4.2 Overhead expense, general expenses and home office expense of
Design-Builder;

7.3.43 Expenses (including interest) of Design-Builder’s capital employed for
the Project;

7.3.4.4 Amounts required to be paid by Design-Builder for federal, state or
local income, franchise, or similar taxes;

7.3.4.5 Costs incurred to the extent that such costs result in the GMP being
exceeded,;

7.3.4.6 All costs of business and/or operating permits, licenses, fees and
taxes, required by any local, state or federal government authorities or labor agreements to enable Design-
Builder, its Subcontractor or Vendors of any tier, to be qualified to do business and/or perform trade
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activities and/or any Work pursuant to the Contract Documents, other than those set forth in
Section 7.3.3.6;

7.3.4.7 Except as provided in Exhibit G: (i) insurance premium in excess of
the insurance required by StadCo pursuant to Exhibit G; or (ii) self-insured retentions or deductibles paid
by Design-Builder associated with any loss claimed under Design-Builder’s insurance policies associated
with the Project or the Work pursuant to Exhibit G;

7.3.4.8 At StadCo’s written approval, costs of any discretionary bonus to
Design-Builder’s or any Subcontractor’s employees not included in the Rate Schedule attached hereto as
Exhibit F;

7.3.4.9 Any pension or employee benefit contributions unless such sums are
actually paid to, or on behalf of, an employee working on the Project not included in the Rate Schedule
attached hereto as Exhibit F;

7.3.410 Anyand all dues and assessments imposed on Design-Builder or any
Subcontractor by construction organizations, unions, or associations, unless such dues and assessments
are incurred solely due to the performance of Work and not as a penalty imposed on Design-Builder or any
Subcontractor, or otherwise as a result of StadCo’s actions;

7.3.4.11 Any cost incurred responding to the request for proposal, review or
negotiation of the Agreement, or legal fees related to reviewing this Agreement;

7.3.4.12 Any legal cost, fees, or mediator fees incurred by Design-Builder
related to any Disputes or RRCOs with StadCo for which mediation or arbitration is conducted pursuant to
Article 15 and Article 16; and

7.3.413  Any costs specifically stated in this Agreement as not reimbursable to
Design-Builder or not included in the Cost of Work.

7.3.5 Notwithstanding the breakdown or categorization of any costs to be reimbursed in
this Article 7 or elsewhere in the Contract Documents, there shall be no duplication of payment if any
particular item for which payment is requested can be characterized as falling into more than one of the
types of compensable or reimbursable categories.

7.3.6 Whenever Design-Builder has been paid, as a Cost of the Work, amounts that are
otherwise recoverable from any other source (e.g., a Subcontractor, an insurer or other third parties),
Design-Builder shall diligently pursue such recovery and any recovered amounts shall be used to replenish
the Design-Build Contingency as required by Section 7.1.2.1.

7.3.7 Except where the Cost of the Work is defined by rates, the actual Cost of the Work
shall be adjusted to reflect any and all discounts, including trade and cash discounts, rebates, refunds and
other similar considerations, provided that StadCo provides any funds when needed to obtain such
considerations.

7.3.8 Upon Substantial Completion, Design-Builder shall submit a list of any tools,
Equipment, and Materials purchased for the Project that have been paid by StadCo as a Cost of the Work.
If StadCo so elects, any tools or extra Materials and/or Equipment purchased for the Project that have been
paid by StadCo as a Cost of the Work shall be returned to StadCo at the end of the Project.

7.4 Preconstruction Services and Design-Builder’s Fee.

7.41 Design-Builder shall be paid on a time a materials basis for preconstruction
services, which shall be invoiced and paid on a monthly basis during preconstruction phase.
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7.4.2 In addition to the payments for preconstruction services, Design-Builder shall be

paid a fee equal to G (“Design-

Builder’s Fee”).

7.4.3 The Design-Builder’s Fee shall be paid proportionately to the percentage of Work
completed on a monthly basis.

7.4.4 Except for material changes to the Architectural Program, Design-Builder agrees

it shall not be entitled to payment of Fee on the first | \/o'th of Change
Orders in excess of the GMP (“Excess GMP”).

7.4.5 Inthe eventof an Excess GMP, then Design-Builder shall be entitled to an increase
to the Design-Builder’s Fee calculated at the rate of three point nine percent (3.9%) on the portion of the
Cost of the Work which is greater than the Excess GMP.

7.5 Shared Savings.

7.5.1 If at Final Completion there are Savings, the Savings (exclusive of Savings used
to fund the Warranty Management Fund) shall be allocated as follows: twenty-five percent (25%) to Design-
Builder and seventy-five percent (75%) to StadCo; provided, however, in no event shall Design-Builder’s
portion of the Savings exceed I e Savings shall be calculated and
paid as part of the Final Payment; provided, however, that Design-Builder’s share of Savings on any funds
remaining in the Warranty Management Fund at the end of the Design-Build Warranty Period shall be
calculated and paid to Design-Builder within thirty (30) days after the expiration of the Design-Build
Warranty Period. Design-Builder shall not be entitled to any portion of the Savings if either Party terminates
this Agreement. At the time of any release of Contingency, the Savings will also be calculated and paid as
set forth in Section 7.1.3.

7.6 Accounting Records/Right to Audit.

7.6.1  StadCo will have the right, upon prior written notice to Design-Builder, to designate
an independent auditor to audit from time to time the books, records, receipts, vouchers and other
documentation (“Books and Records”) necessary to document Design-Builder’s requests for payment
and to verify Design-Builder’s compliance with the requirements of the Contract Documents. Design-Builder
shall cause such files, records and accounts of expenditures for Materials, Equipment, employees and
Subcontracts and the like and other costs of rendering services or performing Work hereunder to be kept
as necessary for the proper administration of the Contract Documents. Such records shall be kept on the
basis of generally-accepted accounting principles and in accordance with the Contract Documents. Until
the expiration of six (6) years after Final Completion, Design-Builder will make available upon the written
request of StadCo or any of its duly authorized representatives, copies of any books, documents, records
and other data of Design-Builder that are necessary to certify and audit the nature and extent of Cost of the
Work incurred by Design-Builder in connection with the Project at Design-Builder’s storage facility located
at 700 Meadow Lane North, Minneapolis, MN 55422. In those situations where books, documents, records
and other data have been generated from computerized data (whether mainframe, mini-computer, or PC
based computer systems), StadCo shall be provided with extracts of data files in computer readable format
on data disks or suitable alternative computer exchange formats. Notwithstanding anything in the Contract
Documents to the contrary, any rates established in this Agreement or the GMP Amendment (or otherwise
agreed to by the Parties) are not subject to audit, including labor rates, billing rates for Equipment rental,
insurance rates (such as commercial general and excess liability, builder’s risk, and SDI) and bond rates.

7.6.2 Design-Builder shall require all Subcontractors to comply with the provisions of this
Section 7.6 by insertion of this “Accounting Records/Right to Audit” provision into each respective
related Subcontract and purchase order of all tiers relating to the Work.
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7.6.3 StadCo’s approval and payment of invoices, billings and Change Orders, shall not
preclude a post-approval adjustment to the extent StadCo discovers inaccuracies in such invoices, billings
or Change Orders as a result of an audit of the Books and Records, or otherwise. Specifically, StadCo shall
have the right to reduce any payments to Design-Builder or any Subcontractor or Vendor by any amounts
attributable to incorrect or otherwise defective cost data. If an audit inspection or examination conducted in
accordance with this Article 7 discloses overcharges of any nature by Design-Builder (or any Design
Consultant, Subcontractor or Vendor), Design-Builder shall: (i) reimburse StadCo with the total amount of
such overcharges; and (ii) reimburse, or cause such Subcontractor or Vendor to reimburse, StadCo for the
total actual cost of StadCo’s audit if such overcharge is in excess of five percent (5%) of the total invoice,
including but not limited to the actual costs of outside auditors and/or the use of StadCo’s internal auditor
at internal billing rates. To the extent that the amount of such overcharges exceeds the remaining balance
of any Retention held by StadCo in connection with the Work so audited, Design-Builder shall, within thirty
(30) days after receiving written notice of the audit results, reimburse StadCo with the amount of such
excess.

7.7 Progress Payments.

7.71 Design-Builder shall submit to StadCo Applications for Payments for Work
completed as set forth below. StadCo shall make progress payments on account of the Contract Sum as
provided below and elsewhere in the Contract Documents. Each Application for Payment shall be certified
as accurate by Design-Builder to the best of its knowledge, consistent with the process established in
Section 7.7.5.

7.7.2 Each Application for Payment shall be based upon the most recent Schedule of
Values submitted by Design-Builder and approved by StadCo in accordance with the Contract Documents.
The Schedule of Values shall allocate the entire GMP among the various portions of the Work, except that
Design-Builder’s Fee and the Design-Build Contingency shall be shown as separate line items.

7.7.3 Applications for Payment shall show the actual percentage completion of each
portion of the Work of each trade as of the end of the period covered by the Application for Payment. Unless
the GMP is a fixed price, the percentage completion shall be the lesser of (1) the percentage of that portion
of the Work that has actually been completed or (2) the percentage obtained by dividing (a) the Cost of the
Work that has actually been incurred by Design-Builder on account of that portion of the Work for which
Design-Builder has made or intends to make actual payment prior to the next Application for Payment by
(b) the share of the GMP allocated to that portion of the Work in the then current Schedule of Values.
Allocations of the GMP in the Schedule of Values are for administrative purposes only and do not represent
individual limits on recoverable Cost of the Work.

7.7.4 Design-Builder shall furnish with each Application for Payment the following:

7.7.41 a partial waiver of claims and lien (in each case consistent with
Applicable Law in the forms attached hereto as Exhibit O) for itself effective through the date of the current
application, as well as a similar waiver for each Subcontractor effective through the date of the prior
application to the extent of payment received from StadCo;

7.7.4.2 Design-Builder’s certification of the extent to which each portion of the
Work set forth on the Schedule of Values has been completed as of the end of the time period to which the
Application for Payment relates (the “Percent Complete”); provided, however, the Percent Complete shall
be subject to verification upon review of the Work by StadCo;

7743 the amount due for Work satisfactorily completed prior to the date of
the Application for Payment, as measured by Design-Builder’s direct and actual costs incurred or owed in
accordance with the Cost of Work; provided, however, that the aggregate amount due to Design-Builder
under any Application for Payment shall not exceed the product of multiplying (i) the GMP, by (ii) the
Percent Complete as of the date of the applicable Application for Payment;

44

D/B Agreement
10416056_29



7.74.4 for each category and portion of the Work as shown on the Schedule
of Values: (i) the amount requested on all previous Applications for Payments; (ii) the amount requested on
the current Application for Payment; and (iii) the amount allocated to the Work yet to be completed;

7745 Design-Builder’s Fee earned as a result of Work that is the subject of
the Application for Payment and the total of all Design-Builder's Fee paid since the Effective Date;

7.74.6 any amounts allocated to or from Design-Builder's Design-Build
Contingency for Work that is the subject of the Application for Payment and the total amount allocated to
or from Design-Build Contingency since the Commencement Date;

7.74.7 all amounts allocated to the Retention (defined in Section 7.7.6) for
Work that is the subject of the Application for Payment and the aggregate of all amounts allocated to the
Retention since the Effective Date;

7.7.4.8 Design-Builder’s detailed Project accounting report and certified
payroll ledger, as well as copies of all invoices received from Design Consultants, Subcontractors and
Vendors;

7.74.9 a cash flow projection, illustrating the timing and sequence of
expected payments to be made under the Agreement;

7.7.410 a statement listing (a)the names of all first and second tier
Subcontractors furnishing Materials, labor, or services in connection with the Work in excess of $50,000 in
the current application, (b) the Materials, labor, or services to be furnished by each such party throughout
its entire Subcontract, (c) the amounts actually paid to date to each party furnishing Materials, labor, or
services, and (d) the amounts due or to become due to each such party in the current application;

7.7.4.11 the updated Schedule of Values showing all committed contracts and
expenses of Design-Builder to date; and

7.7.412 such additional information and documentation regarding the progress
of the Work as StadCo may reasonably require.

7.7.5 The period covered by each Application for Payment shall be one calendar month
ending on the last day of the month. On or before the 27th day of any given month, Design-Builder shall
submit to and review with StadCo a preliminary, draft version of Design-Builder’s Application for Payment,
together with the required supporting data (the “Pencil Draft”). On or before the 6th day of the following
month, Design-Builder and StadCo shall meet to review the Pencil Draft. Design-Builder shall revise the
Pencil Draft in accordance with any objection or recommendation of StadCo that is consistent with the
requirements of the Contract Documents. Such revised Pencil Draft shall be resubmitted by Design-Builder
to StadCo as the Application for Payment due on or before the 9th day of the month immediately following
the month in which the Pencil Draft was first submitted. On or before the last day of the month in which
StadCo receives the approved Application for Payment, StadCo shall deliver to Design-Builder payment
and Design-Builder shall, within the Nevada statutory requirements from Design-Builder’'s receipt of
payment from StadCo, make available to each Subcontractor its payment for its respective application for
payment. Notwithstanding the foregoing, StadCo shall endeavor to have its Lender reduce the above
payment cycle to twenty (20) days.

7.7.6  Except as hereinafter provided, StadCo will retain five percent (5%) (“Retention”)
from all payments of the Contract Sum otherwise due and payable. There shall not, however, be retainage
on Design-Builder's Fee, the fees of AOR and its consultants or the Cost of the Work relating to the General
Conditions Work items listed in the GMP Amendment. Upon written request of Design-Builder after
satisfactory completion of the Work performed by a particular Subcontractor, StadCo may, in its reasonable
discretion, release from retainage a sum sufficient to increase the total payments to 100% of the cost of the
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portion of the Work performed by such Subcontractor. In addition, StadCo will give special consideration to
reducing or eliminating retainage requirements for small local businesses (as defined in Section 31.5(2) of
the Act) so as to encourage greater participation of such firms. Within thirty (30) Days after Substantial
Completion of the Work, StadCo will release all retainage less an amount equal to the reasonable estimated
cost of the remaining Punch List work or other incomplete Work. Thereafter, StadCo shall pay Design-
Builder monthly the amount retained for such items as each item is completed.

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

7.7.71 Take that portion of the GMP properly allocable to completed Work as
determined by multiplying the percentage completion of each portion of the Work by the share of the GMP
allocated to that portion of the Work in the Schedule of Values. StadCo shall make payment for the
estimated value of the Work authorized by a Construction Change Directive.

7.7.7.2 Add that portion of the GMP properly allocable to Materials and
equipment delivered and suitably stored at the Site for subsequent incorporation in the Work or, if approved
by StadCo, suitably stored off the Site at a location agreed upon in writing.

7.7.7.3 Add Design-Builder’s Fee, in accordance with Section 7.4.3 hereof.
7.7.7.4 Subtract the aggregate of previous payments made by StadCo.

7.7.7.5 Subtract the positive difference, if any, between the amount
determined in Sections 7.7.7.1 through Section 7.7.7.4 and the Cost of the Work incurred during the
current period.

7.7.7.6 Subtract retainage in accordance with Section 7.7.6 hereof.

7.7.7.7 Subtract any overpayments from previous Applications for Payment
that were inadvertently paid by StadCo or billed by Design-Builder that either Party discovered in their
review of any Application for Payment.

7.7.8 Undisputed payments due but remaining unpaid shall bear compound interest at
a rate per annum equal to the Prime Rate plus two percent (2%) from the date that is thirty (30) Days after
the payment due date until such time payment is received by Design-Builder.

7.7.9 Discounts and Rebates. Cash discounts or rebates obtained on payments made
by Design-Builder shall accrue to StadCo, and Design-Builder shall make provisions so that they can be
secured. Discounts and rebates that accrue to StadCo shall be credited to StadCo as a deduction from the
Cost of Work. Design-Builder shall use all commercially reasonable efforts to identify applicable discounts
and rebates in connection with the Cost of Work. If Design-Builder fails to obtain such discounts or rebates,
then Design-Builder shall credit StadCo with the amount of such discount or rebate.

7.7.10 Withholding. In addition to the Retention applicable thereto, StadCo may withhold
all or any part of any payment otherwise due to Design-Builder, in an amount StadCo reasonably believes
necessary to protect StadCo for any of the following: (i) Work not progressing in accordance with the
Contract Documents; (ii) Work that is the subject of a Dispute or Action (as defined in Section 9.1);
(iii) failure to materially comply with any other provisions of this Agreement; (iv) claims filed or when StadCo
has actual notice that a claim will be filed against StadCo or the Site by any party related to Design-Builder’'s
Agreement or related to the Work provided by Design-Builder; (v)failure of Design-Builder or a
Subcontractor to make timely payments that are due and owing to its Subcontractors; (vi) to cover third-
party liens filed on the property by claimants under this Agreement; (vii) the payment or otherwise of third-
party liens that StadCo has actual notice will be filed against the property by claimants related to this
Agreement, including but not limited to the Work or Design-Builder's Subcontractor agreements; and
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(viii) any other reason permitted by Applicable Law or this Agreement. If StadCo intends to withhold any
amount under this Section 7.7.10, then the Parties hereto shall adhere to the following procedures:

7.7.10.1 StadCo must deliver to Design-Builder, on or before the date that
payment is due, a written notice (“Notice of Withholding”), signed by an authorized representative of
StadCo and including: (a) the amount that will be withheld from Design-Builder (including any applicable
Design-Builder’s Fee); and (b) a reasonably detailed explanation of the reason for StadCo having withheld
that amount, including, without limitation, StadCo’s determination of any Work that has not been performed
but for which payment is being sought by Design-Builder, and/or a specific reference to the provision or
section of the applicable Contract Documents or the Applicable Laws or regulation with which Design-
Builder has failed to comply, if any.

7.7.10.2 Upon Design-Builder’s correction of any condition described in the
Notice of Withholding as the reason for withholding payment due to Design-Builder, Design-Builder shall
deliver written notice (“Notice of Correction”) to StadCo identifying the scope and manner of the corrective
measures undertaken by Design-Builder. Upon StadCo’s receipt of a Notice of Correction, StadCo shall:
(a) pay to Design-Builder the amount withheld on or before the date the next payment is due to Design-
Builder hereunder, if the conditions for withholding payment have been corrected to StadCo’s reasonable
satisfaction; or (b) deliver to Design-Builder, on or before the date the next payment is due to Design-Builder
hereunder, a written notice objecting to the scope and manner of the corrective measures taken by Design-
Builder and including a detailed explanation for such objection (“Notice of Rejection”).

7.7.10.3 If Design-Builder does not dispute the amount StadCo is withholding
and authorizes StadCo in writing to backcharge Design-Builder for such amount, StadCo and the Design-
Builder shall execute a deductive Change Order memorializing such withholding.

7.7.10.4  If Design Consultants, Subcontractors or Vendors have the right under
any Applicable Laws to dispute, in good faith, any amount withheld under this Section 7.7.10 or the grounds
for such withholding, then, prior to enforcing any rights that Design Consultants, Subcontractors, or Vendors
may have under such Applicable Laws to suspend the Work or terminate this Agreement (or part hereof)
as a result of such withholding, Design-Builder shall provide StadCo with written notice setting forth, in
detail, the Design Consultant’s, Subcontractor’s or Vendor’s reasons for disputing the amount of, or grounds
for, the withholding. Upon receipt of such written notice, StadCo may require Design-Builder to pay the
amount in dispute to the applicable Design Consultant, Subcontractor or Vendor “under protest,” and
Design-Builder must pay such amount within five (5) days after receipt of written direction from StadCo,
provided that such written direction is received by Design-Builder within three (3) days after Design-
Builder’'s written notice to StadCo. If Design-Builder continues to withhold the amount in dispute (or any
portion thereof) and, as a result of such withholding, the applicable Design Consultant, Subcontractor or
Vendor elects to terminate its Subcontract, then Design-Builder shall be solely responsible for any and all
damages payable to such Subcontractor or Vendor as a result of such termination, and such damages shall
be deemed a Non-Allowable Cost of Work. StadCo’s failure to issue any written instructions to Design-
Builder following StadCo’s receipt of a Subcontractor’s or Vendor’s notice of intent to terminate shall not be
deemed to be StadCo’s authorization to pay the amount in dispute to such Design Consultant,
Subcontractor or Vendor. StadCo’s election to require payment to Subcontractor or Vendor shall be for the
sole purpose of avoiding potential Delay or impact to the Project and shall not be a waiver of any Design-
Builder or StadCo claims against Design Consultant, Subcontractor and Vendor.

7.7.11 Off-Site Equipment and Materials. If Design-Builder is requesting payment for
Materials and equipment stored off-Site, payment for such Materials and equipment shall be contingent
upon Design-Builder providing StadCo with at least fifteen (15) days’ advance written notice of Design-
Builder's intention to request such payment from StadCo together with appropriate information and
documentation, satisfactory to StadCo and evidencing the following (in addition to any requirements and
conditions that may be imposed by Lender):

7.7111 that the Materials and equipment are suitably stored off the Site in a
segregated area at a location approved by StadCo in writing;
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7.711.2  the Materials and equipment shall have clearly visible markings
identifying the Materials and equipment as belonging to StadCo for use in connection with the Project;

7.711.3 StadCo’s title to and interest in such Materials and equipment is
adequately protected;

7.7.11.4  applicable insurance (with coverage limits acceptable to StadCo) for
storage of the Materials and equipment of the Site, and for the transportation of the Materials and equipment
to the Site, which insurance shall be evidenced by a certificate of insurance showing StadCo as a loss
payee; and

7.711.5  date stamped photographs of such Materials and equipment stored off
the Site.

