








































PRELIMINARY DRAFT 

WASHINGTON TOWNSHIP HEALTH CARE DISTRICT 
RESOLUTIONN0.1148 

AUTHORIZING ASSIGNMENT OF THE MORRIS HYMAN 
CRITICAL CARE PAVILION CONSTRUCTION CONTRACTOR 

Section 1. WHEREAS: 

1. The design and construction of the Morris. Hyman Critical Care Pavilion (the 
"Project") is funded by Measure FF and Measure Z, of which the Board of 
Directors ("Board") has available $281,654,994 ofbonds; and 

2. The Project is subject to OSHPD jurisdiction. OSHPD is widely regarded a~ a strict 
state supervisory agency with high standards for enforcing seismic safety, plans and 
specifications, and having the mandate that hospital construction meet seismic 
standards to withstand earthquake forces and maintain operations following 
earthquake events; and 

3. Hospital construction is unique, not only in the degree of oversight and supervision 
by OSHPD, but also the nature of the design and construction required to meet 
seismic safety standards and the intent and goals of the seismic safety laws, 
including the structural and non-structural elements within hospitals, which places a 
premium on coordination of the design and construction of interior mechanical, 
electrical and plumbing systems, using techniques such as Building Information 
Modeling; and 

4. On March 13, 2013, after advertisement and award in conformance with the 
requirements of Health & Safety Code Section 32132 and pursuant to lawful action 
of this Board by Resolution 1125, the District awarded to Hensel Phelps 
Construction, Inc. ("Hensel-Phelps"), a contract for construction of the Project, 
inclusive of preconstruction services and construction services, with a construction 
budget target of $221,082,000. and a contract completion date in 2017. (the 
"Contract"). Resolution 1125 is incorporated hereat; and 

5. The Contract was thereafter subject to certain changes and extensions, and disputes 
arose between the District and Hensel Phelps, including disagreements regarding 
budget, schedule, and completion of the work within the District's construction 
budget, and the effect of the improving economy on the construction market. 
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6. Subcontractor bidding and the construction was originally scheduled to start in 

Summer 2013; there occurred disagreements regarding pricing, scheduling, and 
bidding; and the District suspended the work of Hensel Phelps in May, 2014, 
pending review and determination of performance options; and 

7. The improving economy and demand for construction in the Bay Area has resulted 
in construction budget adjustments and construction cost inflation; staff has 
reported that it expects that construction costs will be 8.74% greater than budgeted 
in early 2013, adjusting the construction budget target to $239,659,852, which 
reflects the effect of the improved economy in the Bay Area construction market 
and .extended construction periods. 

8. The District and Hensel Phelps have reached agreement regarding resolution of 
issues under the Contract including an Assignment and Novation of the Contract to 
Rudolph & Sletten, Inc., ("Rudolph & Sletten"). 

9. Rudolf & Sletten and the District have reached agreement on substantially all terms 
of the Contract and completing the scope of work of the Contract within the 
District's construction adjusted target budget and to utilize certain construction and 
procurement methods designed to regain lost contract time. 

10. The original project budget contained contingency amounts that covered substantial 
portions of the expected budget adjustment. Staff requests an adjustment to the 
Project Budget of $7,500,000 to cover amounts not funded by the contingency 
budgets. 

11. The Contract as assumed by Rudolph & Sletten includes the following categories of 
changes necessary to recapture schedule and to complete the Project within the 
District's adjusted construction budget: 

a. it will permit a Parent Company Guaranty in lieu of a performance bond, 
that may result in cost savings; 

b. It will permit Rudolph & Sletten to perform initial stages of the Project 
work using its own forces, subject, however, to demonstrating price 
competitiveness and reasonableness and time savings that will 
recapture up to several months of schedule delay. 

c. It will pe1mit best value selection of interior construction trades 
customarily procured early for hospital construction projects for the 
purposes of "design assist" services involving Building Information 
Modeling (or "BIM"), provided that the material provisions 
governing "best value" selection defined in Public Contract Code 
section 20146 are followed. 

d. It will pe1mit "open book" subcontractor bidding in lieu of formal 
bidding by the District and then assignment and novation to Rudolph 
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& Sletten, however, such open book bidding must comply with the 
Subcontractor Listing Law; and It will permit staff to negotiate lump 
sum scopes of the work of trades at such time as the work is further 
defined, design assist services sufficiently completed, and cost 
savings identified, if and as necessary to recapture time and further 
scope that is currently outside the scope of work accepted by 
Rudolph & Sletten. 

12. The assignment and negotiation of the completion terms are necessary to complete 
the Contract within the District's adjusted target budget and in order to recapture 
time lost due to the current construction delays. This assignment and negotiation of 
the changes to the Contract for completion will avoid protracted disputes, result in 
savings of time and preserve needed bond funds for construction; and 

13. The Contract pennits assignment upon the mutual agreement of the District and HP; 
and 

14. Any effort to terminate the contract, repackage the drawings and rebid would cause 
delay, not be useful, nor produce a public advantage; 

15. There are sufficient facts to warrant and justify the consent to the assignment, and 
the finding of necessity and that any action to terminate the existing contract, 
repackage, rebid, would involve further delay and needless expenditure of bond 
funds and expose the Project to further construction cost inflation. 

Section 2. NOW, THEREFORE, IT IS RESOLVED as follows: 

1. The above-recited facts are true and correct. 

2. The construction firm of Rudolph & Sletten is a responsible contractor with significant 
experience in construction of hospitals, performing preconstruction services, using 
building information modeling, and meeting time and budget requirements of project 
owners. 

3. The assignment of the Contract from Hensel Phelps to Rudolph & Sletten is in the best 
interest of the District, will involve time savings in construction, assist the District in 
meeting its construction budget adjusted for construction cost inflation, and avoid a 
further dispute and diversion of staff time and resources in disputes with Hensel Phelps. 

4. In the event that it is ever contended that the Contract should not be assigned and 
instead rebid, then the Board makes the findings as stated in the recitals. Further, the 
Board further finds that the purposes of the competitive bidding requirements are to 
guard against favoritism, improvidence, extravagance, fraud and corruption; to prevent 
waste of public funds; and to obtain the best economic results for the public. By 
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permitting Rudolph & Sletten to self-perform initial work based upon showings of price 
competitiveness and time savings, and otherwise procuring subcontracts using 
competitive procedures recognized in California statutes, the purposes of competitive 
bidding laws are met. Finally, the Board further finds that the change order authority in 
the Contract permits these changes. 

5. Based upon the foregoing facts, this Board finds that the assignment to Rudolph & 
Sletten and the negotiation of completion tem1s is authorized by the Contract and in the 
best interest of the District and the most prudent method of expenditure of bond funds 
towards completion of the Project. 

