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PART I - FINANCIAL INFORMATION
ITEM 1.

FINANCIAL STATEMENTS
Kindred Biosciences, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except share and per share amounts)

March 31, 2018

December 31, 2017

(Unaudited)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Prepaid expenses and other

$

Total current assets
Property and equipment, net
Long-term investments

44,496
26,328
1,383

$

72,207
7,907
—

Other assets

81,817
7,457
1,499

53

Total assets
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued compensation
Accrued liabilities

49

$

80,167

$

90,822

$

700
1,274
1,925

$

1,439
2,688
1,900

Total current liabilities
Long-term liability
Total liabilities
Commitments and contingencies (Note 6)
Stockholders' equity:
Common stock, $0.0001 par value; 100,000,000 shares authorized; 28,197,071 and 28,182,563
shares issued and outstanding at March 31, 2018 and December 31, 2017, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders' equity

3,899
111

6,027
115

4,010

6,142

3
198,147
(42)
(121,951)

3
196,688
(31)
(111,980)

76,157
$

Total liabilities and stockholders' equity

80,167

The accompanying notes are an integral part of these condensed consolidated financial statements.
3

34,813
46,207
797

84,680
$

90,822
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Kindred Biosciences, Inc.
Condensed Consolidated Statements of Operations and Comprehensive Loss
(In thousands, except per share amounts)
(Unaudited)

Three months ended March 31,
2018
Operating expenses:
Research and development
General and administrative

$

Total operating expenses
Loss from operations
Interest and other income, net
Net loss
Change in unrealized losses on available-for-sale securities

2017
5,346

$

3,780

4,902

2,843

10,248

6,623

(10,248)
277

(6,623)
131

(9,971)
(11)

(6,492)
(1)

Comprehensive loss

$

(9,982)

$

(6,493)

Net loss per share, basic and diluted
Weighted-average number of common shares outstanding, basic and
diluted

$

(0.36)

$

(0.30)

27,986

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Kindred Biosciences, Inc.
Condensed Consolidated Statements of Cash Flows
(In thousands)
(Unaudited)

Three months ended March 31,
2018

Cash Flows from Operating Activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense

$

2017

(9,971) $
1,524

Depreciation and amortization expense
Amortization of (discount) premium on marketable securities
Changes in operating assets and liabilities:
Prepaid expenses and other
Accounts payable
Accrued liabilities and accrued compensation

(6,492)
1,241

144
(29)

46
88

(573)
(1,227)
(1,090)

98
726
(1,572)

Net cash used in operating activities
Cash Flows from Investing Activities
Purchase of investments
Sale of investments
Maturities of investments
Purchase of property and equipment

(11,222)

(5,865)

(5,279)
800
25,875
(409)

(16,356)

Net cash provided by investing activities

20,987

2,422

165

76

(247)

—

Cash Flows from Financing Activities
Exercise of stock options
Payment of restricted stock awards tax liability on net settlement
Net proceeds from sale of common stock
Net cash (used in) provided by financing activities
Net change in cash and cash equivalents

1,600

17,510
(332)

—

16,546

(82)

16,622

9,683
34,813

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

44,496

13,179
6,687
$

19,866

Supplemental disclosure of non-cash investing and financing activities:
Purchase of property and equipment included in accounts payable and accrued liabilities
Proceeds due from sale of common stock

337

28

—

2,090

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Kindred Biosciences, Inc.
Notes to Condensed Consolidated Financial Statements
(Unaudited)
1.

Description of Business, Basis of Presentation and Summary of Significant Accounting Policies

Kindred Biosciences, Inc. ("KindredBio", "we", "us" or "our") was incorporated on September 25, 2012 (inception) in the State of
Delaware. On April 25, 2016, we filed a Certificate of Incorporation with the State of Delaware for a wholly owned subsidiary, KindredBio Equine,
Inc. ("Subsidiary"). The Subsidiary has one class of capital stock which is designated common stock, $0.0001 par value per share. The authorized
number of shares of common stock for the Subsidiary is 1,000.
We are a pre-commercialization biopharmaceutical company focused on saving and improving the lives of pets. Our activities since inception
have consisted principally of raising capital, establishing facilities, recruiting management and technical staff and performing research and
development and advancing our product candidates seeking regulatory approval. Our headquarters are located in Burlingame, California.
We are subject to risks common to companies in the biotechnology and pharmaceutical industries. There can be no assurance that our
research and development will be successfully completed, that adequate patent or other intellectual property protection for our technology will be
obtained, that any products developed will obtain necessary government regulatory approval or that any approved products will be commercially
viable. We operate in an environment of substantial competition from other animal health companies. In addition, we are dependent upon the services
of our employees and consultants, as well as third-party contract research organizations and manufacturers.
The accompanying unaudited interim condensed consolidated financial statements (“financial statements”) have been prepared pursuant to the
rules and regulations of the Securities and Exchange Commission (SEC). Accordingly, they do not include all of the information and footnotes
required by accounting principles generally accepted in the United States of America (“U.S. GAAP”) for complete financial statements. These
unaudited interim condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and
notes thereto for the year ended December 31, 2017 included in our annual report on Form 10-K as filed with the SEC on March 1, 2018. In the
opinion of management, all adjustments, consisting of a normal and recurring nature, considered necessary for a fair presentation, have been included
in these financial statements.
The accompanying financial statements include the accounts of the Company and its wholly owned Subsidiary. All inter-company accounts
and transactions have been eliminated in consolidation.
Stock Offerings
In January 2015, we filed a shelf registration statement on Form S-3 to offer and sell, from time to time, equity securities in one or more
offerings up to a total dollar amount of $150.0 million. In December 2016, we entered into an At Market Issuance Sales Agreement ("Sales
Agreement") with FBR Capital Markets & Co. ("FBR"), pursuant to which we were able to issue and sell shares of our common stock having an
aggregate offering price up to $30.0 million, from time to time, through FBR as our sales agent. In conjunction with the Sales Agreement, FBR
would receive compensation based on an aggregate of 3% of the gross proceeds on the sale price per share of our common stock. Any sales made
pursuant to the Sales Agreement were deemed an “at-the-market” offering and would be made pursuant to the shelf registration statement on Form S3. During the six months ended June 30, 2017, we completed the sale of 4,501,985 shares of common stock under the Sales Agreement. Net
proceeds, after deducting approximately $906,000 in commissions and fees and approximately $132,000 in offering costs, were approximately
$28,962,000. In July 2017, we completed an underwritten public offering of 3,000,000 shares of common stock and in August 2017, we completed
the closing of the exercise of the underwriter's option to purchase an additional 314,000 shares of common stock, both at an offering price of $7.50
per share for total gross proceeds of $24,855,000. Net proceeds, after deducting underwriting commission and offering costs, were approximately
$23,198,000.
In January 2018, we filed a shelf registration statement on Form S-3 to offer and sell, from time to time, equity securities in one or more
offerings up to a total dollar amount of $150.0 million due to the expiration of our January 2015 shelf registration.
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Liquidity
We have incurred losses and negative cash flows from operations and have not generated any revenue since our inception and had an accumulated
deficit of $121,951,000 as of March 31, 2018. We expect to continue to incur losses and negative cash flows, which will increase significantly from
historical levels as we expand our product development activities, seek regulatory approvals for our product candidates, establish a biologics
manufacturing capability, and begin to commercialize any approved products. To date, we have been funded primarily through sales of our former
convertible preferred stock, the sale of our common stock in our initial public offering in December 2013, the sale of our common stock in our April
2014 follow-on public offering, periodic sales of our common stock under the ATM in the first half year of 2017 and the sale of our common stock
in a follow-on public offering in the third quarter of 2017. We might require additional capital until such time as we can generate operating revenues
in excess operating expenses. We believe that our cash, cash equivalents, short-term and long-term investments totaling $70,824,000 as of March 31,
2018, are sufficient to fund our planned operations through at least the next 18 months.
If we require additional funding for operations, we may seek such funding through public or private equity or debt financings or other
sources, such as corporate collaborations and licensing arrangements. We may not be able to obtain financing on acceptable terms, or at all, and we
may not be able to enter into corporate collaborations or licensing arrangements. The terms of any financing may result in dilution or otherwise
adversely affect the holdings or the rights of our stockholders
Property, Plant and Equipment
On June 21, 2017, we entered into a purchase agreement with Strategic Veterinary Pharmaceuticals, Inc. ("SVP") for
the purchase of an approximately 180,000 sq. ft. biologics plant ("the Plant") with clean rooms, utility, equipment, and related
quality documentation suitable for small molecule and biologics manufacturing, that is located in Elwood, Kansas. The purchase was finalized on
August 7, 2017 upon completion of the diligence period and satisfaction of the conditions of escrow. The Plant was purchased for $3,750,000, which
includes approximately eight acres of land located at 1411 Oak Street, Elwood, Kansas, all improvements located at the Plant, and all personal
property and intangible property owned by SVP and located at the Plant or used in connection with the operation of the Plant.
Property and equipment are stated at cost less accumulated depreciation and amortization. We calculate depreciation using the straight-line
method over the estimated useful lives of the assets, which range from two to five years for furniture, fixtures, lab and computer equipment and
software, and fifteen to thirty-nine years for land improvements and real property. Land and assets held within construction in progress are not
depreciated. Construction in progress is related to the construction or development of property and equipment that have not yet been placed in service
for their intended use. Expenditures for repairs and maintenance of assets are charged to expense as incurred. We amortize leasehold improvements
using the straight-line method over the estimated useful lives of the respective assets or the lease term, whichever is shorter. Upon retirement or sale,
the cost and related accumulated depreciation and amortization of assets disposed of are removed from the accounts and any resulting gain or loss is
included in other income/expense.
Use of Estimates
The preparation of financial statements and related disclosures in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated
financial statements, and the reported amounts of revenues and expenses during the reporting periods. Significant estimates and assumptions reflected
in these financial statements include, but are not limited to, the valuation of stock-based awards, the realization of deferred tax assets, the
recoverability of long-lived assets and the accrual of research and development expenses. Estimates are periodically reviewed in light of changes in
circumstances, facts and experience. Actual results could differ from those estimates.
Comprehensive Loss
Our comprehensive loss includes the change in unrealized gains or losses on available-for-sale securities. The cumulative amount of gains or
losses are reflected as a separate component of stockholders' equity in the condensed consolidated balance sheets as accumulated other comprehensive
income (loss).
7
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Recently Issued Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2014-09, "Revenue
from Contracts with Customers". This new standard will replace most of the existing revenue recognition guidance in U.S. GAAP when it becomes
effective and permits the use of either the retrospective or cumulative effect transition method. The new standard, as amended, becomes effective in
the first quarter of fiscal year 2018, but allows the adoption of the standard one year earlier if we so choose. The analysis identifying areas that will
be impacted by the new guidance is completed. Additionally, we continue to monitor modifications, clarifications, and interpretations issued by the
FASB that may impact its assessment. We do not currently have and have never had any contracts that are within the scope of ASC 606, "Revenue
from Contracts with Customers" or its predecessor guidance, ASC 605, "Revenue Recognition". We have adopted the new guidance and it did not
have a material impact on our consolidated financial statements.
In February 2016, the FASB issued ASU No. 2016-02, "Leases (Topic 842)", requiring organizations that lease assets—referred to as
“lessees”—to recognize on the consolidated balance sheet the assets and liabilities for the rights and obligations created by those leases. Under the new
guidance, a lessee will be required to recognize assets and liabilities for leases with lease terms of more than 12 months. The ASU on leases will take
effect for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. We are currently
evaluating the new guidance and have not determined the impact this standard may have on our financial statements.
We do not believe there are any other recently issued standards not yet effective that will have a material impact on our financial statements
when the standards become effective.
2.

Fair Value Measurements

Certain assets and liabilities are carried at fair value. Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the
use of unobservable inputs. A fair value hierarchy based on three levels of inputs, of which the first two are considered observable and the last is
considered unobservable, is used to measure fair value:
Level 1: Quoted prices in active markets for identical assets or liabilities.
Level 2: Observable inputs (other than Level 1 quoted prices) such as quoted prices in active markets for similar assets or liabilities, quoted
prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are observable or can be corroborated by
observable market data.
Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to determining the fair value of the
assets or liabilities, including pricing models, discounted cash flow methodologies and similar techniques.
The carrying amount of financial instruments, including cash and cash equivalents, accounts payable and accrued liabilities approximate fair
value due to the short maturities of these financial instruments. Financial assets, which consist of money market funds and available-for-sale
securities, are measured at fair value on a recurring basis.
Financial assets, which consist of money market funds and available-for-sale securities, are measured at fair value on a recurring basis and
are summarized as follows (in thousands):
8
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Description

Total

Cash equivalents:
Money market funds
US Treasury bills
Commercial paper
Short-term investments:
U.S. treasury bonds and notes
U.S. government agency notes
Commercial paper
Corporate notes

$

$

Description
Cash equivalents:
Money market funds
Commercial paper
Corporate notes
Short-term investments:
U.S. treasury bonds and notes
U.S. government agency notes
Commercial paper
Corporate notes
Long-term investments:
Corporate notes

104
1,250
40,058
3,484
4,486
6,465
11,893
67,740

Total
$

801
31,977
1,500

Fair Value Measurements as of March 31, 2018
Significant Other
Quoted Prices in
Observable
Active Markets
Inputs
Unobservable Inputs
(Level 1)
(Level 2)
(Level 3)
$

$

$

—
—
40,058
—
4,486
6,465
11,893
62,902

$

801
—
—

$

3,482
—
—
—

1,499
81,984

3,484
—
—
—
4,838

$

$

—
—
—
—
—
—
—
—

$

Fair Value Measurements as of December 31, 2017
Quoted Prices in
Significant Other
Active Markets
Observable Inputs
Unobservable Inputs
(Level 1)
(Level 2)
(Level 3)

3,482
6,746
22,052
13,927

$

104
1,250
—

4,283

$

—
6,746
22,052
13,927

—
$

—
31,977
1,500

—
—
—
—

1,499
$

77,701

—
—

—
$

—

During the three months ended March 31, 2018, there were no transfers of assets between Level 1, Level 2 or Level 3 of the fair value
hierarchy.
At March 31, 2018 and December 31, 2017 , we did not have any financial liabilities which were measured at fair value on a recurring basis.
3.

Investments

We classify all highly-liquid investments with stated maturities of greater than three months from the date of purchase and remaining
maturities of less than one year as short-term investments. Investments with maturities beyond one year may be classified as short-term based on their
highly liquid nature and because such investments are viewed as being available to support current operations. We classify and account for
investments as available-for-sale and reflect realized gains and losses using the specific identification method. Changes in market value, if any,
excluding other-than-temporary impairments, are reflected in other comprehensive income (loss).
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The fair value of available-for-sale investments by type of security at March 31, 2018 was as follows (in thousands):

Short-term investments:
Commercial paper
U.S. government agency notes
U.S. treasury bonds and notes
Corporate notes
Total available-for-sale investments

Amortized Cost

Gross Unrealized
Gains

Gross Unrealized
Losses

$

6,465
4,493
3,489
11,923

$

—
—
—
—

$

—
(7)
(5)
(30)

$

6,465
4,486
3,484
11,893

$

26,370

$

—

$

(42)

$

26,328

Fair Value

The fair value of available-for-sale investments by type of security at December 31, 2017 was as follows (in thousands):

Short-term investments:
Commercial paper
U.S. government agency notes
U.S. treasury bonds and notes
Corporate notes

Amortized Cost

Gross Unrealized
Gains

Gross Unrealized
Losses

$

$

$

22,052
6,750
3,483
13,946

—
—
—
—

46,231
Long-term investments:
Corporate notes
Total available-for-sale investments

4.

—

1,506
$

47,737

—
(4)
(1)
(19)

—

$

(24)

—
$

Fair Value

46,207

(7)
$

(31)

22,052
6,746
3,482
13,927

1,499
$

47,706

Accrued Liabilities
Accrued liabilities consisted of the following (in thousands):
March 31, 2018

Accrued consulting
Accrued research and development costs
Other expenses
Deferred rent

$

288
989
642
117

$

2,036
(1,925)

Less current portion
$

Long-term liability (deferred rent)

5.