7.8 Final Payment.

7.8.1 Final payment (“Final Payment”) shall not be due Design-Builder until it has
furnished the following items to StadCo:

7.8.1.1 an affidavit that payrolls, bills for Materials and equipment, and other
indebtedness (including all union dues, health, welfare, pension plan and other labor-associated
contributions) connected with the Work for which StadCo, or the Project might be responsible or
encumbered (less amounts withheld by StadCo) have been paid or will be paid out of the proceeds of Final
Payment or Design-Builder has made satisfactory arrangements for payment;

7.8.1.2 a certificate evidencing that any insurance required to remain in force
after Final Payment is currently in effect and will not be canceled or allowed to expire until at least six years
(6) prior written notice has been given to StadCo;

7.81.3 a written statement that Design-Builder knows of no substantial
reason that the insurance will not be renewable to cover the period required by the Contract Documents;

7.81.4 all warranties, guaranties, operations and maintenance manuals,
other documentation required by the commissioning procedures, and the other Project Closeout
Documents, as required by the Contract Documents;

7.8.1.5 consent of surety, if any, to final payment;

7.8.1.6 a final and complete accounting of the total aggregate Cost of Work,
together with all backup documentation reasonably required by StadCo; and

7.81.7 a final waiver and release of mechanics’ liens (conditioned upon
receipt of payment) and other claims by the applicable Subcontractor that is consistent with Applicable Law.

7.8.2 Acceptance of Final Payment shall constitute a waiver of claims by Design-Builder
except those previously made in writing and identified by Design-Builder as unsettled at the time of the final
Application for Payment, and except for claims for contribution or indemnity arising out of future claims by
third parties who are not directly or indirectly under contract with the Design-Builder.

7.8.3 Any payment made to Design-Builder under this Article 7 shall not constitute
acceptance by StadCo of the quality of the Work that is the subject of such payment, nor shall it be deemed
a waiver with respect to any claims that StadCo may have with respect to such Work. The making of Final
Payment shall not constitute a waiver of any claims by StadCo including, without limitation, any claims
arising from or relating to: (i) liens, claims, security interests or encumbrances arising out of the Contract
Documents and which are unsettled; (ii) the failure of the Work to comply with the requirements of the
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Contract Documents; (iii) the terms of any express or implied warranties, or special warranties required by
the Contract Documents; and (iv) an audit of Design-Builder's Design Consultants or any Subcontractor’s
or Vendor’s books and records.

7.9 Warranty of Title.

7.9.1 Design-Builder warrants and guarantees that title to all Work, Materials, and
equipment covered by an Application for Payment, regardless whether then incorporated in the Project, will
pass to StadCo, upon Design-Builder’s receipt of payment, free and clear of all liens, claims, security
interests or encumbrances.

710 Project Suspension or Abandonment.

7.10.1 If the Project is suspended or abandoned in whole or in part by StadCo for more
than ninety (90) Days during the preconstruction phase of the Project, or more than sixty (60) Days during
the Construction Phase of the Project, then Design-Builder shall be compensated for all Work performed
prior to receipt of written notice from StadCo of such suspension or abandonment, including retainage (in
the case of abandonment), reasonable and actual demobilization costs, costs associated with the
termination or cancellation of contracts, and Design-Builder's Fee earned to the date of such suspension
or abandonment. If the Project is resumed after being suspended beyond the applicable time periods set
forth above, and Design-Builder is re-engaged by StadCo, then Design-Builder's compensation shall be
equitably adjusted (including any demobilization and remobilization costs). If the Project is suspended
beyond the applicable time periods set forth above and later resumed, StadCo acknowledges that Design-
Builder may not be able to provide continuity of all Project personnel listed in Exhibit E and referenced in
Section 2.9.10 and Section 2.9.11 hereof.

ARTICLE 8. WARRANTY/CORRECTION OF WORK

The following warranty obligations (“Design-Builder’s Warranty Obligations”) shall apply to the
Work:

8.1 Design-Builder warrants and guarantees that all Materials and equipment incorporated into
the Project under this Agreement shall be of good quality and new unless otherwise agreed to in writing by
StadCo, and that all Work will be free from faults or defects in Materials or workmanship, and in accordance
with requirements of the Contract Documents; provided, however, that all design services and other
professional services shall be held only to the Standard of Care set forth in Section 1.1.100. Design-Builder
agrees to remove or correct all Work performed by it under this Agreement that StadCo reasonably finds
to be defective in material or workmanship or not in conformance with the Contract Documents within a
period of one (1) year from the date of Substantial Completion of the Work (the “Warranty Period”).
Design-Builder also agrees to remove or correct any portions of the Work that may be damaged or
destroyed by such Defective Work or by the removal or correction of such Defective Work. The Work shall
be completed in accordance with the following: (a) the Contract Documents and the Standard of Care set
forth in Section 1.1.100; (b) all requirements of any warranties applicable to the Work; and (c) all Applicable
Law.

8.2 Any portion of the Work not conforming to the requirements of the Contract Documents
and the warranty set forth in Section 8.1 shall be considered defective or incomplete and shall be referred
to in this Agreement as “Nonconforming Work.” Design-Builder's Warranty Obligations hereunder shall
not apply to defects caused by ordinary wear and tear, lack of maintenance, abuse or misuse.

8.3 Nothing contained in this Article 8 shall be construed to establish a period of limitation with
respect to any other obligation that Design-Builder might have under the Contract Documents. The
establishment of any time period after the date of Substantial Completion relates only to the specific
obligation of Design-Builder to correct the Work, and does not relate to the time within which Design-
Builder’s obligation to comply with the Contract Documents may be sought to be enforced, nor the time
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within which proceedings may be commenced to establish Design-Builder’s liability with respect to its
obligations.

8.4 Design-Builder shall collect all written guaranties, warranties, operations and maintenance
manuals and equipment manuals from all Subcontractors and Suppliers required under the Contract
Documents to be delivered to StadCo, and shall deliver them to StadCo, in a single, organized set of
binders, in a form reasonably acceptable to StadCo, upon Substantial Completion of the Project.

8.5 All warranties arising from Design-Builder from this Article 8 and elsewhere in the Contract
Documents shall run directly to StadCo. All warranties and guarantees of Subcontractors, manufacturers
or Suppliers shall run directly to Design-Builder and StadCo (unless provided otherwise in the Contract
Documents) and shall otherwise be fully assignable to StadCo’s designee (including, without limitation, any
owner or tenant of the Project). Design-Builder shall provide reasonable assistance to StadCo in
enforcement of long-term warranties or guaranties from manufacturers or Suppliers.

8.6 Following the correction or replacement of any of the Work, Design-Builder shall correct
any defects or deficiencies in the corrected or replaced Materials and workmanship that are found within
the longer of the balance of the initial one year warranty period or six (6) months after the date of correction
or replacement, whichever is longer.

8.7 Upon Design-Builder’s receipt of StadCo’s written notice of any Nonconforming Work at
any time during the course of the Work or during the Warranty Period, or such other period of time as may
be prescribed by any Applicable Laws, Design-Builder shall promptly perform all corrective services
(including, without limitation, furnishing all labor, Materials, equipment, and other services at the Site and
elsewhere) to StadCo’s reasonable satisfaction as may be necessary to remedy any defects or omissions
in the Work. Such work shall be compensable as a Cost of the Work subject to the GMP.

8.8 All costs associated with the performance of Design-Builder’s Warranty Obligations under
this Article 8 in excess of the GMP shall be solely Design-Builder’s responsibility for which Design-Builder
shall pay, including, without limitation, additional testing and inspections and compensation for the services
of any professionals, consultants, or Subcontractors or Vendors made necessary thereby. Design-Builder
shall, as part of Design-Builder's Warranty Obligations, repair or replace any other damaged components,
material, finishes, furnishings and other Work or portions of the Project or other property damaged or
affected by any defective, incomplete, or otherwise Nonconforming Work, and to return the same to their
original condition.

8.9 Design-Builder shall use all commercially reasonable efforts to commence with any
required corrective Work and fully perform all Design-Builder's Warranty Obligations within ten (10) days
after the receipt of written notice from StadCo of Nonconforming Work. If Design-Builder's Warranty
Obligations require more than ten (10) days for completion, Design-Builder shall submit, within ten (10)
days after receipt of StadCo’s written notice, a reasonably detailed written proposal itemizing all corrective
actions necessary which Design-Builder is prepared to and shall immediately undertake and diligently
pursue to enable the Work to achieve compliance with the Contract Documents, including the latest
Drawings and Specifications. In performing such corrective Work, Design-Builder shall perform its Work so
as to cause the least inconvenience and disruption to StadCo’s business, which may require performance
of Work at hours when StadCo’s business is least active.

8.10 In the event Design-Builder fails to timely correct Nonconforming Work following delivery
of StadCo’s written notice described above, StadCo shall have the right to correct or arrange for the
correction of any Nonconforming Work and the costs and expenses incurred by

8.11  StadCo shall be deducted from the GMP; and to the extent the GMP is exceeded Design-
Builder shall be liable for such cost and expense. Such costs incurred by StadCo in correcting such
Nonconforming Work, may include, but are not limited to, additional costs for redesigns by the architect and
other design consultants, replacement Design-Builders, Materials, equipment, and all services provided by
StadCo’s and its manager’s personnel. StadCo shall be entitled to withhold and offset all costs incurred
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during any such corrective work against any funds otherwise due, or which may become payable, to Design-
Builder hereunder. If payments then, or thereafter, due Design-Builder are insufficient to cover such
amount, Design-Builder shall immediately, upon demand, pay the difference to StadCo.

8.12 At the time of contract close-out and as part of Final Payment, Design-Builder and StadCo
shall meet and allocate a portion of any available Savings towards a warranty work account (the "Warranty
Management Fund") to be maintained by StadCo. The Parties shall agree on the funding amount as part
of the Application for Final Payment but the establishment of a Warranty Management Fund shall not affect
the making of Final Payment pursuant to Section 7.8. The Warranty Management Fund shall be used to
pay Costs of the Work incurred by Design-Builder in connection with performing Design-Builder's Warranty
Obligations. Disbursements from the Warranty Management Fund shall be made upon the same terms and
conditions applicable to all other Costs of the Work, including, without limitation, the same documentation
required by this Agreement.

ARTICLE 9. INDEMNIFICATION

9.1 General. DESIGN-BUILDER SHALL INDEMNIFY, DEFEND, AND HOLD HARMLESS
THE INDEMNITEES FROM ALL THIRD PARTY (I.E. FROM PERSONS THAT ARE NOT SIGNATORY TO
THIS AGREEMENT) CLAIMS, DEMANDS, ACTIONS, ARBITRATIONS, SUITS (COLLECTIVELY
REFERRED TO AS “CLAIMS”) AND ALL LIABILITIES TO THIRD PARTIES, SUCH AS FINES,
DAMAGES, LOSSES, COSTS, AND EXPENSES, INCLUDING BUT NOT LIMITED TO, REASONABLE
ATTORNEYS’ FEES AND OTHER PROFESSIONALS’ FEES SUBJECT TO SECTION 9.5
(COLLECTIVELY REFERRED TO AS “LIABILITIES”) TO THE EXTENT SUCH CLAIMS OR LIABILITIES
ARE CAUSED BY:

(@) THE NEGLIGENT ACTS OR OMISSION OF DESIGN-
BUILDER, AOR, SUBCONSULTANTS, SUBCONTRACTORS, SUPPLIERS OR ANY OTHER PERSON
FOR WHOM DESIGN-BUILDER IS RESPONSIBLE FOR OR LEGALLY LIABLE, THAT RESULTS IN
BODILY INJURY, SICKNESS, DISEASE, OR DEATH OR INJURY TO PROPERTY OR DESTRUCTION
OF PROPERTY (OTHER THAN THE WORK) IN ANY WAY RELATING TO THE PROJECT; OR

(b) DESIGN-BUILDER’S DEFAULT UNDER, BREACH OF, OR
FAILURE TO PERFORM IN ACCORDANCE WITH THIS AGREEMENT.

9.1.1 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE
INDEMNITY AND DEFENSE OBLIGATIONS OF DESIGN-BUILDER SET FORTH IN THIS SECTION
SHALL NOT APPLY TO CLAIMS AND LIABILITIES FOR PROFESSIONAL NEGLIGENCE THAT ARE
COVERED BY SECTION 9.4.

9.2 Patent Indemnification.

9.2.1 DESIGN-BUILDER SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS THE
INDEMNITEES FROM AND AGAINST ANY AND ALL CLAIMS WHATSOEVER IN WHOLE OR PART
CAUSED BY OR ARISING OUT OF AN INFRINGEMENT OF PATENTS OR THE IMPROPER USE OF
OTHER PROPRIETARY RIGHTS THAT MAY OCCUR IN CONNECTION WITH THE PERFORMANCE OF
THE WORK AND THE OWNERSHIP OR USE OF THE EQUIPMENT AND MATERIALS EXCEPTING,
HOWEVER, (A) THOSE ARISING FROM PARTICULAR PRODUCTS, SYSTEMS, MATERIALS, OR
EQUIPMENT SPECIFIED IN WRITING BY STADCO, AND (B) CONSEQUENTIAL DAMAGES RELATING
TO SUCH CLAIMS.

9.3 Lien Indemnification.

9.3.1 TO THE EXTENT OF PAYMENTS MADE TO DESIGN-BUILDER, DESIGN-
BUILDER SHALL INDEMNIFY, DEFEND (WITH COUNSEL REASONABLY ACCEPTABLE TO STADCO),
AND HOLD HARMLESS INDEMNITEES FROM ANY CLAIMS OR MECHANIC’S LIENS BROUGHT
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AGAINST STADCO OR AGAINST THE PROJECT BY ANY CONSULTANT, SUBCONTRACTORS OR
VENDORS AS A RESULT OF THE FAILURE OF DESIGN-BUILDER, OR THOSE FOR WHOSE ACTS IT
IS RESPONSIBLE, TO PAY FOR ANY SERVICES, MATERIALS, LABOR, EQUIPMENT, TAXES OR
OTHER ITEMS OR OBLIGATIONS FURNISHED OR INCURRED FOR OR IN CONNECTION WITH THE
WORK. WITHIN SEVEN (7) DAYS AFTER RECEIVING WRITTEN NOTICE FROM STADCO THAT SUCH
A CLAIM OR MECHANIC’S LIEN HAS BEEN FILED, DESIGN-BUILDER SHALL COMMENCE TO TAKE
THE STEPS NECESSARY TO DISCHARGE SAID CLAIM OR LIEN, INCLUDING, IF NECESSARY, THE
FURNISHING OF A MECHANIC’S LIEN BOND. IF DESIGN-BUILDER FAILS TO DO SO, STADCO WILL
HAVE THE RIGHT TO DISCHARGE THE CLAIM OR LIEN AND HOLD DESIGN-BUILDER LIABLE FOR
COSTS AND EXPENSES INCURRED, INCLUDING ATTORNEYS’ FEES AND ANY BOND PREMIUMS.

9.4 Professional Negligence Indemnification.

9.41 DESIGN-BUILDER SHALL REIMBURSE AND INDEMNIFY AND HOLD
HARMLESS THE INDEMNITEES FROM AND AGAINST ANY AND ALL CLAIMS AND LIABILITIES
CAUSED BY OR ARISING OUT OF OR INCIDENT TO DESIGN-BUILDER’'S PROFESSIONAL
NEGLIGENCE IN THE PERFORMANCE OF THE WORK PURSUANT TO THE STANDARD OF CARE
UNDER THIS AGREEMENT. DESIGN-BUILDER SHALL NOT BE LIABLE HEREUNDER TO THE
EXTENT THE ACTION IS CAUSED BY THE NEGLIGENCE OF AN INDEMNITEE. THE
INDEMNIFICATION AND DEFENSE OBLIGATIONS PROVIDED BY DESIGN-BUILDER PURSUANT TO
THIS AGREEMENT SHALL NOT BE CONSTRUED AS BEING FOR THE BENEFIT OF ANY
CONTRACTORS, SUBCONTRACTORS, OR MATERIAL SUPPLIERS.

9.5 Defense of Indemnitees.

9.5.1 IF CLAIMS ARE ASSERTED AGAINST ANY INDEMNITEE (WHETHER OR NOT
ANY ACTION, ARBITRATION, OR SUIT IS FILED) ON ANY THEORY THAT ARISES FROM OR
RELATES TO, DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, AN ALLEGATION INVOLVING
ANY OF THE INDEMNIFIED MATTERS SET FORTH IN SECTION 9.1, SECTION 9.2, SECTION 9.3, AND
SECTION 9.7, AND IF SUCH INDEMNITEE(S) REQUESTS DESIGN-BUILDER DEFEND
INDEMNITEE(S) ON SUCH CLAIMS AND THERE IS NO ACTUAL CONFLICT, OR NO CONFLICT OF
INTEREST THAT HAS NOT BEEN WAIVED, PREVENTING THE ATTORNEYS DEFENDING DESIGN-
BUILDER FROM DEFENDING BOTH DESIGN-BUILDER AND THE INDEMNITEE(S), THEN DESIGN-
BUILDER SHALL DEFEND THE INDEMNITEE(S) ON SUCH CLAIMS WITH LEGAL COUNSEL
ACCEPTABLE TO, AND APPROVED IN ADVANCE BY THE INDEMNITEE(S), WHICH ACCEPTANCE
AND APPROVAL SHALL NOT BE UNREASONABLY WITHHELD. IF A CONFLICT OF INTEREST
PREVENTS THE ATTORNEYS DEFENDING DESIGN-BUILDER FROM DEFENDING BOTH DESIGN-
BUILDER AND ANY INDEMNITEE, THEN SUCH INDEMNITEE SHALL RETAIN ITS OWN ATTORNEYS
AND PAY FOR ITS OWN DEFENSE BUT SHALL BE ENTITLED TO REIMBURSEMENT FROM DESIGN-
BUILDER OF ITS REASONABLE LEGAL FEES AND COSTS TO THE EXTENT THE CLAIM WAS
CAUSED BY ANY OF THE INDEMNIFIED MATTERS SET FORTH IN SECTION 9.1, SECTION 9.2,
SECTION 9.3, AND SECTION 9.7. IF DESIGN-BUILDER FAILS TO PERFORM ITS INDEMNITY AND
DEFENSE OBLIGATIONS HEREIN, THE INDEMNITEES SHALL BE ENTITLED TO REIMBURSEMENT
FOR ANY AND ALL REASONABLE COSTS AND FEES INCURRED TO ENFORCE DESIGN-BUILDER'’S
INDEMNITY AND DEFENSE OBLIGATIONS HEREIN.

9.6 Indemnification Not Limited by Worker’s Compensation; Disability Benefits Act.

9.6.1 ANY CLAIMS MADE AGAINST AN INDEMNITEE BY AN EMPLOYEE OF ANY
DESIGN-BUILDER PARTY OR ANYONE FOR WHOSE ACTS THEY MAY BE LIABLE, ARE INCLUDED
IN THE INDEMNIFICATION OBLIGATIONS IMPOSED UPON DESIGN-BUILDER UNDER SECTION 9.1
ABOVE AND SHALL NOT BE LIMITED BY ANY LIMITATION ON THE AMOUNT OR TYPE OF
DAMAGES, COMPENSATION OR BENEFITS PAYABLE BY, OR ON BEHALF OF, ANY DESIGN-
BUILDER PARTY UNDER ANY WORKER'’'S COMPENSATION LAWS, DISABILITY BENEFITS ACTS OR
ANY OTHER EMPLOYEE BENEFIT PROVIDED BY THIS AGREEMENT, BY APPLICABLE LAW OR BY
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THE AMOUNT OF ANY INSURANCE MAINTAINED OR REQUIRED TO BE MAINTAINED BY ANY
DESIGN-BUILDER PARTY.

9.7 Environmental Indemnity.

9.7.1 DESIGN-BUILDER’'S OBLIGATIONS TO DEFEND, INDEMNIFY, AND HOLD
HARMLESS THE INDEMNITEES UNDER SECTION 9.1 INCLUDES (BUT IS NOT LIMITED TO) ANY AND
ALL TORT LIABILITY; LIABILITY ARISING UNDER STATE, FEDERAL, OR LOCAL ENVIRONMENTAL
STATUTES AND REGULATIONS TO THE EXTENT ARISING OUT OF OR RESULTING FROM DESIGN-
BUILDER’S NEGLIGENT ACTS OR OMISSIONS.

9.8 Exceptions.

9.8.1 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS ARTICLE 9,
DESIGN-BUILDER’S DUTY TO INDEMNIFY UNDER SECTION 9.1 AND SECTION 9.4.1 SHALL NOT
APPLY TO ANY CONSEQUENTIAL DAMAGES OF ANY THIRD-PARTY BENEFICIARIES OR
INDEMNITEES EXCEPT (A) CONSEQUENTIAL DAMAGES ASSERTED AGAINST A THIRD-PARTY
BENEFICIARY OR INDEMNITEE BY A PERSON WHO IS NOT A THIRD-PARTY BENEFICIARY OR AN
INDEMNITEE; OR (B) TO THE EXTENT SUCH CONSEQUENTIAL DAMAGES WOULD BE
RECOVERABLE BY STADCO UNDER, AND WITHIN THE LIMITS SET FORTH IN, SECTION 5.2.5
(WHICH LIMITS SHALL APPLY TO STADCO, THE INDEMNITEES, AND THE THIRD-PARTY
BENEFICIARIES IN THE AGGREGATE).