6. Based upon the foregoing facts, this Board finds that for this Project that any effort to 
terminate the Hensel Phelps contract, and re-bid, would work an incongruity and run 
contrary to the public interests usually protected by the public bidding and competitive 
bidding process, and that competitive bidding therefore is undesirable and impractical, 
and that it is in the public interest for the District to move forward with the assignment 
and completion terms set forth above; and 

7. This Board further finds and declares that it is in the· best interest of both the District 
and the taxpayers that the assignment is approved and that any bidding requirements for 
the Project that may be contended at any time to apply may be dispensed with because 
doing so in this instance is in the best interest of the District. 

8. Therefore, this Board hereby authorizes the following: 

a. Assignment and Novation of the Contract and negotiation of new 
completion terms, consistent with this Resolution. In such final 
negotiations, staff shall have authority to negotiate final changes and 
revisions as staff may deem reasonably necessary for final execution of the 
Contract, and amounts and definitions of scope, allowances, and pricing, as 
staff deems reasonably necessary to include the maximum amount of base 
and alternate scope into the District's construction budget adjusted for 
construction cost inflation, provided the resulting final Contract remains 
consistent with this Resolution. 

b. Adjustment of the Project Budget by $7,500,000. 

PASSED AND ADOPTED by the Board of Directors of the WASHINGTON 

TOWNSHIP HEALTH CARE DISTRICT this lOth day of September 2014, by the 

following votes: 
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AYES: 

NOS: 

ABSENT: 

Bernard Stewart, D.D.S. 
President of the Board of Directors 
Washington Township Health Care District 

William Nicholson, M.D. 
Secretary of the Board of Directors 
Washington Township Health Care District 
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WASHINGTON TOWNSHIP HEALTH CARE DISTRICT ( dba WASHINGTON 
HOSPITAL HEAL THCARE SYSTEM) FACILITIES MASTER PLAN- PHASE 2 

MORRIS HYMAN CRITICAL CARE PAVILION PROJECT 

STAFF FINDINGS AND RECOMMENDATIONS 

I. BACKGROUND FACTS 

In November 2004, the Washington Township Health Care District voters 
approved Bond Measure FF, which authorized the improvement and expansion of 
the Washington Hospital facilities (Facilities Master Plan). In November 2012, 
voters approved Bond Measure Z, which authorized additional funds for the 
Facilities Master Plan construction program. Phase 2 of the Facilities Master Plan 
includes the Morris Hyman Critical Care Pavilion, which will house expanded 
emergency, critical care, intensive care and surgical care facilities (Replacement 
Hospital Project, or Project). 

The Project is subject to OSHPD jurisdiction. OSHPD is widely regarded as a strict 
state supervisory agency with high standards for enforcing seismic safety, plans and 
specifications, and having the mandate that hospital construction meet seismic standards 
to withstand earthquake forces and maintain operations following earthquake events. 

Hospital constluction is unique, not only in the degree of oversight and supervision 
by OSHPD, but also the nature of the design and constluction required to meet seismic 
safety standards and the intent and goals of the seismic safety laws, including the 
structural and non-structural elements within hospitals, which places a premium on 
coordination of the design and construction of interior mechanical, electrical and 
plumbing systems, using techniques such as Building Information Modeling. 

In the autumn of2012 Washington Hospital Healthcare System (WHHS) 
published its Request for Proposals for the Replacement Hospital Project 
Construction Manager/General Contractor (CM/GC Contract). Swinerton Builders, 
Hensel Phelps Constluction Co. (HP), and McCarthy Construction submitted their 
Statements of Qualifications (SOQs) in October 2012. WHHS requested and 
received additional SOQs and Proposal Price and Submittals from Swinterton, 
McCarthy and HP in January 2013. 
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In March 2013, WHHS awarded the CM/CG Contract to HP as the lowest, 
responsive, responsible proposer. The CM/GC Contract award and contract 
methodology, was based upon, in part, the unique nature of hospital construction and 
the unique role of Building Information Modeling. The construction budget was 
$220 Million, with a Project completion date of2017. 

The CM/CG Contract required HP to perform the work in two phases: 
Preconstruction (first phase) and Construction (second phase). The CM/GC 
Contract fixed the fee for the first phase. The CM/GC Contract did not fix the price 
for the Construction phase (second), rather, the price of the second phase would be 
determined based upon the value of the construction work as competitively procured 
from subcontractors plus fixed and percentage CM/GC costs as defined in the 
CM/GC contract. 

The Preconstruction Phase required HP to perfonn constructability reviews 
and coordination reviews, cost estimating and scheduling, generate subcontractor 
bidding interest and prepare bid packages and bid the Project scope of work to trade 
subcontractors. The contract required HP to complete this phase in six months, 
allowing bidding in late 2013. Due to reasons that are in dispute between WHHS 
and HP, HP commenced bidding but did not complete bidding and WHHS 
suspended HP's services during the trade bidding effective May 2014, pending its 
evaluation of options for completing the CM/GC Contract and the Project. 

The contract issues and progress issues that resulted in the decision to suspend 
HP's work include: 

a. Estimating: HP estimate ofProject construction costs was approximately 
$20 Million (or about 1 0%) over the WHHS budget. 

b. Value Engineering/Pricing: HP and WHHS did not reach agreement on 
cost savings or commitments to bring the Project within budget. 

c. Bidding/Impacts to Bidding: HP and WHHS did not agree on the HP 
developed trade bid documents and the CM/GC Contract. WHHS stopped trade 
bidding in May 2014 as a result of these progress and contractual issues rather than 
receive incorrect or a limited number of trade bids. 

d. In or about this same time period, HP notified WHHS that it "wished to 
withdraw from the Project." 
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As part of a resolution of the developing disagreements and disputes with HP, 
WHHS began its search for a CM/GC to complete HP's work. WHHS held informal 
interviews with six CM/GC firms regarding their interest in, and availability to 
complete, the Project. Of these six, WHHS identified Rudolph & Sletten (R&S) as 
the most qualified candidate. R&S had recently completed two major hospitals 
within 20 miles of the Project, and has built over 15 hospitals and other construction 
projects in the Bay Area over the past 20 years, and is familiar with Building 
Information Modeling. 

R&S submitted a fee and qualifications proposal. R&S proposed to build the 
project at lower construction costs and in less time than HP. 

WHHS and HP have agreed upon an Assignment and Novation of the 
Contract to R&S, whereby WHHS will accept R&S as the Contractor for the Phase 2 
(Construction) work. HP will be paid for its Phase 1 services and will not receive 
any compensation in any form for Phase 2. R&S will assume and complete HP's 
contract with modifications to several of the documents that comprise the Project 
Manual. These documents are listed in the attachments to Document 00 5201 
(Agreement) within the Project Manual. (A copy of Document 00 5201 is attached 
to this report.) 