December 31, 2017

111

335
919
646
115
2,015
(1,900)

$

115

Common Stock and Stock-Based Awards

Common Stock
During the three months ended March 31, 2018, the Company issued 41,488 shares of common stock in connection with the exercise of stock options
for proceeds of $182,000.
10
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During the three months ended March 31, 2018, 26,980 shares of restricted common stock at a cost of $247,000 were withheld to satisfy employee
tax withholding obligations arising in conjunction with the vesting of restricted stock (see below).
Stock-Based Awards
The table below shows the number of shares of common stock underlying options granted to employees, directors and consultants, the assumptions
used in the Black-Scholes option pricing model used to value those options and the resulting weighted-average grant date fair value per share:
Stock Option Plan

Three months ended March 31,

Shares underlying options granted
Weighted-average exercise price
Weighted average risk- free interest rate

2018

2017

1,090,200

920,700

$8.77

$6.39

2.50 %

1.98 %

Weighted average expected term (years)

5.9

6.0

Weighted average expected volatility

60%

70%

—

—

$4.97

$4.04

Expected dividend yield
Weighted-average grant date fair value per share

In May 2016, we adopted the 2016 Equity Incentive Plan (the “2016 Plan”), and reserved 3,000,000 shares of our common stock for
issuance under the 2016 Plan. The 2016 Plan is the successor to our 2012 Equity Incentive Plan (the “2012 Plan”), which was retired on May 23,
2016 upon stockholders’ approval of our 2016 Plan. All awards made under the 2012 Plan shall remain subject to the terms of that plan. Options
granted under the 2016 Plan may be either incentive stock options or nonstatutory stock options. The 2016 Plan also provides for the grant of stock
appreciation rights, restricted stock awards, restricted stock unit awards, performance stock awards, performance cash awards and other stock awards.
The exercise price of a stock option may not be less than 100% of the closing price of our common stock on the date of the grant. If, at any time we
grant an incentive stock option, and the optionee directly or by attribution owns stock possessing more than 10% of the total combined voting power
of all classes of KindredBio stock, the option price shall be at least 110% of the fair value and shall not be exercisable more than five years after the
date of grant. Options generally vest over a period of one or four years from the date of grant. Options granted under the 2016 Plan expire no later
than 10 years from the date of grant. As of March 31, 2018, there were 2,322,531 option shares outstanding, 187,500 restricted stock awards issued
but unvested, 315,000 restricted stock units granted but unvested, and 109,344 shares available for future grants under the 2016 Plan.
Our Employee Stock Purchase Plan (the "Stock Purchase Plan"), adopted in December 2014, permits eligible employees to purchase
common stock at a discount through payroll deductions during defined six-month consecutive offering periods beginning December 1 with the
exception of our first offering period which commenced on January 1, 2015 for a five month duration. The price at which the stock is purchased is
equal to the lower of 85% of the fair market value of the common stock on the first day of the offering or 85% of the fair market value of our
common stock on the purchase date. A total of 200,000 shares of common stock are authorized for issuance under the Stock Purchase Plan. A
participant may purchase a maximum of 2,000 shares of common stock during each offering period, not to exceed $25,000 worth of common stock
on the offering date during each calendar year.
We use the Black-Scholes option pricing model, in combination with the discounted employee price, in determining the value of the Stock
Purchase Plan expense to be recognized during each offering period. The following assumptions were used in the Black-Scholes option pricing model
to calculate employee stock-based compensation:
11
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Stock Purchase Plan

Three months ended March 31,

Weighted average risk-free interest rate
Weighted average expected term (years)
Weighted average expected volatility
Expected dividend yield
Weighted-average grant date fair value per share

2018

2017

1.45%

0.60%

0.5

0.5

41.4%

74.2%

—

—

$1.91

$1.32

We did not issue any common stock under the Stock Purchase Plan during the three months ended March 31, 2018. At March 31, 2018 and
December 31, 2017, we had an outstanding liability of $123,000 and $27,000, respectively, which is included in accrued compensation on the
condensed consolidated balance sheets, for employee contributions to the Stock Purchase Plan for shares pending issuance at the end of the next
offering period.
We recorded stock-based compensation expense as follows (in thousands):
Three months ended March 31,
Research and development
General and administrative

2018

2017

$501
1,023

$409
832

$1,524

$1,241

We had an aggregate of approximately $9,650,000 of unrecognized stock-based compensation expense for options outstanding and the Stock
Purchase Plan as of March 31, 2018 which is expected to be recognized over a weighted-average period of 2.9 years.
Restricted Stock Award and Restricted Stock Units
On January 23, 2017, we granted 250,000 shares of restricted stock awards to four employees. Shares will vest 25% on each one year anniversary of
the grant date provided that the employee is in the employment of the Company on such vesting date. On January 22, 2018, we granted 315,000
shares of restricted stock units to four employees. Shares will vest 25% on each one year anniversary of the grant date provided that the employee is
in the employment of the Company on such vesting date. The total stock-based compensation expense related to these awards and units is $4,356,000.
As of March 31, 2018, we have an aggregate of approximately $3,752,000 unrecognized stock-based compensation expense for restricted stock
awards and units outstanding which is expected to be recognized over a weighted-average period of 3.5 years.
Restricted stock activity for the quarter ended March 31, 2018 was as follows:

Shares

Weighted Average Grant Date
Fair Value

Unvested balance at December 31, 2017
Granted
Vested
Forfeited

250,000
—
(62,500)
—

$6.40
—
6.40
—

Unvested balance at March 31, 2018

187,500

$6.40

Restricted Stock Award
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Shares

Weighted Average Grant Date
Fair Value

Unvested balance at December 31, 2017
Granted
Vested
Forfeited

—
315,000
—
—

—
$8.75
—
—

Unvested balance at March 31, 2018

315,000

$8.75

Restricted Stock Units

6.

Commitments and Contingencies

We have non-cancelable operating leases for laboratory space in Burlingame, California with several amendments to expand the facility.
Commencing on June 1, 2017, the non-cancelable operating lease for the entire existing laboratory space of a total 10,755 square feet was extended
for another 5 years through May 2022. In February 2017, we further amended the operating lease for laboratory space with an additional 721 square
feet through May 2022. In April 2017, we renewed our headquarters office lease for 6,900 square feet of office space in Burlingame, California
through November 30, 2020 and in June 2017, we amended the lease with an additional 1,190 square feet of office space through November 30,
2020. In addition, we have a non-cancelable operating lease for 3,126 square feet of office space in San Diego, California through September 2019
and three equipment leases expiring through 2020.
As of March 31, 2018, we are obligated to make minimum lease payments under non-cancelable operating leases as follows (in thousands):
Year ending December 31,

Lease Payments

2018 (remaining of year)
2019
2020
2021
2022 and after

$

611
810
726
459
194

Total

$

2,800

7.

Net Loss Per Share
Basic and diluted net loss per share was calculated as follows (in thousands, except per share amounts):
Three months ended March 31,
2018

Basic and diluted net loss per share:
Numerator:
Net loss
$
Denominator:
Weighted-average number of common shares outstanding, basic and diluted
Net loss per share, basic and diluted

$

2017

(9,971)

$

27,986
(0.36)

(6,492)
21,516

$

(0.30)

There was no difference between the Company’s net loss and the net loss attributable to common stockholders for all periods presented.
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Stock options to purchase 5,553,560 shares of common stock, 187,500 shares unvested restricted stock awards and 315,000 restricted stock
units as of March 31, 2018, were excluded from the computation of diluted net loss per share attributable to common stockholders for the three
months ended March 31, 2018, because their effect was anti-dilutive.
Stock options to purchase 4,458,279 shares of common stock and 250,000 shares unvested restricted stock awards were excluded from the
computation of diluted net loss per share attributable to common stockholders for the three months ended March 31, 2017, because their effect was
anti-dilutive.

8.

Subsequent Events

On May 7, 2018, we entered into an At Market Issuance Sales Agreement, or the sales agreement, with B. Riley FBR, Inc., and Oppenheimer
& Co. Inc. (the "Sales Agents") acting as our distribution agents, relating to the sale of our common stock. In accordance with the terms of the sales
agreement, we may offer and sell shares of our common stock, $0.0001 par value per share, having an aggregate offering price of up to $50,000,000
from time to time through the Sales Agents. Each share of common stock is accompanied by one Series A preferred stock purchase right that trades
with our common stock.
On May 4, 2018, we received notification from the U.S. Food and Drug Administration’s Center for Veterinary Medicine that our new drug
application for Mirataz™ (mirtazapine transdermal ointment) for the management of weight loss in cats is approved. We expect the product to be
commercially available to veterinarians by the third quarter of 2018.
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ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In this section, “KindredBio,” “we,” “our,” “ours,” “us” and the “Company” refer to Kindred Biosciences, Inc. and our wholly owned
subsidiary KindredBio Equine, Inc. You should read the following discussion and analysis of our consolidated financial condition and results of
operations together with our consolidated financial statements and the related notes and other financial information included elsewhere in this
Quarterly Report on Form 10-Q. Some of the information contained in this discussion and analysis or set forth elsewhere in this Quarterly Report on
Form 10-Q consists of forward-looking statements such as statements regarding our expectations about the trials, regulatory approval, manufacturing,
distribution and commercialization of our current and future product candidates and statements regarding our anticipated revenues, expenses,
margins, profits and use of cash. In this Quarterly Report on Form 10-Q, the words “anticipates,” “believes,” “expects,” “intends,” “future,”
“could,” “estimates,” “plans,” “would,” “should,” “potential,” “continues” and similar words or expressions (as well as other words or
expressions referencing future events, conditions or circumstances) often identify forward-looking statements.
These forward-looking statements are based on our current expectations. These statements are not promises or guarantees, but involve known
and unknown risks, uncertainties and other important factors that may cause our actual results to be materially different from any future results
expressed or implied by the forward-looking statements. These risks and uncertainties include, but are not limited to, the following: our limited
operating history and expectations of losses for the foreseeable future; the absence of significant revenue from our product candidates for the
foreseeable future; our potential inability to obtain any necessary additional financing; our substantial dependence on the success of our lead product
candidates, which may not be successfully commercialized even if they are approved for marketing; the effect of competition; our potential inability to
obtain regulatory approval for our existing or future product candidates; our dependence on third parties to conduct some of our development
activities; our dependence upon third-party manufacturers for supplies of our product candidates; uncertainties regarding the outcomes of trials
pertaining to our product candidates; our potential failure to attract and retain senior management and key scientific personnel; uncertainty about
our ability to develop a satisfactory sales organization; our significant costs of operating as a public company; our potential inability to obtain patent
protection and other intellectual property protection for our product candidates; potential claims by third parties alleging our infringement of their
patents and other intellectual property rights; our potential failure to comply with regulatory requirements, which are subject to change on an
ongoing basis; the potential volatility of our stock price; and the significant control over our business by our principal stockholders and management.
For a further description of these risks and uncertainties and other risks and uncertainties that we face, please see the “Risk Factors” sections
that are contained in our filings with the U.S. Securities and Exchange Commission (the SEC), including the "Risk Factors" section of our Annual
Report on Form 10-K for the year ended December 31, 2017, which was filed with the SEC on March 1, 2018, and any subsequent updates that may
be contained in the “Risk Factors” sections of this Quarterly Report on Form 10-Q and our other Quarterly Reports on Form 10-Q filed with the
SEC. As a result of the risks and uncertainties described above and in our filings with the SEC, actual results may differ materially from those
indicated by the forward-looking statements made in this Quarterly Report on Form 10-Q. Forward-looking statements contained in this Quarterly
Report on Form 10-Q speak only as of the date of this report and we undertake no obligation to update or revise these statements, except as may be
required by law.
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Overview
We are a pre-commercialization biopharmaceutical company focused on saving and improving the lives of pets. Our mission is to bring to
our pets the same kinds of safe and effective medicines that our human family members enjoy. Our core strategy is to identify compounds and targets
that have already demonstrated safety and efficacy in humans and to develop therapeutics based on these validated compounds and targets for pets,
primarily dogs, cats and horses. We believe this approach will lead to shorter development times and higher approval rates than pursuing new, nonvalidated compounds and targets. Our current portfolio includes over 20 product candidates in development consisting of both small molecule
pharmaceuticals and biologics.
We have submitted all major technical sections of the New Animal Drug Application, or NADA, to the Food and Drug Administration, or
FDA, for two product candidates. In addition, we have multiple other product candidates, including several biologics, in various stages of
development. We believe there are significant unmet medical needs for pets, and that the pet therapeutics segment of the animal health industry is
likely to grow substantially as new therapeutics are identified, developed and marketed specifically for pets.
On May 4, KindredBio received approval of Mirataz™ (mirtazapine transdermal ointment).
Mirataz is the first and only transdermal medication specifically developed and Food and Drug Administration (FDA)-approved for the
management of weight loss in cats. Weight loss is a serious and potentially fatal condition that represents the leading cause of visits to the veterinarian
for cats. Mirataz, which is formulated with our proprietary Accusorb™ technology, is applied topically to the cat’s inner ear (pinna) once a day,
providing a more attractive application route compared to oral administration. The product is classified as a weight gain drug and can be used in cats
with various underlying diseases associated with unintended weight loss.
The European Marketing Agency, or EMA, has accepted our European marketing authorization application for the review of Mirataz with
the official acceptance date of December 21, 2017.
In November 2015, we completed a pivotal trial of Zimeta™ (dipyrone injection), previously known as KIND-012, for the control of
pyrexia (fever) in horses with positive topline results. We submitted all major technical sections of the NADA for Zimeta to the FDA before the end
of the first quarter of 2016. We have received the technical section complete letters for effectiveness and safety from the FDA and the agency does
not have any additional questions or requests for KindredBio regarding the Chemistry, Manufacturing and Controls, or CMC, technical section. FDA
approval is pending a pre-approval inspection, or PAI, at the contract manufacturer of Zimeta scheduled by the FDA in July 2018, and an acceptable
resolution by the contract manufacturer of the active pharmaceutical ingredient (API) dipyrone of findings identified during an inspection in April
2018. We believe that the findings at the API manufacturer are minor and addressable. Regulatory approval is subject to the typical risks inherent in
such a process. Preparations for the commercial launch remain on track.
We have also completed the pivotal field effectiveness study of Zimeta Oral™ (dipyrone oral gel) for the treatment of fever in horses and
announced positive topline results in December 2017. This study was a multicenter, randomized, blinded, placebo-controlled pivotal study that
enrolled 139 horses to assess the effectiveness of Zimeta Oral. We have completed the in-life portion of the Target Animal Safety Study and the drug
was found to be well tolerated. We are in discussion with the FDA regarding the data required for submission and is in the process of transferring the
product to the commercial manufacturer. The oral gel form of dipyrone is expected to be an additional valuable tool for equine veterinarians to
provide horse owners with an easy-to-administer fever reducing agent for the horse.
We initiated or are in the process of initiating pilot field effectiveness studies for several molecules for atopic dermatitis, including fully
caninized anti-IL31 antibody, fully-caninized anti-IL17 antibody, and canine anti-IL4/IL13 SINK molecule. We are also developing KIND-014 for
the treatment of equine gastric ulcers in horses, KIND-015 for the management of clinical signs associated with equine metabolic syndrome and
epoCat™ (feline recombinant erythropoietin) for the control of non-regenerative anemia in cats. We expect to continue pilot field efficacy studies for
the above product candidates in 2018. Our pilot field efficacy study of KIND-011, an anti-TNF monoclonal antibody targeting sick or septic foals has
been completed with positive results and we intend to continue field studies during the
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2019 foaling season. In addition, we are also developing multiple other products, including interleukin antibodies and canine checkpoint inhibitors. In
all, we have over 20 programs for various indications for dogs, cats, and horses.
In addition to the product candidates discussed above, we are in the early stages of development for multiple additional indications, including
several biologics, with the potential to attain approval for one or more products annually for several years. We plan to commercialize our products in
the United States through a direct sales force complemented by selected distributor relationships, and in the EU through distributors and other third
parties. Because we seek to identify product candidates that are not protected by third-party patents, we typically do not need to obtain licenses or
make any upfront, milestone or royalty payments in connection with our product candidates.
Our Good Manufacturing Practice, or GMP, biologics manufacturing plant in Burlingame, California, is fully commissioned and has
proceeded to GMP manufacturing of epoCat. In addition, we have started construction on biologics manufacturing lines in the Elwood, Kansas
facility we acquired last year. The facility includes approximately 180,000 square feet with clean rooms, utility, equipment and related quality
documentation suitable for small molecule and biologics manufacturing. Construction to support our initial production lines is expected to be
completed by mid-2019.
We are a pre-commercialization stage company with one product just recently approved for marketing and sale, and we have not generated
any revenue to-date. We have incurred significant net losses since our inception. We incurred cumulative net losses of $121,951,000 through
March 31, 2018. These losses have resulted principally from costs incurred in connection with investigating and developing our product candidates,
research and development activities and general and administrative costs associated with our operations.
Historically, our funding has been a combination of private and public offerings, including our initial public offering in December 2013 that
provided us with net proceeds of $54,871,000 and a follow-on public offering in April 2014 that provided us with net proceeds of $58,065,000. In
December 2016, we entered into an At Market Issuance, or ATM, Sales Agreement with FBR Capital Markets & Co., or FBR, for the sale of our
common stock from time to time with an aggregate offering price of up to $30,000,000. During the six months ended June 30, 2017, we completed
the sale of 4,501,985 shares of common stock under the ATM that provided us with net proceeds of $28,962,000, after deducting commissions and
offering costs. In July 2017, we completed an underwritten public offering of 3,000,000 shares of common stock and in August 2017, we completed
the closing of the exercise of the underwriter's option to purchase an additional 314,000 shares of common stock, both at an offering price of $7.50
per share for total gross proceeds of $24,855,000. Net proceeds, after deducting underwriting commission and offering costs, were approximately
$23,198,000 (See Note 1). As of March 31, 2018, we had cash, cash equivalents and investments of $70,824,000.
For the foreseeable future, we expect to continue to incur losses, which will increase significantly from historical levels as we expand our
product development activities, seek regulatory approvals for our product candidates and begin to commercialize them if they are approved by the
Center for Veterinary Medicine branch, or CVM, of the FDA, the U.S. Department of Agriculture, or USDA, or the European Medicines Agency, or
EMA. If we are required to further fund our operations, we expect to do so through public or private equity offerings, debt financings, corporate
collaborations and licensing arrangements. We cannot assure you that such funds will be available on terms favorable to us, if at all. Arrangements
with collaborators or others may require us to relinquish rights to certain of our technologies or product candidates. In addition, we may never
successfully complete development of, obtain adequate patent protection for, obtain necessary regulatory approval, or achieve commercial viability
for any other product candidates besides Mirataz. If we are not able to raise additional capital on terms acceptable to us, or at all, as and when needed,
we may be required to curtail our operations, and we may be unable to continue as a going concern.
Critical Accounting Policies and Significant Judgments and Estimates
Our management’s discussion and analysis of financial condition and results of operations is based on our unaudited condensed consolidated
financial statements, which have been prepared in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. The
preparation of our unaudited condensed consolidated financial statements and related disclosures requires us to make estimates and assumptions that
affect the reported amounts of assets and liabilities, and revenue, costs and expenses and related disclosures during the reporting periods. On an
ongoing basis, we evaluate our estimates and judgments, including those described below. We base our
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estimates on historical experience and on various other factors that we believe are reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ
from these estimates under different assumptions or conditions.
There have been no significant changes to our critical accounting policies since the beginning of our fiscal year. Our critical accounting
policies are described in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” section of our Annual Report
on Form 10-K for the year ended December 31, 2017, which was filed with the SEC on March 1, 2018.
Results of Operations
The following table summarizes the results of our operations for the periods indicated (in thousands):
Three months ended March 31,
2018

Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Net loss

$

2017
5,346

$

4,902

2,843

10,248

6,623

(10,248)

(6,623)

277
$

3,780

(9,971) $

131
(6,492)

Revenue
We have not generated any revenue since our inception. If our development efforts result in clinical success and regulatory approval or
collaboration agreements with third parties for any of our product candidates, we may generate revenue from those product candidates. We recently
received FDA approval of Mirataz and are preparing for the product launch with the expectation of product being shipped within the next two to
three months. In addition, we currently have one product candidate under regulatory review and anticipate FDA approval in the next few months.
Research and Development Expense
All costs of research and development are expensed in the period incurred. Research and development costs consist primarily of salaries and
related expenses for personnel, stock-based compensation expense, fees paid to consultants, outside service providers, professional services, travel
costs and materials used in clinical trials and research and development. We are currently pursuing multiple product candidates for over a dozen
indications. We typically use our employee and infrastructure resources across multiple development programs.
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Research and development expense was as follows for the periods indicated (in thousands, except for percentages):
Three months ended March 31,
2018

Payroll and related
Consulting
Field trial costs, including materials
Biologics development and supplies

%

2017

$

2,184

Stock-based compensation
Other
$

$

Change
1,454

50%

351

321

9%

662

890

(26)%

937

256

266%

501

409

22%

711

450

58%

3,780

41%

5,346

$

During the three months ended March 31, 2018, research and development expense related primarily to advancing the development of
Zimeta Oral, KIND-014, canine atopic dermatitis and epoCat . We also increased our spending in biologics as we continue to advance additional
potential candidates in our biologics program. In addition, we have increased the headcount of our in-house team to focus on the GMP manufacturing
process for our potential biologic candidates.
Research and development expenses for the three months ended March 31, 2018, increased by 41% to $5,346,000 compared with $3,780,000
for the same period in 2017. The increase was mainly due to $730,000 increased payroll and related costs due to increase in headcount and $681,000
in biologics development costs, including lab supplies, as we advance our biologics programs. In addition, the stock-based compensation costs
increased by $92,000 over the same period in 2017. The increase in depreciation, rent and other facility costs were offset by lower CMC expenses.
Outsourced research and development expenses related to Zimeta Oral and IV, KIND-014, canine atopic dermatitis, epoCat and other product
development programs for the three months ended March 31, 2018 were $313,000, $131,000, $94,000, $35,000 and $312,000, respectively.
Outsourced research and development expense consists primarily of costs related to CMC, clinical trial costs and consulting.
We expect research and development expense to increase for the foreseeable future as we increase our headcount, commence pilot studies and
further develop our small molecule compounds and biologics development programs. Due to the inherently unpredictable nature of our development,
we cannot reasonably estimate or predict the nature, specific timing or estimated costs of the efforts that will be necessary to complete the
development of our product candidates.
General and Administrative Expense
General and administrative expense was as follows for the periods indicated (in thousands, except for percentages):
Three months ended March 31,
2018

Payroll and related
Consulting, legal fees and professional services
Stock-based compensation
Corporate and marketing expenses
Other

$

2017
1,612

$

Change
836

93%

532

391

36%

1,023

832

23%

879

384

129%

400

114%

2,843

72%

856
$

%

4,902

19

$

Table of Contents

General and administrative expenses for the three months ended March 31, 2018 increased by 72% to $4,902,000, when compared to the
same period in 2017. The increase was due to higher payroll expenses due to headcount increases as we begin to expand our commercial organization,
higher stock-based compensation expense as well as legal and consulting fees, and marketing and travel expenses related to launch preparation of the
Mirataz and Zimeta.
We expect general and administrative expense to increase going forward as we prepare for the commercial launches of Mirataz and Zimeta.
Interest and Other Income, Net
The increase of approximately $146,000 in interest income for the three months in 2018 compared to 2017 is due to better yields from
higher interest rates.
Income Taxes
We have historically incurred operating losses and maintain a full valuation allowance against our net deferred tax assets. Our management
has evaluated the factors bearing upon the realizability of our deferred tax assets, which are comprised principally of net operating loss carryforwards
and concluded that, due to the uncertainty of realizing any tax benefits as of March 31, 2018, a valuation allowance was necessary to fully offset our
deferred tax assets.
Liquidity and Capital Resources
We have incurred losses and negative cash flows from operations and have not generated any revenue since our inception in September 2012
through March 31, 2018. As of March 31, 2018, we had an accumulated deficit of $121,951,000. In December 2013, we raised approximately $66.0
million, net of offering costs, primarily in connection with our initial public offering and through the sale of preferred stock (subsequently converted
to common stock at the time of our initial public offering). In April 2014, we completed a follow-on public offering of common stock, resulting in
net proceeds of approximately $58.1 million. In the first six months of 2017, we raised approximately $28,962,000 in net proceeds from sale of
common stock under the ATM sales agreement, after deducting commission and offering costs. On July 12, 2017, we completed an underwritten
public offering of 3,000,000 shares of common stock at an offering price of $7.50 per share and on August 11, 2017, we completed the closing of the
exercise of the underwriter's option to purchase additional 314,000 shares. After giving effect to the exercise of the over-allotment option, the total
number of shares sold by us in the public offering was 3,314,000 shares with gross proceeds of $24,855,000. Net proceeds, after deducting
underwriting commission and offering costs, were approximately $23,198,000 (See Note 1). As of March 31, 2018, we had cash, cash equivalents
and investments of $70,824,000. We believe that our cash, cash equivalents and investments balances as of March 31, 2018, are sufficient to fund our
planned operations through at least the next 18 months.
Cash Flows
The following table summarizes our cash flows for the periods set forth below:
Three months ended March 31,
2018

2017
(In thousands)

Net cash used in operating activities

$

Net cash provided by investing activities

$

Net cash (used in) provided by financing activities

$
20

(11,222) $
20,987

(5,865)

$

2,422

(82) $

16,622
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Net cash used in operating activities
During the three months ended March 31, 2018, net cash used in operating activities was $11,222,000. The net loss of $9,971,000 for the
three months ended March 31, 2018 included non-cash charges of $1,524,000 for stock-based compensation expense, and $144,000 for depreciation
and amortization, offset by $29,000 for the amortization of premium on marketable securities. Net cash used in operating activities was further
impacted by changes in operating assets and liabilities of $2,890,000.
During the three months ended March 31, 2017, net cash used in operating activities was $5,865,000. Net cash used in operating activities
resulted primarily from our net loss of $6,492,000, partially offset by non-cash, stock-based compensation of $1,241,000, depreciation and
amortization of $46,000, and amortization of premium on marketable securities of $88,000. Net cash used was further impacted by changes in
operating assets and liabilities of $748,000.
Net cash provided by investing activities
During the three months ended March 31, 2018, net cash provided by investing activities was $20,987,000, which resulted from proceeds
from maturities of marketable securities of $25,875,000 and sales of investments of $800,000, offset by $5,279,000 related to the purchase of
marketable securities and $409,000 related to purchases of equipment.
During the three months ended March 31, 2017, net cash provided by investing activities was $2,422,000, primarily due to proceeds from
maturities of marketable securities of $17,510,000 and sale of investments of $1,600,000, offset by the purchase of marketable securities of
$16,356,000 and purchases of property and equipment of $332,000.
Net cash (used in) provided by financing activities
During the three months ended March 31, 2018, net cash used in financing activities was $82,000. Proceeds of $165,000 from exercise of
stock options was offset by payment of $247,000 related to restricted stock awards tax liability on net settlement.
During the three months ended March 31, 2017, net cash provided by financing activities of $16,622,000 was related to net proceeds of
$16,546,000 from the sale of common stock under our ATM sales agreement and $76,000 proceeds from the purchase of common stock through
exercise of stock options.
Future Funding Requirements
We anticipate that we will continue to incur losses for the next several years due to expenses relating to:
•
•
•
•
•

pivotal trials of our product candidates;
toxicology (target animal safety) studies for our product candidates;
small molecule manufacturing;
establishment of biologics manufacturing capability in Kansas; and
commercialization of one or more of our product candidates.

We believe our existing cash, cash equivalents and investments will be sufficient to fund our operating plan through at least the next 18
months. However, our operating plan may change as a result of many factors currently unknown to us, and we may need to seek additional funds
sooner than planned, through public or private equity or debt financings or other sources, such as strategic collaborations. Such financing may result
in dilution to stockholders, imposition of debt covenants and repayment obligations or other restrictions that may affect our business. In addition, we
may seek additional capital due to favorable market conditions or strategic considerations even if we believe we have sufficient funds for our current
or future operating plans.
Our future capital requirements depend on many factors, including, but not limited to:
•

the scope, progress, results and costs of researching and developing our current or future product candidates;
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•
•
•
•
•
•
•
•

the timing of, and the costs involved in, obtaining regulatory approvals for any of our current or future product candidates;
the number and characteristics of the product candidates we pursue;
the cost of manufacturing our current and future product candidates and any products we successfully commercialize, including the
cost of building internal biologics manufacturing capacity;
the cost of commercialization activities if any of our current or future product candidates are approved for sale, including marketing,
sales and distribution costs;
the expenses needed to attract and retain skilled personnel;
the costs associated with being a public company;
our ability to establish and maintain strategic collaborations, licensing or other arrangements and the financial terms of such
agreements; and
the costs involved in preparing, filing, prosecuting, maintaining, defending and enforcing possible patent claims, including litigation
costs and the outcome of any such litigation.

Since inception, we have not engaged in the use of any off-balance sheet arrangements, such as structured finance entities, special purpose
entities or variable interest entities.
Contractual Obligations
We have non-cancelable operating leases for laboratory space in Burlingame, California with several amendments to expand the facility.
Commencing on June 1, 2017, the non-cancelable operating lease for the entire existing laboratory space of a total 10,755 square feet was extended
for another 5 years through May 2022. In February 2017, we further amended the operating lease for laboratory space with an additional 721 square
feet through May 2022. In April 2017, we renewed our headquarters office lease for 6,900 square feet of office space in Burlingame, California
through November 30, 2020 and in June 2017, we amended the lease with an additional 1,190 square feet of office space through November 30,
2020. In addition, we have a non-cancelable operating lease for 3,126 square feet of office space in San Diego, California through September 2019
and three equipment leases expiring through 2020. Under the operating leases we are obligated to make minimum lease payments as of March 31,
2018 totaling $2,800,000 through May 2022, the timing of which is described in more detail in the notes to the condensed consolidated financial
statements.
Off-Balance Sheet Arrangements
As of March 31, 2018, we did not have any material off-balance sheet arrangements as defined in Item 303(a)(4)(ii) of SEC Regulation S-K.
Recently Issued Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2014-09, "Revenue
from Contracts with Customers". This new standard will replace most of the existing revenue recognition guidance in U.S. GAAP when it becomes
effective and permits the use of either the retrospective or cumulative effect transition method. The new standard, as amended, becomes effective in
the first quarter of fiscal year 2018, but allows the adoption of the standard one year earlier if we so choose. The analysis identifying areas that will
be impacted by the new guidance is completed. Additionally, we continue to monitor modifications, clarifications, and interpretations issued by the
FASB that may impact its assessment. We do not currently have and have never had any contracts that are within the scope of ASC 606, "Revenue
from Contracts with Customers" or its predecessor guidance, ASC 605, "Revenue Recognition". We have adopted the new guidance and it did not
have a material impact on our consolidated financial statements.
In February 2016, the FASB issued ASU No. 2016-02, "Leases (Topic 842)", requiring organizations that lease assets—referred to as
“lessees”—to recognize on the consolidated balance sheet the assets and liabilities for the rights and obligations created by those leases. Under the new
guidance, a lessee will be required to recognize assets and liabilities for leases with lease terms of more than 12 months. The ASU on leases will take
effect for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. We are currently
evaluating the new guidance and have not determined the impact this standard may have on our financial statements.
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We do not believe there are any other recently issued standards not yet effective that will have a material impact on our financial statements
when the standards become effective.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The primary objective of our investment activities is to preserve capital. We do not utilize hedging contracts or similar instruments.
We are exposed to certain market risks relating primarily to (1) interest rate risk on our cash and cash equivalents, (2) market price risk on
our investments, and (3) risks relating to the financial viability of the institutions which hold our capital and through which we have invested our
funds. We manage such risks by investing in short-term, liquid, highly-rated instruments. As of March 31, 2018, our cash equivalents and
investments are invested in money market funds, U.S. treasury bills, U.S. federal agency notes, corporate notes, commercial paper and U.S treasury
bonds. We do not believe we have any material exposure to interest rate risk due to the extremely low interest rate environment, the short duration of
the securities we hold and our ability to hold our investments to maturity if necessary. Declines in interest rates would reduce investment income, but
would not have a material effect on our financial condition or results of operations.
We do not currently have exposure to foreign currency risk.
ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures
As of the end of the period covered by this quarterly report on Form 10-Q, our management, with the participation of our Chief Executive
Officer and Chief Financial Officer (the “Certifying Officers”), evaluated the effectiveness of our disclosure controls and procedures. Disclosure
controls and procedures are controls and procedures designed to reasonably assure that information required to be disclosed in our reports filed under
the Securities Exchange Act of 1934 (the “Exchange Act”), such as this report, is recorded, processed, summarized and reported within the time
periods specified in the SEC rules and forms. Disclosure controls and procedures are also designed to reasonably assure that such information is
accumulated and communicated to our management, including the Certifying Officers, as appropriate to allow timely decisions regarding required
disclosure. Based on these evaluations, the Certifying Officers have concluded, that, as of the end of the period covered by this report:
(a) our disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed by us in
the reports we file or submit under the Exchange Act was recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms; and
(b) our disclosure controls and procedures were effective to provide reasonable assurance that material information required to be disclosed
by us in the reports we file or submit under the Exchange Act was accumulated and communicated to our management, including the Certifying
Officers, as appropriate to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
There has not been any change in our internal control over financial reporting that occurred during the period ended March 31, 2018 that has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II — OTHER INFORMATION
ITEM 1.