9.9 Limitation of Liability.

9.9.1 Subject to the exclusions contained in Section 9.9.2, Design-Builder's aggregate
liability to StadCo and Indemnitees for any and all claims, losses (excluding any amounts recoverable for
Delay Liquidated Damages pursuant to Section 5.2), costs, direct, indirect, or Consequential Damages
caused by professional errors and omissions in the performance of Design-Builder’s Services (as explicitly
defined in Section 1.1.91), including Services provided by the AOR and other Persons for whom AOR is
responsible for or legally liable, shall not exceed the following:

(a) to the extent the professional liability is attributable to Design-
Builder separate and apart from the AOR and AOR'’s Consultants, Fifty Million Dollars ($50,000,000.00),
plus amounts actually paid by Design-Builder's Subcontractors’ professional liability insurance; and

(b) to the extent the professional liability is attributable to AOR
and AOR’s Consultants, the insurance proceeds actually paid to or on behalf of the Design-Builder by the
applicable insurance carriers pursuant to the professional liability policies of AOR as required by Exhibit J
of the AOR Agreement, including amounts paid by AOR’s professional liability insurance or actually paid to
or on behalf of any Subconsultants’ professional liability insurance.

9.9.1.1 The above limitation of liability shall apply whether such Claims are
pleaded in the form of negligence, professional errors or omissions, strict liability, breach of contract, or
breach of warranty.

9.9.1.2 Design-Builder shall use all commercially reasonable efforts to
recover all insurance proceeds available from the professional liability insurance required to be provided by
Design-Builder pursuant to Exhibit G, the insurance proceeds available from the professional liability
policies of AOR required by Exhibit J of the AOR Agreement, and insurance proceeds available under any
subconsultants’ professional liability insurance policies.

9.9.1.3 The above limitation of liability shall not apply if Design-Builder
abandons the Project or is terminated for cause after being provided all opportunities to cure its defaults as
allowed by this Agreement.
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9.9.2 Exclusions from the Limitation of Liability Defined in Section 9.9.1.
Notwithstanding the limitation of liability defined in Section 9.9.1, the following items listed below shall not
be covered by and are in addition to such limitation:

(a) any amounts recoverable for Delay Liquidated Damages
pursuant to Section 5.2;

(b) any amounts recoverable in the case of gross negligence or
intentional misconduct of Design-Builder, Design-Builder’s Subcontractors, Suppliers, Vendors, the AOR,
and other Persons for whom Design-Builder is responsible for or legally liable; and,

(c) any amounts recoverable for Claims and Liabilities of Design-
Builder arising from or related to Design-Builder's Work or the Work of Design-Builder's Subcontractors,
Suppliers, Vendors, or Persons for whom Design-Builder is responsible for or legally liable (explicitly
excluding Services as defined in Section 1.1.91, which shall remain subject to the limitation in
Section 9.9.1).

9.9.3 In the event Design-Builder fails to continuously renew and maintain the
professional liability insurance as required in Exhibit G, or to the extent the liability limits available to this
Project under such policy are decreased by payments made on account of claims arising from other projects
of Design-Builder or any of its joint venture partners, Design-Builder shall be responsible for paying any
sums that would have been paid under the terms of that policy if it had been in full force and effect, less
any attorneys’ fees that would have otherwise been payable under the professional liability insurance.

ARTICLE 10. TERMINATION AND STADCO’S
RIGHT TO PERFORM DESIGN-BUILDER’S OBLIGATIONS

10.1 Suspension and Termination by Design-Builder.

10.1.1 If StadCo fails to pay when due any amounts owed and due to Design-Builder
under this Agreement in excess of Five Million Dollars ($5,000,000.00) in the aggregate, then Design-
Builder may, upon ten (10) days’ written notice to StadCo, during which time StadCo fails to make such
payment or fails to provide reason for non-payment or withholding pursuant to this Agreement or NRS,
suspend the Work. Thereafter, if StadCo fails to pay Design-Builder any amounts owed upon fifteen (15)
days’ written notice to StadCo and StadCo’s continued failure to pay or failure to provide reason for non-
payment or withholding pursuant to this Agreement or NRS, Design-Builder may terminate this Agreement
and recover from StadCo payment for all Work executed and the portion of Design-Builder's Fee earned
prior to the date of termination (based on the percentage of Work completed as of such date), all Cost of
the Work actually and reasonably incurred by Design-Builder as a result of such termination.

10.1.2 The above remedies are in addition to the rights and remedies provided for under
Sections 624.606 to 624.630 of the NRS.

10.2 StadCo’s Right to Perform Design-Builder’s Obligations and Termination by StadCo
for Cause.

10.2.1 If Design-Builder fails to perform any if its obligations under this Agreement,
StadCo may, after twenty (20) days’ written notice to Design-Builder and its surety(ies), during which period
Design-Builder fails to perform such obligations (including, without limitation, the obligation to maintain a
safe Site), without prejudice to and cumulative of any other remedy StadCo may have, make good such
deficiencies. No action taken hereunder by StadCo shall be deemed a termination of this Agreement or
relieve Design-Builder from any consequences or liabilities arising from such actions or omissions. All costs
and expenses incurred by StadCo in correcting such deficiencies shall be deducted from the GMP. If such
costs and expenses exceed the unpaid balance of the GMP, Design-Builder shall be liable for such excess.
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10.2.2 |If Design-Builder is adjudged to be bankrupt, or if it makes a general assignment
for the benefit of its creditors, or if a receiver is appointed on account of its insolvency, or if it fails to timely
supply enough properly skilled workers or proper Materials, or if it fails to make payments owed to
Subcontractors or for Materials or labor, or fails to comply with Applicable Laws, or if it otherwise breaches
this Agreement, then, subject to the surety(ies) rights, StadCo may, without prejudice to any right or remedy
and after giving Design-Builder and its surety(ies) ten (10) days’ written notice, during which period Design-
Builder fails to cure the violation (or to take adequate steps to promptly correct or cure the problem),
terminate the employment of Design-Builder and take possession of the Site and of all Materials,
equipment, tools, construction Equipment and machinery thereon owned and/or leased by Design-Builder
and may finish the Work by whatever method that StadCo may deem expedient. In such case, Design-
Builder shall not be entitled to receive any further payment until the Work is finished nor shall it be relieved
from its obligations under this Agreement.

10.2.3 If StadCo terminates this Agreement pursuant to Section 10.2.2 and then
completes the Work, and the unpaid balance of the GMP exceeds the cost of finishing the Work, including
StadCo’s additional costs, compensation for additional services of StadCo’s Consultants, and all losses,
actual damages, costs and expenses, including attorney’s fees, sustained or incurred by reason of Design-
Builder’s failure to complete the Work, StadCo shall pay Design-Builder only for the Work Design-Builder
actually performed. If such cost to StadCo to complete the Work exceeds such unpaid balance, then
Design-Builder shall pay the difference to StadCo upon demand. This obligation for payment shall survive
the termination of this Agreement.

10.2.4 In the event that a termination by StadCo under the provisions of this Section 10.2
shall be deemed wrongful or unjustified, then such termination shall be deemed a termination for StadCo’s
convenience under Section 10.3.1 hereof and Design-Builder’s sole and liquidated remedy shall be limited
to the amounts payable by StadCo under Section 10.3.1.

10.3 Termination for Convenience.

10.3.1 In addition to any other rights StadCo may have at law or under this Agreement
with respect to cancellation or termination, StadCo may, without cause and in its sole discretion, terminate
this Agreement upon not less than fourteen (14) days written notice to, if StadCo determines that a
termination is appropriate for its convenience. StadCo shall terminate by delivering to Design-Builder a
notice of termination for convenience specifying the extent and the effective date of termination. Neither
Design-Builder nor any Subcontractor, Supplier, or Materialman shall be entitled to anticipated profits on
Work unperformed or on Materials or equipment unfurnished. Design-Builder shall be entitled to the
following as termination expenses: (i) reimbursement for all Costs of the Work incurred by Design-Builder
prior to the date of termination; (ii) reasonable costs to demobilize, provided that such costs be incurred by
Design-Builder within thirty (30) Days following the effective date of the termination; (iii) payment of any
Design-Builder’s Fees due and payable with respect to the Cost of the Work incurred prior to the date of
termination; and (iv) reasonable attorney’s fees, costs, and expenses in connection with such termination.

ARTICLE 11. SUCCESSORS AND ASSIGNS

11.1 StadCo and Design-Builder, respectively, bind themselves and their successors and
assigns to the other party to this Agreement.

11.2  Design-Builder may not assign, or transfer its interest in the Contract Documents or
delegate its obligations thereunder, or Subcontract the Work either in part, as a whole or in the aggregate,
without the prior written approval of StadCo, which may be withheld in StadCo’s sole and absolute
discretion.

11.3  StadCo may assign this Agreement at any time with the consent of Design-Builder, which
consent shall not be unreasonably withheld or delayed (provided that Design-Builder shall have no right of
consent if Design-Builder is in default hereunder at the time consent to assignment is requested, subject to
any applicable notice and cure periods).
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ARTICLE 12. EXTENT OF AGREEMENT

121 Entire Aqgreement.

12.1.1 This Agreement represents the entire and integrated agreement between StadCo
and Design-Builder and supersedes all prior negotiations, representations or agreements, either written or
oral. This Agreement may be amended only by written instrument signed by both StadCo and Design-
Builder.

12.2 Third-Party Rights.

12.2.1 Except as set forth in the next sentence of this Section 12.2.1, nothing contained
herein shall be deemed to give any third-party other than StadCo any claim or right of action against StadCo
or Design-Builder that does not otherwise exist without regard to this Agreement. The Parties acknowledge
and agree that the Lender and the Stadium Authority are intended Third-Party Beneficiaries under this
Agreement (collectively, the “Third-Party Beneficiaries”) and that each of the Third-Party Beneficiaries
shall have an independent right to enforce the terms of this Agreement. The rights of the Third-Party
Beneficiaries established under this Agreement shall be subject to the same exceptions, limitations, and
waivers as are applicable to StadCo’s rights under this Agreement.

ARTICLE 13. INSURANCE/BONDS

13.1 Design-Builder’s Insurance.

13.1.1 Design-Builder shall purchase and maintain, at its own expense, the types of
insurance set forth on Exhibit G attached hereto, with limits of coverage as set forth on said Exhibit G.
Design-Builder shall purchase such insurance from companies that are rated at a minimum A-VIl by Best's
Key Rating Guide and shall maintain such insurance through and until the expiration of all applicable
statutes of limitation and statues of repose applicable to the Work.

13.2 Bonds.

13.2.1 If required by StadCo, Design-Builder shall submit to StadCo an irrevocable
performance and payment bond (the “Bond”) for the Work, in compliance with the requirements specified
in Exhibit G or a parent guaranty in lieu of a Bond.

13.2.2 Design-Builder shall provide subcontractor default insurance (“SDI”) in lieu of
traditional bonding for the Project. The premium cost for the SDI shall be charged as a Cost of the Work,
at the rate of 1.5% (one and a half percent), and shall not be included for the purpose of calculating Design-
Builder’s Fee.

13.2.3 For Subcontractors not enrolled in the SDI program, Design-Builder shall procure
payment and performance bonds for Subcontractors and/or Vendors performing Work on the Site as
directed by StadCo. The cost of procuring payment and performance bonds shall be compensable and
considered a Cost of Work as set forth in Section 7.3.2, provided that such bonds are consistent with
market prices. Design-Builder may, upon prior written approval from StadCo, elect to not procure payment
and performance bonds for certain Subcontractors. Design-Builder shall cause StadCo, Lender, and all
Third-Party Beneficiaries to be named as additional obliges on all such bonds.

13.3 StadCo Insurance.

13.3.1 StadCo has procured and will administer an Owner Controlled Insurance Program
(“OCIP”). The OCIP manual is attached hereto as Exhibit H. Design-Builder shall participate in and require
the eligible consultants, Subcontractors, and Vendors to participate in the OCIP.
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13.3.2 StadCo shall procure and maintain the Contractor’s Pollution Liability insurance
described in Exhibit G attached hereto.

13.3.3 StadCo shall procure and maintain the Builder’'s Risk (inland marine) commercial
property insurance described in Exhibit G attached hereto.

ARTICLE 14. CHANGES AND RENEWED REQUESTS FOR CHANGE ORDERS

141  Change Orders.
14.1.1 All Change Orders shall be executed in writing by StadCo and Design-Builder and

shall contain a description of the changes, and any adjustments of the GMP, Guaranteed Substantial
Completion Date and any other modification to this Agreement.

14.2 Changes Directed by StadCo.

14.2.1 StadCo may direct a change that would alter, add to or deduct from the scope of
Work, by submitting to Design-Builder a written request setting forth in reasonable detail the nature of the
requested change. If Design-Builder determines that such change directed by StadCo will: (a) increase or
decrease Design-Builder’s cost of performing the Work; (b) adversely affect or enhance Design-Builder’s
ability to meet the Guaranteed Substantial Completion Date; or (c) adversely affect Design-Builder’s ability
to comply with the warranties provided in this Agreement, then Design-Builder shall furnish StadCo with the
information specified in Section 14.3 hereof with respect to such changed Work. If StadCo then elects to
proceed with the changed Work, then it shall issue a written Change Order to Design-Builder authorizing
such modification as shall have been agreed to by StadCo and Design-Builder.

14.3 Changes other than StadCo-Directed Changes; RRCOs and Notice.

14.3.1 Adjustment to GMP The Parties agree Design-Builder shall be entitled to an
increase in the GMP and/or an extension of the Guaranteed Substantial Completion Date to the extent
(a) there is an event outside of Design-Builder’s control that impacts the critical path of the Project and then
only to the extent that the Delay affects the critical path, unless Design-Builder can demonstrate a greater
impact to the Master Project Schedule; or (b) there is a change caused by or requested by StadCo that
materially alters the scope of Work as expressed in the GMP Amendment; or (c) there occurs any of the
events listed in Section 4.1.2, Section 5.3, or Section 6.4.1; and (d) any other provision of this Agreement
that expressly entitles Design-Builder to a Change Order. If Design-Builder believes it is entitled to an
extension of time or additional compensation, then Design-Builder shall pursue all such requests for
Change Orders in accordance with the requirements of this Article 14. If StadCo and Design-Builder cannot
agree on an adjustment to the GMP or extension of time at issue in any requests for Change Orders, then
the requests for Change Order shall be submitted to dispute resolution as provided in this Agreement and
become a RRCO. Notwithstanding the foregoing, however, the Parties expressly agree that the Design-
Builder’s rights and remedies in this Article 14 and Article 15 are in addition to and do not limit any of
Design-Builder’s rights and remedies provided for under Sections 624.606 to 624.630 of the NRS.

14.3.2 Procedure for RRCOs and Notice Requirements. Each Party shall give written
notice to the other of any RRCO within the timeframes specified in this Agreement, or if no timeframe is
specified, a reasonable time after discovery of the circumstances giving rise to the RRCO.

14.3.21 Any RRCO for extension of time or any RRCO for additional
compensation shall, to the extent practicable, specify the length of delay in the Guaranteed Substantial
Completion Date and, as applicable, the additional compensation claimed. If it is impracticable to specify
the length of such delay or amount of the RRCO at the time the notice is delivered, then Design-Builder
shall provide StadCo with periodic supplemental notices during the period over which the event continues.
Such supplemental notices shall keep StadCo informed of any change, development, progress or other
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relevant information concerning the event of which Design-Builder is aware. Notice shall be given within
twenty-one (21) Days after Design-Builder became aware of such RRCO.

14.3.2.2 Notwithstanding the foregoing or anything to the contrary in the
Contract Documents, the Parties agree that notice given by either Party in accordance with change
management procedures established by Design-Builder and approved by StadCo shall satisfy the
requirements of this Section 14.3.2 and any other provision of the Contract Documents or Applicable Law
that requires notice of a RRCO.

14.3.3 Concealed, Unknown or Unforeseen Conditions. If conditions are encountered
at the Site that are (1) subsurface or otherwise concealed physical conditions that differ materially from
those indicated in the Contract Documents, (2) unknown physical conditions of an unusual nature, that
differ materially from those ordinarily found to exist and generally recognized as inherent in construction
activities of the character provided for in the Contract Documents, or (3) unforeseen as of the execution of
the GMP Amendment, then notice by the observing party shall be given to the other party promptly before
conditions are disturbed (to the extent practicable) and in no event later than twenty-one (21) days after
first observance of the conditions. StadCo will promptly investigate such conditions and, if they differ
materially and cause an increase in the cost of, or time required for, performance of any part of the Work,
Design-Builder shall be entitled to an adjustment in the GMP or Master Project Schedule (inclusive of the
Guaranteed Substantial Completion Date), or both, and shall submit a RRCO to StadCo for such
adjustments pursuant to Section 14.3.2 (provided that Design-Builder shall not be deemed to have been
made aware of such RRCO until after StadCo has given written notice of its decision). If StadCo determines
that the conditions at the Site are not materially different from those indicated in the Contract Documents
and that no change is justified, then StadCo shall so notify Design-Builder in writing, stating the reasons,
Design-Builder may then immediately purse its RRCO through the dispute resolution provisions of
Article 15.

14.3.4 Human Remains and Archaeological Artifacts. If, in the course of the Work, the
Design-Builder or any Subcontractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Design-Builder shall
suspend any operations that would affect them and shall notify StadCo. Upon receipt of such notice, StadCo
shall promptly take any action necessary to obtain Governmental Authorization required to resume the
operations. The Design-Builder shall continue to suspend such operations until otherwise instructed by
StadCo but shall continue with all other operations that do not affect those remains or features. Design-
Builder shall be entitled to an adjustment to the extent any operations are affected or impacted by such
events. Requests for adjustments in the Contract Sum and Contract Time arising from the existence of
such remains or features shall be made as RRCOs pursuant to Section 14.3.1 and Section 14.3.2
(provided that Design-Builder shall not be deemed to have been made aware of such RRCO until StadCo
notifies Design-Builder or its intended actions).

14.3.5 StadCo Review of RRCO Notices. StadCo shall promptly review each RRCO for
extension of time or RRCO for additional compensation proposed by Design-Builder, and shall, no later
than thirty (30) days after receipt of such RRCO, either (a) issue a Change Order to Design-Builder
adjusting the Contract Sum or GMP, as applicable, or (b) pursuant to Section 624.610 of the NRS, issue a
written notice to Design-Builder setting forth in detail the reasons why the RRCO for a Change Order was
denied.

14.4 Performance of Changed Work. If the Parties are unable to agree on the final adjustment
to the GMP or Master Project Schedule applicable to a Change Order, and if directed by StadCo, then
Design-Builder shall proceed to perform such changed Work so long as Design-Builder is paid on a time
and Materials basis in accordance with the pricing set forth in Exhibit I. If the Parties cannot ultimately
reach an agreement, then either Party may refer the issue to dispute resolution as provided in this
Agreement.

14.4.1 Price and Schedule Adjustments for Change Order Work. Each Change Order
incorporating the agreed GMP adjustment shall be accompanied by a modified payment schedule reflecting
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such adjustment and each Change Order incorporating the agreed extension of the Guaranteed Substantial
Completion Date shall be accompanied by a modified Master Project Schedule reflecting such adjustment.

GENERAL PROVISIONS APPLYING
TO ARTICLES 15 AND 16

Dispute Resolution Acknowledgement. The Parties, except to the extent expressly reserved in this
Agreement, agree to utilize an alternative dispute resolution process for any and all RRCOs (as defined in
Section 1.1.84) and Disputes (as defined in Section 1.1.42) that arise from or relate to the Work and this
Agreement. The Parties agree that all Disputes and all RRCOs will be subject to the process outlined in
Article 15 and Article 16. The Parties have evaluated the attributes associated with resolving RRCOs and
Disputes through an alternative dispute resolution process, in comparison to resolving RRCOs and
Disputes in a court of competent jurisdiction; and the Parties have affirmatively, intentionally, knowingly and
voluntarily agreed that Article 15 and Article 16 accurately describe how all RRCOs and Disputes arising
from the Work, the Project, or this Agreement will be addressed, managed and resolved. Each of the Parties
hereto further acknowledges and agrees it has reviewed or had the opportunity to review its decision to
adopt the alternative dispute resolution process contained in Article 15 and Article 16 with its respective
legal counsel, and that it affirmatively agrees to utilize the process outlined Article 15 and Article 16 to
resolve any and all RRCOs and Disputes. All settlements and resolutions of any kind obtained pursuant to
Article 15 or Article 16, including but not limited to settlements related to any RRCOs or Dispute, shall
only be valid and binding if they are agreed to in writing by the Parties.

StadCo Design-Builder

ACKNOWLEDGEMENT OF PROCESS AND PROCEDURES. AS A RESULT OF THE PARTIES
ELECTION TO RESOLVE ALL RRCOS AND DISPUTES PURSUANT TO ARTICLES 15 AND 16, EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY
RRCO, DISPUTE, OR CAUSE OF ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT,
THE WORK, THE PROJECT OR ANY DEALINGS BETWEEN THE PARTIES HERETO RELATING TO
THE SUBJECT MATTER HEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL RRCOS AND DISPUTES THAT COULD HAVE BEEN FILED IN ANY
COURT AND THAT COULD RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, THE WORK,
OR THE PROJECT, INCLUDING, BUT NOT LIMITED TO, CONTRACT CLAIMS, EQUITABLE CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY
CLAIMS. EACH OF THE PARTIES HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY
FURTHER ACKNOWLEDGES AND AGREES THAT IT HAS REVIEWED OR HAD THE OPPORTUNITY
TO REVIEW THIS WAIVER WITH ITS RESPECTIVE LEGAL COUNSEL, AND THAT IT KNOWINGLY
AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH SUCH
LEGAL COUNSEL.