The primary categories of changes to the Contract negotiated with R&S, are 
changes necessary to recapture schedule and to complete the Project within the 
District's construction adjusted budget. These changes include: 

a. A Parent Company Guaranty in lieu of a performance bond, that will 
result in cost savings; 

b. Allowing Rudolph & Sletten to perform initial stages of the Project 
work using its own forces, subject to demonstrating price 
competitiveness and reasonableness and time savings that will 
recapture up to several months of schedule delay. 

c. Allowing best value selection of interior construction trades 
customarily procured early for hospital construction projects for the 
purposes of "design assist" services involving Building Information 
Modeling (or "BIM"), provided that the material provisions governing 
"best value" selection defined in Public Contract Code section 
20146 are followed. 

d. Allowing "open book" subcontractor bidding in lieu of formal bidding 
by the District and then assignment and novation to Rudolph & Sletten, 
providing the Subcontractor Listing Law is followed; and 
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e. It will permit staff to negotiate lump sum scopes of the work oftrades 
at such time as the work is further defined, design assist services 
sufficiently completed, and cost savings identified, if and as necessary 
to recapture time and further scope that is currently outside the scope of 
work accepted by Rudolph & Sletten. 

Because of the unique nature of hospital construction, and as recognized in the 
initial award of the HP Contract and with prior hospital construction at the District, 
and because the CM/GC method is the recognized method for hospital construction 
(while low bid is not), it would not be in the District's best interest to change 
contracting approaches or vehicles in this case, nor would it be in the District's best 
interest to incur further delay to try to conduct any type of competitive "low bid" 
bidding. Staffs recommendation is to retain the current contract and contracting 
method. 

HP bid for, and was awarded, a contract for the Morris Hyman Critical Care 
Pavilion Project at the end of the Great Recession, the worst environment for the 
construction industry, in particular, since the Great Depression. In the past two 
years, the economy in the San Francisco Bay Area has dramatically improved and 
demand for constluction services has increased significantly. This has resulted in 
inflation rates in the cost of construction services in the San Francisco Bay Area 
reaching 8.74% over the past two years (Leland Saylor and Associates). 

B. REQUEST FOR AUTHORITY 

WHHS management requests the Board to authorize it to execute the 
following actions: 

a. Enter into the Assignment and Novation Agreement with HP and R&S, 
in the form attached to this repmi. 

b. Negotiate with Rudolph and Sletten final revisions to Document 00 
5201 Agreement, attachments and other documents, as may be necessary to 
implement the intent of the attached form of the Agreement and Resolution #1148, 
subject to: 

1. Use existing Phase 2- Replacement Hospital plans and 
specifications, except for Designer's document changes to save costs, provide scope 
omitted from, or lacking functionality in, the OSHPD approved Fong & Chan 
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Architects (FCA) contract documents and Change Orders either approved by 
OSHPD or pending OSHPD approval as of the date of this report. Changes to the 
contract documents since the last document issue are to be addressed as allowances 
in the R&S estimate. 

2. No change in Contract Time. The Project Schedule has been 
sh01iened from 48 to 41 months with associated cost savings in trade subcontractors' 
overhead costs. 

3. An increase in the Project budget of$7,500,000, due to the 
improving economy, demand for construction in the Bay Area, and inflation. 

4. Use existing General Conditions and Division 1 Specifications 
except as modified by the parties through negotiation, primarily to reflect the fact 
that R&S will perform limited Preconstruction Services. 

5. Commercial negotiations over agreement, pricing and potential 
incentives. 
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DOCUMENT 00 5201 

AGREEMENT 

: THIS AGREEMENT, dated this __ day of September, 2014 is by and between Rudolph and 
Sletten, Inc. whose place of business is located at 1600 Seaport Blvd., Redwood City, CA 94063 (CM/GC 
and/or Contractor), and the WASHINGTON TOWNSHIP HEALTH CARE DISTRICT d.b.a. 
WASHINGTON HOSPITAL HEALTHCARE SYSTEM (Owner), a healthcare district established under 
the laws of the State of California. 

WHEREAS, Owner, by its Resolution No. adopted on the day of 
__________ , 2014 (a copy of which is attached and made a part of this Agreement), awarded 
to CMJGC the following contract: 

WASHINGTON HOSPITAL HEAL THCARE SYSTEM 
PHASE 2 PROJECT, MORRIS HYMAN CRITICAL CARE PAVILION 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, CM/GC and 
Owner agree as follows: 

ARTICLE I, SCOPE OF WORK OF THE CONTRACT 

I.Ol. Work of the Contract 

A. CM!GC shall complete all Work specified in the Contract Documents, in accordance with the 
Specifications, Drawings, and all other terms and conditions of the Contract Documents (Work). 

B. The Specifications and Drawings include the OSHPD Permit Set for the Project, and OSHPD 
. Change Orders 1 and 2 in their current form either approved by OSHPD or currently submitted to 
' OSHPD made available to CM/GC on FTP site on July 15, 2014. An index ofthe contents of the 

FTP site is am1exed to this Agreement as Attachment F, Contract Documents. 

I.02. General 

A. Owner shall pay CM/GC the amounts indicated in Paragraphs 1.03 and 1.04 below (together, 
Contract Sum) for completion of Work in accordance with Contract Documents and (as 
applicable) as set forth in Attachment A, Contract Award Cost Summary. 

B. The Contract Sum includes all allowances identified in the Contract Award Cost Summary and 
designated either as Owner controlled or Contractor controlled allowances. 

C. Owner' Guaranteed Maximum Price award budget (GMP) is $220 million inclusive of all Cost 
Items identified herein. Attachment A, Contract Award Cost Summary identifies the Owner 
controlled cost items that are included in the Owner's $220M Project Budget but will not be 
included in Contractor's GMP or Contract Sum. 
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I.03. Limited Preconstruction Phase (Phase I) Portion of Contract Sum 

A. Cost Item 1. Owner shall pay CM/GC the lump sum amount of $907,225 for completion of 
: Limited Preconstruction Phase Services indicated in the Contract Award Cost Summary (Limited 

Pre-Construction Services), inclusive of all CM/GC Limited Preconstruction Phase Estimating 
and Procurement, other services, related expenses, fee, profit, bonds and insurance and overhead, 
and any other Limited Preconstruction Phase services and work necessary to commence the 
Construction Phase (Phase II). CM/GC's Limited Preconstruction cost estimate shall be accurate, 
suppmied by necessary detail and estimates and takeoffs and quotations or preliminary pricing, 
and may be used by Owner to thereafter monitor and measure the bid and award of subcontracts 
and self-performed work and negotiations of pricing. 