LEGAL PROCEEDINGS

None.
ITEM 1A.

RISK FACTORS

You should consider the “Risk Factors” included under Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2017
filed with the SEC on March 1, 2018. There have been no material changes to those Risk Factors.
ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Unregistered Sales of Equity Securities and Issuer Purchases of Equity Securities
None.
Use of Proceeds from the Sale of Registered Securities
On December 11, 2013, our registration statement on Form S-1 (File No. 333-192242) was declared effective by the Securities and
Exchange Commission (SEC) for our initial public offering pursuant to which we sold an aggregate of 8,625,000 shares of our common stock at a
price to the public of $7.00 per share. There has been no material change in our use of proceeds from our initial public offering as described in our
final prospectus filed with the SEC on December 12, 2013 pursuant to Rule 424(b).
ITEM 3.

DEFAULTS UPON SENIOR SECURITIES

None.
ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.
ITEM 5.

OTHER INFORMATION

None.
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ITEM 6.

EXHIBITS
EXHIBIT INDEX

Exhibit
Number

Description

10.1

Standard Form of Agreement Between Owner and Design-Builder dated March 29, 2018, between Kindred Biosciences, Inc. and
CRB Builders, LLC

31.1

Sarbanes-Oxley Act Section 302 Certification of Chief Executive Officer

31.2
32.1

Sarbanes-Oxley Act Section 302 Certification of Chief Financial Officer
Sarbanes-Oxley Act Section 906 Certification of Chief Executive Officer and Chief Financial Officer

101.INS
101.SCH

XBRL Instance Document
XBRL Taxonomy Extension Schema Document

101.CAL
101.DEF

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

XBRL Taxonomy Extension Labels Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.
Date: May 8, 2018
Kindred Biosciences, Inc.
By: /s/ Wendy Wee
Wendy Wee
Chief Financial Officer
(Principal Financial and
Accounting Officer)
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TEXT MARKED BY [* * *] HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND WAS FILED
SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION.
AIA DOCUMENT A141 - 2014
STANDARD FORM OF AGREEMENT BETWEEN OWNER AND DESIGN-BUILDER

AIA® Document A141™ - 2014
Standard Form of Agreement Between Owner and Design-Builder
This Standard form of Agreement (AIA Document A141) including any attachments and exhibits made as of the Thirteenth day of February in the year Two
Thousand Eighteen (the “AGREEMENT”) is made by and
ADDITIONS AND DELETIONS: The author of this document has added information needed for its completion. The author may also have revised the text of the original AIA
standard form. An Additions and Deletions Report that notes added information as well as revisions to the standard form text is available from the author and should be reviewed. A
vertical line in the left margin of this document indicates where the author has added necessary information and where the author has added to or deleted from the original AIA
text.
This document has important legal consequences. Consultation with an attorney is encouraged with respect to its completion or modification.
Consultation with an attorney is also encouraged with respect to professional licensing requirements in the jurisdiction where the Project is located.

(In words, indicate day, month and year.)
BETWEEN the Owner:
(Name, legal status, address and other information)
Kindred Biosciences, Inc.
1555 Bayshore Hwy, #200
Burlingame, CA 94010
and the Design-Builder:
(Name, legal status, address and other information)
CRB Builders, LLC
1251 NW Briarcliff Parkway, Ste 500
Kansas City, MO 64116
for the following Project:
(Name, location and detailed description)
Kindred Biosciences, Inc. Production Expansion
1411 Oak Street Elwood, Kansas
The Owner and Design-Builder agree as follows.

Init.
/

AIA Document A141™ — 2014. Copyright © 2004 and 2014 by The American Institute of Architects. All rights reserved. WARNING: This AIA Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this AIA Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum
extent possible under the law. This document was produced by AIA software at 12:41:50 on 03/13/2018 under Order No. 7415042052 which expires on 08/07/2018, and is not for resale.
User Notes: (3B9ADA0A)
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ARTICLE 1 GENERAL PROVISIONS
§ 1.1 Owner’s Criteria
This Agreement is based on the Owner’s Criteria set forth in this Section 1.1.
(Note the disposition for the following items by inserting the requested information or a statement such as not applicable” or “unknown at time of
execution.” If the Owner intends to provide a set of design documents, and the requested information is contained in the design documents, identify the
design documents and insert “see Owner’s design documents” where appropriate)
§ 1.1.1 The Owner’s program for the Project:
(Set forth the program, identify documentation in which the program is set forth, or state the manner in which the program will be developed)
The program set forth for the project is detailed out within CRB’s Conceptual Design Report, dated December 12, 2017, and the proposal (with a reference of
“PN:17787.mo”), as amended by Addendum 1 (with an effective date of February 13, 2018) (collectively, proposal and Addendum 1 are herein referred to as,
the “Proposal”.)
§ 1.1.2 The Owner’s design requirements for the Project and related documentation:
(Identify below, or in an attached exhibit, the documentation that contains the Owner’s design requirements, including any performance specifications for the
Project)
The conceptual and interim design documents developed by the consultants, Clark. Richardson and Biskup Consulting Engineers, Inc., Needham DBS shall
be the basis of the design build including any design documents developed under the Proposal. KindredBio and the consultants to address any regulatory
body standards to be met during project execution.
Required documents: Final as built drawings for this phase of the project shall be provided. Full commissioning documentation, start up and testing and
operation and maintenance manuals on all equipment purchased including but not limited to air handling units, exhaust fans, clean room plenums, hepa
filters, pumps, chillers, boilers, heat exchangers, temperature controls and building management system, fire and security systems, process controls, electrical
switchgear, generator, UPS systems etc. Testing documentation for all necessary duct and piping pressure testing. Full documentation package for purified
piping including borescope, passivation P&ID’s and as built drawings.
§ 1.1.3 The Project’s physical characteristics:
(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as geotechnical reports; site, boundary and topographic
surveys; traffic and utility studies; availability of public and private utilities and services; legal description of the site; etc.)
The project consists of renovating, an existing facility, to provide approximately 16,500 square feet of new production space, supporting Fill and Finish and
Bio Production processes. Detail of the project, including project understanding, project approach, and anticipated scope of work can be found within CRB’s
Conceptual Design Report dated December 12, 2017 and within CRB’s Proposal for detailed design (attached hereto for reference). Please refer to these two
documents for further project information.
§ 1.1.4 The Owner’s anticipated Sustainable Objective for the Project, if any:
(Identify the Owner’s Sustainable Objective for the Project such as Sustainability Certification, benefit to the environment, enhancement to the health and
well-being of building occupants, or improvement of energy efficiency. If the Owner identifies a Sustainable Objective, incorporate AIA Document A141™2014, Exhibit C, Sustainable Projects, into this Agreement to define the terms, conditions and Work related to the Owner’s Sustainable Objective)
N/A
§ 1.1.5 Incentive programs the Owner intends to pursue for the Project, including those related to the Sustainable Objective, and any deadlines for receiving
the incentives that are dependent on, or related to, the Design-Builder’s services, are as follows:

(Identify incentive programs the Owner intends to pursue for the Project and deadlines for submitting or applying for the incentive programs.)
N/A
§ 1.1.6 The Owner’s budget for the Work to be provided by the Design-Builder is set forth below:
(Provide total for Owner’s budget, and if known, a line item breakdown of costs.)
Refer to CRB’s Conceptual Budget Estimate & BOE Rev. B dated 1/15/18. Budget: $[* * *] (+20%-15% accuracy range), based on approximately 16,300
total square foot of space. Note scope clarifications/exclusions stated within this BOE Estimate. For clarity, the parties agree that the budget estimate of $[* *
*] is for all Work performed under this Agreement. Work performed as part of the Proposal, and estimated costs for Work performed and finalized under
Exhibit A. Nothing in this Section 1.1.6 is intended to permit any duplicate billing, costs or expenses for the Project.
§ 1.1.7 The Owner’s design and construction milestone dates:
.1 Design phase milestone dates:
The project schedule is subject to change in accordance with the terms of this Agreement as the project progresses, and as agreed and requested
by Owner. The schedule serving as the basis for Design and Construction funding as well as the baseline for the purpose of this Agreement, shall generally
follow the Conceptual schedule submitted with the proposal. Refer to CRB Conceptual Milestone Proposal Schedule - Titled: KindredBio Design-Assist
Approach dated January 24, 2018.
.2 Submission of Design-Builder Proposal:
N/A
.3 Phased completion dates:
Refer to Milestone Schedule noted above.
.4 Substantial Completion date:
Refer to Milestone Schedule noted above.
.5 Other milestone dates:
N/A
§ 1.1.8 The Owner requires the Design-Builder to retain the following Architect, Consultants and Contractors at the Design-Builder’s cost:
(List name, legal status, address and other Information.)
.1 Clark, Richardson and Biskup Consulting Engineers, Inc.
.2 Consultants

Clark, Richardson and Biskup Consulting Engineers, Inc. - Mechanical, Electrical, Plumbing, Special Systems, and Process Design
Needham DBS - Structural Engineer
PI Group (Mechanical, HVAC, and Electrical) Design-Assist Partner
.3 Contractors
CRB Builders, LLC
P1 Group
§ 1.1.9 Additional Owner’s Criteria upon which the Agreement is based:
(Identify special characteristics or needs of the Project not identified elsewhere, such as historic preservation requirements.)
N/A
§ 1.1.10 The Design-Builder shall confirm that the information included in the Owner’s Criteria complies with applicable laws, statutes, ordinances, codes,
rules and regulations, or lawful orders of public authorities.
§ 1.1.10.1 If the Owner’s Criteria conflicts with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, the
Design-Builder shall notify the Owner of the conflict.
§ 1.1.11 If there is a change in the Owner’s Criteria, the Owner and the Design-Builder shall execute a Modification in accordance with Article 6.
§ 1.1.12 If the Owner and Design-Builder intend to transmit Instruments of Service or any other information or documentation in digital form, they shall
endeavor to establish necessary protocols governing such transmissions. Unless otherwise agreed, the parties will use AIA Document E203™-2013 to
establish the protocols for the development, use, transmission, and exchange of digital data and building information modeling.
§ 1.2 Project Team
§ 1.2.1 The Owner identifies the following representative in accordance with Section 7.1.1:
(List name, address and other information)
Owner representatives are as follows:
Victoria Leitman
Matt Applegate
Ken McConnell
Denise Bevers
§ 1.2.2
The persons or entities, in addition to the Owner’s representative, who are required to review the Design-Builder’s Submittals are as follows:
(List name, address and other information.)
N/A
§ 1.2.3 The Owner will retain the following consultants and separate contractors:
(List discipline, scope of work, and, if known, identify by name and address.)
KindredBio will retain the following:
Independent Special Inspections & Testing (if required) Independent CQV Supplier
Process Equipment supplier, PALL

§ 1.2.4 The Design-Builder identifies the following representative in accordance with Section 3.1.2:
(List name, address and other information.)
CRB’s team will be staffed out of the Kansas City office locations: 1251 NW Briarcliff Parkway, Ste 500. Kansas City, MO 64116. Leads are planned as
follows:
Matt Hoover - Project Director
Terry Werth - Design Project Manager
Mike Skidmore - Construction Project Manager
Austin Christensen - PreConstruction Manager
§ 1.2.5 Neither the Owner’s nor the Design-Builder’s representative shall be changed without ten days’ written notice to the other party.
§ 1.3 Binding Dispute Resolution
For any Claim subject to, but not resolved by, mediation pursuant to Section 14.3, the method of binding dispute resolution shall be the following:
(Check the appropriate box. If the Owner and Design-Builder do not select a method of binding dispute resolution below, or do not subsequently agree in
writing to a binding dispute resolution other than litigation, Claims will be resolved by litigation in a court of competent jurisdiction)
[ X ] Arbitration pursuant to Section 14.4
[ ] Litigation in a court of competent jurisdiction
[ ] Other: (Specify)
§ 1.4 Definitions
§ 1.4.1 Design-Build Documents. The Design-Build Documents consist of this Agreement and its attached exhibits under Article 16; other documents listed
in this Agreement; and Modifications issued after execution of this Agreement. A Modification is (1) a written amendment to the Contract signed by both
parties, including the Design-Build Amendment (the form of which is attached to this Agreement), (2) a Change Order (as defined in Section 6.2), or (3) a
Change Directive (as defined in Section 6.3).
§ 1.4.2 Contract. The Design-Build Documents form the Contract. The Contract represents the entire and integrated agreement between the parties and
supersedes prior negotiations, representations or agreements, either written or oral. The Contract may be amended or modified only by a Modification. The
Design-Build Documents shall not be construed to create a contractual relationship of any kind between any persons or entities other than the Owner and the
Design-Builder.
§ 1.4.3 Work. The term “Work” means the design, construction and related services required to fulfill the Design-Builder’s obligations under the DesignBuild Documents, whether completed or partially completed, and includes all labor, materials, equipment and services provided or to be provided by the
Design-Builder. The Work may constitute the whole or a part of the Project.
§ 1.4.4 Project. The Project is the total design and construction of which the Work performed under the Design-Build Documents may be the whole or a
part, and may include design and construction by the Owner and by separate contractors.
§ 1.4.5 Instruments of Service. Shall have the meaning as set forth in Section 12.1 of the Agreement.
§ 1.4.6 Submittal. A Submittal is any submission to the Owner for review and approval demonstrating how the Design-Builder proposes to conform to the
Design-Build Documents for those portions of the Work for which the Design-Build Documents require Submittals. Submittals include, but are not limited to,
shop drawings, product data, and samples. Submittals are not Design-Build Documents unless incorporated into a Modification.