StadCo Design-Builder

ARTICLE 15. NOTICE OF RENEWED REQUEST FOR CHANGE ORDERS AND DISPUTES

151 Work Continuance and Payment. Unless otherwise agreed in writing and except as
provided in Section 10.1.1, Design-Builder shall continue to perform its obligations under this Agreement
and pursue Final Completion of the Work in accordance with the Schedule of the Work during any dispute
resolution proceedings initiated pursuant to this Section. If Design-Builder continues to perform its full and
complete obligations hereunder, StadCo shall continue to make payments of all undisputed amounts in
accordance with this Agreement.
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15.2 Notice of RRCO. If the Design-Builder disputes StadCo’s decision to deny a Change Order
pursuant to Section 14.3.2 the subject matter thereof shall be deemed a Renewed Request for Change
Order (“Renewed Request for Change Order” or “RRCO”) and Design-Builder shall submit a notice of
RRCO (“Notice of RRCO”) to StadCo and StadCo’s Representative within twenty-one (21) days after a
denial of a Change Order.

15.2.1 Design-Builder agrees and acknowledges if it fails to submit a Notice of RRCO
within this timeframe it is accepting and agreeing to StadCo’s denial of the Change Order. Design-Builder
agrees it shall have no further rights to appeal and shall not seek further adjudication or resolution of such
RRCO.

15.2.2 Design-Builder shall submit separate Notices of RRCO for each discrete issue and
Design-Builder shall not combine two or more discrete issues into a single Notice of RRCO.

15.2.3 A Notice of RRCO shall include, at a minimum, the following information related to
the relief sought by the Design-Builder: (i) the basis for the RRCO; (ii) the amount of dollars requested;
(iii) additional time and schedule adjustment requested; (iv) Agreement provisions that support the relief
sought in the RRCO; and (v) companies involved or affected by the facts underlying the RRCO.

15.3 Notice of Dispute.

15.3.1 The Party submitting a Notice of Dispute shall submit separate Notices of Dispute
for each discrete issue and the Party shall not combine two or more discrete issues into a single Notice of
Dispute.

15.3.2 A Notice of Dispute shall include, at a minimum, the following information related
to the relief sought by the Party: (i) the basis for the Dispute; (ii) the amount of dollars requested, if
applicable; (iii) additional time and schedule adjustment requested, if applicable; (iv) Agreement provisions
that support the relief sought in the Dispute; and (v) companies involved or affected by the facts underlying
the Dispute, if applicable.

15.4 Good Faith Negotiations. Upon receipt of a Notice of RRCO under Section 15.2, or a
Notice of Dispute under Section 15.3, the Parties shall meet at the Project Site for the purpose of resolving
the RRCO or Dispute through the following good faith negotiation process:

15.4.1 Every calendar month, except as otherwise agreed by StadCo and Design-Builder
in writing, the senior representatives of StadCo, Design-Builder, Architect, StadCo’s Representative, and
such other parties as deemed appropriate by StadCo shall meet at the Project Site to discuss the current
status of the Construction Cost Budget, Master Project Schedule, and other Project issues, including any
outstanding RRCOs and Disputes (“Executive Meeting”). If there are any outstanding RRCOs or Disputes
to be discussed, the Parties shall attempt to resolve such RRCOs at the Executive Meeting. To the extent
that discussion or negotiations over any RRCOs and Disputes are not resolved during an Executive
Meeting, the Parties shall continue to work toward a mutually acceptable resolution of any such unresolved
RRCOs and Disputes.

15.4.2 If a RRCO is not resolved within sixty (60) days after the date the Notice of RRCO
was initially delivered, then StadCo shall issue a written Denial of RRCO outlining: (a) any portion of the
RRCO StadCo denies, (b) the basis for such denial, (c) Agreement provisions that support the denial,
(d) Persons with knowledge of the facts underlying the denial, and (e) any offsetting or mitigating
circumstances (“Denial of RRCO”). Failure of StadCo to issue a written Denial of RRCO shall be deemed
to be a Denial of RRCO. In the event StadCo does not provide a Denial of RRCO and mediation is
requested, StadCo shall provide Design-Builder a Denial of RRCO fifteen (15) days prior to mediation. In
no event shall a Request for Mediation occur more than one hundred and five (105) days after the date the
Notice of RRCO was initially delivered.
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15.4.3 |If the Design-Builder disputes a Denial of RRCO under Section 15.4.2, the
Design-Builder must submit a Notice of Dispute of RRCO Denial and Request for Mediation to StadCo, with
a copy to StadCo’s Representative.

15.4.4 In the event a Dispute is not resolved within sixty (60) days after the date of the
Executive Meeting during which such Dispute was discussed, or if a Dispute is not resolved within hundred
and five (105) days after the date the Notice of Dispute was initially delivered, whichever first occurs, then
a Party may submit a Request for Mediation to the other Party.

15.4.5 Within seven (7) days after such submission, the Parties shall coordinate selection
of a mediator and mediation date through JAMS Dispute Resolution.

15.4.6 Design-Builder understands if it fails to submit a Notice of RRCO or Request
for Mediation within one hundred and five (105) days after the date of the Notice of RRCO was
initially delivered, it is accepting and agreeing to StadCo’s Denial of RRCO, unless the Parties
otherwise agree to modify this Section in writing.

15.5 Mandatory Mediation Process and Selection of Mediator.

15.5.1 Upon receipt of a Request for Mediation, the Parties shall coordinate selection of
a mediator mutually agreeable to the Design-Builder and StadCo from the following list: (1) Ty Laurie of
NADN, Chicago, lllinois; (2) Kenneth Gibbs of JAMS, Los Angeles, California; (3) Bruce Edwards of JAMS,
Las Vegas, Nevada; or (4) Hon. Daniel Weinstein of JAMS, San Francisco, California. The Parties shall
coordinate setting a date to mediate such Dispute within ninety (90) days of the Request for Mediation,
unless otherwise mutually agreed to by the Parties.

15.5.1.1 A Request for Mediation shall include the following information: (i) the
Change Proposal or Notice of Correction, as the case may be; (ii) StadCo’s applicable Denial of a Change
Proposal or Notice of Rejection; (iii) the Notice of RRCO or Notice of Dispute and all backup documentation
included with the Notice of RRCO or Notice of Dispute; and (iv) a legal memorandum of Points and
Authorities, if applicable.

15.5.1.2 A separate Request for Mediation shall be submitted for each Denial
of RRCO or Notice of Dispute. The Parties may combine more than one RRCO or Dispute into a single
Mediation if confirmed by mutual written agreement.

15.5.2 Within twenty (20) days after receipt of a Request for Mediation, the responding
party shall submit a written response, including all facts, documents, and legal authorities in support of its
position.

15.5.3 Both Design-Builder and StadCo shall attend any mediation with a business
representative physically present who has full settlement authority and with any project representatives with
knowledge necessary to resolve such RRCO or Dispute.

15.5.4 Design-Builder and StadCo shall equally divide any fees associated with
mediation, including the mediator fees and the administrative fees. In the event that Design-Builder fails to
pay its portion of the mediation fees within thirty (30) days from the date of request, StadCo shall withhold
such fees from Design-Builder’s next application for payment.

15.5.5 If Mediation does not result in the complete resolution of a RRCO or Dispute and
either Party desires to seek further relief or remedies related to an unresolved RRCO or Dispute, then the
Party shall deliver to the other Party a Notice of Unresolved RRCO or Dispute within twenty (20) days after
the Mediation concludes.
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15.6 Notice of Intent to Arbitrate.

15.6.1 Either Party may seek further resolution by requesting binding arbitration
(“Arbitration”), within twenty (20) days after receipt of the Notice of Unresolved RRCO or Dispute. Any
Arbitration shall proceed as provided herein and in accordance with the arbitration procedure outlined in
Article 16.

15.6.2 To encourage the timely resolution of RRCOs or Disputes, the Parties agree they
will comply with the timeframes outlined in Article 15 and Article 16, and shall timely commence any
Arbitration, if necessary, to effectuate the final and binding resolution of any RRCO or Dispute within the
timeframes identified herein. If additional RRCOs or Disputes arise after commencement of an Arbitration,
those RRCOs or Disputes shall be resolved separate from the pending Arbitration(s) in accordance with
the Mediation and Arbitration provisions of Article 15 and Article 16. The Parties understand and agree
each RRCO or Dispute shall be pursued in a separate and distinct Arbitration (unless consolidated as
described below); and that multiple Arbitrations for distinct RRCOs or Disputes may be active at same time.

15.6.3 Failure of Design-Builder to File a Notice of Intent to Arbitrate as outlined in
this Section 15.6 shall constitute an abandonment of such RRCO, unless otherwise mutually agreed
to in writing.

15.7 Nevada Statutory Remedies (Chapters 108 and 624). Nothing in Article 15 or
Article 16 shall limit any rights or remedies any party may have under NRS Chapters 108 and 624.

15.7.1 In the event a Contractor or Subcontractor seeks to file a mechanic’s lien under
NRS Chapter 108, the Contractor or Subcontractor shall abide by the time frames to file such notice and
foreclose such notice outlined in NRS Chapter 108.

15.7.2 Pursuant to this Agreement, any action commenced in any court pursuant to NRS
Chapter 108 shall be stayed pending the results of Arbitration pursuant to this Agreement.

15.7.2.1 Any Party filing an action outside of the Arbitration process outlined in
this Agreement shall complete all necessary tasks to stay any court actions until a final Arbitration award
has been published.

15.7.2.2 Upon the conclusion of any Arbitration, any prevailing claimant shall
present the Arbitration decision (including all offsets for payments received) to the appropriate court and
request foreclosure of the mechanic’s lien, if any, in accordance with the result of any Arbitration decision.

15.7.3 Nothing in Article 15 or Article 16 seeks to require any contractor to waive,
release, or extinguish any claim or right that any contractor may otherwise possess or acquire under NRS
108.2453 or NRS 624.622 that cannot by law be waived, released or extinguished, including rights to: (i) file
a mechanic’s lien or other right authorized under NRS 108.221 to 108.246; or (ii) claim for delay,
acceleration, disruption or impact damages or an extension of time for delays incurred, arising from any
delay, acceleration, disruption or impact event which was unreasonable under the circumstances, not within
the contemplation of the Parties at the time the Agreement was entered into, or for which any contractor is
not responsible. Rather, the procedures in Article 15 and Article 16 establish a mutually acceptable forum
to resolve any such Disputes or RRCOs throughout the course of design and construction so that any such
Disputes and RRCOs do not accumulate or remain unresolved until the end of the Project. To the extent
that any Party contends any provision of this Agreement violates any provision of the Laws, including but
not limited to any section of NRS Chapters 108 or 624, the Parties agree to submit such Dispute to
Arbitration for declaratory judgment in accordance with the procedure provided in Article 16.
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ARTICLE 16. BINDING ARBITRATION

16.1 Meet and Confer Process. In the event a RRCO or Dispute cannot be resolved through
an Executive Meeting or Mediation above, any Dispute or RRCO between Design-Builder and StadCo
arising out of or related to this Agreement shall initially be presented in writing to the other Party pursuant
to the Specific Arbitration Procedures set forth in Exhibit N. Subject to Section 16.3, the resolution of such
RRCO or Dispute shall first be subject to the following meet and confer process:

16.1.1 for a period of seven (7) days after the Dispute is presented, discussions shall be
held between the principal decision maker(s) of Design-Builder and StadCo (as designated by the
respective Parties) in an effort to resolve the RRCO or Dispute; or

16.1.2 if the RRCO or Dispute is not resolved and reduced to a written settlement
agreement within such seven (7) day period, then either Party may request arbitration as provided below.

16.2 Binding Arbitration. StadCo and Design-Builder agree that, subject to Section 16.3
below, any Dispute or RRCO arising out of or relating to this Agreement or the breach, termination,
enforcement, interpretation or validity thereof, including the determination of the scope or applicability of
this Agreement to arbitrate, and which cannot be resolved pursuant to Section 16.1 above, shall be
submitted to JAMS, or its successor, for final and binding arbitration. Multiple Arbitrations may be
simultaneously pending, each involving a different RRCO, Dispute, or consolidated RRCOs or Disputes.
The provisions of this Article 16 shall apply to each Arbitration. All Arbitrations shall be final and binding
and shall be conducted at a location determined by the Arbitrator (as defined below) in Clark County,
Nevada.

16.2.1 The Parties acknowledge and agree that during the course of the Project, RRCOs
or Disputes may arise from time to time which have a small dollar value and that it would not be an efficient
use of the Parties’ respective resources to arbitrate each such RRCO or Dispute individually. Therefore,
notwithstanding anything to the contrary in this Section 16.2 or elsewhere in this Agreement, neither Party
shall have the right or obligation, prior to Substantial Completion or the earlier termination of this Agreement,
to initiate arbitration proceedings against the other unless the aggregate amount of such Party’'s RRCO(s)
or Dispute(s) is at least Two Hundred Thousand Dollars ($200,000.00). All RRCOs or Disputes that are not
in excess of this threshold shall be subject to Article 15, but preserved until such time as the Party elects
to pursue such RRCO or Dispute.

16.2.2 The arbitration will be administered by and in accordance with the rules set forth
in Section 16.6 below and otherwise in accordance with the Engineering and Construction Arbitration Rules
and Procedures developed by JAMS. To the degree there is a conflict, the rules and procedures set forth
in this Agreement shall take precedence over any JAMS Engineering and Construction Arbitration Rules
and Procedures.

16.2.3 The award issued by the Arbitrator shall be final, and judgment may be entered
upon it in accordance with applicable law in any court having jurisdiction thereof. Either Party shall retain
the right to enforce these arbitration provisions in a court of appropriate jurisdiction.

16.3 Injunctive or Equitable Relief. StadCo and Design-Builder expressly agree that
notwithstanding the agreement to arbitrate included herein, the Parties shall have the right to seek injunctive
or equitable relief as specifically set forth herein from a Court of competent jurisdiction in order to protect
from irreparable harm and that StadCo’s exercise of such rights shall not be considered, or construed to
waive, impair, or release the agreement to arbitrate set forth herein regarding any other aspect of any
RRCO or Dispute that arise from the Work and this Agreement.

16.4 Commencement of Arbitration.
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16.4.1 Either Party may commence the arbitration process called for in this Agreement by
filing a written demand for arbitration (a “Demand for Arbitration”) with the JAMS office located at 3800
Howard Hughes Parkway, 11th Floor, Las Vegas, Nevada 89169, with a copy to the other Party to the
Agreement, as follows:

16.4.1.1 The Party filing a notice of Demand for Arbitration must assert in the
demand all RRCOs and Disputes then known to that Party on which arbitration is permitted to be demanded.
A Demand for Arbitration may not be made after the date when the institution of legal or equitable
proceedings based on the RRCO or Dispute would be barred by the applicable statute of limitations. For
statute of limitations purposes, receipt of a Demand for Arbitration by JAMS shall constitute the institution
of legal or equitable proceedings based on the RRCO or Dispute.

16.5 Selection of Arbitrator; Number and Eliqgibility of Arbitrators; Fees. The Parties shall
cooperate with JAMS and with one another in selecting one or more arbitrators as mutually agreed to by
the Parties to adjudicate Disputes pursuant to this Article 16.

16.5.1 Number of Arbitrators:

16.5.1.1 For Disputes involving a RRCO(s) or Dispute(s) in an amount less
than Two Million Five Hundred Thousand Dollars ($2,500,000), one (1) arbitrator (“Arbitrator”) shall be
selected to preside over the proceeding.

16.5.1.2 For Disputes involving a RRCO(s) or Dispute(s) in an amount equal to
or greater than Two Million Five Hundred Thousand Dollars ($2,500,000), three (3) arbitrators (“Arbitrators
or Arbitration Panel”) shall be selected to preside over the proceeding

16.5.1.3  Any Dispute regarding the number of Arbitrators to hear a given RRCO
or Dispute shall be determined by a single Arbitrator appointed by JAMS, on an expedited basis.

16.5.2 Within ten (10) days after receiving a list of Arbitrators from JAMS, the Parties shall
select the Arbitrator(s) from JAMS’, each Party shall select their preferred Arbitrators and submit to JAMS.
If the Parties are unable or unwilling to agree on the Arbitrator, JAMS shall select the Arbitrator(s).

16.5.3 The Arbitrator's fees and other costs in connection with any such arbitration
proceeding shall initially be shared equally among the Parties to such proceeding, but shall be subject to
reallocation by the Arbitrator in accordance with any other provision under this Agreement.

16.6 Administration of Arbitration. All Arbitrations shall be administered by JAMS pursuant to
its Engineering and Construction Arbitration Rules and Procedures and pursuant to the rules and
procedures set forth in this Agreement.

16.6.1 Arbitration is commenced by the filing of a Demand for Arbitration as authorized
by Section 16.4 with JAMS.

16.6.2 Judgment to enforce any final Arbitration award (the “Final Award”) may be
entered in any court having jurisdiction.

16.6.3 The Final Award in any Arbitration shall award to the prevailing Party or Parties in
the arbitration that Party’s reasonable legal fees and costs, including but not limited to the fees and costs
charged by the Arbitrator(s).

16.6.4 Arbitrators shall utilize applicable statutes in Title 4, Witnesses and Evidence, of
the NRS.
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16.6.5 Arbitrators shall enforce Rule 68 of the Nevada Rules of Civil Procedure and
Chapter 17 of the NRS to the extent any Offers of Judgment are served on the Parties.

16.7 Flow Down Provision. The Design-Builder and its Subcontractors, Vendors, and
consultants shall be bound by the terms of this Agreement to the extent the provisions of this Agreement
apply to the work of the Subcontractor, Vendors, and consultants.

16.7.1 Specifically, Design-Builder shall cause all contracts relating to the Work
(including, without limitation, all Subcontracts) to include in twelve-point bold font (to be initialed by both
Parties thereto): (i) the arbitration provisions set forth in this Article 16 such that all claims or controversies
arising out of or relating to any such contract shall be governed by such provisions; and (ii) the
acknowledgement and agreement of each party to such contracts to allow joinder to and consolidation with
any arbitration proceedings initiated pursuant to this Agreement. If Design-Builder: (a) fails to ensure that
such arbitration provisions are included in any such contract and a Dispute arises with respect to work,
services or Materials provided pursuant to such contract; and (b) StadCo is made a party to a lawsuit
relating to such Dispute and is unable to compel the filing party to arbitrate its claims, then Design-Builder
shall reimburse StadCo for all legal fees and costs incurred by them in connection with the defense of any
such lawsuit. Nothing herein shall be construed as prohibiting Design-Builder and its Subcontractors,
Vendors, and consultants from using dispute resolution procedures different from those set forth in this
Article 16 where the dispute or controversy does not involve StadCo or a claim that would be presented to
StadCo.

ARTICLE 17. MISCELLANEOUS PROVISIONS

17.1  This Agreement shall be governed by the laws of the State of Nevada without regard to
principles of conflicts of law. Any litigation under this Agreement shall be brought in any court having proper
jurisdiction that is located in the County, and all Parties hereto consent to personal jurisdiction and venue
in such court.

17.2  If any provision of this Agreement is held to be unenforceable, no other provision shall be
affected thereby, and the remainder of the Agreement shall be interpreted as if it did not contain the
unenforceable provision.

17.3  The captions contained in this Agreement are for convenience and reference only and in
no way define, describe, extend or limit the scope or intent of this Agreement or the intent of any provision
contained herein.

17.4  Any notice, demand, offer, or other written instrument required or permitted to be given
pursuant to this Agreement shall be in writing signed by the Party giving such notice and shall be hand
delivered or sent by overnight courier, messenger or registered letter, email or fax, to the other Party at the
address set forth below:

If delivered to StadCo:

LV Stadium Events Company, LLC
6623 Las Vegas Blvd. South, Suite 380
Las Vegas, NV 89119

Attn.: Don Webb

With a copy to:
(a) Oakland Raiders

1220 Harbor Bay Parkway
Alameda, CA 94502
Attn: Dan Ventrelle
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(b) Holland & Hart
9555 Hillwood Drive
Las Vegas, NV 89134
Attn: Greg Gilbert

If delivered to Design-Builder:

Mortenson-McCarthy Las Vegas Stadium, a Joint Venture
700 Meadow Lane North

Minneapolis, Minnesota 55422

Attn: John V. Wood, Senior Vice President

With a copy to:
(a) M. A. Mortenson Company

700 Meadow Lane North
Minneapolis, Minnesota 55422
Attn: Dwight A. Larson, SVP & General Counsel

(b) McCarthy Building Companies, Inc.
6225 No. 24th Street, Ste. 200
Phoenix, Arizona 85016
Attn: Alison Stahl, Regional Counsel

Each Party shall have the right to change the place to which notice shall be sent or delivered by sending a
similar notice to the others in like manner. The effective date of any notice issued pursuant to this
Agreement shall be as of the addressee’s receipt of such notice. Any notice given by fax shall also be
deposited in regular U.S. mail (or more expedient delivery) no later than the next business day after the fax
was sent.

17.5 All exhibits, schedules or other attachments referenced in this Agreement are hereby
incorporated into this Agreement by such reference as if fully rewritten herein and are deemed to be an
integral part of this Agreement.

17.6  Design-Builder is an independent contractor and shall not be deemed an agent, employee
or partner of StadCo. Nothing contained in this Agreement shall be construed as constituting a joint venture
or partnership between Design-Builder and StadCo.

17.7  This Agreement may be executed by the Parties in separate counterparts, each of which
when so executed and delivered shall be an original, but all such counterparts shall together constitute but
one and the same instrument. The counterparts of this Agreement may be executed and delivered by
facsimile or other electronic signature by any of the Parties to any other Party and the receiving Party may
rely on the receipt of such document so executed and delivered by facsimile or other electronic means as
if the original had been received.

17.8  Except as otherwise provided herein, all rights and remedies provided in this Agreement
are in addition to all other rights and remedies available at law or in equity.

17.9 Design-Builder and StadCo each has full power and authority to enter into this Agreement
and the Persons signing on behalf of the respective Parties hereto are authorized to do so.