I.04. Construction Phase (Phase II) Portion of Contract Sum 

A. Final Guaranteed Maximum Price. After all of the Trade Subcontracts have been bid and awarded 
(or otherwise procured), a Final GMP (FGMP) shall be established as provided in Document 00 
5251 (Pre-Construction and CM/GC Services) that shall be all inclusive. Unless mutually agreed 
otherwise in a Change Order, the FGMP shall be the sum of Cost Items 2 through 8, below. The 
FGMP shall not exceed the Owner's GMP and Contractor shall be at risk for amounts above 
Owner's GMP required or necessary to complete the Work. 

B. Total Compensation. Owner shall pay CM/GC for completion of all Construction Phase Work, as 
total compensation, as follows: 

1. Cost Item 1 (Fee for Preconstruction Phase Services). The lump sum amount above for 
completion of Limited Preconstruction Phase Services . 

. : 2. Cost Item 2 (Fee for Construction Services). An amount equal to (i) the percentage for 
CM/GC Fee identified in CM/GC's Proposal Fonn (Proposal Item 2) (CM/GC Fee) (Proposal 
Item 3) (ii) multiplied by the sum of Cost Items 3, 4 and 5 below, in full compensation for 
CM/GC's construction phase fee and profit. Amounts in Cost Items 6, 7 and 8, as incurred, 
will be transferred to Cost Item 5 and Fee paid thereon. The scope of Cost Item 2 Fee is 
defined in the Contract Documents. 

3. Cost Item 3 (General Conditions). The specified dollar amount in CM/GC's Proposal Form 
for CM/GC General Conditions (CM/GC General Conditions) in full compensation for 
CM/GC's construction phase general conditions and related field overhead. The scope of 
Cost Item 3 General Conditions is defined in the Contract Documents. 

4. Cost Item 4 (General Requirements). The specified dollar amount in CM/GC' s Proposal Form 
for CM/GC General Requirements (CM/GC General Requirements) (Proposal Item 4, subject 
to subparagraph 5) in full compensation for CM/GC's construction phase general 
requirements, bonds and insurance, and all field overhead not otherwise included in Cost Item 
3. The scope of Cost Item 4 General Requirements is defined in the Contract Documents. 
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Insurance and bonds costs and responsibility for providing them will be resolved before 
fixing the FGMP. The Owner will furnish the OCIP coverage and Builders Risk insurance. 
Contractor will provide other insurance required by this Agreement. Owner will consider a 
Corporate Guarantee by Contractor's parent company in lieu of performance bonds. The 
payment bond requirement of California Civil Code Section 89550 shall be complied with. 
Trade contractor bonding will be decided on a case-by-case basis and as required, may be 
either by individual trade contractor bonding or by Subguard. 

5. Cost Item 5. The aggregate total cost of all Trade Subcontracts bid and awarded (or otherwise 
procured) by CM/GC, each administered at its initial bid/award value without markup 
(Aggregate Trade Subcontract Cost). Cost Item 5 includes all advance package procurements 
by Owner including without limitation as shown in Attachment E, Procurement Plan. 

6. Cost Item 6. An amount equal to five percent of Cost Item 5 (Construction Contingency or 
Contingency). Contingency is subject to adjustment as provided in paragraph C. 

7. Cost Item 7. Contractor Controlled Allowances which will be identified and listed in Exhibit 
A-1, (Owner Allowances and Contractor Allowances) of Attachment A, Contract Award Cost 
Summary. Contractor's monthly reports shall show the Contractor controlled allowance 
amounts used or anticipated to be used, their basis and the amount remaining in Contractor 
controlled allowances. Owner shall have the right, but not the duty, to monitor and question or 
object to use of Contractor controlled allowances on an item-by-item basis and to consent or 
withhold consent, however, Owner's consent shall not be unreasonably withheld. Contractor 
may not exceed the total amount of all allowances and will notify Owner if it anticipate 
exceeding the amount of any individual allowance. Upon project completion, unused 
allowance amount will revert to Owner by change order. 

8. Cost Item 8. Owner Controlled Allowances will be identified and listed in Exhibit A -1, (Owner 
Allowances and Contractor Allowances) of Attachment A, Contract Award Cost Summary. 

C. : Construction Contingency. 

1. Construction Contingency (Cost Item 6) amount will be administered by Contractor, paid 
only to subcontractors, and expended only for changes and/or extra costs as defined in this 
paragraph C. Not more than 2% (40%) ofthe 5% contingency may be expended if necessary 
during procurement prior to establishing the FGMP. 

2. On final completion and close out of the Contract, unspent amounts in Cost Item 6 
(Construction Contingency) shall be shared, i.e., paid to CM!GC and retained by Owner with 
the Contract Sum adjusted accordingly, in the following percentages: 

a. For unspent amounts equal to or less than the first 2.5% (50%) of Cost Item 5: 
50% to Contractor, 50% retained by Owner; 
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b. For unspent amounts in excess of the remaining 2.5% (50%) and up to 5% of 
Cost Item 5: 25% to Contractor, 75% to Owner. 

3. All uses of Construction Contingency shall be limited to those permitted in this Paragraph 
,. I.04.C and shall be reported on and documented by Contractor monthly in its Monthly 

Progress Report, and subject to audit at closeout of the Project. Owner shall have the right, 
but not the duty, to monitor use of contingency on an item-by-item basis and to consent or 
withhold consent, however, Owner's consent shall not be unreasonably withheld. 
Contractor's monthly reports shall show monthly the amount used or anticipated to be used 
and the basis for its use, and the amount remaining in Construction Contingency. 
Construction Contingency shall include cost resulting from: 

a. Willful negligence or non-conforming work corrections. 
b. Work scope and cost not addressed within or between trade bids (scope gap); 
c. Non-Owner caused schedule acceleration or other actions to maintain schedule; 
d. Changes in work sequence; 
e. Overtime premiums; 
f. Similar added costs. 

4. Costs and expenses outside of Contingency and a basis for a Change Order that increases the 
Contract Sum and/or a Cost Item, increasing the GMP in whatever stage it is in, include the 
following categories of changes and extra costs: 

a. Owner elective changes adding scope in terms of new equipment, additional square feet, 
materially changing the plans and specifications; 

b. Material changes in legal requirements or their reasonable interpretations inconsistent 
with the scope ofthe Contract Documents; 

c. Design errors resulting from errors in design and/or engineering calculations not 
reasonably discoverable by satisfactory performance of CM/GC's work under Document 
00 5251; 

d. Omissions or constructability issues not reasonably foreseeable by Contractor based on 
its experience and its limited scope of performance under Document 00 5251; 

e. Differing site conditions not ascetiainable or reasonably determined in the course of 
perfonning Contractor's limited Preconstruction investigations and/or services under 
Document 00 5251; and 

f. Acts or omissions by Owner or third parties not permitted, contemplated or contrary to 
the requirements of the Contract Documents, not foreseeable or preventable through the 
proper performance of CM/GC's pre-construction investigations and/or services under 
Document 00 5251. 
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5. Costs may not be charged to Construction Contingency if such costs are included within the 
scope of any other Cost Items. 