§ 1.4.7 Owner. The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Design-Build Documents as if
singular in number. The term “Owner” means the Owner or the Owner’s authorized representative.
§ 1.4.8 Design-Builder. The Design-Builder is the person or entity identified as such in the Agreement and is referred to throughout the Design-Build
Documents as if singular in number. The term “Design-Builder” means the Design-Builder or the Design-Builder’s authorized representative.
§ 1.4.9 Consultant. A Consultant is a person or entity providing professional services for the Design-Builder for all or a portion of the Work, and is referred
to throughout the Design-Build Documents as if singular in number. To the extent required by the relevant jurisdiction, the Consultant shall be lawfully
licensed to provide the required professional services.
§ 1.4.10 Architect. The Architect is a person or entity providing design services for the Design-Builder for all or a portion of the Work, and is lawfully
licensed to practice architecture in the applicable jurisdiction. The Architect is referred to throughout the Design-Build Documents as if singular in number.
§ 1.4.11 Contractor. A Contractor is a person or entity performing all or a portion of the construction, required in connection with the Work, for the DesignBuilder. The Contractor shall be lawfully licensed, if required in the jurisdiction where the Project is located. The Contractor is referred to throughout the
Design-Build Documents as if singular in number and means a Contractor or an authorized representative of the Contractor.
§ 1.4.12 Confidential Information. Confidential Information is information containing confidential or business proprietary information that is clearly
marked as “confidential.
§ 1.4.13 Contract Time. Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, as set forth in the Design-Build
Amendment for Substantial Completion of the Work.
§ 1.4.14 Day. The term -day” as used in the Design-Build Documents shall mean calendar day unless otherwise specifically defined.
§ 1.4.15 Contract Sum. The Contract Sum is the amount to be paid to the Design-Builder for performance of the Work after execution of the Design-Build
Amendment, as identified in Article A.1 of the Design-Build Amendment, and includes the amounts described in Sections 2.1.1 - 2.1.3 below (but less any
fees paid under this Agreement or under the Proposal (attached for reference to this Agreement) prior to the execution of this Agreement.
ARTICLE 2 COMPENSATION AND PROGRESS PAYMENTS
§ 2.1 Compensation for Work Performed Prior To Execution of Design-Build Amendment
§ 2.1.1 Unless otherwise agreed, payments for Work performed after execution of this Agreement, but prior to Execution of the Design-Build Amendment
shall be made monthly. For the Design-Builder’s performance of Work after execution of this Agreement, but prior to the execution of the Design-Build
Amendment, the Owner shall compensate the Design-Builder as follows, with all direct construction costs (~$[* * *]) subject to the same reduction for a
retainage fee of [* * *] percent ([* * *]%) and all “professional services” (~$[* * *]) not subject to the retainage:
(Insert amount of, or basis for, compensation, including compensation for any Sustainability Services, or indicate the exhibit in which the information is
provided. If there will be a limit on the total amount of compensation for Work performed prior to the execution of the Design-Build Amendment, state the
amount of the limit.)
Detailed Design and Construction Administration: [* * *] Dollars and [* * *] Cents ($[* * *]) (represents part of ‘‘professional services” not subject to the [* *
*]% retainage).
Construction Management and General Conditions:[* * *] Dollars and [* * *] Cents ($[* * *]) (represents part of “professional services” not subject to the [*
* *]% retainage).

In both cases, less any previously performed work invoiced under the start-up contract between the parties in the Proposal.
§ 2.1.2 The hourly billing rates for services of the Design-Builder and the Design-Builder’s Architect, Consultants and Contractors, if any. are set forth
below.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)
Bill rates to be per staffing plans and rate sheets as provided within the design and construction proposals
Individual or Position
N/A

Rate

§ 2.1.3 Compensation for Reimbursable Expenses Prior To Execution of Design-Build Amendment
§ 2.1.3.1 Reimbursable Expenses are in addition to compensation set forth in Section 2. I .1 and 2.1.2 and include expenses, directly related to the Project,
incurred by the Design-Builder and the Design-Builder’s Architect, Consultants, and Contractors, as follows, unless previously invoiced and paid by Owner
in accordance with Proposal prior to the execution of this Agreement or the Design-Build Amendment:
.1
.2
.3
.4
.5
.6
.7
.8
.9

Transportation and authorized out-of-town travel and subsistence;
Dedicated data and communication services, teleconferences, Project web sites, and extranets;
Fees paid for securing approval of authorities having jurisdiction over the Project;
Printing, reproductions. plots, standard form documents;
Postage, handling and delivery:
Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;
Renderings, physical models, mock-ups, professional photography, and presentation materials requested by the Owner,
All taxes levied on professional services and on reimbursable expenses; and
Other Project-related expenditures, if authorized in advance by the Owner.

§ 2.1.3.2 For Reimbursable Expenses, the compensation shall be the expenses the Design-Builder and the Design-Builder’s Architect, Consultants and
Contractors incurred, plus an administrative fee of Zero percent (0.0 %) of the expenses incurred.
§ 2.1.4 Payments to the Design-Builder Prior To Execution of Design-Build Amendment
§ 2.1.4.1 Payments are due and payable within 30 days upon receipt of the Design-Builder’s invoice. Invoices shall be submitted to Owner electronically
to: Kindredbio@avidbill.co. Undisputed amounts unpaid after 45 days from receipt of invoice, shall bear interest at the rate entered below.
All the costs and fees paid before execution of this Agreement or Exhibit A is part of the total cost (or the Contract Sum) and all such direct costs under
Exhibit A are subject to the retainage percentage (%) as a hold back as part of the final payment, and prior to execution of Exhibit A, any payments made for
such direct costs under this Agreement shall be subject to the same retainage of [* * *] percent ([* * *]%).
Insert rate of monthly or annual interest agreed upon.)
[* * *] Percent ([* * *]%) per month until paid
§2.1.4.2 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to the Owner at mutually convenient
times for a period of two years following execution of the Design-Build Amendment or termination of this Agreement, whichever occurs first.
§ 2.2 Contract Sum and Payment for Work Performed After Execution of Design-Build Amendment

For the Design-Builder’s performance of the Work after execution of the Design-Build Amendment, the Owner shall pay to the Design-Builder the Contract
Sum in current funds as agreed in the Design-Build Amendment.
ARTICLE 3 GENERAL REQUIREMENTS OF THE WORK OF THE DESIGN-BUILD CONTRACT
§ 3.1 General
§ 3.1.1 The Design-Builder shall comply with any applicable licensing requirements in the jurisdiction where the Project is located.
§ 3.1.2 The Design-Builder shall designate in writing a representative who is authorized to act on the Design-Builder’s behalf with respect to the Project.
§ 3.1.3 The Design-Builder shall perform the Work in accordance with the Design-Build Documents. The Design-Builder shall not be relieved of the
obligation to perform the Work in accordance with the Design-Build Documents by the activities, tests, inspections or approvals of the Owner.
§ 3.1.3.1 The Design-Builder shall perform the Work in compliance with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders
of public authorities. If the Design-Builder performs Work contrary to applicable laws, statutes, ordinances, codes, rules and regulations, and lawful orders of
public authorities, the Design-Builder shall assume responsibility for such Work and shall bear the costs attributable to correction.
§ 3.1.3.2 Neither the Design-Builder nor any Contractor, Consultant, or Architect shall be obligated to perform any act which they believe will violate any
applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities. If the Design-Builder determines that implementation
of any instruction received from the Owner, including those in the Owner’s Criteria, would cause a violation of any applicable laws, statutes, ordinances,
codes, rules and regulations, or lawful orders of public authorities, the Design-Builder shall notify the Owner in writing. Upon verification by the Owner that
a change to the Owner’s Criteria is required to remedy the violation. the Owner and the Design-Builder shall execute a Modification in accordance with
Article 6.
§ 3.1.4 The Design-Builder shall be responsible to the Owner for acts and omissions of the Design-Builder’s employees, Architect, Consultants. Contractors,
and their agents and employees, and other persons or entities performing portions of the Work.
§ 3.1.5 General Consultation. The Design-Builder shall schedule and conduct periodic meetings with the Owner to review matters such as procedures,
progress, coordination, and scheduling of the Work.
§ 3.1.6 When applicable law requires that services be performed by licensed professionals, the Design-Builder shall provide those services through
qualified, licensed professionals. The Owner understands and agrees that the services of the Design-Builder’s Architect and the Design-Builder’s other
Consultants are performed in the sole interest of, and for the exclusive benefit of, the Design-Builder.
§ 3.1.7 The Design-Builder, with the assistance of the Owner, shall prepare and file documents required to obtain necessary approvals of governmental
authorities having jurisdiction over the Project.
§ 3.1.8 Progress Reports
§ 3.1.8.1 The Design-Builder shall keep the Owner informed of the progress and quality of the Work. On a monthly basis, or otherwise as agreed to by the
Owner and Design-Builder. the Design-Builder shall submit written progress reports to the Owner, showing estimated percentages of completion and other
information identified below:
.1
.2
.3
.4
.5

Work completed for the period;
Project schedule status;
Submittal schedule and status report, including a summary of outstanding Submittals;
Responses to requests for information to be provided by the Owner;
Approved Change Orders and Change Directives:

.6
.7
.8
.9
.10

Pending Change Order and Change Directive status reports;
Tests and inspection reports;
Status report of Work rejected by the Owner;
Status of Claims previously submitted in accordance with Article 14;
Cumulative total of the Cost of the Work to date including the Design-Builder’s compensation and Reimbursable Expenses, if any against a
comparison of how such costs and expenses are tracking to the Contract Sum;
.11 Current Project cash-flow and forecast reports; and
.12 Additional information as agreed to by the Owner and Design-Builder.
§ 3.1.8.2 In addition, where the Contract Sum is the Cost of the Work with or without a Guaranteed Maximum Price, the Design-Builder shall include the
following additional information in its progress reports:
.1
.2
.3

Design-Builder’s work force report;
Equipment utilization report; and
Cost summary, comparing actual costs to updated cost estimates.

§ 3.1.9 Design-Builder’s Schedules
§ 3.1.9.1 If not previously provided by Design-Builder under the Proposal, the Design-Builder, promptly after execution of this Agreement, shall prepare
and submit for the Owner’s information a schedule for the Work. The schedule, including the time required for design and construction, shall not exceed time
limits current under the Design-Build Documents, shall be revised at appropriate intervals as required by the conditions of the Work and Project. shall be
related to the entire Project to the extent required by the Design-Build Documents, shall provide for expeditious and practicable execution of the Work, and
shall include allowances for periods of time required for the Owner’s review and for approval of submissions by authorities having jurisdiction over the
Project.
§ 3.1.9.2 The Design-Builder shall perform the Work in general accordance with the most recent schedules submitted to the Owner.
§ 3.1.10 Certifications. The Design-Builder shall obtain from the Architect, Consultants, and Contractors, and furnish to the Owner, certifications with
respect to the documents and services provided by the Architect, Consultants, and Contractors (a) that, to the best of their knowledge, information and belief,
the documents or services to which the certifications relate (i) are consistent with the Design-Build Documents, except to the extent specifically identified in
the certificate, and (ii) comply with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities governing the
design of the Project: and (b) that the Owner and its consultants shall be entitled to rely upon the accuracy of the representations and statements contained in
the certifications. The Design-Builder’s Architect, Consultants, and Contractors shall not be required to execute certificates or consents that would require
knowledge, services or responsibilities beyond the scope of their services.
§ 3.1.11 Design-Builder’s Submittals
§ 3.1.11.1 Prior to submission of any Submittals, the Design-Builder shall prepare a Submittal schedule, and shall submit the schedule for the Owner’s
approval. The Owner’s approval shall not unreasonably be delayed or withheld.
The Submittal schedule shall (1) be coordinated with the Design-Builder’s schedule provided in Section 3.1.9.1, (2) allow the Owner reasonable time to
review Submittals, and (3) be periodically updated to reflect the progress of the Work. If the Design-Builder fails to submit a Submittal schedule. the DesignBuilder shall not be entitled to any increase in Contract Sum or extension of Contract Time based on the time required for review of Submittals.
§ 3.1.11.2 By providing Submittals the Design-Builder represents to the Owner that it has (1) reviewed and approved them, (2) determined and verified
materials, field measurements and field construction criteria related thereto, or will do so and (3) checked and coordinated the information contained within
such Submittals with the requirements of the Work and of the Design-Build Documents.
§ 3.1.11.3 The Design-Builder shall perform no portion of the Work for which the Design-Build Documents require Submittals until the Owner has
approved the respective Submittal.

§ 3.1.11.4 The Work shall be in accordance with approved Submittals except that the Design-Builder shall not be relieved of its responsibility to perform
the Work consistent with the requirements of the Design-Build Documents. The Work may deviate from the Design-Build Documents only if the DesignBuilder has notified the Owner in writing of a deviation from the Design-Build Documents at the time of the Submittal and a Modification is executed
authorizing the identified deviation. The Design-Builder shall not be relieved of responsibility for errors or omissions in Submittals by the Owner’s approval
of the Submittals.
§ 3.1.11.5 All professional design services or certifications to be provided by the Design-Builder, including all drawings, calculations, specifications,
certifications, shop drawings and other Submittals, shall contain the signature and seal of the licensed design professional preparing them. Submittals related
to the Work designed or certified by the licensed design professionals, if prepared by others. shall bear the licensed design professional’s written approval.
The Owner and its consultants shall be entitled to rely upon the adequacy, accuracy and completeness of the services, certifications or approvals performed
by such design professionals.
§ 3.1.12 Warranty. The Design-Builder warrants to the Owner that materials and equipment furnished under the Contract will be of good quality and new.
The Design-Builder further warrants that the Work will conform to the requirements of the Design-Build Documents and will be free from defects. Work,
materials, or equipment not conforming to these requirements may be considered defective. The Design-Builder’s warranty excludes remedy for damage or
defect caused by abuse, alterations to the Work not executed by the Design-Builder, improper or insufficient maintenance, improper operation, or normal
wear and tear and normal usage. The Design-Builder shall furnish satisfactory evidence as to the kind and quality of materials and equipment.
§ 3.1.13 Royalties, Patents and Copyrights
§ 3.1.13.1 Not used.
§ 3.1.13.2 Not used.
§ 3.1.14 Indemnification
§ 3.1.14.1 to the fullest extent permitted by law, the Design-Builder shall indemnify and hold harmless the Owner, including the Owner’s agents and
employees, from and against claims, damages, losses and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance
of the Work, but only to the extent caused by the negligent acts or omissions of the Design-Builder, Architect, a Consultant, a Contractor, or anyone directly
or indirectly employed by them or anyone for whose acts they may be liable. Such obligation shall not be construed to negate, abridge, or reduce other rights
or obligations of indemnity that would otherwise exist as to a party or person described in this Section 3.1.14.
§ 3.1.14.2 The indemnification obligation under this Section 3.1.14 shall not be limited by a limitation on amount or type of damages, compensation, or
benefits payable by or for Design-Builder, Architect, a Consultant, a Contractor, or anyone directly or indirectly employed by them, under workers’
compensation acts, disability benefit acts or other employee benefit acts.
§ 3.1.15 Contingent Assignment of Agreements
§ 3.1.15.1 Each agreement for a portion of the Work is assigned by the Design-Builder to the Owner, provided that
.1
.2

assignment is effective only after termination of the Contract by the Owner for cause, pursuant to Sections 13.1.4 or 13.2.2, and only for those
agreements that the Owner accepts by written notification to the Design-Builder and the Architect, Consultants, and Contractors whose
agreements are accepted for assignment; and
assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the Contract.

When the Owner accepts the assignment of an agreement, the Owner assumes the Design-Builder’s rights and obligations under the agreement.