17.10 Design-Builder shall not, without the express prior written consent of StadCo, which
consent may be withheld in StadCo’s sole discretion, advertise, publish, issue a press release or otherwise
make known (i) its affiliation with the Project, StadCo and/or (ii) any aspect of the Project, including but not
limited to, representations of the design of the Project, including photographs of the exterior or interior
(hereinafter, “Prohibited Advertising”). Additionally, Design-Builder shall not, without the express prior
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written consent of StadCo, include representations of the Project, including photographs of the exterior or
interior, among Design-Builder’s promotional materials, or otherwise publish press releases or make known
Design-Builder’s involvement with the Project or affiliation with StadCo (“Prohibited Publicity”). Design-
Builder hereby represents and agrees that it will not engage in, nor permit any consultant, agent, servant,
employee, Subcontractor or representative to engage in, any Prohibited Publicity or Prohibited Advertising.
Design-Builder’s materials shall not include confidential or proprietary information of StadCo, any Third-
Party Beneficiary, or their respective Affiliates.

17.11 Notwithstanding the provisions of Article 16 herein, in the event of any action or
proceeding at law or in equity between StadCo and Design-Builder to enforce or interpret any provision of
the Contract Documents, the unsuccessful Party to such action or proceeding shall pay to the prevailing
Party all costs and expenses, including without limitation reasonable legal fees and expenses (including,
without limitation, fees, costs and expenses of experts and consultants), incurred in connection with such
action or proceeding and in any appeal in connection therewith. If such prevailing Party obtains a judgment
in any such action, proceeding or appeal, such costs, expenses and legal fees shall be included in and as
a part of such judgment.

17.12 Except as expressly authorized in this Agreement, because of the special experience
Design-Builder has represented it has and the unique nature of the services Design-Builder will render
under the Contract Documents, Design-Builder shall not assign, or transfer its interest in the Contract
Documents or delegate its obligations thereunder, or Subcontract the Work either in part, as a whole or in
the aggregate, without the prior written approval of StadCo, which may be withheld in StadCo’s sole and
absolute discretion. Any purported assignment or transfer without such prior approval shall be null and void.
StadCo has relied upon the ownership and control of Design-Builder as a material condition in determining
to award this Agreement to Design-Builder. Any change in control or beneficial interest in Design-Builder,
including but not limited to any sale of Design-Builder or its interests to another entity, shall give StadCo, in
its sole and absolute discretion, the option to immediately terminate this Agreement. StadCo may, at any
time upon notice to Design-Builder, but without Design-Builder’'s prior approval, assign or transfer this
Agreement or delegate all or some of its rights and obligations hereunder to: (i) an Affiliate or subsidiary of
StadCo; (ii) an entity that acquires all or substantially all of StadCo’s interest in the Project; or all or
substantially all of the assets of StadCo, or (iii) a lender in connection with providing financing for the
Project. So long as StadCo’s assignee or transferee assumes all StadCo’s obligations and liabilities under
the Contract Documents, StadCo shall be released from its obligations and liabilities under the Contract
Documents from and after the date of such assignment or transfer.

17.13 Design-Builder understands, acknowledges, and agrees that StadCo may require certain
Materials, Equipment, fixtures, systems, or other property from a Project sponsor (“Sponsor Materials™)
be used in connection with the Work. As applicable, Design-Builder shall use reasonable efforts to cause
AOR to review the Sponsor Materials and confirm the Sponsor Materials conform to the Contract Drawings
and Specifications. If directed by StadCo, Design-Builder further agrees that, in StadCo’s sole discretion,
Design-Builder shall use or cause its Subcontractors to use the Sponsor Materials in the construction of the
Project. Such Sponsor Materials may be provided in kind, at no out-of-pocket expense to Design-Builder,
or at a preferred price below the fair market value of like Materials, in which case only the actual cost, if
any, of such Sponsor Materials shall be payable to Design-Builder as a Cost of the Work. To the extent that
installation of the Sponsor Materials increases the cost of, or time required for, performance of any part of
the Work, then Design-Builder shall be entitled to an adjustment in the GMP and the Master Project
Schedule. Design-Builder’'s Fee related to any Sponsor Materials provided in kind or at reduced costs and
used in the Project shall not exceed the lesser of (a) the amount set forth in the GMP for such Materials,
and (b) the fair market value of such Materials as reasonably demonstrated by StadCo. Upon StadCo’s
request, Design-Builder shall, and shall cause its Subcontractors to, meet with any sponsor to discuss other
opportunities for use of such sponsor’s tools, services, and products beyond the use in the Project.

ARTICLE 18. OWNERSHIP OF DOCUMENTS

18.1 StadCo’s Documents. Design-Builder agrees that the design of the Project, all Design
Documents, Construction Documents, models, renderings, presentation materials and other work product
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required to be delivered by Design-Builder pursuant to this Agreement (the foregoing are collectively
referred to as “Design-Builder Work Product”), together with all intellectual property (rights including
copyrights) to the Design-builder Work Product, shall be considered “work for hire,” shall be the property of
StadCo and shall be owned “royalty-free” by StadCo, whether the Project is constructed or not, provided
StadCo pays amounts due under this Agreement. Without limitation to the foregoing, StadCo shall hold,
and Design-Builder shall be deemed to have irrevocably assigned to StadCo in perpetuity with no reserved
or retained rights in any other Person or entities, all common law, statutory and other reserved rights,
including the copyrights to the Design-Builder Work Product. Therefore, StadCo shall have the right to
assign all ownership rights to the Design-Builder Work Product, including, but not limited to, assignment to
any applicable Governmental Authority and assignments for security purposes to any Construction Lender.
StadCo hereby grants to Design-Builder and the Design-Builder’s Subcontractors and Design Consultants
a license, revocable at the will of StadCo, to use and copy the Design-Builder Work Product during the term
of this Agreement, for the sole purpose of performing the Work required under this Agreement. In the event
of any infringement by a third-party of the Material copyrights, Design-Builder shall at the request of StadCo
cooperate with StadCo in the enforcement of such copyrights against the infringer, and StadCo shall bear
the expenses of any such enforcement requested by StadCo. Design-Builder shall not use any the Design-
Builder Work Product for any reason other than in furtherance of the Project on behalf of StadCo without
the prior written consent of StadCo. Notwithstanding anything contained herein to the contrary, any and all
existing tools, systems, or information owned and used by Design-Builder or Design-Builder's
Subcontractors and Design Consultants to provide Work hereunder, including computer software (object
code and source code), know-how, methodologies, equipment, or processes, and the intellectual property
inherent therein and appurtenant thereto, shall remain the sole and exclusive property of Design-Builder or
Design-Builder's Subcontractors or Design Consultants.

18.2 Use of Documents. Without intending to limit in any way StadCo’s rights of ownership,
Design-Builder acknowledges that by virtue of StadCo’s ownership of the Design-Builder Work Product:
(a) StadCo may use the Design-Builder Work Product in expansions, additions, renovations and
remodelings of the Project, all without any obligation to pay any additional compensation to Design-Builder,
(b) StadCo may use the Design-Builder Work Product to reconstruct or restore the Project in case of any
damage or destruction of the Project, and (c) in the event of a termination of this Agreement prior to
completion of the Work, StadCo may use the Design-Builder Work Product through the date of termination
for purposes of completion of the Project and may have another architect finish the design and Construction
Documents and utilize any or all the Design-Builder Work Product with respect to the Project for such
purposes. Unless Design-Builder is engaged to design any expansions, additions, or remodelings of the
Project or update the Construction Documents and provide contract administration for any restoration or
reconstruction in the case of damage or destruction, Design-Builder shall have no liability for the use of the
Design-Builder Work Product for such expansions, additions or remodelings, restoration or reconstruction,
and Design-Builder and Design-Builder’s Subcontractors or Design Consultants shall be indemnified and
held harmless from any claims, liabilities, losses, damages, costs and expenses, including but not limited
to attorney's fees, court costs and litigation expenses and liabilities to third parties by the Person so utilizing
the Design-Builder Work Product arising out of such use of the design features of the Project or such use
of the Construction Documents for such restoration or reconstruction or for any modifications made to the
Construction Documents without the written verification or adaptation by Design-Builder for the intended
purpose. Design-Builder shall not use or recreate any distinctive original features of the exterior design of
the Project material to the image of the Project in the design of any other buildings or projects by Design-
Builder without the prior approval of StadCo. If requested by Design-Builder at any time following
Substantial Completion, StadCo will identify in writing to Design-Builder, including drawings or photos where
appropriate, any features of the exterior design of the Project which StadCo reasonably considers to be
material to the image of the Project and distinctive within sixty (60) days after receipt by StadCo of a request
therefor from Design-Builder, and StadCo shall thereafter be estopped from claiming that any other exterior
design feature of the Project not so identified to Design-Builder is a material and distinctive feature of the
exterior design of the Project. However, StadCo's determination respecting the materiality of any exterior
design feature to the image of the Project shall not be conclusive. Design-Builder and Design-Builder's
Subcontractors or Design Consultants may (a) retain copies, including reproducible copies, of the Design-
Builder Work Product for its records, but shall not use the Design-Builder Work Product in their entirety for
other projects, (b) display photos, renderings and models of the Project in its offices, and (c) with StadCo’s
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prior written approval, use portions of the Design-Builder Work Product for educational and marketing
purposes. Notwithstanding anything contained herein to the contrary, any use or reuse of Design-Builder's
and Design-Builder's Subcontractors’ or Design Consultants’ deliverables by StadCo or any third-party
other than the specific purpose intended under this Agreement will be at the user’s sole risk and without
legal exposure to Design-Builder and Design-Builder’s Subcontractors or Design Consultants. StadCo shall
indemnify and hold harmless Design-Builder from any claims, liabilities, losses, damages, costs and
expenses, including, but not limited to, attorney's fees, court costs and litigation expenses and liabilities
arising out of such use or reuse by StadCo or any third-party.

18.3 No Lien Claims. Design-Builder represents and warrants to StadCo that all Design-Builder
Work Product will be, at the time of delivery, free and clear of any and all liens, claims, or rights of any type
whatsoever, and the production or exploitation of the materials in the exercise of StadCo’s rights hereunder
will not infringe upon the intellectual property rights of any other Person. Design-Builder will obtain a written
release or assignment from any Person required to make this representation and warranty true, complete
and correct, or to otherwise permit Design-Builder to assign all rights to the StadCo Documents to StadCo.

18.4 Termination. In the event of termination of this Agreement by either party for any reason,
Design-Builder shall promptly provide to StadCo all Design-Builder Work Product prepared to the date of
termination. Any Dispute regarding the amount of any payment to be made by StadCo under this Agreement
shall not diminish the rights of StadCo to own, receive and use such documents as provided herein.

18.5 Nevada Administrative Code Sect. 623.780. Notwithstanding anything in this Section to
the contrary, Design-Builder shall retain ownership rights in the Design Documents in accordance with NAC
§ 623.780, including, but not limited to, the requirements that (i) all drawings and specifications remain the
property of the design professional, and copies of the drawings and specifications retained by StadCo may
be utilized only for his or her use and for occupying the Project for which they were prepared, and not for
the construction of any other Project and (ii) that the AOR shall retain possession of all original plans,
drawings and specifications issued for official use; the plans, drawings and specifications must be printed
on paper or stored in an electronic form.

18.6 Grant of License No Other License. If the rights granted to StadCo pursuant to
Section 18.1 of this Agreement are deemed unenforceable for any reason, Design-Builder grants to
StadCo a perpetual, irrevocable, and royalty-free exclusive license to use and reproduce Design-Builder's
Instruments of Service, as that term is used by the AIA, for purposes including, but not limited to,
constructing, using, operating and maintaining the Project. Design-Builder shall obtain similar exclusive
licenses from Design-Builder's Subcontractors consistent with this Agreement. Except for the licenses
granted above, no other license or right shall be deemed granted or implied under this Agreement.

18.7 Lead Design Architect shall provide Design-Builder all Design Documents, CADD
Documents and Technical Specifications in an acceptable CADD format (or in such other medium or format
as necessary to be utilized with the BIM model), along with all calculations and other pertinent data related
to the design for use by either Design-Builder, its Subcontractors, or AOR.

18.8  Notwithstanding any provisions of the Contract Documents to the contrary, StadCo
acknowledges and agrees that StadCo shall have no ownership, title, license, or other rights to any
intellectual property (including, without limitation, copyrights, patents, trademarks, trade secrets, know-how,
and other proprietary rights) that was either (a) owned, controlled, or developed on or before February 20,
2017, by or on behalf of Design-Builder, any Subcontractor, or any Sub-subcontractor or (b) was created
outside the scope of services hereunder (the “Background IP”), by or on behalf of Design-Builder, AOR
or any Subcontractor, even if the Background IP was used in developing within any of the Design
Documents prepared by or on behalf of Design-Builder for the Project and regardless of whether the
Background IP has been registered with the appropriate governing body having jurisdiction, is protected
under common law, has been reduced to practice, has been perfected, or otherwise. Design-Builder grants
StadCo a non-revocable, non-exclusive, non-transferable, perpetual license to use the Background IP as
expressed in the Design Documents for any purpose and without any obligation to pay additional
compensation to Design-Builder.

69

D/B Agreement
10416056_29



[SIGNATURES ON NEXT PAGE]

70

D/B Agreement
10416056_29



This Agreement is entered into as of the date first above written.
STADCO:

LV STADIUM EVENTS COMPANY, LLC

By:
Name:
Title:

[Signatures continued on next page]
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DESIGN-BUILDER:

MORTENSON-MCCARTHY LAS VEGAS STADIUM,
A JOINT VENTURE

M. A. Mortenson Company,

a Minnesota Corporation, (0072732)

By:
Name:
Title:

MORTENSON-MCCARTHY LAS VEGAS STADIUM,
A JOINT VENTURE

McCarthy Building Companies, Inc.,

a Missouri Corporation (0066125)

By:
Name:
Title:

[End of signature pages]
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Responsibility Matrix

Included in the GMP Amendment.
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Design-Builder’s Procurement Plan
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Subcontract Procurement Process
Las Vegas Stadium

Introduction

The Mortenson | McCarthy Joint Venture (MMclV) team will award Subcontracts to Trade Partners
using a competitive best value selection process, as described below. Subcontracts will be awarded
based on a determination of the proposal that will provide the best value to the Project, taking into
account price, ability to meet schedule, financial strength, safety record, organizational strength, team
members to be assigned to the Project, community benefits approach, and Local Small Business
Enterprise (SBE) participation and other criteria that may be identified in the applicable request for
proposal. The MMcJV team will obtain the approval of Stadco for any deviations from these processes.

Designer Assist Target Value Budget Procurement

1. Overview
a. This process will be used for the procurement of Designer Assist Trade Partners for the
Las Vegas Stadium, which will provide preconstruction services, including design
document review and input related to price, schedule, and constructability, and
budgeting efforts at different milestones throughout preconstruction including
providing input for the establishment of a Target Value Budget (TVB) (to the extent it
may change from that set forth in the subcontract) that may be used for creating the
overall budget of the cost estimate. Based on the overall performance of
preconstruction services by the Design Assist Trade Partners and their ability to
maintain or beat the established TVB, the selected trade partner may or may not
continue into the Construction Services portion of the Work.
2. Procurement Process
a. The Design Assist Trade Partner procurement process will consist of the following steps
for each Subcontract Category:
i. Request for Proposal (RFP) Documents will be prepared and will include the
following items:

1. Proposal Requirements which introduce the project and the purpose
behind the RFP, and overview of the proposal requirements including
instructions to proposers and the criteria to be used for selection.

2. The Confidentiality Agreement and Non-Disclosure Agreement will be
provided to interested firms prior to obtaining full document packages
and must be executed and returned to the MMcJV team.

3. Some or all of the following General Contracting Requirements for
Subcontractors may be included as needed:

a. Draft Version of Mortenson | McCarthy Joint Venture
Subcontract Agreement



Supplemental Terms and Conditions
Site Logistics Plan
Exhibit A.O - Designer Assist Scope of Work
Exhibit C - Project Schedule
Exhibit D - Contract Documents
Exhibit E - Project Safety & Health Programs
i. Site-Specific Safety and Health Plan
ii. Zero Injury Training Project Manual
h. Exhibit F — Quality Program Requirements
i. Exhibit G — Community Benefits Program / SBE & Workforce
Requirements.
j. Exhibit H — Project Labor Agreement & Collective Bargaining /
Prevailing Wage Rates
k. Exhibit | — Insurance Requirements and Controlled Insurance
Program (CIP)
[.  Exhibit J—VDC/BIM
m. Exhibit K — Subcontractor Default Insurance (SDI)
4. Subcontractor Category (SC) Scope of Work & Proposal Forms, as
needed.
5. A proposed TVB or other pricing information.
6. Plans, specifications, narratives and any other pertinent information
regarding the Subcontractor Category.

]

ii. Advertising and Public Notices
1. Notices of each Request for Proposal will be placed in the Las Vegas
Review Journal (minimum of once per week) and some or all of the
following
a. ElTiempo — (Spanish language local newspaper, published
weekly on Wednesday’s)

b. Construction Notebook (Published weekly on Fridays)
c. Local Nevada Plan Rooms

2. Local Design Assist Trade Partners and Specific Specialty trade partners
may also be notified via iSQFT, an online Solicitation Service.

a. Trade Partners, Small Business Enterprises (SBE’s) and others
that have signed up through the project website
www.mmcjvlv.com may be notified via iSQFT using the
information provided under the Vendors tab provided.

3. Selected Local Small Business and Disadvantaged groups will be notified
regarding the Request for Proposal.


http://www.mmcjvlv.com/

4. Proposals will be due no sooner than 20 calendar days after the first
notice is published in the Las Vegas Review Journal.

iii. Proposal Pre-Bid Meeting
1. A non-mandatory Pre-bid Meeting may or may not be held within 7-14
days of the 1% publication in the Las Vegas Review Journal.

a. The time and place will be announced in the advertisement with
instructions to RSVP if interested in attending.

b. Anyone interested in attending will be welcome.

c. The Pre-Bid Meeting consists of high level information regarding
the overall project, project logistics and schedule, bid process
and proposal requirements, Community Benefits and Small
Business Requirement, Nevada Certificate of Eligibility.

d. Question and Answer Session will be held at the end of the
meeting for anyone to ask questions regarding the project or
Procurement Package.

iv. Proposal Submissions
1. MMocJV may request hard copies and an electronic copy of the RFP
response be submitted at the specified location, time and date
indicated.

a. Late submissions may or may not be accepted at the discretion
of the MMcJV Team. They may be marked late and may be
taken into consideration if less than 3 complete proposals are
received for a specific Subcontractor Category.

b. Submissions will be opened privately by the MMcJV team and
copies of the submissions will be made available to the owner’s
representatives.

c. If requested by owner, owner or its representatives may be
present at all submission openings.

v. Proposal Evaluations
1. Proposals will be evaluated by the MMCJV Team with input from the
Design Team. Each submission will be scored by participating members
of the MMcJV Team and the Design Team.

a. Regarding the Nevada Certificate of Eligibility for Preference, 5
points out of the 100 available for the proposal response will be
awarded to each proposer that includes the certificate issued by
the Nevada State Contractors Board and is valid at the time of
submission.

2. Points for each submission will be averaged across all those reviewing
the proposal responses.



3. All proposers are prohibited from engaging in bid-shopping, in the event
bid-shopping is discovered, the proposer shall be disqualified from the
bidding process.

vi. Interview Evaluations
1. Ashort list (2 or more) of proposers with the potential to provide the
best value to the Project may be created and those shortlisted
proposers may be invited to be interviewed by the MMcJV Team, in
some cases with participation by Design Team and owners
representatives.

a. The purpose of the interviews is to gather information relevant
to the evaluation of the proposals and, if necessary, to check for
and reconcile any scope differences among proposers.

b. Prior to the interview, each firm may be contacted with the
interview expectations and items that need to be specifically
addressed when they attend the meetings.

2. After each interview those in attendance will be asked to rank the
interviews for each of the interviewed proposers.

a. Ifinterviews are held, a maximum of 25 points will be available
to be awarded to each firm based on the numbers of interviews
held and the rank of each firm interviewed.

3. After the interviews have been completed, each short-listed proposer
may be asked by the MMcJV Team to respond to a list of follow-up
items prior to final selection.

vii. Best and Final Offer
1. Each short-listed proposer interviewed will be asked to submit a Best
and Final Offer of the TVB. Each short-listed proposers Best and Final
Offer will be awarded points based on how close, as a percentage, the
firm is to the MMcJV Team budget as per the table below:

Price Points

% over Point

Budget Value
<=2% 25
>2%, <=4% 20
>4%, <=6% 15
>6%, <=8% 10
>8%, <=10% 5
>10%




viii. Proposer Recommendations

1.

The total scores for each proposer are tallied with:

a. 100 Points available for the Proposal Response

b. 25 Points available for the Interview (if held)

c. 25 Points available for the Best and Final Offer
MMclV will make a determination of the short-listed proposer that
offers the best value to the Project based on the criteria identified in the
Request for Proposal. The point scoring described above will be used as
a guide but will not be used solely in making that determination.
MMclJV will notify StadCo of its intention to award a contract to the
proposer it has determined will provide the best value to the project.
MMclV’s determination will be subject to the approval of StadCo, which
approval will not be unreasonably withheld and will be given (or not)
within seven days.

ix. Award as a Design Assist Trade Partner

1.

An award to the selected proposer will be made for preconstruction
services only.

If the selected Trade Partner, in providing updated cost estimates as a
part of its preconstruction services, is unable to maintain or improve
upon the TVB, then MMcJV may elect, in its discretion, to a), obtain new
competitive proposals from other firms that originally competed for the
work, (some or all) or b), to re- advertise the bid package and re-solicit
new proposals. If the latter option is chosen at the conclusion of the
design assist period and the design has progressed satisfactorily to
MMoclV, then proposals will be solicited under the Design/Bid/Build
Procurement process that is described elsewhere herein.