D. There shall be no duplication of scope or costs in any of the Cost Items. 

E. Construction Phase portion of Contract Sum will be payable only following issuance of 
Document 00 5501-B (Notice to Proceed for Construction) and satisfaction of any applicable 
conditions therein. (See paragraph B) 

I. OS. .~ Confirmation and Development of Contract Sum. Contractor shall bid and award, negotiate or 
otherwise procure trade subcontracts using the methodology identified in Attachment E, Procurement 
Plan to this Agreement, subject to the following: 

A. Contractor may self-perfonn work only on the limited scope identified in this attachment or 
approved by Owner in its sole discretion; in each instance, any self-performed work shall be 
authorized only upon documentation demonstrating price competitiveness and schedule necessity 
to regain lost time on Owner's initial project schedule. 

B. Contractor may procure subcontracts identified for a best value methodology only by complying 
substantially with the best value requirements identified in Public Contract Code Section 20146 
for construction management at risk procurements using open book methods; substantial 
compliance, however, must include using all five criteria identified in the statute and the 
minimum scoring criteria identified in the statute, and must include full compliance with the 
California Subcontractor Listing Law. 

C. Contractor may procure subcontracts identified for competitive bidding by using open book 
competitive bidding with adveiiisements, and in all instances, shall comply with the California 
Subcontractor Listing Law. 

At such time as the bid/award/procurement process has progressed sufficiently for Owner and Contractor 
to accurately identify reasonable final costs, Owner and CM/GC may liquidate portions or all of the work 
into lump sum scopes. Owner and CM/GC shall complete and execute a change order to include in form 
of Attachment A, Contract Award Cost Summary to this Document 00 5201 to memorialize the Contract 
Sum as described above, in either its final amount or to identify progressively developed amounts. 

1.06. : Documents part of this Agreement. The following documents are included and made part of 
this Agreement by either or both attachment or reference: 

A. Attachment A, Contract Award Cost Summary, including: 
1. Exhibit A-1. Owner Allowances and Contractor Allowances 

B. Attachment B, Graphical Project Schedule 
C. Attachment C, Rudolph and Sletten Proposal 
D. Attachment D, Document 00 0521 Limited Preconstruction Phase Services including: 

1. Supplement to 00 0521 Limited Preconstruction Phase Services 
E. Attachment E, Procurement Plan listing trade contractors 
F. Attachment F, Contract Documents list the Contract documents and other information 
provided to Contractor July 15, 2014 on FTP site and used as basis for this Agreement. 
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ARTICLE II, CONTRACT TIME; COMMENCEMENT AND COMPLETION OF WORK 

II.Ol. Phase I- Limited Preconstruction Phase 

A. CM!GC shall commence Limited Preconstruction Phase services pursuant to Document 00 5251 
on the date indicated in Document 00 5501-A (Notice to Proceed for Pre-Construction) 
(Preconstruction Phase Commencement Date). 

B. CM!GC shall achieve Substantial Completion of Limited Preconstruction Phase within 330 Days 
from the Limited Preconstruction Phase Commencement Date, subject to extension only as 
provided in Document 00 5251. Substantial completion shall be bid and award of all contracts in 
the first two trade bid packages (BP2 and BP3), except any remaining work that CM/GC 

recommends and Owner approves deferring to later procurement. 

C. Attachment B, Graphical Project Schedule shows the major limited Preconstruction tasks and 

phases which overlap with and extend beyond construction start as described below. 

D. The pre reconstruction sub-phases are: 

1. Sub-Phase 1 - familiarization, estimate up to sub solicitation - approximately July 
through mid- September (2 months). 

2. Sub-Phase 2- trade bidding BP2 and BP3 -mid September through mid-December (3 
months). Approximately 80% ofthe value of the work will be procured. GC submit for 

Owner approval GMP based on actual trade bids received with allowances for roughly 
10% of contract total remaining to bid plus another 10% in contingency and allowances. 

3. Sub-Phase 3 - interior trade bidding BP4 - mid-November through mid-March (4 
months) - the another approx. 10% of the value of the work will be procured and 

remainder accounted for via allowances. 

4. Sub-Phase 4- BIM coordination, deferred approval preparation and submissions, etc. up 
to the completion of the Final GMP- December through mid-May (2 months after Phase 

3). The allowances will be reconciled against the coordinated documents. 

E. Owner reserves the right to modify or alter the Limited Preconstruction Phase Commencement 

Date in its sole discretion. 

II.02 .. Phase II- Construction Phase 

A. CM/GC shall commence the Construction Phase work on the date indicated in Document 
00 5501-B (Notice to Proceed for Construction or Construction Phase Commencement Date). 

B. CM!GC shall achieve Substantial Completion of the entire Work 1,170 Days from the 
Construction Phase Commencement Date. Construction commencement shall be the Notice to 
Proceed issued for the first time-critical field construction contract. 
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C. CM/GC shall achieve Final Completion of the entire Work 1,230 Days from the Construction 
Phase Commencement Date. 

II.03. : General Matters 

A. Conditions to Owner's issuance of Document 00 5501-A (Notice to Proceed for Pre-Construction) 
include all matters described in Document 00 5101 (Notice of Award), and such other matters as 
Owner may reasonably request. 

B. Conditions to Owner's issuance of Document 00 5501-B (Notice to Proceed for Construction) 
include the following, which Owner may waive or modify in its sole discretion: 

1. CM/GC has satisfactorily completed all precedent pre-construction phase services required 
by Document 00 5251 (Pre-Construction and CM/GC Services). 

2. Owner has awarded all trade subcontracts required to execute the Construction Phase work of 
the Contract Documents. 

3. CM/GC has provided a list of any and all Contractor and Owner controlled allowances. 

4. CM/GC has provided evidence of all insurance, bonds and bond amounts required by 
Contract Documents for construction. 

C. Owner reserves the right to modify or alter the Limited Preconstruction Phase Commencement 
Date or Construction Phase Commencement Date in its sole discretion. 