§ 3.1.15.2 Upon such assignment, if the Work has been suspended for more than 30 days, the compensation under the assigned agreement shall be equitably
adjusted for increases in cost resulting from the suspension.
§ 3.1.15.3 Upon such assignment to the Owner under this Section 3.1.15, the Owner may further assign the agreement to a successor design-builder or other
entity. . If the Owner assigns the agreement to a successor Design-Builder or other entity, the Owner shall nevertheless remain legally responsible for all of the
successor Design-Builder’s or other entity’s obligations under the agreement.
§ 3.1.16 Design-Builder’s Insurance and Bonds. The Design-Builder shall purchase and maintain insurance and provide bonds as set forth in the Insurance
and Bonds exhibit, attached hereto as Exhibit B.
ARTICLE 4 WORK PRIOR TO EXECUTION OF THE DESIGN-BUILD AMENDMENT
§ 4.1 General
§ 4.1.1 Any information submitted by the Design-Builder, and any interim decisions made by the Owner, shall be for the purpose of facilitating the design
process and shall not modify the Owner’s Criteria unless the Owner and Design-Builder execute a Modification.
§ 4.1.2 The Design-Builder shall advise the Owner on proposed site use and improvements, selection of materials, and building systems and equipment. The
Design-Builder shall also provide the Owner with recommendations, consistent with the Owner’s Criteria, on constructability; availability of materials and
labor; time requirements for procurement, installation and construction; and factors related to construction cost including, but not limited to. costs of
alternative designs or materials, preliminary budgets, life-cycle data, and possible cost reductions.
§ 4.1.3
The Design-Builder will plan on execution of the project in phases, generally following the project milestone schedule. The Design-Builder will issue early
design packages, prior to execution of Exhibit A, to expedite the progression of the project schedule, allowing work to begin prior to final Issue for
Construction (IFC) drawing sets. These packages may include: demolition, underground utilities, and general arrangement plans, specifically wall framing, to
allow work to proceed as early as possible. with all such plans in this Section 4.1.3 included as part of the Construction Documents as defined in Section 5.1.
§ 4.1.4 The Design-Builder, upon receiving early design packages, will work to secure competitive fair pricing from subcontractors, compile bid tabulations
for each scope of work, and present to Owner, Letters of Recommendation for approval. Upon approval from the Owner to commit cost against the project
funding, the Design-Builder will then commit those subcontract scopes of work and commence Work in the field. The Design-Builder will not commit to or
execute Work prior to receiving approval from Owner.
§ 4.2 Evaluation of the Owner’s Criteria
§ 4.2.1 If not previously completed under the Proposal, or if initiated under the Proposal, but continuing under this Agreement, the Design-Builder shall
schedule and conduct meetings with the Owner and any other necessary individuals or entities to discuss and review the Owner’s Criteria as set forth in
Section 1.1. The Design-Builder shall thereafter again meet with the Owner to discuss a preliminary evaluation of the Owner’s Criteria. The preliminary
evaluation shall address possible alternative approaches to design and construction of the Project and include the Design-Builder’s recommendations, if any,
with regard to accelerated or fast-track scheduling, procurement, or phased construction. The preliminary evaluation shall consider cost information,
constructability, and procurement and construction scheduling issues.
§ 4.2.2 After the Design-Builder meets with the Owner and presents the preliminary evaluation, the Design-Builder shall provide a written report to the
Owner, summarizing the Design-Builder’s evaluation of the Owner’s Criteria. The report shall also include
.1 allocations of program functions, detailing each function and their square foot areas;
.2 a preliminary’ estimate of the Cost of the Work, and, if necessary, recommendations to adjust the Owner’s Criteria to conform to the Owner’s
budget;

.3
.4

a preliminary schedule, which shall include proposed design milestones; dates for receiving additional information from, or for work to be
completed by, the Owner; anticipated date for the Design-Builder’s Proposal; and dates of periodic design review sessions with the Owner; and
the following:
(List additional information, if any, to be included in the Design-Builder’s written report.)

§ 4.2.3 The Owner shall review the Design-Builder’s written report and, if acceptable, provide the Design-Builder with written consent to proceed to the
development of the Preliminary Design as described in Section 4.3. The consent to proceed shall not be understood to modify the Owner’s Criteria unless the
Owner and Design-Builder execute a Modification.
§ 4.3 Preliminary Design
§ 4.3.1 If not previously completed under the Proposal, or if initiated under the Proposal and continuing under this Agreement, upon the Owner’s issuance
of a written consent to proceed under Section 4.2.3. the Design-Builder shall prepare and submit a Preliminary Design to the Owner. The Preliminary Design
shall include a report identifying any deviations from the Owner’s Criteria, and shall include the following:
.1 Confirmation of the allocations of program functions;
.2 Site plan;
.3 Building plans, sections and elevations;
.4 Structural system;
.5 Selections of major building systems, including but not limited to mechanical, electrical and plumbing systems; and
.6 Outline specifications or sufficient drawing notes describing construction materials.
The Preliminary Design may include some combination of physical study models, perspective sketches, or digital modeling.
§ 4.3.2 The Owner shall review the Preliminary Design and. if acceptable, provide the Design-Builder with written consent to proceed to development of the
Design-Builder’s Proposal. The Preliminary Design shall not modify the Owner’s Criteria unless the Owner and Design-Builder execute a Modification.
§ 4.4 Design-Builder’s Proposal
§ 4.4.1 If not previously completed under the Proposal, or if initiated under the Proposal and continuing under this Agreement, upon the Owner’s issuance
of a written consent to proceed under Section 4.3.2, the Design-Builder shall prepare and submit the Design-Builder’s Proposal to the Owner. The DesignBuilder’s Proposal shall include the following:
.1 A list of the Preliminary’ Design documents and other information, including the Design-Builder’s clarifications, assumptions and deviations
from the Owner’s Criteria, upon which the Design-Builder’s Proposal is based;
.2 The proposed Contract Sum, including the compensation method and, if based upon the Cost of the Work plus a fee, a written statement of
estimated cost organized by trade categories, allowances, contingencies, Design-Builder’s Fee, and other items that comprise the Contract Sum;
.3 The proposed date the Design-Builder shall achieve Substantial Completion;
.4 An enumeration of any qualifications and exclusions, if applicable;
.5 A list of the Design-Builder’s key personnel. Contractors and suppliers; and
.6 The date on which the Design-Builder’s Proposal expires.
§ 4.4.2 Submission of the Design-Builder’s Proposal shall constitute a representation by the Design-Builder that it has visited the site and become familiar
with local conditions under which the Work is to be completed.
§ 4.4.3 If the Owner and Design-Builder agree on a proposal, the Owner and Design-Builder shall execute the Design-Build Amendment setting forth the
terms of their agreement.
ARTICLE 5 WORK FOLLOWING EXECUTION OF THE DESIGN-BUILD AMENDMENT

§ 5.1 Construction Documents
§ 5.1.1 Upon the execution of the Design-Build Amendment, the Design-Builder shall prepare Construction Documents consisting of full architectural
drawings including the master plan buildout, full demo drawings, full electrical drawings, mechanical P&ID drawings, full underground plumbing drawings,
plumbing riser diagrams, special systems P&ID’s, controls points list and full project specifications. Upon completion of the project the Design-Builder shall
provide full as built architectural, mechanical, electrical and plumbing drawings, O&M manuals, test and balance reports, high purity weld data and other
documents required for validation of the facility. The Construction Documents shall establish the quality levels of materials and systems required. The
Construction Documents shall be consistent with the Design-Build Documents.
§ 5.1.2 The Design-Builder shall provide the Construction Documents to the Owner for the Owner’s information. If the Owner discovers any deviations
between the Construction Documents and the Design-Build Documents, the Owner shall promptly notify the Design-Builder of such deviations in writing.
The Construction Documents shall not modify the Design-Build Documents unless the Owner and Design-Builder execute a Modification. The failure of the
Owner to discover any such deviations shall not relieve the Design-Builder of the obligation to perform the Work in accordance with the Design-Build
Documents.
§ 5.2 Construction
§ 5.2.1 Commencement. Except as permitted in Section 5.2.2, construction shall not commence prior to execution of the Design-Build Amendment.
§ 5.2.2 Owner and Design-Builder agree that upon execution of this Agreement, construction may proceed prior to the execution of the Design-Build
Amendment with the Design-Builder and its Architect, Consultants, and Contractors executing design assist tasks to develop Construction Documents, area
demolition, underground plumbing and relocation of critical equipment and devices, or as otherwise permitted by written consent of Owner. However, such
authorization shall not waive the Owner’s right to reject the Design-Builder’s Proposal.
§ 5.2.3 The Design-Builder shall supervise and direct the Work, using the Design-Builder’s best skill and attention. The Design-Builder shall be solely
responsible for, and have control over, construction means, methods, techniques, sequences and procedures, and for coordinating all portions of the Work
under the Contract. unless the Design-Build Documents give other specific instructions concerning these matters.
§ 5.2.4 The Design-Builder shall be responsible for inspection of portions of Work already performed to determine that such portions are in proper
condition to receive subsequent Work.
§ 5.3 Labor and Materials
§ 5.3.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall provide and pay for labor, materials, equipment, tools,
construction equipment and machinery, water, heat, utilities, transportation, and other facilities and services, necessary for proper execution and completion
of the Work, whether temporary or permanent, and whether or not incorporated or to be incorporated in the Work.
§ 5.3.2 When a material or system is specified in the Design-Build Documents, the Design-Builder may make substitutions only in accordance with Article
6.
§ 5.3.3 The Design-Builder shall enforce strict discipline and good order among the Design-Builder’s employees and other persons carrying out the Work.
The Design-Builder shall not permit employment of unfit persons or persons not properly skilled in tasks assigned to them.
§ 5.4 Taxes
The Design-Builder shall pay sales, consumer, use and similar taxes, for the Work provided by the Design-Builder, that are legally enacted when the DesignBuild Amendment is executed, whether or not yet effective or merely scheduled to go into effect.
§ 5.5 Permits, Fees, Notices and Compliance with Laws

§ 5.5.1 Unless otherwise provided in the Design-Build Documents, the Design-Builder shall secure and pay for the building permit as well as any other
permits, fees, licenses, and inspections by government agencies, necessary for proper execution of the Work and Substantial Completion of the Project.
§ 5.5.2 The Design-Builder shall comply with and give notices required by applicable laws, statutes, ordinances, codes, rules and regulations, and lawful
orders of public authorities, applicable to performance of the Work.
§ 5.5.3 Concealed or Unknown Conditions. I f the Design-Builder encounters conditions at the site that are (1) subsurface or otherwise concealed physical
conditions that differ materially from those indicated in the Design-Build Documents or (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 DesignBuild Documents, the Design-Builder shall promptly provide notice to the Owner before conditions are disturbed and in no event later than 21 days after first
observance of the conditions. The Owner shall promptly investigate such conditions and, if the Owner determines that they differ materially and cause an
increase or decrease in the Design-Builder’s cost of, or time required for, performance of any part of the Work, shall recommend an equitable adjustment in
the Contract Sum or Contract Time, or both. If the Owner determines that the conditions at the site are not materially different from those indicated in the
Design-Build Documents and that no change in the terms of the Contract is justified, the Owner shall promptly notify the Design-Builder in writing, stating
the reasons. If the Design-Builder disputes the Owner’s determination or recommendation, the Design-Builder may proceed as provided in Article 14.
§ 5.5.4 If, in the course of the Work, the Design-Builder encounters human remains, or recognizes the existence of burial markers, archaeological sites. or
wetlands, not indicated in the Design-Build Documents, the Design-Builder shall immediately suspend any operations that would affect them and shall
notify the Owner. Upon receipt of such notice, the Owner 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 the Owner but shall continue with all other
operations that do not affect those remains or features. Requests for adjustments in the Contract Sum and Contract Time arising from the existence of such
remains or features may be made as provided in Article 14.
§ 5.6 Allowances
§ 5.6.1 The Design-Builder shall include in the Contract Sum all allowances stated in the Design-Build Documents. Items covered by allowances shall be
supplied for such amounts, and by such persons or entities as the Owner may direct, but the Design-Builder shall not be required to employ persons or entities
to whom the Design-Builder has reasonable objection.
§ 5.6.2 Unless otherwise provided in the Design-Build Documents,
.1 allowances shall cover the cost to the Design-Builder of materials and equipment delivered at the site and all required taxes, less applicable
trade discounts;
.2 the Design-Builder’s costs for unloading and handling at the site, labor, installation costs, overhead, profit, and other expenses contemplated for
stated allowance amounts, shall be included in the Contract Sum but not in the allowances; and
.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly by Change Order. The amount of the
Change Order shall reflect (I) the difference between actual costs and the allowances under Section 5.6.2.1 and (2) changes in Design-Builder’s
costs under Section 5.6.2.2.
§ 5.6.3 The Owner shall make selections of materials and equipment with reasonable promptness for allowances requiring Owner selection.
§ 5.7 Key Personnel, Contractors and Suppliers
§ 5.7.1 The Design-Builder shall not employ personnel, or contract with Contractors or suppliers to whom the Owner has made reasonable and timely
objection. The Design-Builder shall not be required to contract with anyone to whom the Design-Builder has made reasonable and timely objection.

§ 5.7.2 If the Design-Builder changes any of the personnel, Contractors or suppliers identified in the Design-Build Amendment, the Design-Builder shall
notify the Owner and provide the name and qualifications of the new personnel, Contractor or supplier. The Owner may reply within 14 days to the DesignBuilder in writing, stating (1) whether the Owner has reasonable objection to the proposed personnel, Contractor or supplier or (2) that the Owner requires
additional time to review. Failure of the Owner to reply within the 14-day period shall constitute notice of no reasonable objection.
§ 5.7.3 Except for those persons or entities already identified or required in the Design-Build Amendment, the Design-Builder, as soon as practicable after
execution of the Design-Build Amendment, shall furnish in writing to the Owner the names of persons or entities (including those who are to furnish materials
or equipment fabricated to a special design) proposed for each principal portion of the Work. The Owner may reply within 14 days to the Design-Builder in
writing stating (1) whether the Owner has reasonable objection to any such proposed person or entity or (2) that the Owner requires additional time for review.
Failure of the Owner to reply within the 14-day period shall constitute notice of no reasonable objection.
§ 5.7.3.1 If the Owner has reasonable objection to a person or entity proposed by the Design-Builder, the Design-Builder shall propose another to whom the
Owner has no reasonable objection. If the rejected person or entity was reasonably capable of performing the Work, the Contract Sum and Contract Time shall
be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order shall be issued before commencement of the
substitute person or entity’s Work. However, no increase in the Contract Sum or Contract Time shall be allowed for such change unless the Design-Builder
has acted promptly and responsively in submitting names as required.
§ 5.8 Documents and Submittals at the Site
The Design-Builder shall maintain at the site for the Owner one copy of the Design-Build Documents and a current set of the Construction Documents, in
good order and marked currently to indicate field changes and selections made during construction, and one copy of approved Submittals. The DesignBuilder shall deliver these items to the Owner in accordance with Section 9.10.2 as a record of the Work as constructed.
§ 5.9 Use of Site
The Design-Builder shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes, rules and regulations, lawful orders
of public authorities, and the Design-Build Documents, and shall not unreasonably encumber the site with materials or equipment.
§ 5.10 Cutting and Patching
The Design-Builder shall not cut, patch or otherwise alter fully or partially completed construction by the Owner or a separate contractor except with written
consent of the Owner and of such separate contractor; such consent shall not be unreasonably withheld. The Design-Builder shall not unreasonably withhold
from the Owner or a separate contractor the Design-Builder’s consent to cutting or otherwise altering the Work.
§ 5.11 Cleaning Up
§ 5.11.1 The Design-Builder shall keep the premises and surrounding area free from accumulation of waste materials or rubbish caused by operations under
the Contract. At completion of the Work, the Design-Builder shall remove waste materials, rubbish, the Design-Builder’s tools, construction equipment,
machinery and surplus materials from and about the Project.
§ 5.11.2 lf the Design-Builder fails to clean up as provided in the Design-Build Documents, the Owner may do so and Owner shall be entitled to
reimbursement from the Design-Builder.
§ 5.12 Access to Work
The Design-Builder shall provide the Owner and its separate contractors and consultants access to the Work in preparation and progress wherever located.
The Design-Builder shall notify the Owner regarding Project safety criteria and programs, which the Owner, and its contractors and consultants, shall comply
with while at the site.