Design / Bid / Build Procurement

1. Overview

This process is intended for procurement of Subcontractor Trade Partners for the Las Vegas Stadium to
provide Construction Services other than those selected under the Designer Assist Target Value Budget
Procurement process set forth above.

2. Procurement Process
a. The Subcontractor Trade Partner procurement process will consist of the following steps
for each Subcontractor Category:
i. Request for Proposal (RFP) Documents will be prepared and will include the
following items:

1. Proposal Requirements which introduce the project and the purpose
behind the RFP, and overview of the proposal requirements including
instructions to proposers and how proposals will be evaluated.

2. The Confidentiality Agreement and Non-Disclosure Agreement will be
provided to interested firms prior to obtaining full document packages
and must be executed and returned to the MMcJV team.

3. Some or all of the following General Contracting Requirements for
Subcontractors are to be included as needed:

a. Draft Version of Mortenson | McCarthy Joint Venture

Subcontract Agreement

Supplemental Terms and Conditions

Site Logistics Plan

Exhibit A — Scope of Work (for contract)

Exhibit B — Subcontract Price (for contract)

Exhibit C - Project Schedule

Exhibit D - Contract Documents

Exhibit E - Project Safety & Health Programs
i. Site-Specific Safety and Health Plan
ii. Zero Injury Training Project Manual

i.  Exhibit F — Quality Program Requirements

j.  Exhibit G — Community Benefits Program / SBE & Workforce
Requirements

k. Exhibit H— Project Labor Agreement & Collective Bargaining /
Prevailing Wage Rates

[.  Exhibit | — Insurance Requirements and Controlled Insurance
Program (CIP)

m. Exhibit J—VDC/ BIM

n. Exhibit K— Subcontractor Default Insurance (SDI)
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4. Subcontractor Category (SC) Scopes of Work & Proposal Forms

a. Scopes of Work (Exhibit A) and Proposal Forms (Exhibit B) are
prepared for each procurement package and issued with the
proposal documents for Trade Partners. The MMcJV team may
elect to ask for Lump Sum Prices, Unit Prices or other items as it
deems necessary to procure the work associated with each
Subcontractor Category.

b. The Subcontractor Categories is issued for proposals based on
the project schedule and as deemed necessary by the MMcJV
team and the current needs of the project.

5. Plans, specifications, narratives and any other pertinent information
regarding the Subcontractor Category.

ii. Advertising and Public Notices
1. Notices of each Request for Proposal will be placed in the Las Vegas
Journal (minimum of once per week) and some or all of the following:

a. ElTiempo (Advertisements will be published on Wednesdays
during the proposal period.)

b. Construction Notebook (Published weekly on Fridays)
c. Local Nevada Plan Rooms.

2. Based on the Subcontractor Categories currently available for bidding
Subcontractor Trade Partners will be notified via iSQFT an online
Solicitation Service.

a. Trade Partners, Small Business Enterprises (SBE’s) and others
that have signed up through the project website
www.mmcjvlv.com will be notified via iSQFT using the
information provided under the Vendors tab provided.

3. Local Small Business and Disadvantaged groups may be notified
regarding the Request for Proposal.

4. Proposals will be due no sooner than 20 calendar days after the first
notice is published in the Las Vegas Review Journal.

iii. Proposal Pre-Bid Meeting
1. A non-mandatory Pre-bid Meeting may be held at the discretion of the
MMcJV team within 7-14 days of the 1% publication in the Las Vegas
Review Journal.


http://www.mmcjvlv.com/

a. The time and place will be announced in the advertisement with
instructions to RSVP if interested in attending.

b. Anyone interested in attending will be welcome.
The Pre-Bid Meeting may consist of high level information
regarding the overall project, project logistics and schedule, bid
process and proposal requirements, Community Benefits and
Small Business Requirement, Nevada Certificate of Eligibility.

d. A Question and Answer Session may be held at the end of the
meeting for anyone to ask questions regarding the project or
Procurement Package.

iv. Proposal Submissions

1.

MMcJV will request hard copies and an electronic copy of the RFP
response be submitted at the specified location, time and date
indicated.

a. Late submissions may or may not be accepted at the discretion
of the MMcJV Team. They may be marked late and taken into
consideration if less than 3 complete proposals are received for
a specific Subcontractor Category.

b. Submissions will be opened privately by the MMcJV team and
copies of the submissions will be made available to the owner’s
representatives.

c. Ifrequested by owner, owner or its representatives may be
present at all submission openings.

v. Proposal Evaluations and Selections

1.
2.

Proposals will be evaluated by the MMCIJV Team.

Proposers will be evaluated individually against the scope of work,
completeness of the proposals, safety record, acceptance of the
contract, proposed pricing, any Nevada Certificate of Eligibility provided,
and any Local Small Business Enterprise (SBE) participation that may be
provided.

Subcontractors may be invited to participate in in-person interviews or
conference calls, at the discretion of the MMcJV team.

a. The purpose of the interviews or conference calls, if held, is to
gather information relevant to the evaluation of the proposals
and, if necessary, to check for and reconcile any scope
differences among proposers

After the interviews or conference calls (if any) have been completed,
each firm interviewed may be asked for a Best and Final Offer to be
submitted along with any other follow-up information requested by the
MMclJV Team for final evaluation of the proposal.



Credit will also be given for the firm’s community benefits approach and
meeting the required minimum 15% Local Small Business Enterprise
(SBE) participation.

a. MMclV Reserves the right to select the vendor or trade partner
that most closely aligns with requirements for the SBE
participation with the Senate Bill 1.

For proposers to receive preference the Nevada Certificate of Eligibility
for the subcontractor must be included with the proposal submission at
time of bid.

a. The certificate must be issued by the Nevada State Contractors
Board and be valid at the time of proposal submission.

Proposers who submit a valid Certificate of Eligibility at the time of bid
will be given a 5% advantage on the final evaluated price over those
proposers that do not provide a Certificate of Eligibility.

All proposers are prohibited from engaging in bid-shopping, in the event
bid-shopping is discovered, the proposer shall be disqualified from the
bidding process.

vi. Proposer Recommendations

1.

MMclV will make a determination of the proposer that offers the best
value to the Project based on the criteria identified in the Request for
Proposal.

MMclV will notify StadCo of its intention to award a contract to the
proposer it has determined will provide the best value to the project.
MMocJV’s determination will be subject to the approval of StadCo, which
approval will not be unreasonably withheld and will be given (or not)
within seven days



EXHIBIT C

Form of Amendment Establishing Guaranteed Maximum Price

AMENDMENT NO.1TO
GUARANTEED MAXIMUM PRICE DESIGN-BUILD AGREEMENT

Pursuant to Section 4.6 of the Guaranteed Maximum Price Design-Build Agreement (the
“Agreement”) dated as of February 20, 2017, by and between LV Stadium Events Company, LLC
(“StadCo”) and Mortenson-McCarthy Las Vegas Stadium, a Joint Venture (“Design-Builder”)
(individually a “Party” and together the “Parties”), StadCo and Design-Builder desire to establish a GMP
for the Work described in the Agreement and enter into this Amendment No. 1 to the Agreement (the
“Amendment”). Therefore, StadCo and Design-Builder agree as follows:

ARTICLE 1, GUARANTEED MAXIMUM PRICE

A. Design-Builder's GMP for the Work described in the Agreement (the “GMP”) is an amount equal

to the Cost of the Work, Design-Builder's Fee, and Design-Build Contingency, not to exceed
. The following Attachments and supplemental reference documents, which
shall not be inconsistent with this Amendment No. 1, are a part of the Agreement as if each were
physically incorporated therein:

i. ATTACHMENT A: GMP Cost Itemization, dated , and supplemental reference
documents.

ii. ATTACHMENT B: GMP Drawings, dated , and supplemental reference documents.

iii. ATTACHMENT C: GMP Specifications & Prose Statement, dated , and
supplemental reference documents.

iv. ~ ATTACHMENT D: Construction Schedule, dated , and supplemental reference
documents.

V. ATTACHMENT E: GMP Clarifications and supplemental reference documents.

vi. ATTACHMENT F: Responsibility Matrix and supplemental reference documents.

ARTICLE 2, DATE OF SUBSTANTIAL COMPLETION

A. The Guaranteed Substantial Completion Date is . The Project Schedule indicates that a
Certificate of Occupancy will be received by

ARTICLE 3, MISCELLANEOUS
A. The Parties acknowledge that the GMP is subject to the GMP Qualifications and Assumptions and

that the GMP and the Contract Time will be adjusted, in accordance with Article 14, to the extent
any of the events or circumstances noted in GMP Qualifications and Assumptions are triggered.

B. By execution of this Amendment, Design-Builder and StadCo acknowledge that, as of the date of
this Amendment, both Parties are not aware of, and have not reserved, any Claims against the
other Party.

C. Capitalized words and phrases herein shall have the same meanings as are ascribed to such words

in the Agreement.
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D. Any failure of Design-Builder to take the actions described and acknowledged in Section 2.9.16 of
the Agreement will not relieve Design-Builder from responsibility for estimating the difficulty and
cost of successfully performing its Work or for proceeding to successfully perform its Work without
additional expense to StadCo. StadCo shall provide to Design-Builder all information in StadCo’s
possession or control relating to the Site, including any geotechnical soils report and environmental
reports.

This Amendment is entered as of the day of

STADCO:
LV STADIUM EVENTS COMPANY, LLC
By:

Name:
Title:

DESIGN-BUILDER:

MORTENSON-MCCARTHY LAS VEGAS STADIUM,
A JOINT VENTURE

By:
Name:
Title:
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EXHIBIT D

Monthly Pay Application Schedule
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LV Raider Stadium
Monthly Draw Schedule

All Invoices Comments Pencil Draft Final Raiders Draw Pkg JLL Bank Raiders

Due to due to Review Pay App Approval sent to Submits Funds Cuts
Billing Month Draw # ICON MMclV ICON, JV, JLL to ICON Needed JLL to Bank Draw Checks
November '17 4 11/27 12/1 12/4 12/8 12/13 12/14 12/21 12/29 1/1
December '17 5 12/22 12/29 1/3 1/8 1/12 1/15 1/22 1/30 2/1
January '18 6 1/25 2/2 2/6 2/9 2/13 2/14 2/21 2/28 3/1
February '18 7 2/26 3/2 3/6 3/9 3/14 3/15 3/22 3/30 4/2
March '18 8 3/23 3/30 4/3 4/9 4/12 4/13 4/20 4/30 5/1
April '18 9 4/25 4/27 5/1 5/7 5/10 5/14 5/21 5/30 6/1
May '18 10 5/25 6/1 6/5 6/8 6/13 6/13 6/21 6/29 7/2
June '18 11 6/25 6/28 7/2 7/9 7/11 7/12 7/23 7/30 8/1
July '18 12 7/25 7/27 7/31 8/7 8/9 8/13 8/21 8/29 9/3
August '18 13 8/24 8/31 9/4 9/7 9/12 9/13 9/21 9/28 10/1
September '18 14 9/25 9/28 10/2 10/8 10/10 10/12 10/22 10/30 11/1
October '18 15 10/25 11/2 11/6 11/9 11/13 11/14 11/21 11/30 12/3
November '18 16 11/26 11/30 12/4 12/7 12/11 12/12 12/19 12/28 1/1

Responsible

Required Documents Party
Funding Notice Raiders
Sources/Uses Raiders
Payment Application MMclV
Releases MMcJV/ILL/ICON
Summary of Costs Raiders/ICON
Disbursement Request Summary ICON

Print Date: 3/16/2018



EXHIBIT E

Design-Builder’s Key Personnel

Name Firm Role

John Wood MMJV Principal in Charge
Paul Dudzinski MMJV Project Director
Brian Fitzpatrick MMJV Construction Executive

Adam Hardy MMJV Construction Executive
Jason Hopper MMJV Director of Design Phase
Dave Mansell MMJV Field Operation Manager

Jason Brown MMJV General Superintendent
Lynn Littlejohn MMJV Diversity Coordinator
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EXHIBIT F

Rate Schedule of Project Staff, Rates for Labor, and Equipment Rate Schedule
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EXHIBIT G

Insurance and Bond Requirements

A. Insurance Requirements

1.1

The Design-Builder shall purchase and maintain such insurance as will protect the Design-

Builder from any claims which may arise out of or result from the performance of the Work and/or Services
hereunder, which insurance coverage shall be retroactive to the Effective Date of this Agreement. All
insurance coverage must be provided by insurance companies with a current A.M. Best Rating of at least
A- VII. The types of insurance and limits of liability of the Design-Builder’s insurance required herein shall
meet or exceed the requirements stated below:

Workers’ Compensation and Employers’ Liability, the amount and scope of which shall be the
following:

Workers’ Compensation:  Statutory Limits

Employers’ Liability: $1,000,000 Each Accident
$1,000,000 Each Employee by Disease
$1,000,000 Policy Limit by Disease

Coverage must apply in the State(s) where Work and/or services are to be performed. The
policy shall also include coverage under the USL&H and/or Jones Act where such exposure
exists listing the state in which Work and/or services are to be performed. Stop Gap coverage
must be provided if Work and/or services are to be performed in a monopolistic state. The
workers’ compensation and employers’ liability policy shall include coverage for sole
proprietors, partners, executive/corporate officers or LLC members.

Commercial General Liability (Offsite only, including products liability coverage
provided under a standard CG 00 01 04 13 policy for products manufactured, assembled
or otherwise worked upon away from the Project’s Site), with coverage in the amounts
set forth below:

= $2,000,000 General Aggregate
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury & Advertising Liability
$1,000,000 Each Occurrence
$ 300,000 Damage to Rented Premises

Such insurance shall include the following:

Current ISO edition of CG 00 01 or its equivalent;

The general aggregate limits apply per project and location;

Claims-Made coverage is not acceptable;

The personal injury contractual liability exclusion shall be deleted, or shall provide
coverage under CG 22 74; and

» Electronic Data Liability endorsement ISO CG 04 37 with coverage to the full limits
of the policy.

The following exclusions/limitations or their equivalent(s) are prohibited:

Contractual Liability Limitation (CG 21 39);

Amendment of Insured Contract Definition (CG 24 26);

Limitation of Coverage to Designated Premises or Project (CG 21 44);
Exclusion-Damage to Work Performed by Subcontractors on Your Behalf (CG 22
94 or CG 22 95);
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= Exclusion-Explosion, Collapse and Underground Property Damage Hazard (CG
2142 or CG 21 43);

= Any Classification or Business Description limitation;

= Any Construction Defect Completed Operations exclusion;

= Any endorsement modifying the Employer’s Liability exclusion or deleting the

exception to it;

Any “Insured vs. Insured” exclusion except Named Insured vs. Named Insured;

Any Subsidence exclusion;

Any exclusion of EIFS/DEFS;

Any exclusion for punitive, exemplary or multiplied damages; and

Any exclusion for unknown pre-existing injury, loss or damage.

Business Automobile Liability, with coverage in the following amounts:

= $1,000,000 Combined Single Limit each accident; or

= If Design-Builder's Work includes Hazardous Materials Transporter services,
Design-Builder also shall obtain a (i) MCS-90 endorsement and (ii) Sudden and
Accidental Pollution endorsement with limits of liability of at least $1,000,000 for
each occurrence and $2,000,000 general aggregate.

Such insurance shall include:

= Current ISO edition of CA 00 01 or its equivalent
» Arising out of any auto (Symbol 1), including owned, hired and non-owned autos.

Umbrella/Excess Liability materially follow form excess of above required Commercial
General Liability, Business Automobile Liability and Employers’ Liability with coverage in the
following amounts:

= $50,000,000 Each Occurrence Limit
= $50,000,000 Aggregate Limit

Such insurance shall include:

= Drop-down coverage for reduction and/or exhaustion of underlying aggregate
limits.

= The same inception date as the policies to which it materially follows form.

= A duty to defend provision.

Contractors Professional Liability which shall include coverage for all design and
construction management services rendered by the Design-Builder (including vicarious liability
of the Design-Builder arising out of the activities of their consultants, and their subcontractors).
Coverage shall be on a claims made basis with a retroactive date no later than the first date of
design services, with coverage to be continuously renewed and maintained through the
applicable statute of repose:

This insurance shall include the following coverages:
= Errors and Omissions Liability
= Contractors Protective Indemnity
» Rectification Coverage

Coverage shall be in the following minimum amounts

= $50,000,000 Each Claim
= $50,000,000 Aggregate
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Coverage shall apply to negligent acts, errors or omissions arising from the Design-Builder’s
professional services that will be defined to include, at a minimum, architecture, engineering,
surveying, and construction management.

. Contractors Equipment Insurance including “all risk” coverage for any equipment, tools or
machinery used for the Project, including flood and earthquake coverage. Design Builder shall
also require its Subcontractors of every tier to procure and maintain the same coverage.
Design Builder and its Subcontractors of every tier shall each be responsible for any loss or
damage to its equipment, tools, machinery of any kind or its loss of use, regardless of cause.

. Other Required Insurance Coverage where Exposure Exists. The following insurance shall
be required by the Design-Builder and/or Subcontractors under terms and conditions consistent
with Design-Builder’s standard subcontract provisions to the extent that such activities exist in
the performance of Work under this Agreement.

a. Watercraft Liability and Indemnity Insurance.
b. Aircraft Liability (including but not limited to the use of helicopters or unmanned aircraft).
c. Railroad Protective Liability.

1.2 The Design-Builder shall maintain its products/completed operations coverage under its
Commercial General, and Umbrella/Excess insurance policies as required by the terms of this Agreement
until the expiration of any applicable statutes of repose including without limitation the applicable Law where
the Work and/or services are performed. In the event that there is no statute specifically applicable to the
construction of improvements to real property, the coverages shall be maintained in full force and effect by
the Design-Builder for a minimum of six (6) years from the Guaranteed Substantial Completion Date as
defined in the Agreement.

1.3 Insurance coverage provided by the Design-Builder shall not be limited to the liability
assumed under the indemnification provisions of this Agreement.

1.4 The Indemnitees in no way warrant that the minimum limits contained herein are sufficient
to protect Design-Builder from liabilities that might arise out of the performance of the Work and/or services
under this Agreement by the Design-Builder, its agents, representatives, employees, Subcontractors or
Vendors and Design-Builder is free to purchase such additional insurance as may be determined
necessary.

1.5 The Indemnitees are all to be named as “Additional Insureds” for both ongoing and
completed operations under all insurance policies maintained by Design-Builder hereunder, except
Workers’” Compensation. As respects the Commercial General Liability and Umbrella/Excess Liability
policies, the Additional Insured Endorsements shall be on ISO Form CG 20 10 10/01 plus CG 20 37 10/01.

1.6 With the exception of those policies of insurance being purchased by the Owner (including,
but not limited to, general liability and excess liability through Owner Controlled Insurance Program,
Contractors Pollution Liability Insurance and Builder's Risk the Design-Builder’s insurance coverage shall
be primary insurance with respect to the Indemnitees. Any insurance or self-insurance maintained by the
Indemnitees, other than those policies of insurance being purchased by the Owner (including, but not limited
to, general liability and excess liability through an Owner Controlled Insurance Program, Contractors
Pollution Liability Insurance, and Builder’s Risk),shall be in excess of the Design-Builder’s insurance and
shall not contribute to it. All applicable policies of insurance shall provide for such primary and non-
contributory coverage by endorsement and shall provide evidence of the same on all certificates of
insurance.

1.7 All policies of insurance maintained by Design-Builder shall include waivers of subrogation
in favor of the Indemnitees, except professional liability. All policies of insurance shall provide for such
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waivers by endorsement or otherwise, and shall incorporate such waivers on all certificates of insurance,
except professional liability.

1.8 Upon execution of this Agreement and prior to commencing any Work and/or services, the
Design-Builder shall furnish certificates of insurance along with the additional insured, primary and non-
contributory and waiver of subrogation endorsements evidencing the insurance required above. The
Design-Builder’s policies of insurance shall contain a provision that thirty (30) days prior written notice shall
be given to StadCo in the event of cancellation or non-renewal of such insurance. Upon execution of this
Agreement and prior to commencing any Work and/or services, the certificates of insurance and additional
insured, primary and non-contributory and waiver of subrogation endorsements shall be sent via e-mail and
U.S. Mail to the following:

LV Stadium Events Company, LLC
6623 Las Vegas Blvd. South, Suite 380
Las Vegas, NV 89119

Att: Don Webb
dwebb@lvstadiumcompany.com

Willis of Minnesota, Inc.

1600 Utica Avenue, Suite 600St.
Louis Park, MN 55416

Attn: Scott Labat
scott.labat@willistowerswatson.com

CAA ICON

6623 Las Vegas Blvd. South, Suite 380
Las Vegas, NV 89119

Attn.: Sam Bottoms
Sam.bottoms@caaicon.com

With copy to:

CAA ICON

5075 S. Syracuse St., Suite 700
Denver, CO 80237

Attn: Charlie Thornton
Charlie.thornton@caaicon.com

Failure of StadCo to demand such certificate or other evidence of full compliance with these
insurance requirements or failure of StadCo to identify any deficiency from evidence that is provided shall
not be construed as a waiver of the Design-Builder’s obligation to maintain such insurance.

1.9 Should the Design-Builder fail to provide or maintain the insurance set forth in this
Agreement, StadCo may at its sole discretion, declare the Design-Builder in material breach of this
Agreement and withhold payment, or StadCo may elect to purchase such insurance so as to maintain the
required coverage and deduct the premiums for such insurance from any payment due the Design-Builder;
provided, however, that StadCo’s failure to do so and/or failure to maintain such coverage shall not in any
manner affect, reduce, or limit StadCo’s ability to recover from Design-Builder for any loss, costs, damages,
expenses, or other actions for Design-Builder’s failure to comply with the insurance requirements contained
herein.