ARTICLE III, PROJECT REPRESENTATIVES AND KEY PERSONNEL 

III.Ol. Owner's Project Manager 

A. Owner has designated these individuals as its representatives in all matters relating to the 
Contract Documents; 
1. Ed Fayen, Associate Administrator. Executive oversight and approval authority 

not reserved for CEO. 
2. Ray Graves, Owner's Representative, Construction. Project management 

oversight and direction to project team. 
3. Bob Grassi, Jacobs Project Director. Contract administration of CM/GC 

agreement and services. 
B. The CEO shall have final authority over all matters pertaining to the Contract Documents 

and shall have sole authority to modify the Contract Documents on behalf of Owner, to 
accept work, and to make decisions or actions binding on Owner, and shall have sole 
signature authority on behalf of Owner, subject only to the limit in Document 00 7200, 
paragraph 14.1.12. 

C. Owner may assign all or pati of the Project Manager's rights, responsibilities and duties 
to Owner Representative, Construction, a to Construction Manager, or others or Owner 
Representative, or change individuals in these positions Project Manager, Construction 
Manager or other Owner Representative at any time. 

WHHS Replacement Hospital 
September 9, 2014 00 5201 - 7 

Agreement 



III.02: CM/GC's Project Manager 

A. CM!GC has designated Jim Young (part time) as Project Executive, Kelli Quinn as its Project 
Manager and Larry Lascurain (part time) as General Superintendent and Lazlo Vincze as 
Superintendent to act as CM/GC's Representative in all matters relating to the Contract 
Documents. 

III.03. Architect/Engineer 

A. Fong and Chan Architects (FCA) fumished the Plans and Specifications through OSHPD permit. 
Ratcliff Architects supplanted FCA and shall perform limited Preconstruction and construction 
phase AE services and have the rights assigned to Architect/Engineer in the Contract Documents. 

III.04. Staffing Plan and Key Personnel 

A. CM/GC shall, during the term of this Contract, use the Key Personnel and other personnel 
specified in Document 00 5220 (CM/GC Staffing Plan) and Attachment C, Rudolph and Sletten 

: Proposal. CM/GC represents that such staff have the necessary licenses, experience and 
qualifications to satisfactorily perform all Contract Documents' requirements and that at all times 
CM/GC shall maintain such staff or similar staff having all necessary licenses, certifications, 
experience and skills necessary to perform all Contract Documents obligations. 

B. Key Personnel must commit to co-locating with Owner's Project Team in a dedicated project 
office in Fremont, Califomia for specified times during Project's duration. 

C. · Document 00 5220 also specifies liquidated damages measures that apply to certain substitutions 
of Key Personnel. 

ARTICLE IV, TERMS, CONDITIONS AND SCOPE OF LIMITATIONS ON DELAY 
DAMAGES 

IV.Ol. Identification and Limitation on Delay Damages. 

A. Except as otherwise expressly provided in ARTICLE V, Owner and CM/GC (including 
Subcontractors) agree that, because. of the nature of the Project, including the pricing and 
incentive provisions in Contract Documents, neither shall have the right to recover such defined 
delay damages against the other, other than the specific damages described in ARTICLE V. 

B. Nothing in this ARTICLE IV limits CM/GC's right to non-compensable extensions of time as 
otherwise provided in Contract Documents. 
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IV.02. Delays Covered. This mutual waiver and limitation on delay damages includes delay damages 
resulting from delays which in tum result from ordinary, alleged breaches of contract; or errors, omissions, 
or alleged defects in the design; and force majeure events, whether or not otherwise compensable under 
any other provision of Contract Documents. Such delays include CMJGC failure to achieve Substantial 
Completion or Final Completion of any portion of the Work within the times required in the Contract 
Documents, plus any permitted extensions, for the periods identified in A1iicle V. 

IV.03. Subcontractor Consent. Subcontractors must expressly agree to be bound to this ARTICLE IV 
and ARTICLE V, to the extent of their scope of Work. Under no circumstances may any Subcontractor 
make a claim against Owner for delay damages suffered by a Subcontractor. To the extent that this 
Document 00 5201 (Agreement) otherwise expressly entitles Subcontractors to receive delay damages, all 
Subcontractor claims for delay damages (i) must be prosecuted through CM/GC as provided in Document 
00 7200 (General Conditions) and (ii) are subject to all limitations and waivers otherwise contained in this 
Docun1ent 00 5201 and the other Contract Documents. 

IV.04. Exclusions. The foregoing mutual waiver of delay damages excludes the following: 

A. Any damages arising from or relating to personal injury, death, defective work, property damage, 
or to the extent covered by insurance maintained by Owner, CMJGC or any Subcontractor. 

B. Any damages resulting from CM/GC's or any Subcontractor's failure to maintain the minimum 
. staffing levels required to prosecute the Work with reasonable diligence, defective work or failure 
· to remedy defective work. 

C. Any damages resulting from any pmiy' s gross negligence or intentional misconduct. 

D. Indemnity or defense obligations under Contract Documents. 

E. Under no circumstances may this mutual waiver be construed to limit liability for any damages 
covered by insurance maintained by Owner, CM/GC or any Subcontractor, to the extent of such 

; coverage available and recovered after exercise of reasonable efforts. 

ARTICLE V, LIMITATIONS ON DELAY DAMAGES 

V.Ol. Limitation On Delay Damages 

A. The limitations on "delay damages" stated in this ARTICLE V, are subject to the provisions of 
ARTICLE IV, TERMS, CONDITIONS AND SCOPE OF LIMITATIONS ON DELAY 
DAMAGES. 

B. Limitation on Damages for Delay Up to and Following Substantial Completion Date. Except as 
provided specifically in this Document 00 5201, neither CM/GC, Owner nor any Subcontractors 
(of any tier), shall be entitled to claim or recover "delay damages" (as defined in ARTICLE IV) 
against the other, for any "delay damages" that may occur or accrue, or that either may suffer, at 
any time before or up to the Substantial Completion Date described in paragraph B of Article 
II.02 and during the "Grace Period" described below. 

C. Grace Period. CMJGC and Owner shall each have 30 days (for a total of 60 Days) of non­
compensable Project time contingency to use at its sole discretion (together as used, Grace 
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Period), and against which each may charge against delays, impacts, changes or interferences for 
; which they have responsibility under the Contract Documents. For delays caused by OSHPD and 

other third parties, the delay will be assigned to the party (Owner or CM/GC) which is at fault or 
otherwise responsible. If neither party is at fault or responsible, then Owner and CM/GC will 
each be assigned 50% of the delay, to the extent that the assigned party continues to have 
contingency available under this paragraph C. To the extent any no-fault assigned third-party 
delay exceeds the party's available contingency under this paragraph C, the resulting delay will 
be non-compensable. However, an OSHPD delay resulting from a code interpretation 
substantially different than that upon which the Contract Documents are based and of time 

'~ duration substantially greater then normally encountered in OSHPD oversight of Bay Area 
hospital construction projects, shall be an Owner responsibility and compensable to Contractor to 
the extent of actual added Contractor costs that cannot be funded from the then available 
Construction Contingency. Any unused grace period by either party will accrue to the time and 
cost saving benefit of both parties. 