§ 5.13 Construction by Owner or by Separate Contractors
§ 5.13.1 Owner’s Right to Perform Construction and to Award Separate Contracts
§ 5.13.1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner’s own forces; and to award separate
contracts in connection with other portions of the Project. or other construction or operations on the site, under terms and conditions identical or
substantially similar to this Contract, including those terms and conditions related to insurance and waiver of subrogation. The Owner shall notify the
Design-Builder promptly after execution of any separate contract. If the Design-Builder claims that delay or additional cost is involved because of such
action by the Owner, the Design-Builder shall make a Claim as provided in Article 14.
§ 5.13.1.2 When separate contracts are awarded for different portions of the Project or other construction or operations on the site, the term “DesignBuilder” in the Design-Build Documents in each case shall mean the individual or entity that executes each separate agreement with the Owner.
§ 5.13.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces, and of each separate contractor, with the Work of the
Design-Builder, who shall cooperate with them. The Design-Builder shall participate with other separate contractors and the Owner in reviewing their
construction schedules. The Design-Builder shall make any revisions to the construction schedule deemed necessary after a joint review and mutual
agreement. The construction schedules shall then constitute the schedules to be used by the Design-Builder, separate contractors and the Owner until
subsequently revised.
§ 5.13.1.4 Unless otherwise provided in the Design-Build Documents, when the Owner performs construction or operations related to the Project with the
Owner’s own forces or separate contractors, the Owner shall be deemed to be subject to the same obligations, and to have the same rights, that apply to the
Design-Builder under the Contract.
§ 5.14 Mutual Responsibility
§ 5.14.1 The Design-Builder shall afford the Owner and separate contractors reasonable opportunity for introduction and storage of their materials and
equipment and performance of their activities, and shall connect and coordinate the Design-Builder’s construction and operations with theirs as required by
the Design-Build Documents.
§ 5.14.2 If part of the Design-Builder’s Work depends upon construction or operations by the Owner or a separate contractor, the Design-Builder shall, prior
to proceeding with that portion of the Work, prepare a written report to the Owner, identifying apparent discrepancies or defects in the construction or
operations by the Owner or separate contractor that would render it unsuitable for proper execution and results of the Design-Builder’s Work. Failure of the
Design-Builder to report shall constitute an acknowledgment that the Owner’s or separate contractor’s completed or partially completed construction is fit
and proper to receive the Design-Builder’s Work, except as to defects not then reasonably discoverable.
§ 5.14.3 The Design-Builder shall reimburse the Owner for costs the Owner incurs that are payable to a separate contractor because of the Design-Builder’s
delays, improperly timed activities or defective construction. The Owner shall be responsible to the Design-Builder for costs the Design-Builder incurs
because of a separate contractor’s delays, improperly timed activities, damage to the Work or defective construction.
§ 5.14.4 The Design-Builder shall promptly remedy damage the Design-Builder wrongfully causes to completed or partially completed construction or to
property of the Owner or separate contractors as provided in Section 10.2.5.
§ 5.14.5 The Owner and each separate contractor shall have the same responsibilities for cutting and patching the Work as the Design-Builder has with
respect to the construction of the Owner or separate contractors in Section 5.10.
§ 5.15 Owner’s Right to Clean Up

If a dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility under their respective contracts for maintaining the
premises and surrounding area free from waste materials and rubbish, the Owner may clean up and will allocate the cost among those responsible.
ARTICLE 6 CHANGES IN THE WORK
§ 6.1 General
§ 6.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the Contract, by Change Order or Change
Directive, subject to the limitations stated in this Article 6 and elsewhere in the Design-Build Documents.
§ 6.1.2 A Change Order shall be based upon agreement between the Owner and Design-Builder. The Owner may issue a Change Directive without
agreement by the Design-Builder.
§ 6.1.3 Changes in the Work shall be performed under applicable provisions of the Design-Build Documents, and the Design-Builder shall proceed
promptly, unless otherwise provided in the Change Order or Change Directive.
§ 6.2 Change Orders
A Change Order shall be defined as a written instrument signed by the Owner and Design-Builder stating their agreement upon all of the following:
.1 The change in the Work;
.2 The amount of the adjustment, if any, in the Contract Sum or, if prior to execution of the Design-Build Amendment, the adjustment in the
Design-Builder’s compensation; and
.3 The extent of the adjustment, if any, in the Contract Time.
§ 6.3 Change Directives
§ 6.3.1 A Change Directive shall be defined as a written order signed by the Owner directing a change in the Work prior to agreement on adjustment, if any,
in the Contract Sum or. if prior to execution of the Design-Build Amendment, the adjustment in the Design-Builder’s compensation, or Contract Time. The
Owner may by Change Directive, without invalidating the Contract, order changes in the Work within the general scope of the Contract consisting of
additions, deletions or other revisions, the Contract Sum or, if prior to execution of the Design-Build Amendment, the adjustment in the Design-Builder’s
compensation, and Contract Time being adjusted accordingly.
§ 6.3.2 A Change Directive shall be used in the absence of total agreement on the terms of a Change Order.
§ 6.3.3 If the Change Directive provides for an adjustment to the Contract Sum or, if prior to execution of the Design-Build Amendment, an adjustment in
the Design-Builder’s compensation, the adjustment shall be based on one of the following methods:
.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to permit evaluation;
.2 Unit prices stated in the Design-Build Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or percentage fee; or
.4 As provided in Section 6.3.7.
§ 6.3.4 If unit prices are stated in the Design-Build Documents or subsequently agreed upon, and if quantities originally contemplated are materially
changed in a proposed Change Order or Change Directive so that application of such unit prices to quantities of Work proposed will cause substantial
inequity to the Owner or Design-Builder, the applicable unit prices shall be equitably adjusted.
§ 6.3.5 Upon receipt of a Change Directive, the Design-Builder shall promptly proceed with the change in the Work involved and advise the Owner of the
Design-Builder’s agreement or disagreement with the method, if any, provided in the Change Directive for determine the proposed adjustment in the Contract
Sum or, if prior to execution of the Design-Build Amendment, the adjustment in the Design-Builder’s compensation, or Contract Time.

§ 6.3.6 A Change Directive signed by the Design-Builder indicates the Design-Builder’s agreement therewith, including adjustment in Contract Sum or, if
prior to execution of the Design-Build Amendment, the adjustment in the Design-Builder’s compensation. and Contract Time or the method for determining
them. Such agreement shall be effective immediately and shall be recorded as a Change Order.
§ 6.3.7 If the Design-Builder does not respond promptly or disagrees with the method for adjustment in the Contract Sum or, if prior to execution of the
Design-Build Amendment, the method for adjustment in the Design-Builder’s compensation, the Owner shall determine the method and the adjustment on
the basis of reasonable expenditures and savings of those performing the Work attributable to the change, including, in case of an increase, an amount for
overhead and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In such case, and also under
Section 6.3.3.3. the Design-Builder shall keep and present, in such form as the Owner may prescribe, an itemized accounting together with appropriate
supporting, data. Unless otherwise provided in the Design-Build Documents, costs for the purposes of this Section 6.3.7 shall be limited to the following:
.1 Additional costs of professional services;
.2 Costs of labor, including social security, unemployment insurance, fringe benefits required by agreement or custom, and workers’ compensation
insurance;
.3 Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or consumed;
.4 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Design-Builder or others;
.5 Costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the Work; and
.6 Additional costs of supervision and field office personnel directly attributable to the change.
§ 6.3.8 The amount of credit to be allowed by the Design-Builder to the Owner for a deletion or change that results in a net decrease in the Contract Sum or,
if prior to execution of the Design-Build Amendment, in the Design-Builder’s compensation, shall be actual net cost. When both additions and credits
covering related Work or substitutions are involved in a change, the allowance for overhead and profit shall be figured on the basis of net increase, if any,
with respect to that change.
§ 6.3.9 Pending final determination of the total cost of a Change Directive to the Owner, the Design-Builder may request payment for Work completed
under the Change Directive in Applications for Payment. The Owner will make an interim determination for purposes of certification for payment for those
costs deemed to be reasonably justified. The Owner’s interim determination of cost shall adjust the Contract Sum or, if prior to execution of the Design-Build
Amendment. the Design-Builder’s compensation, on the same basis as a Change Order, subject to the right of Design-Builder to disagree and assert a Claim in
accordance with Article 14.
§ 6.3.10 When the Owner and Design-Builder agree with a determination concerning the adjustments in the Contract Sum or, if prior to execution of the
Design-Build Amendment, the adjustment in the Design-Builder’s compensation and Contract Time, or otherwise reach agreement upon the adjustments,
such agreement shall be effective immediately and the Owner and Design-Builder shall execute a Change Order. Change Orders may be issued for all or any
part of a Change Directive.
ARTICLE 7 OWNER’S RESPONSIBILITIES
§ 7.1 General
§ 7.1.1 The Owner shall designate in writing a representative who shall have express authority to bind the Owner with respect to all Project matters
requiring the Owner’s approval or authorization. Owner provides that Denise Bevers (or her named designee) shall have authorization to approve matters
related to the Project.
§ 7.1.2 The Owner shall render decisions in a timely manner and in accordance with the Design-Builder’s schedule agreed to by the Owner. The Owner shall
furnish to the Design-Builder, within 15 days after receipt of a written request, information necessary and relevant for the Design-Builder to evaluate, give
notice of or enforce mechanic’s

lien rights. Such information shall include a correct statement of the record legal title to the property on which the Project is located. usually referred to as the
site, and the Owner’s interest therein.
§ 7.2 Information and Services Required of the Owner
§ 7.2.1 The Owner shall furnish information or services required of the Owner by the Design-Build Documents with reasonable promptness.
§ 7.2.2 Prior to the Effective Date of this Agreement, the Owner provided a phase 1 and phase 2 environmental risk assessment report, to the extent under
the Owner’s control and if not required by the Design-Build Documents to be provided by the Design-Builder, the results and reports of prior tests,
inspections or investigations conducted for the Project involving certain structural or mechanical systems; chemical, air and water pollution; hazardous
materials; or environmental and subsurface conditions and information regarding the presence of pollutants at the Project site. Upon receipt of a written
request from the Design-Builder, the Owner shall also provide surveys describing physical characteristics, legal limitations and utility locations for the site of
the Project, and a legal description of the site under the Owner’s control.
§ 7.2.3 Not used.
§ 7.2.4 The Owner shall cooperate with the Design-Builder in securing building and other permits, licenses and inspections.
§ 7.2.5 The services, information, surveys and reports required to be provided by the Owner under this Agreement, shall be furnished at the Owner’s expense
In no event shall the Design-Builder be relieved of its responsibility to exercise proper precautions relating to the safe performance of the Work.
§ 7.2.6 If the Owner observes or otherwise becomes aware of a fault or defect in the Work or non-conformity with the Design-Build Documents. the Owner
shall give prompt written notice thereof to the Design-Builder.
§ 7.2.7 Not used.
§ 7.2.8 Except as otherwise provided in the Design-Build Documents or when direct communications have been specially authorized, the Owner shall
communicate through the Design-Builder with persons or entities employed or retained by the Design-Builder.
§ 7.2.9 Unless required by the Design-Build Documents to be provided by the Design-Builder. the Owner prior to the Effective Date of this Agreement provided a copy of a phase 1 and phase 2 environmental risk assessment previously performed at the site (the same report provided in Section 7.2.7), of
subsurface, air and water conditions . Such services may include, but are not limited to, test borings, test pits, determinations of soil bearing values,
percolation tests, evaluations of hazardous materials, ground corrosion and resistivity tests, and necessary operations for anticipating subsoil conditions. The
services of geotechnical engineer(s) or other consultants may include preparation and submission of all appropriate reports and professional
recommendations.
§ 7.2.10 The Owner shall purchase and maintain insurance as set forth in Exhibit B.
§ 7.3 Submittals
§ 7.3.1 The Owner shall review and approve or take other appropriate action on Submittals. Review of Submittals is not conducted for the purpose of
determining the accuracy and completeness of other details, such as dimensions and quantities; or for substantiating instructions for installation or
performance of equipment or systems; or for determining that the Submittals are in conformance with the Design-Build Documents, all of which remain the
responsibility of the Design-Builder as required by the Design-Build Documents. The Owner’s action will be taken in accordance with the submittal schedule
approved by the Owner or, in the absence of an approved submittal schedule, with reasonable promptness while allowing sufficient time in the Owner’s
judgment to permit adequate review. The Owner’s review of Submittals shall not relieve the Design-Builder of the obligations under Sections 3.1.11, 3.1.12,
and 5.2.3. The Owner’s review shall not constitute approval of safety precautions or, unless otherwise

specifically stated by the Owner, of any construction means, methods, techniques, sequences or procedures. The Owner’s approval of a specific item shall not
indicate approval of an assembly of which the item is a component.
§ 7.3.2 Upon review of the Submittals required by the Design-Build Documents, the Owner shall notify the Design-Builder of any non-conformance with
the Design-Build Documents the Owner discovers.
§ 7.4 Visits to the site by the Owner shall not be construed to create an obligation on the part of the Owner to make on-site inspections to check the quality
or quantity of the Work. The Owner shall neither have control over or charge of, nor be responsible for, the construction means, methods, techniques,
sequences or procedures, or for the safety precautions and programs in connection with the Work, because these are solely the Design-Builder’s rights and
responsibilities under the Design-Build Documents.
§ 7.5 The Owner shall not be responsible for the Design-Builder’s failure to perform the Work in accordance with the requirements of the Design-Build
Documents. The Owner shall not have control over or charge of. and will not be responsible for acts or omissions of the Design-Builder, Architect,
Consultants, Contractors, or their agents or employees, or any other persons or entities performing portions of the Work for the Design-Builder.
§ 7.6 The Owner has the authority to reject Work that does not conform to the Design-Build Documents. The Owner shall have authority to require
inspection or testing of the Work in accordance with Section 15.5.2, whether or not such Work is fabricated, installed or completed. However, neither this
authority of the Owner nor a decision made in good faith either to exercise or not to exercise such authority shall give rise to a duty or responsibility of the
Owner to the Design-Builder, the Architect, Consultants, Contractors, material and equipment suppliers, their agents or employees, or other persons or entities
performing portions of the Work.
§ 7.7 The Owner shall determine the date or dates of Substantial Completion in accordance with Section 9.8 and the date of final completion in accordance
with Section 9.10.
§ 7.8 Owner’s Right to Stop Work
If the Design-Builder fails to correct Work which is not in accordance with the requirements of the Design-Build Documents as required by Section 11.2 or
persistently fails to carry out Work in accordance with the Design-Build Documents, the Owner may issue a written order to the Design-Builder to stop the
Work, or any portion thereof, until the cause for such order has been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty
on the part of the Owner to exercise this right for the benefit of the Design-Builder or any other person or entity, except to the extent required by Section
5.13.1.3.
§ 7.9 Owner’s Right to Carry Out the Work
If the Design-Builder defaults or neglects to carry out the Work in accordance with the Design-Build Documents and fails within a five-day period after
receipt of written notice from the Owner to commence and continue correction of such default or neglect with diligence and promptness, the Owner may.
without prejudice to other remedies the Owner may have, correct such deficiencies. ln such case, an appropriate Change Order shall be issued deducting from
payments then or thereafter due the Design-Builder the reasonable cost of correcting such deficiencies. If payments then or thereafter due the Design-Builder
are not sufficient to cover such amounts, the Design-Builder shall pay the difference to the Owner.
ARTICLE 8 TIME
§ 8.1 Progress and Completion
§ 8.1.1 Time limits stated in the Design-Build Documents are of the essence of the Contract. By executing the Design-Build Amendment the DesignBuilder confirms that the Contract Time is a reasonable period for performing the Work.
§ 8.1.2 The Design-Builder shall not, except by agreement of the Owner in writing, commence the Work prior to the effective date of insurance, other than
property insurance, required by this Contract. The Contract Time shall not be adjusted as a result of the Design-Builder’s failure to obtain insurance required
under this Contract.