110 Commencement of Work and/or services without provision of the required certificate of
insurance, evidence of insurance and/or required endorsements, or without compliance with any other
provision of this Agreement, shall not constitute a waiver by StadCo of any rights. StadCo has the right, but
not the obligation, of prohibiting the Design-Builder or any Subcontractor/ Vendor from performing any Work
and/or services until such certificate of insurance, evidence of insurance and/or required endorsements are
received and approved by StadCo.
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111  The Design-Builder is responsible for assuring that all Subcontractors and Vendors
provide Commercial General Liability, Business Automobile Liability, and Workers’ Compensation
including Employers Liability coverage equal to the Design-Builder’s required coverage terms and
conditions as required in Design-Builder’s Standard Subcontract Terms and Conditions. The
Design-Builder’s Subcontractors and Vendors shall maintain total combined limits of Commercial
General and Umbrella/Excess liability limits of at least those required by the subcontract agreement
with Design Builder. Design Builder is also responsible for assuring that all Subcontractors and
Vendors insurance policies required in this Section 1.11 of this Exhibit comply with the additional
insured, primary and non-contributory and waiver of subrogation provisions shown in this Exhibit.
If requested by Stadco, Design-Builder shall provide StadCo with certificates of insurance and
additional insured, primary and non-contributory and waiver of subrogation endorsements for the
insurance required in this Section of this Exhibit for all of its Subcontractors and Vendors
performing Work and/or services in connection with this Agreement.

112  Subsequent to the assignment of the AOR agreement to Design-Builder, Design-Builder
shall ensure all insurance required under the AOR agreement remains in full force and effect.

B. Bond Requirements

21 If required by StadCo for this Project pursuant to Section 13.2 of the Agreement, the Bond
referenced in Section 13.2 of the Agreement shall be issued by a surety company acceptable to StadCo,
as security for the proper and complete fulfillment of Design-Builder’s obligations hereunder, in an amount
to be mutually agreed to by StadCo and Design-Builder. It is understood that delivery of the Bond shall not
be required until the GMP is accepted, the Project is funded, and a notice to proceed is issued to Design-
Builder such that the obligations of the sureties do not begin until after construction starts and those
obligations are limited to the construction timeframe. The Bond shall be in a form reasonably acceptable
to StadCo. The minimum requirement for approval of a surety shall be that the surety is listed by the United
States Treasury Department as acceptable for bonding Federal projects and that the amount of the Bond
is within the limit set by the Treasury Department as the net limit on any single risk. There shall be no
affiliation between Design-Builder and the bonding agent or agency unless, after full disclosure to StadCo
of all facts StadCo deems relevant, StadCo consents to such affiliation. If the Contract Sum is increased
by a duly executed Change Order, then the face amount of the Bond shall also increase and StadCo shall
pay the premium cost charged due to such increase.

C. StadCo Insurance

3.1 Builder's Risk Insurance. StadCo shall purchase and maintain, at its own expense,
builder's risk insurance for the Work at the Project. Such insurance shall be maintained through Substantial
Completion (at which time permanent property insurance will be in full force and effect). The insurance shall
be in the amount of the total value for the entire Work at the Project and shall be written on a repair or
replacement cost basis. This insurance shall include the respective interests of StadCo, Design-Builder and
Subcontractors of every tier in the Work until Substantial Completion. Design-Builder and Subcontractors
of every tier shall be Additional Insureds under the builder's risk insurance, but then only as their respective
interests may appear.

The builder's risk insurance shall be on an "all-risk" form and shall include insurance against the
perils of fire (with extended coverage) and physical loss or damage including, without duplication of
coverage, theft, vandalism, malicious mischief, terrorism (as provided under TRIA), rigging and hoisting,
collapse, earthquake, flood, windstorm, falsework, testing and startup, named storm, temporary buildings,
debris removal including demolition expenses, increased cost of repair occasioned by enforcement of any
applicable law or ordinance, and shall cover reasonable compensation for Architect's and Design-Builder's
services and expenses required as a result of such insured loss, subject to sublimits stated in the builder’'s
risk insurance. The builder's risk insurance shall cover portions of the Work at temporary offsite storage
locations, and also portions of the Work in transit (only in U.S.), subject to sublimits stated in the builder's
risk insurance.
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Partial occupancy or use shall not commence until the insurance company or companies providing
the builder’s risk insurance have consented to such partial occupancy or use by endorsement or otherwise.
StadCo and Design-Builder shall take reasonable steps to obtain consent of the insurance company or
companies, and shall, without mutual written consent, take no action with respect to partial occupancy or
use that would cause cancellation, lapse or reduction in insurance.

The builder's risk insurance shall have a deductible of $100,000 Physical loss of or damage to
Covered Property.

For any builder’s risk loss that is covered by the builder's risk insurance provided by StadCo, it shall
be the responsibility of Design-Builder, or any contractor, subcontractor or vendor which caused the
builder’s risk loss to pay the applicable deductible(s) (the “Builder’s Risk Deductible”). The Builder’s Risk
Deductible amount shall be the actual costs associated with the covered loss or $25,000 per occurrence
(whichever is less). Design-Builder shall recover the Builder’'s Risk Deductible from the party responsible
for the event triggering the builder’s risk loss. If the Builder’'s Risk Deductible is recovered by Design-Builder
then the Builder’s Risk Deductible shall be paid to StadCo within ten (10) days after receipt of the Builder’s
Risk Deductible. In the event Design-Builder cannot recover the Builder's Risk Deductible from the party
who bears responsibility for the event triggering the builder’s risk loss then the Builder's Risk Deductible
shall be a Cost of Work pursuant to the terms of the Agreement.

A loss insured under the builder's risk insurance shall be adjusted by the Builder’s Risk Insurer’s
designated adjuster and made payable to StadCo for the insureds, as their interests may appear, subject
to requirements of any applicable mortgagee clause. Upon receipt of insurance proceeds from Builders’
Risk carrier, StadCo shall pay Design-Builder their just shares of insurance proceeds within ten (10)
calendar days. The Design-Builder shall pay Subcontractors their just shares of insurance proceeds
received by the Design-Builder, and by appropriate agreements, written where legally required for validity,
shall require Subcontractors to make payments to their Sub-subcontractors in similar manner.

Upon request, StadCo shall provide Design-Builder and Subcontractors with a Certificate of
Insurance and/or a copy of each builder's risk policy for the Project.

If during the Project construction period StadCo insures properties, real or personal or both, at or
adjacent to the Site by property insurance, or if after final payment property insurance is to be provided on
the completed Work, StadCo shall waive all rights in accordance with the terms of the waiver set forth below
for damages caused by fire or other causes of loss covered by this property insurance. All policies shall
provide this waiver of subrogation by endorsement or otherwise.

Design-Builder and Subcontractors shall conduct their own independent analysis and evaluation of
the builder's risk insurance. StadCo makes no representations, warranties or guarantees regarding the
adequacy of the builder's risk insurance.

StadCo and Design-Builder waive all rights against (1) each other, each third party beneficiary and
Indemnitee established pursuant to this Agreement, and any of their subcontractors, sub-subcontractors,
agents and employees, each of the others, and (2) the Lead Design Architect, the Architect of Record, and
any of their respective consultants, separate contractors, subcontractors, sub-subcontractors, agents and
employees, if any, for damages caused by fire or other causes of loss to the extent covered by property
insurance obtained pursuant to this Section or other property insurance applicable to the Work, except such
rights as they have to proceeds of such insurance. StadCo or Design-Builder, as appropriate, shall require
of the Lead Design Architect and the Architect of Record, by appropriate agreements, written where legally
required for validity, similar waivers each in favor of other parties enumerated herein. 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.
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3.2 Project Contractors Pollution Liability Insurance. StadCo shall purchase and maintain,
at its own expense, and maintain so long as Work is performed on the Project, a Contractors Pollution
Liability Insurance Policy for the Project (“Project Contractors Pollution Liability Insurance”) written on
an occurrence basis with limits of $25,000,000 per pollution condition and $25,000,000 aggregate for all
pollution conditions subject to a deductible amount of $100,000 per pollution condition. Defense Expenses
shall erode limits of liability and any applicable deductible. Contractors and subcontractors of any tier shall
be additional named insureds to the extent there is a written and executed contract. Completed operations
coverage shall be provided for 10 years after the Guaranteed Substantial Completion Date.

StadCo shall be responsible for any deductible owed under the Project Pollution Liability Insurance.

Upon request, StadCo shall provide Design-Builder and Subcontractors with a Certificate of
Insurance and/or a copy of the Project Contractors Pollution Liability Insurance policy.

Design-Builder and Subcontractors shall conduct their own independent analysis and evaluation of
the Project Contractors Pollution Liability Insurance. StadCo makes no representations, warranties or
guarantees regarding the adequacy of the Project Contractors Pollution Liability Insurance.

3.3. OCIP. StadCo has elected to implement an Owner Controlled Insurance Program (OCIP)
on the Project to include General Liability and Excess/Umbrella Liability coverage. StadCo will be
responsible for any deductibles owed under the OCIP. Design-Builder agrees to be bound to the terms of
the OCIP Manual, and further agrees to bind its Subcontractors to the same. A copy of the OCIP Manual
is included as Exhibit H.

3.4 Earthquake Coverage. Effective on or about Substantial Completion of the Project,
StadCo shall procure and keep in effect, or continuously renew, through the applicable Statute of Repose
(the “Earthquake Coverage Period”), property insurance on an “all-risk”, "special form causes of loss" or
equivalent policy form, insuring the completed Project and of all StadCo’s office furniture, trade fixtures,
office equipment and all other items of StadCo's property on the premises, with loss or damage payable to
StadCo as named insured, or other parties as their interest may appear (the "Property Insurance"). Said
policy, or said policy in combination with excess earthquake policies, shall also provide coverage for the
peril of an earthquake and any ensuing peril due to the peril of an earthquake including a repair or replace
valuation clause and with limits of no less than $200,000,000 per occurrence and annual aggregate (the
"Earthquake Coverage").

During the Earthquake Coverage Period, StadCo hereby waives all claims against Design-Builder
(and the respective individual partners, M. A. Mortenson Company, and McCarthy Building Companies,
Inc.), and any of their subcontractors and consultants, agents and employees to the extent any loss is paid
by the Earthquake Coverage , including any associated earthquake deductibles or self-insured retentions
(if any) (the “StadCo Earthquake Waiver”). Further, the Property Insurance policy, and any excess
earthquake policies if applicable, shall contain either a provision, or endorsement stating in effect that the
insurer(s) will not acquire any rights of recovery against other parties that StadCo, as named insured, has
expressly waived, or waived in writing, prior to a loss (the “Waiver of Subrogation”).

Within 15 days following Substantial Completion, and annually thereafter during the Earthquake
Coverage Period, StadCo shall deliver to Design-Builder a certificate of insurance evidencing that the
Property Insurance is in place and includes the Waiver of Subrogation.
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1. Introduction

This OCIP Project Insurance Manual (the “Insurance Manual’) describes the insurance
requirements for the Project. LV Stadium Events Company, LLC (“Owner”) intends to
procure and maintain certain insurance coverages on behalf of certain project participants.
These coverages will include Builders Risk, Contractors Pollution Liability, and an Owner
Controlled Insurance Program (“OCIP”) providing General Liability and Excess Liability
(collectively the “Project Insurance Program”).

The OCIP will provide General Liability and Excess Liability insurance for the Design Builder,
Contractors and Subcontractors of every tier (each a “Contractor” and collectively
“Contractors”) working on the Project who are enrolled in the OCIP. Participation will be
mandatory, except for those identified as Excluded Parties, BUT IT IS NOT AUTOMATIC.
Each Eligible Contractor will be required to follow the enroliment procedures as described
herein.

In consideration of the OCIP provided by the Owner, each Eligible Contractor shall submit its
bid, pricing and any subsequent change orders excluding its General Liability and Umbrella
Liability insurance costs (Bid Net Program).

All terms and conditions of this Insurance Manual, including but not limited to Contractor’'s
rights and responsibilities as stated herein, are incorporated by reference into Contractor’s
Contract, as defined in section 3 Definitions. You are required to bind all your lower tiered
subcontractors to the terms, conditions and requirements of this manual.

Any questions regarding the particulars of this Insurance Manual can be discussed at pre-bid
and pre-award meetings, or by contacting the OCIP Program Manager (see directory).

This Insurance Manual does not, and is not intended to, provide coverage interpretations or
complete information about coverages. The terms and conditions of the respective insurance
policies will govern how coverage is applied.
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2. Directory

Owner

LV Stadium Events Company, LLC

OCIP Administrator

Willis Towers Watson
Willis of Minnesota, Inc.
1600 Utica Avenue South
Suite 600

Minneapolis, MN 55416

OCIP Program Manager

OCIP Administration

OCIP Claims Manager

4 Dated 11/10/2017

Scott Labat
Sr. Vice President, Client Advocate
Willis Towers Watson

Direct: 763-302-7166
Mobile: 612-325-1272
Email: scott.labat@willistowerswatson.com

Denise Wishcop
Vice President, Sr. Client Service Specialist
Willis Towers Watson

Direct: 763-302-7101
Mobile: 612-417-0888
Email: denise.wishcop@willistowerswatson.com

Wrap-up Data Center
Dallas, TX
Email: wrapup.dallas@willistowerswatson.com

Marty Berger

Claim Advocate

Direct: 763-302-7154

Mobile: 612-812-9474

Email: marty.berger@willistowerswatson.com
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3. Definitions

Bid Net Program: Contractor’s original scope of work and subsequent change orders will be
bid excluding any General Liability and Excess Liability insurance costs.

Contract: The written agreement between one or more of the Owner, Design Builder,
Contractors, Subcontractors and their Subcontractors of every tier.

Owner: LV Stadium Events Company, LLC.

Design Builder: Mortenson-McCarthy Las Vegas Stadium, a Joint Venture, comprised of M.A.
Mortenson Company, Inc., a Minnesota Corporation, and McCarthy Building Companies, Inc., a
Missouri Corporation.

Contractor: Any individual, firm, or corporation undertaking construction or other services under
a Contract with the Owner or Design Builder to furnish labor, services, materials and/or
equipment, and/or perform operations at the Project sites. Subcontractor is also a Contractor.

Subcontractor: Any individual, firm, or corporation undertaking construction or other services
under a Contract with the Owner, Design Builder or Contractor (or their Subcontractors) to
furnish labor, services, materials and/or equipment, and/or perform operations at the Project
sites.

Enrolled Contractor(s): The Design Builder, Contractors or Subcontractors of any tier who
have been awarded work and meet the requirements to become enrolled in the OCIP as
evidenced by an OCIP certificate of insurance issued by the OCIP Program Manager.

Eligible Contractors: Contractors and Subcontractors of all tiers performing labor or services
at the project site are eligible to be enrolled in the OCIP. Suppliers and vendors that perform or
subcontract installation, temporary labor services, employee leasing companies providing direct
labor, joint ventures and all joint venture partners are considered Eligible Contractors. The
Owner may, at its discretion, include a Contractor who otherwise, by definition, would be an
Excluded Party.

Excluded / Ineligible Parties: Contractors or companies excluded from the OCIP:

e Vendors, suppliers (who do not perform or subcontract installation at the Project Site),
material dealers, manufacturing representatives, equipment and rental companies who
perform equipment maintenance (does not apply to those who provide operators);

e Contract haulers or truckers (or others who merely transport, pick up, deliver or carry
materials, personnel, parts or equipment or any other items or persons to or from the
project site);

e Mobile crane owners and/or operators whose sole scope of work involves the lifting or
placement of materials or equipment for other contractors;
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e Asbestos abatement or other hazardous materials remediation;

e Architects, engineers, surveyors, soil testing contractors and their consultants;

e Contractors whose sole scope of work includes Exterior Insulation and Finish Systems;

e Contractors whose sole scope of work includes guard services, janitorial services and
food services;

e Contractors providing temporary services; and

e The Owner may at its discretion exclude others from the OCIP, provided that prompt
notice is given to Contractor or Subcontractor.

Project Site: Las Vegas Stadium Project, Las Vegas, NV

The Project Site defined in the contract documents, and any scheduled offsite location or
structure if dedicated to the Project and approved by the Owner. Includes, but not limited to, lay
down areas, parking lots, trailers, mock up and staging areas, model units, Project Site offices
and any operations necessary and incidental to the designated project. This will not include the
Enrolled Contractors’ regularly established workplace, plant, factory, office, shop, warehouse, or
permanent yard.

Offsite: Premises other than the Project Site.

Onsite: See Project Site definition.

Project: Las Vegas Stadium — Las Vegas, NV

Project Managers: The individuals assigned by the Design Builder with overall Project
responsibility.

OCIP: Owner Controlled Insurance Program. A program under which General Liability and
Excess Liability Insurance is procured by the Owner for all Eligible Enrolled Contractors of every
tier while performing operations at the Project Sites.

OCIP Administrator: Willis Towers Watson — Willis of Minnesota, Inc.

OCIP Program Manager: The individual who is responsible for the day-to-day administration of
the OCIP and the OCIP enrollments.

OCIP Administration: Responsible for project certificate issuance and enrollment reporting
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4. General Provisions

All Enrolled Parties are required to reasonably cooperate with the Owner, the OCIP
Administrator, and the OCIP insurance carrier(s) in all aspects of the OCIP operation and
administration. Enrolled Parties’ responsibilities include, but are not limited to:

1.

Mandatory Compliance

OCIP participation is mandatory, except for those identified as Excluded Parties. OCIP
contract provisions and requirements must be included in all subcontracts.

Meeting Attendance

At the request of the Owner or the Design Builder, Contractors and their Subcontractors
shall attend any meetings held to explain and discuss the Project Insurance Program.

Insurance Manual Incorporated into Bid Specifications and Contract

This Insurance Manual will be a part of the bid specifications and bidders are expected to
be familiar with the requirements prior to submitting their bid. In addition, this Insurance
Manual will be incorporated by reference into the successful bidders awarding Contract
and accordingly, all provisions require mandatory compliance. Each Subcontractor must be
provided with a copy of this Insurance Manual.

Commencement of Work

Contractors or Subcontractors shall not commence work at the Project Sites until:

a) If enrolled under the OCIP, having received an OCIP certificate of insurance issued by
the OCIP Program Manager, and providing evidence of offsite GL/Excess coverage
and other coverage as required in this Insurance Manual and elsewhere in their
Contract.

b) If excluded under the OCIP, having provided a certificate of insurance as evidence of
coverage as required in this Insurance Manual and elsewhere in their Contract.

c) They have met all the other insurance requirements of this Insurance Manual and in
their respective Contracts.

Additional Contractor Responsibilities
In addition the Design Builder, Contractor and Subcontractor are responsible to comply
with all of the following requirements:

e Enforcing the Bid Net process for enrollment of all Subcontractors, except for those
identified as Excluded / Ineligible parties, as participation by Eligible Contractors is
mandatory;

¢ Notifying the OCIP Administrator of all subcontracts awarded by submitting the Notice
of Contract Award, included in this Insurance Manual.

e Complying with insurance requirements in contract and Section 9, Insurance Claims
Procedures;
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e Each Contractor shall submit its bid, pricing and any subsequent change orders
excluding its General Liability and Umbrella Liability insurance costs (Bid Net
Program).

8 Dated 11/10/2017



5. Insurance Provided by the Owner

The Owner will procure and maintain the insurance described in this section at its own expense.
The limits of liability purchased apply collectively to all Insureds. Enrolled Parties shall refer to
the actual policies for details concerning coverages, exclusions and limitations. Owner makes
no representations, warranties, or guarantees regarding the adequacy of the OCIP. Each
Enrolled Party shall conduct its own independent analysis and evaluation of the OCIP
coverages. Policies are available for review upon request to the OCIP Administrator.

While the OCIP provides uniform coverages and reasonable limits for work performed at the
Project Site, the OCIP is not intended to meet all the insurance needs of the Enrolled Parties.
Eligible Parties shall discuss the OCIP with its insurance agent/broker or consultant to ensure
that proper coverages are maintained. Eligible Parties shall notify their agent/broker or
consultant that the work performed on-site will be insured under the OCIP once enrolled. This
notification is to inform the Enrolled Parties’ standard insurance company(ies) that the insurance
coverages provided under the OCIP are primary and non-contributory on the Project Site.

Summaries of the insurance coverages and terms that are provided by the Owner are as
follows:

1. Commercial General Liability (“CGL”) and Excess Liability Insurance

Owner Controlled Insurance Program (OCIP) providing General Liability and Excess
Liability insurance for the Owner, Design Builder, Contractors, and Subcontractors of
every tier working on the Project at the Project Site who are either specifically named
on the policies or are enrolled in the OCIP. The Owner will maintain the OCIP until final
completion, but in no event beyond the expiration date of the policies as noted on the
project certificates of insurance. A single policy will be issued for all Enrolled
Contractors naming all Enrolled Contractors as Additional Named Insureds. Coverage
provided is primary and non-contributory with respect to any other insurance carried by
Enrolled Contractor. As defined in the policy, Products/Completed Operations coverage
is extended through the Statute of Repose, or ten (10) years, whichever is less, of
where the Project is located. In addition, this program includes an extended
warranty/repair work provision which extends operations coverage through the Statute
of Repose, or ten (10) years, whichever is less, of where the Project is located in the
event an Enrolled Contractor returns to the project site to perform warranty or repair
work as defined by the OCIP policy.
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a. Commercial General Liability (CGL)

Limits of Liability: (to be shared by all insureds)
$2,000,000 Each Occurrence
$4,000,000 General Aggregate
$4,000,000 Products/Completed Operations Aggregate*
$2,000,000 Personal Injury and Advertising Liability
$100,000 Each Loss — Fire Damage Liability
Excluded Each Loss — Medical Payments

* The Products/Completed Operations Aggregate is a single limit for the entire policy term
inclusive of the extension period.