D. Damages for Delay Following Grace Period. CM/GC, Owner and Subcontractors (of any tier), 
shall be entitled to claim or recover "delay damages" (as defined above) against the other, for any 

; "delay damages" that may occur or accrue, or that either may suffer, at any time after the "Grace 
Period" defined above. For CM/GC and subcontractors, such damages, however, shall be limited 
to actual, verifiable costs incurred on site at any time after the "Grace Period" defined above, due 
to extended completion (or lack thereof), with all other delay damages waived as set forth in 
ARTICLE IV. 

E. Liquidated Damages. The parties agree to liquidate their respective damages as follows: 

1. Owner liquidated damages shall be $10,000 per day for first 45 days delay, after grace period, 
and $16,000 per day for any further delays up to Substantial Completion and afterward $10,000 
per day to Final Completion. 

2. Contractor liquidated damages shall be $10,000 per day for first 45 days delay, after grace 
period, and $16,000 per day for any further delays up to Substantial Completion and afterward 
$10,000 per day to Final Completion. 

The limitations on delay damages expressed herein shall supersede any expressly inconsistent provisions 
contained elsewhere in the Contract Documents. 

V.02 .. Responsibility for Delay and Delay Damages. In the event all Grace Periods are used entirely, 
then responsibility for delay and delay damages shall be detennined based upon an equitable 
apportionment of relative fault for delay, measured on a per-period basis and using the standards set forth 
in the Contract Documents. (For example, if following the Grace Period Party A causes 30 days' delay 
and Part B causes 15 days, then Party A is responsible for 3 0 days of Party B 's delay damages and Party 
B is responsible for 15 days ofPmiy A's delay damages, with the net amount being paid to the Pmiy with 
the greater amount of delay damages.) 

ARTICLE VI, CM/GC'S REPRESENTATIONS 
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VI.Ol. In order to induce Owner to enter into this Agreement, CMJGC makes the following representations 
and warranties: 

VI.02. During the Limited Preconstruction Phase, CMJGC will conduct further investigations of the site 
and existing and local conditions, including making written recommendations to address all observable site 
conditions during the Limited Preconstruction Phase as provided in Document 00 5251 (Pre-Construction 
and C1.1JGC Services) and Document 00 7200 (General Conditions). 

VI.03. CMJGC represents and agrees that it will perform in a professional role and responsibility with 
respect to the Owner in the execution of its responsibilities, as provided in Document 00 5251 (Pre­
Construction and CM/GC Services) and this Document 00 5201. For Work performed in the pricing, 
bidding and procurement of subcontracts and justifications for self-performed work, CM/GC shall owe 
the Owner the duties of good faith, trust, confidence and candor, and it shall exercise a high standard of 
care in managing money and property under the Contract Documents. In all time periods, CM/GC will, 
to its best abilities, act in the best interests of the Owner to secure the timely and economical completion 
of the· Work consistent with all quality standards in the Contract Documents. CM/GC will furnish 
construction administration and management services and use its best efforts to perform the Work in an 
expeditious and economical manner consistent with the interests of the Owner. CMJGC's duties herein 
shall not, however, be construed as limiting the CM/GC's right in good faith to request legitimate 
increases in its Contract Sum based upon changes in the Work of the Contract Documents. 

ARTICLE VII, CONTRACT DOCUMENTS 

VII.Ol:. The Contract Documents which comprise the entire agreement between Owner and CMJGC 

concerning the Work consist of the following documents, including all changes, Addenda, and 
Modifications thereto as listed on Document 00 0111 Table of Contents: 

Document 00 4001 
Document 00 4820 
Document 00 5201 
Document 00 5205 

Document 00 5220 
Document 00 5251 
Document 00 5501-A 
Document 00 5501-B 
Document 00 6113 .12 
Document 00 6113.18 
Document 00 6301 
Document 00 6530 -
Document 00 6600 
Document 00 6801 
Document 00 7200 
Document 00 73 01 
Document 00 7310 
Document 00 7311 
Document 00 73 15 
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Proposal Fonn 
Proposal Certifications 
Agreement 
Assignment and Novation Agreement (one for each Trade 
Subcontract) 
CM!GC Staffing Plan 
Pre-Construction and CMJGC Services 
Notice to Proceed for Pre-Construction 
Notice to Proceed for Construction 
Construction Performance Bond 
Construction Labor and Material Payment Bond 
Guaranty 
Agteelneht and Release-of Claims --­
Substitution Request Fonn 
Escrow Agreement for Security Deposits in Lieu of Retention 
General Conditions 
Supplementary General Conditions - CMIGC 

Certain Other Owner Contracts 
Supplementary Conditions- Insurance and Indemnification 
Naturally Occurring Asbestos [If Applicable] 
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Document 07 7321 
Document 00 73 80 
Document 00 9111 
Specifications 

Requirements for OSHPD Reviewed Projects 
Apprenticeship Program 
Addenda 
Divisions 1 through 33 
Drawings, Tables and Schedules to be completed for bidding. 

V11.02. Attachment F, Contract Documents, lists the Contract documents and other information provided 
to Contractor as basis for this Agreement. 

VII.03. There are no Contract Documents other than those listed above in this ARTICLE VII. Document 
00 3020 Geotechnical Data and Existing Conditions and Document 00 3124 Hazardous Materials Surveys 
(if included) and the infonnation supplied through those documents, are not Contract Documents and 
describe conditions of construction only. The Contract Documents may only be amended, modified or 
supplemented as provided in Document 00 7200 General Conditions. 

ARTICLE VIII, ASSIGNMENT AND SUBCONTRACTS 

VIII.Ol. N/A 

VIII.02. Owner and CM/GC will agree whether CM/GC will provide perfonnance and payment 
bonds,,: corporate guarantee or other security prior to start of construction. 

VIII.03. CM/GC shall not assign any portion of the Contract Documents, and may subcontract 
portions of the Contract Documents only in compliance with the Subcontractor Listing Law, California 
Public Contract Code §4100 et seq. 

ARTICLE IX, MISCELLANEOUS 

IX.Ol. Terms and abbreviations used in this Agreement are defined in Document 00 7200 (General 
Conditions) and Section 01 4200 (References and Definitions) and will have the meaning indicated 
there iii. 

IX.02. It is understood and agreed that in no instance are the persons signing this Agreement for or on 
behalf of Owner or acting as an employee, agent, or representative of Owner, liable on this Agreement or 
any of the Contract Documents, or upon any warranty of authority, or otherwise, and it is further 
understood and agreed that liability of Owner is limited and confined to such liability as authorized or 
imposed by the Contract Documents or applicable law. 

IX.03 .. In enteril1g into a public works contract or a subcontract to supply goods, services or materials 
pursuant to a public works contract, CM/GC or Subcontractor offers and agrees to assign to the awarding 
body all rights, title and interest in and to all causes of action it may have under Section 4 of the Clayton 
Act (15 U.S.C. §15) or under the_Cartwright Act(Chapter2 (commencing with §1670_0) oLPart 2 of 
Division 7 of the Business and Professions Code), arising from purchases of goods, services or materials 
pursuant to the public works contract or the subcontract. This assignment shall be made and become 
effective at the time Owner tenders final payment to CM/GC, without further acknowledgment by the 
pmiies. 

IX.04.: Copies of the general prevailing rates of per diem wages for each craft, classification, or type of 
worker needed to execute the Contract, as determined by Director of the State of California Department 
of Industrial Relations, are deemed included in the Contract Documents and on file at Owner's Office, 
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and shall be made available to any interested party on request. Pursuant to California Labor Code §§ 
1860 and 1861, in accordance with the provisions of Section 3700 of the Labor Code, every contractor 
will be required to secure the payment of compensation to his employees. CM/GC represents that it is 
aware of the provisions of Section 3 700 of the Labor Code which require every employer to be insured 
against liability for workers' compensation or to undertake self-insurance in accordance with the 
provisions of that Code, and CM/GC shall comply with such provisions before commencing the 
performance of the Work of the Contract Documents. 

IX.OS.: This Agreement and the Contract Documents shall be deemed to have been entered into in the 
City of Fremont, County of Alameda, State of California, and governed in all respects by California law 
(excluding choice of law rules). The exclusive venue for all disputes or litigation hereunder shall be in 
the Superior Court for the County of Alameda. 

IN WITNESS WHEREOF the parties have executed this Agreement in quadruplicate the day and 
year first above written. 

CM/GC: RUDOLPH AND SLETTEN, INC. 

By: -------------------------- By: --------------------------
(Signature) (Signature) 

Its: _________________________ _ Its: __________________________ __ 

Title: President and CEO Title: 

OWNER: 
WASHINGTON HOSPITAL HEALTH CARE SYSTEM 

By:. ___________ _ 

(Signature) 
Title: Nancy Farber, CEO 
Attest:. _____________________ __ 

Secretary 

(Print Name) 

APPROVED AS TO FORM AND LEGALITY 
THIS DAY OF ___ , 2014 
By: ____________ _ 

Attorney for Owner 

(Print Name) 

RESOLUTION NO. _________ _ 
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DOCUMENT 00 5205 
(REVISED SEPTEMBER 9, 2014) 

ASSIGNMENT AND NOVATION AGREEMENT 
(CM/GC) 

THIS AGREEMENT is entered this _ day of , 201_, by and among Washington 
Township .,>Health Care District dba Washington Hospital Healthcare System ("Owner") and Hensel Phelps 
("Hensel Phelps") and ("Owner's Designee"). 

WHEREAS, Owner entered into a Construction Contract with Hensel Phelps, dated the ___ day of 
______ _:_' , 201_, which is incorporated herein by reference ("Construction Contract"); and 

Whereas, Hensel Phelps has completed the Construction Contract's Phase 1, Preconstruction Services, 
and shall be paid its contract sum for such services pursuant to a separately negotiated close out accounting and 
agreement; and, 

WHEREAS, Owner and Hensel Phelps have elected to assign the remaining Work under the 
Construction Contract by Hensel Phelps to Owner's Designee, along with the assumption by Owner's Designee of 
Hensel Phelps' obligations therein, so as to substitute Owner's Designee for Hensel Phelps and thus cause a 
novation of Construction Contract; and 

WHEREAS, the parties hereto desire to make the assignment and novation and for Owner to release 
Hensel Phelps with respect to the Construction Contract in accordance with the terms of this Agreement, such 
release to become effective upon full execution by Owner and Owner's Designee of this Document 00 5205 
Assignment and Novation Agreement (Revised). 

NOW, THEREFORE, the parties agree as follows: 

3. Assignment of Construction Contract and Liabilities: For good and valuable consideration, the 
receipt of which is hereby acknowledged, stipulated and agreed, Hensel Phelps hereby grants and assigns to 
Owner's Designee all its rights, title and interest in and to the Construction Contract and all liabilities, duties and 
obligations of Hensel Phelps arising out of or relating to the Construction Contract. 

Dated: ________ _ HENSEL PHELPS 

By _______________________________ _ 

2, Assumption of Assignment Liabilities and Novation: Owner's Designee accepts the assignment 
and promises to perform the Work of the Construction Contract, including without limitation, its Plans and 
Specifications, subject only to the following to (i.) Owner's Designee have no rights against Hensel Phelps or 
responsibility for the prior work of Hensel Phelps, and (ii.) revisions to the Construction Contract's Agreement 
Form, Document 00 5201 and supporting documents , as modified and executed by Owner's Designee 
contemporaneously with execution of this Document 00 5205 Assignment and Novation Agreement (Revised), 
which shall supercede any prior or inconsistent terms elsewhere in the Construction Contract. Subject to the 
foregoing, Owner's Designee hereby accepts the foregoing assignment, agrees to assume and perform all duties 
and obligations to be performed by Hensel Phelps under the Construction Contract to the same extent as if 
Owner's Designee had been an original party thereto, agrees to assume all liabilities, duties and obligations of 
Hensel Phelps arising out of or relating to the Construction Contract. 
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Dated: ________ _ [HOSPITAL'S DESIGNEE] 

By _______________________ __ 

President 

By _________________________________ __ 

Secretary 

3. Consent to Assignment, Assumption and Novation: Owner hereby consents to the foregoing 
assignment by Hensel Phelps to Owner's Designee of the Construction Contract and Owner's liabilities, duties 
and obligations thereunder and to Owner's Designee's assumption of the same, agrees to look solely to Owner's 
Designee for the proper performance of the Construction Contract, agrees to and does release Hensel Phelps 
from any and all claims, demands, actions, causes of action, suit, proceeding, damages, liabilities and costs and 
expenses of every kind and nature whatsoever arising out of or relating to the Construction Contract, except with 
respect to any rights that may ever be asserted in the future by any potential stop notice claimants that may ever 
be asserted regarding the work of Hensel Phelps (of which the Owner and Hensel Phelps are presently unaware). 
Owner agrees that pursuant to California Civil Code Section 2179, et seq., the assignment and assumption under 
this Agreement shall be effective as a substitution of parties and shall constitute a novation pursuant to California 
Civil Code Section 1531 and shall be final except as provided in Section 1533. 

Dated: 
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By ________________________ __ 

By ________________________________ __ 
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