Coverage for off-site operations is excluded unless locations are scheduled and
approved by the owner and OCIP Insurance carriers.

Defense costs are outside of the policy limits.
Primary and non-contributing insurance
Waiver of Subrogation

Policy provides Completed Operations Extension coverage through the applicable
Statute of Repose or 10 (ten) years, whichever is less, per policy terms and
conditions.

The OCIP provides coverage for general liability claims which result from repair
work to correct, replace or repair work that was completed during the policy period
for the period of time allowed by the applicable statue of repose as provided by the
controlling law of the jurisdiction where it is located and expires.

A single CGL policy will be issued and will include all Enrolled Contractors as Named
Insureds and is available for review upon written request to the OCIP Administrator.

b. Excess Liability Insurance

Excess Liability insurance (above the CGL insurance) will be provided with limits of
$200 million each occurrence and in the aggregate. The limits are excess of the
primary limits described in Item a. above. These limits will be shared by all insureds.

Excess Follow-Form primary Commercial General Liability per policy terms and
conditions of the primary OCIP CGL policy only.

Policy provides Completed Operations Extension coverage through the applicable
Statute of Repose or 10 (ten) years, whichever is less, per policy terms and
conditions.
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A single lead excess and layered Excess Liability policy will be issued and will include all
Enrolled Contractors as Named Insureds and is available for review upon written request to
the OCIP Administrator.

2. OCIP Cancellation, Termination or Modification
Notwithstanding any other provision in this Insurance Manual, it is the Owner’s intent to
keep the OCIP in force throughout the term of the Project. However, the Owner
reserves the right to cancel, terminate, modify the OCIP, or terminate the enroliment of
any Enrolled Contractor. To exercise this option, the Owner would provide 90 days
advance, written notice to the Design Builder and each Enrolled Contractor.

Enrolled Contractors would be required to effect replacement insurance coverage,
equivalent to what is currently required for Offsite and Excluded Parties, or consistent
with other contractual obligations. The reimbursement for the cost of such replacement
insurance would be calculated on a pro-rata portion of the remaining contract value as
a change order to the Owner. Written evidence of such replacement insurance must be
provided to the Owner prior to the actual cancellation or termination date of the OCIP.

3. Builder’s Risk
Builder’s Risk insurance provides “all risk” coverage on the buildings, structure or work,
and property of the Owner in the care, custody and control of a Contractor. Coverage is
provided for the Owner, Design Builder, Contractors, Subcontractors of every tier,
tenants at the project site, architects and engineers, all as required by any contract or
subcontract and including any other entity as required by the named insured and then
only as to their respective financial interest in the covered property are included as
additional insureds under this policy as respects to manufacturers and suppliers their
interest is limited to their respective financial interest in the covered property at the
project site only.

The policy will cover structures and materials during the course of construction that are
part of the Project. Coverage is also provided for materials while in domestic transit, or
while stored temporarily away from the Project site, subject to policy sub-limits. Any
domestic transit or offsite storage expected to exceed the applicable sub-limits requires
prior notice to the OCIP Program Manager, who will request coverage approval from
the carriers.

Owner and Contractors, Subcontractors of every tier and any party who is a named or
additional insured waive all rights against each other for damages caused by fire or
other perils to the extent covered by the Builder's Risk insurance or by any other
property insurance applicable to the work.

CAUTION: There will be no coverage under this policy for International shipments. If needed,

11
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the Owner will purchase this Ocean Cargo coverage separately after detailed information is
provided to the OCIP Program Manager by the Design Builder or Subcontractors within a 60
day time period prior to these shipments.

4,

Contractors Pollution Liability

Contractors Pollution Liability insurance for the Owner, Design Builder, Contractors,
and Subcontractors for the duration of this contract for onsite activities and 10 years
completed operations. The policy will be written with a limit of at least $25,000,000 per
claim and in the aggregate.

Certificates of Insurance

The OCIP Program Manager will issue OCIP certificates of insurance to the Design
Builder and each Enrolled Contractor to evidence coverage provided by the OCIP and
the Owner.

Project Insurance Program Policies

The summary of coverages contained in this Insurance Manual is prepared for the
convenience of those involved in the Project and should not be construed in any way as
an exact and binding analysis of coverage. In case of any claim or question with
respect to coverage, the original policies will prevail as the sole binding documents.
Specimen CGL and Excess Liability policies are available upon written request.

Project Insurance Program Premiums

The Owner will be responsible for the payment of the project insurance program
premiums. All return insurance premiums, insurance dividends, or monies due or to
become due in connection with the project insurance program would be to the benefit of
(or be the responsibility of) the Owner and are hereby assigned to the Owner.

Waiver of Subrogation
Project participants covered under the project insurance program hereby waive all
rights of recovery against one another for their on-site activities only.

Other Insurance Needed As Determined by Contractors

The project insurance program including the OCIP, as previously outlined, is intended
to afford broad coverage and relatively high limits of liability, but will not provide all the
insurance needed. Contractors should have their insurance agent, broker or consultant
review the coverages and limits outlined herein and in your contract for adequacy
against your existing program.
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10. Coverages Not Part of OCIP or provided by the Owner
Contractors and Subcontractors acknowledge that any loss not covered by Commercial
General Liability and Excess shown above is the responsibility of the Contractors and
Subcontractors including but not limited to the following:

Workers’ Compensation/Employer’s Liability

Automobile Liability

Automobile Physical Damage

Property coverage, including but not limited to Contractors’ Equipment, rented,
leased or borrowed Equipment, Tools, or Personal Property
General Liability/Excess Liability for Off-Site Activities
Employment Practices Liability

Professional Liability/Errors and Omissions

Jones Act Coverage (Crew Members) if applicable

Protection and Indemnity (Operations of Vessels) if applicable
Marine Liability if applicable

Aircraft including Unmanned Aircraft/Drones

Surety Bonds

13



Las Vegas Stadium
OCIP Project Insurance Manual

6. Insurance Provided by Design Builder, Contractors and
Subcontractors of every tier

All Contractors, whether enrolled or excluded, are required to maintain as a reimbursable cost of
the work and for the duration of their Contract, insurance limits and requirements pursuant to
each Enrolled or Excluded Parties’ Contract.

Prior to coming on the Project Site, Contractor must provide a certificate of insurance evidencing
all requirements to the appropriate party. The limits shown in the Contract are minimum limits
and are not intended to limit the Contractors’ liability.

1. Self-Insured Retentions
The funding of deductibles and self-insured retentions for any required insurance maintained
by Contractor shall be the sole responsibility of Contractor, including any deductibles or self-
insured retentions applicable to claims involving the additional insureds.

2. Certificate of Insurance

Prior to commencing any work at the Project Site and annually thereafter for so long as
insurance is required to remain in effect, the Design Builder and all Eligible Contractors and
Subcontractors of every tier must provide the Owner and OCIP Program Manager with a
Certificate of Insurance confirming that all the requirements in this Insurance Manual have
been met. Failure of any party to provide such certificates of insurance will not be relief
from the responsibility to carry and maintain such insurance. Upon request, a Contractor
shall submit to the Owner copies of the provisions in its insurance policies complying with the
requirements in this exhibit.

3. Wrap up Exclusion
If any party’s insurance includes an exclusion tied to Owner Controlled Insurance Programs
(a.k.a.”Wrap-ups” or “CIPs”) or other project-specific insurance, it may apply only to the
extent of coverage available to that party under the OCIP or other Contractor-provided
insurance. Such exclusion may not be broader than what the OCIP or such other
Contractor-provided insurance actually covers.

4. Indemnity Obligations

The insurance coverages maintained by Contractor shall not limit any of the Contractor’s
indemnity obligations or other liabilities under the Contract Documents.
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Certificate of Insurance must include the following:

Additional Insureds / Primary and Non-Contributory

Project: LV Stadium Events Company, LLC, Stadium Authority, ICON Venue Group, LLC, Clark
County Stadium Authority, the Team, each Lender and their respective members, officers,
directors, trustees, shareholders, public officials, members, partners, agents, employees,
successors and assigns, and all others as required by contract; shall be included as additional
insureds on the CGL, Automobile Liability, Pollution Liability, and Umbrella/Excess Liability
policies, with respect to liabilities arising out of both the ongoing and completed operations of
Contractor relative to offsite coverages and exposures. For CGL and Umbrella / Excess
Liability, such additional insured coverage shall be subject to the terms of ISO additional insured
endorsement forms CG 20 10 (ongoing operations) and form CG 20 37 (products-completed
operations), or substitute form(s) providing equivalent coverage as required by contract.
Additional insured coverage shall be primary and non-contributing with respect to any insurance
or self-insurance maintained by the additional insureds.

Notice of Cancellation:

All required policies shall be endorsed to provide that notice of cancellation shall be given to
Owner by insurance agent/broker or carrier; or if unavailable, Contractors must provide Owner
with thirty (30) days advance written notice of cancellation or non-renewal ten (10) days in the
event of cancellation for non-payment of premium.

Waiver of Subrogation

All required insurance except Professional Liability, shall include a waiver of subrogation in favor
of the Owner, Design Builder, and any applicable lenders, or other parties as required and their
respective affiliates, officers, directors and employees. The required insurance shall support and
not prohibit the foregoing waiver. Any deductibles or self-insured retentions shall be borne by
the respective Contractor at its sole expense, without reimbursement by Owner, and shall be
treated as “insurance” for purposes of the waiver in this Section.

Certificate Holder is:

LV Stadium Events Company, LLC
c/o Willis of Minnesota, Inc.

OCIP Administrator

1600 Utica Avenue South, Suite 600
Minneapolis, MN 55416
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7. Enrolling in the OCIP

Enrollment Procedures:
What Forms are required?

Complete the following forms within the time frames specified below:
o OCIP Enrollment Form- Prior to starting work on Project Site for original contract, to
identify cost of additional contract(s), or as determined by the Owner.
How Do | Complete the OCIP Enroliment form?

Enrollment into the OCIP program is mandatory but NOT automatic. Access to the Project Site
will not be granted until enroliment is completed. Unenrolled/Excluded Party or Parties do not
have any insurance coverage under the OCIP.

e Each Eligible Party working at the Project Site shall complete the Enroliment Form.

e If an Enrolled Party is awarded more than one Agreement on the Project, the Enrolled
Party is required to complete a separate Enrollment Form for each Agreement.

o Eligible, Enrolled and Excluded Parties shall also provide certificate(s) of insurance
and endorsements as required in each Contractors’ or Subcontractors’ Agreement.
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8. OCIP Forms

e Notice of Contract Award — Request for Insurance

e Sample Certificate of Insurance
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Notice of Contract Award and Request for Insurance

[ Initial Enrollment [] Additional Contract

Enrolled Contractor Information

Contractor Legal Name: Individual: [] Partnership: [] Corp: [ JV: [
Legal Address: TIN#:

City: St: Zip Code:

Site Contact: Site Address:

Phone: ( ) - Cell:  ( ) - Fax: ( ) - Email:

Office Contact: Phone: ( ) - Fax: ( ) - Email:

Insurance Contact: Phone: ( ) - Fax: ( ) - Email:

Are you using a Leasing Company? [] YES []
NO

If yes Leasing Company Name:

Are you a Leasing Company? [] YES [] NO

Contract Information
Type of Work:

Contract #: Contract Value: $

Project Description: Off-site Work within scope of [JYES[INO

contract:

Awarding Contractor: Prime Contractor:

Award Date: Est. Start Date: Est. Completion Date: Self-Performed: %

Subcontracted % Est. # of Subcontractors:

Agreement

It is each Enrolled Contractors responsibility to notify its own insurance carrier that work to be performed at the Project Site, under
this contract will be covered by the OCIP subject to policy terms and conditions, on a primary and non-contributory basis.

Any and all returns of premiums, dividends, discounts or other adjustments to any OCIP policy is assigned, transferred and set over absolutely
to Owner. This assignment is valid for insurance policies whose premiums have been paid by the Owner on behalf of such Contractors.

This agreement shall be effective when signed below or in counterpart, and photocopy, facsimile, electronic or other copies shall have the
same effect for all purposes as an ink-signed original.

Signed: Title: Date:

Subcontractor
shall submit this
form for enrollment
to:

Subcontractor shall
submit this form for
all sub-tier
enrollment to:
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Mortenson-McCarthy
Attention: Jalon Brooks
3920 W. Hacienda Ave.
Las Vegas, NV 89118

Willis of Minnesota, Inc.
Attention: OCIP Administrator
1600 Utica Avenue South
Minneapolis, MN 55416

Email: Jalon.Brooks@mmcjvlv.com

Fax: 763-302-7200

Direct: 763-302-7101

Email: denise.wishcop@willistowerswatson.com
CC: julie.sarkauskas@willistowerswatson.com;
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to the terms and conditions of
the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
INSURANCE AGENT’S NAME
ADDRESS

CITY, STATE ZIP CODE

TELEPHONE NO. (INCLUDING AREA CODE)

CONTACT
NAME:

PHONE
(A/C, No. Ext):

FAX

(A/C, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE

NAIC#

INSURED

YOUR COMPANY NAME

ADDRESS

CITY, STATE, ZIP CODE

TELEPHONE NO. (INCLUDING AREA CODE)

INSURER A : ABC Insurance Company

INSURER B : DEF Insurance Company

INSURER C : GHI Insurance Company

INSURER D : JKL Insurance Company

INSURERE :

INSURER F:

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY
PERIOD INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT
TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT
TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL | SUBR POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE INSR | wyp | POLICYNUMBER | \iibprvyy) (MM/DD/YY) LIMITS
GENERAL LIABILITY _ EACH OCCURRENCE PR RACT
A [ X x | Policy Number MO/DAY/YR MO/DAY/YR DANVAGES 7O RENTED
COMMERCIAL GENERAL LIABILITY PREMISES(Ea PER
occurrence) CONTRACT
MED EXP (Any one
| CLAIMS-MADE OCCUR person) $
PERSONAL & ADV PER
INJURY CONTRACT
GENERAL AGGREGATE | PR
; . PRODUCTS-COMP/OP PER
GEN'L AGGREGATE LIMIT APPLIES PER: P D RACT
PRO-
POLICY x| Seor Loc
COMBINED SINGLE LIMIT | PER
AUTOMOBILE LIABILITY .
L X X Policy Number | MO/DAY/YR MO/DAY/YR | (Eaaccident) CONTRACT
B ANY AUTO BODILY INJURY (Per person) | $
| ALLOWNED SCHEDULED BODILY INJURY (Per s
AUTOS AUTOS accident)
NON-OWNED PROPERTY DAMAGE
x | HIRED AUTOS AUTOS (Per accident) $
$
UMBRELLA LIAB X X EACH OCCURRENGE corER o1
C [X] EXCESS LIAB CLAIMS-MADE Policy Number | MO/DAY/YR | MODAYNYR \— e oare
DED | [ RETENTION § Requirements
X V\./C. Statutory oT
D EVSS_%EY?R(S;QM?ER??J ION AND w | N/A x | Policy Number | MO/DAY/YR MO/DAY/YR Limits e
ANY PROPRIETOR/PARTNER/EXECUTIVE ] E.L. EACH ACCIDENT PR TRACT
OFFICER/MEMBER EXCLUDED? T DISEASE ER =
(Mandatory in NH) EMPLOYEE CONTRACT
If yes, describe under PER
DESCRIPTION OF OPERATIONS below E|'I\I7|'|$|SEASE B A A
A Professional Liability(if required) (See contract requirements)

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Project: Las Vegas Stadium Project. LV Stadium Events Company, LLC, Stadium Authority, ICON Venue Group, LLC, Clark County Stadium Authority, the Team,
each Lender and their respective members, officers, directors, trustees, shareholders, public officials, members, partners, agents, employees, successors and
assigns, and all others as required by contract; shall be included as additional insureds on the General Liability, Automobile Liability, Pollution Liability, and
Excess Liability policies, with respect to liabilities arising out of both the ongoing and completed operations of Contractor relative to offsite coverages and
exposures. For General Liability and Excess Liability, such additional insured coverage shall be subject to the terms of ISO additional insured endorsement
forms CG 20 10 (ongoing operations) and form CG 20 37 (products-completed operations), or substitute form(s) providing equivalent coverage as required by
contract. Additional insured coverage shall be primary and non-contributing with respect to any insurance or self-insurance maintained by the additional
insureds. Waiver of subrogation in favour of LV Stadium Events Company, LLC and all other required parties applies to General Liability, Excess Liability, Auto
Liability and Workers’ Compensation policies as required by written contract, written agreement or permit and executed prior to loss. General Liability insurance
shall apply to locations away from the project site as defined in the OCIP manual.

CERTIFICATE HOLDER

CANCELLATION

LV Stadium Events Company, LLC c/o
Willis of Minnesota, Inc.
OCIP Administrator

1600 Utica Avenue South, Suite 600
Minneapolis, MN 55411

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
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Las Vegas Stadium
OCIP Project Insurance Manual

9. General Liability Claim Reporting

Enrolled Contractors will:

Report all Project Site incidents/accidents resulting in property damage or bodily injury (other
than injuries covered by worker's compensation insurance) to your Project Manager, who will
promptly notify Ryan Kane of Mortenson’s Risk Management Department for proper reporting to
insurance companies.

Owner and Contractors will assist in the handling, investigation, and mitigation of all
incidents/accidents (other than injuries covered by worker’'s compensation insurance) regardless
of whether the incident results in an injury or insurance claim.

The following persons shall be immediately notified by e-mail or telephone upon service of any
lawsuits or citations filed against Enrolled Parties or upon receipt of a letter of representation:

Design Builder Willis Towers Watson

Ryan Kane Marty Berger

M.A. Mortenson Willis of Minnesota, Inc.

Direct: 763-287-5126 Direct: 763-302-7154

Mobile: 612-812-3900 Mobile: 612-812-9474

Email: ryan.kane@mortenson.com Email: marty.berger@willistowerswatson.com

Failure to timely answer a lawsuit may result in a default judgment. The Enrolled Party
served with the lawsuit will be financially responsible for all judgments and expenses
associated with a default judgment to the extent such default judgment was the result of
untimely notice of lawsuit to the OCIP general liability and excess liability insurers.

20 Dated 11/10/2017
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OCIP Project Insurance Manual Updates:

11/01/2017 - Original Manual

11/10/207 — Version #1

e Correction to “Section 9 Heading” and amended direct claim reporting to reflect “your” project manager in
lieu of “the” project manager.

Included Completed Ops language from GL and XL policy.

Updated list of Additional Insureds on page 15 to be included on Certificate of Insurance.

Removed Unemployment ID Number on Notice of Award Form

Added City, State and Zip Code to Notice of Award Form

12/12/2017 — Version #2

e Added Jalon Brooks to distribution for Notice of Contract Award
¢ Revised Certificate of Insurance requirements — sample certificate description box
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EXHIBIT |

Change Order Pricing

1. The increase or decrease in the GMP shall be determined in one of the following ways and,
unless otherwise approved or directed by StadCo, in the precedence of the order listed:

(a) by an accepted unit price proposed in the GMP Amendment and incorporated in
the Agreement.

(b) by a lump sum increase or decrease, as applicable, agreed to by StadCo and
Design-Builder based on Design-Builder's submission of reasonable supporting data, including
Subcontractor pricing details, plus allowances for design and construction contingencies for the
applicable Work and a fee pursuant to Section 7.4.5 of this Agreement equal to three point nine
percent (3.9%) of the actual Cost of the Work.

(c) by mutually agreeable unit prices for the Work, with allowance for Design-Builder’'s
profit and overhead.

(d) on the actual Cost of the Work, plus allowances for design and construction
contingencies for the applicable Work and a fee a fee pursuant to Section 7.4.5 of this Agreement

equal to I ©f the actual Cost of the Work.

2. Except for unit prices included in the GMP Amendment, and unless otherwise approved by
StadCo, for proposed changes in the Work Design-Builder shall submit an itemized list of quantities with
the applicable unit cost and extended price for each, in such form and detail as required by StadCo.

3. On changes where the value or extent of Work cannot be reasonable pre-determined or
agreed upon, StadCo may authorize Work to proceed on an agreed upon cost plus basis, not to exceed a
maximum amount. In such cases, the basic costs and mark-up for overhead, profit and markup will be in
accordance with this Exhibit.

4. Except for material changes to the Architectural Program, Design-Builder agrees it shall

not be entitled to payment of Fee on the first | \/orth of Change Orders

in excess of the GMP.

D/B Agreement
10416056_29



EXHIBIT J

Site Boundaries

J-1
D/B Agreement
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g Off-site scope is contained within the red and blue lines.

\‘ Excluded from on-site and off-site.
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EXHIBIT K

Master Project Schedule

K-1
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March 7, 2018

Re: Las Vegas Stadium
February 2018 Schedule Update

Tom Blanda:

Enclosed, please find a Time Scaled Critical Path Network representing the February
2018 Schedule Update of the above referenced Project. Also enclosed is the February
2018 Schedule Narrative.

This Schedule was developed and updated to represent Mortenson/McCarthy Las
Vegas Stadium, A Joint Venture’'s (MMCJV) understanding of the information received
from various potential Subcontractors, Design Team members and Owner's
Representatives. Please note that the project schedule will continue to be developed
and updated with your assistance as design durations, permitting durations, lead times
and deliverable dates are refined. MMCJV will continue to review the start dates for
various activities with you as the start d<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>