§ 8.1.3 The Design-Builder shall proceed expeditiously with adequate forces and shall achieve Substantial Completion within the Contract Time.
§ 8.2 Delays and Extensions of Time
§ 8.2.1 If the Design-Builder is delayed at any time in the commencement or progress of the Work by an act or neglect of the Owner or of a consultant or
separate contractor employed by the Owner; or by changes ordered in the Work by the Owner; or by labor disputes, fire, unusual delay in deliveries,
unavoidable casualties or other causes beyond the Design-Builder’s control: or by delay authorized by the Owner pending mediation and binding dispute
resolution or by other causes that the Owner determines may justify delay, then the Contract Time shall be extended by Change Order for such reasonable
time as the Owner may determine.
§ 8.2.2 Claims relating to time shall be made in accordance with applicable provisions of Article 14.
§ 8.2.3 This Section 8.2 does not preclude recovery of damages for delay by either party under other provisions of the Design-Build Documents.
ARTICLE 9 PAYMENT APPLICATIONS AND PROJECT COMPLETION
§ 9.1 Contract Sum
The Contract Sum is stated in the Design-Build Amendment.
§ 9.2 Schedule of Values
Where the Contract Sum is based on a stipulated sum or Guaranteed Maximum Price, the Design-Builder, prior to the first Application for Payment after
execution of the Design-Build Amendment shall submit to the Owner a schedule of values allocating the entire Contract Sum to the various portions of the
Work and prepared in such form and supported by such data to substantiate its accuracy as the Owner may require. This schedule, unless objected to by the
Owner, shall be used as a basis for reviewing the Design-Builder’s Applications for Payment.
§ 9.3 Applications for Payment
§ 9.3.1 On or before the fifteenth (15th) of each calendar month, the Design-Builder shall submit to the Owner an itemized Application for Payment for
completed portions of the Work (less the applicable retainage of [* * *] percent ([* * *]%) for direct costs). The application shall be notarized, if required, and
supported by data substantiating the Design-Builder’s right to payment as the Owner may require, such as copies of requisitions from the Architect,
Consultants, Contractors, and material suppliers, and shall reflect retainage if provided for in the Design-Build Documents.
§ 9.3.1.1 As provided in Section 6.3.9, Applications for Payment may include requests for payment on account of changes in the Work that have been
properly authorized by Change Directives, or by interim determinations of the Owner, but not yet included in Change Orders.
§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the Design-Builder does not intend to pay the
Architect, Consultant, Contractor, material supplier, or other persons or entities providing services or work for the Design-Builder, unless such Work has been
performed by others whom the Design-Builder intends to pay.
§ 9.3.2 Unless otherwise provided in the Design-Build Documents, payments shall be made for services provided as well as materials and equipment
delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance by the Owner, payment may similarly be made for
materials and equipment suitably stored off the site at a location agreed upon in writing. Payment for materials and equipment stored on or off the site shall
be conditioned upon compliance by the Design-Builder with procedures satisfactory to the Owner to establish the Owner’s title to such materials and
equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable insurance, storage and transportation to the site for such
materials and equipment stored off the site.
§ 9.3.3 The Design-Builder warrants that title to all Work, including Instruments of Service, covered by an Application for Payment will pass to the Owner
no later than the time of payment. The Design-Builder further

warrants that, upon submittal of an Application for Payment, all Work for which Certificates for Payment have been previously issued and payments received
from the Owner shall, to the best of the Design-Builder’s knowledge, information and belief, be free and clear of liens, claims, security interests or
encumbrances in favor of the Design-Builder, Architect, Consultants, Contractors, material suppliers, or other persons or entities entitled to make a claim by
reason of having provided labor, materials and equipment relating to the Work.
§ 9.4 Certificates for Payment
The Owner shall, within five (5) business days after receipt of the Design-Builder’s Application for Payment, issue to the Design-Builder a Certificate for
Payment indicating the amount the Owner determines is properly due, and notify the Design-Builder in writing of the Owner’s reasons for withholding
certification in whole or in part as provided in Section 9.5.1.
§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Owner may withhold a Certificate for Payment in whole or in part to the extent reasonably necessary to protect the Owner due to the Owner’s
determination that the Work has not progressed to the point indicated in the Design-Builder’s Application for Payment, or the quality of the Work is not in
accordance with the Design-Build Documents. If the Owner is unable to certify payment in the amount of the Application, the Owner will notify the DesignBuilder as provided in Section 9.4. If the Design-Builder and Owner cannot agree on a revised amount, the Owner will promptly issue a Certificate for
Payment for the amount that the Owner deems to be due and owing. The Owner may also withhold a Certificate for Payment or, because of subsequently
discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued to such extent as may be necessary to protect the Owner
from loss for which the Design-Builder is responsible because of
.1 defective Work, including design and construction, not remedied;
.2 third party claims tiled or reasonable evidence indicating probable filing of such claims unless security acceptable to the Owner is provided by
the Design-Builder;
.3 failure of the Design-Builder to make payments properly to the Architect, Consultants, Contractors or others, for services, labor, materials or
equipment;
.4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
.5 damage to the Owner or a separate contractor;
.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid balance would not be adequate to cover
actual; or
.7 repeated failure to carry out the Work in accordance with the Design-Build Documents.
§ 9.5.2 When the above reasons for withholding certification are removed, certification will be made for amounts previously withheld.
§ 9.5.3 If the Owner withholds certification for payment under Section 9.5.1.3, the Owner may, at its sole option, issue joint checks to the Design-Builder
and to the Architect or any Consultants, Contractor, material or equipment suppliers, or other persons or entities providing services or work for the DesignBuilder to whom the Design-Builder failed to make payment for Work properly performed or material or equipment suitably delivered.
§ 9.6 Progress Payments
§ 9.6.1 After the Owner has issued a Certificate for Payment (less the [* * *] percent ([* * *]%) retainage held back by Owner for direct costs), the Owner
shall make payment in the manner and within the time provided in the Design-Build Documents (less the [* * *] percent ([* * *]%) retainage held back by
Owner for direct costs) within thirty (30) days after Owner’s receipt of the Application for Payment from Design-Builder.
§ 9.6.2 The Design-Builder shall pay each Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder
no later than the time period required by applicable law, but in no event more than seven days after receipt of payment from the Owner the amount to which
the Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder is entitled, reflecting percentages actually
retained from payments to the Design-Builder on account of the portion of the Work performed by the Architect, Consultant, Contractor, or other person or
entity. The Design-Builder shall, by appropriate agreement with each Architect, Consultant, Contractor, and other person or entity providing services or work
for the

Design-Builder, require each Architect, Consultant, Contractor, and other person or entity providing services or work for the Design-Builder to make
payments to subconsultants and subcontractors in a similar manner.
§ 9.6.3 Not used.
§ 9.6.4 The Design-Builder will provide evidence that the Design-Builder has properly paid the Architect, Consultants, Contractors, or other person or
entity providing services or work for the Design-Builder, amounts paid by the Owner to the Design-Builder for the Work. If the Design-Builder fails to furnish
such evidence within seven days, the Owner shall have the right to contact the Architect, Consultants, and Contractors to ascertain whether they have been
properly paid. The Owner shall have no obligation to pay or to see to the payment of money to a Consultant, Architect, or Contractor, or any other person or
entity providing services, except as may otherwise be required by law.
§ 9.6.5 Design-Builder payments to material and equipment suppliers shall be treated in a manner similar to that provided in Sections 9.6.2, 9.6.3 and 9.6.4.
§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the Owner shall not constitute acceptance of
Work not in accordance with the Design-Build Documents.
§ 9.6.7 Unless the Design-Builder provides the Owner with a payment bond in the full penal sum of the Contract Sum, payments received by the DesignBuilder for Work properly performed by the Architect, Consultants, Contractors and other person or entity providing services or work for the Design-Builder,
shall be held by the Design-Builder for the Architect and those Consultants, Contractors, or other person or entity providing services or work for the DesignBuilder, for which payment was made by the Owner. Nothing contained herein shall require money to be placed in a separate account and not commingled
with money of the Design-Builder, shall create any fiduciary liability or tort liability on the part of the Design-Builder for breach of trust or shall entitle any
person or entity to an award of punitive damages against the Design-Builder for breach of the requirements of this provision.
§ 9.7 Failure of Payment
Except in the case of a disputed payment, in which case Owner shall issue a Certificate of Payment for the undisputed amount, and all Work on the Project
shall continue, if the Owner does not issue a Certificate for Payment for an undisputed amount, through no fault of the Design-Builder, within the time
required by the Design-Build Documents, then the Design-Builder may, upon seven additional days’ written notice to the Owner, stop the Work until
payment of the amount owing has been received. The Contract Time shall be extended appropriately and the Contract Sum shall be increased by the amount
of the Design-Builder s reasonable costs of shut-down, delay and start-up. plus interest as provided for in the Design-Build Documents.
§ 9.8 Substantial Completion
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is sufficiently complete in accordance
with the Design-Build Documents so that the Owner can occupy or utilize the Work for its intended use. The date of Substantial Completion is the date
certified by the Owner in accordance with this Section 9.8.
§ 9.8.2 When the Design-Builder considers that the Work, or a portion thereof which the Owner agrees to accept separately, is substantially complete, the
Design-Builder shall prepare and submit to the Owner a comprehensive list of items to be completed or corrected prior to final payment. Failure to include an
item on such list does not alter the responsibility of the Design-Builder to complete all Work in accordance with the Design-Build Documents and provide all
Design Build documents including Construction Documents, as built drawings, O&M manuals, test and balance reports, high purity weld date and other
documents required for validation of the facility.
§ 9.8.3 Upon receipt of the Design-Builder’s list, the Owner shall make an inspection to determine whether the Work or designated portion thereof is
substantially complete. If the Owner’s inspection discloses any item, whether or not included on the Design-Builder’s list, which is not sufficiently complete
in accordance with the Design-Build

Documents so that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the Design-Builder shall, before issuance of
the Certificate of Substantial Completion, complete or correct such item upon notification by the Owner. In such case, the Design-Builder shall then submit a
request for another inspection by the Owner to determine Substantial Completion.
§ 9.8.4 Prior to issuance of the Certificate of Substantial Completion under Section 9.8.5, the Owner and Design-Builder shall discuss and then determine
the parties’ obligations to obtain and maintain property insurance following issuance of the Certificate of Substantial Completion.
§ 9.8.5 When the Work or designated portion thereof is substantially complete, the Design-Builder will prepare for the Owner’s signature a Certificate of
Substantial Completion that shall, upon the Owner’s signature, establish the date of Substantial Completion; establish responsibilities of the Owner and
Design-Builder for security, maintenance, heat, utilities, damage to the Work and insurance; and fix the time within which the Design-Builder shall finish all
items on the list accompanying the Certificate. Warranties required by the Design-Build Documents shall commence on the date of Substantial Completion
of the Work or designated portion thereof unless otherwise provided in the Certificate of Substantial Completion.
§ 9.8.6 The Certificate of Substantial Completion shall be submitted by the Design-Builder to the Owner for written acceptance of responsibilities assigned
to it in the Certificate. Upon the Owner’s acceptance, and consent of surety, if any, the Owner shall make payment of retainage applying to the Work or
designated portion thereof. Payment shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Design-Build
Documents.
§ 9.9 Partial Occupancy or Use
§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when such portion is designated by separate
agreement with the Design-Builder, provided such occupancy or use is consented to, by endorsement or otherwise, by the insurer providing property
insurance and authorized by public authorities having jurisdiction over the Project. Such partial occupancy or use may commence whether or not the portion
is substantially complete, provided the Owner and Design-Builder have accepted in writing the responsibilities assigned to each of them for payments,
retainage, if any, security, maintenance, heat, utilities, damage to the Work and insurance. and have agreed in writing concerning the period for correction of
the Work and commencement of warranties required by the Design-Build Documents. When the Design-Builder considers a portion substantially complete,
the Design-Builder shall prepare and submit a list to the Owner as provided under Section 9.8.2. Consent of the Design-Builder to partial occupancy or use
shall not be unreasonably withheld. The stage of the progress of the Work shall be determined by written agreement between the Owner and Design-Builder.
§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner and Design-Builder shall jointly inspect the area to be occupied or portion of the
Work to be used in order to determine and record the condition of the Work.
§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not constitute acceptance of Work not complying
with the requirements of the Design-Build Documents.
§ 9.10 Final Completion and Final Payment
§ 9.10.1 Upon receipt of the Design-Builder’s written notice that the Work is ready for final inspection and acceptance and upon receipt of a final
Application for Payment, the Owner will promptly make such inspection. When the Owner finds the Work acceptable under the Design-Build Documents and
the Contract fully performed, the Owner will, subject to Section 9.10.2, promptly issue a final Certificate for Payment.
§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Design-Builder submits to the Owner (1) an affidavit that
pay rolls, bills for materials and equipment, and other indebtedness connected with the Work, for which the Owner or the Owner’s property might be
responsible or encumbered, (less amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by
the Design-Build Documents to remain in force after final payment is currently in effect, (3) a written statement that the Design-Builder knows of no
substantial reason that the insurance will not be renewable to cover

the period required by the Design-Build Documents, (4) consent of surety, if any, to final payment, (5) as-constructed record copy of the Construction
Documents marked to indicate field changes and selections made during construction, (6) manufacturer’s warranties, product data, and maintenance and
operations manuals, and (7) other data establishing payment or satisfaction of obligations, such as receipts, or releases and waivers of liens, claims, security
interests, or encumbrances, arising out of the Contract, to the extent and in such form as may be designated by the Owner. If an Architect, a Consultant, or a
Contractor, or other person or entity providing services or work for the Design-Builder, refuses to furnish a release or waiver required by the Owner, the
Design-Builder may furnish a bond satisfactory to the Owner to indemnify the Owner against such liens, claims, security interests, or encumbrances. If such
liens, claims, security interests, or encumbrances remains unsatisfied after payments are made, the Design-Builder shall refund to the Owner all money that the
Owner may be compelled to pay in discharging such liens, claims, security interests, or encumbrances, including all costs and reasonable attorneys’ fees.
§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault of the Design-Builder or by issuance
of Change Orders affecting final completion, the Owner shall, upon application by the Design-Builder, and without terminating the Contract, make payment
of the balance due for that portion of the Work fully completed and accepted. If the remaining balance for Work not fully completed or corrected is less than
retainage stipulated in the Design-Build Documents, and if bonds have been furnished. the written consent of surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Design-Builder to the Owner prior to issuance of payment. Such payment shall
be made under terms and conditions governing final payment, except that it shall not constitute a waiver of claims.
§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
.1 liens, Claims, security interests or encumbrances arising out of the Contract and unsettled,
.2 failure of the Work to comply with the requirements of the Design-Build Documents and applicable law; or
.3 terms of special warranties required by the Design-Build Documents.
§ 9.10.5 Acceptance of final payment by the Design-Builder shall constitute a waiver of claims by the Design-Builder except those previously made in
writing and identified by the Design-Builder as unsettled at the time of final Application for Payment.
ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY
§ 10.1 Safety Precautions and Programs
The Design-Builder shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with the performance
of the Contract.
§ 10.2 Safety of Persons and Property
§ 10.2.1 The Design-Builder shall be responsible for precautions for the safety of, and reasonable protection to prevent damage, injury or loss to
.1 employees on the Work and other persons who may be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site, under care, custody or control of the
Design-Builder or the Architect. Consultants, or Contractors, or other person or entity providing services or work for the Design-Builder; and
.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, or structures and utilities not designated
for removal, relocation or replacement in the course of construction.
§ 10.2.2 The Design-Builder shall comply with, and give notices required by, applicable laws, statutes, ordinances, codes, rules and regulations, and lawful
orders of public authorities, bearing on safety of persons or property, or their protection from damage, injury or loss.
§ 10.2.3 The Design-Builder shall implement, erect, and maintain, as required by existing conditions and performance of the Contract, reasonable
safeguards for safety and protection, including posting danger signs and

other warnings against hazards, promulgating safety regulations, and notify owners and users of adjacent sites and utilities of the safeguards and protections.
§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods, are necessary for execution of the Work, the
Design-Builder shall exercise utmost care, and carry, on such activities under supervision of properly qualified personnel.
§ 10.2.5 The Design-Builder shall promptly remedy damage and loss (other than damage or loss insured under property insurance required by the DesignBuild Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3, caused in whole or in part by the Design-Builder, the Architect, a Consultant, a
Contractor, or anyone directly or indirectly employed by any of them, or by anyone for whose acts they may be liable and for which the Design-Builder is
responsible under Sections 10.2.1.2 and 10.2.1.3; except damage or loss attributable to acts or omissions of the Owner, or anyone directly or indirectly
employed by the Owner, or by anyone for whose acts the Owner may be liable, and not attributable to the fault or negligence of the Design-Builder. The
foregoing obligations of the Design-Builder are in addition to the Design-Builder’s obligations under Section 3.1.14.
§ 10.2.6 The Design-Builder shall designate a responsible member of the Design-Builder’s organization, at the site, whose duty shall be the prevention of
accidents. This person shall be the Design-Builder’s superintendent unless otherwise designated by the Design-Builder in writing to the Owner.
§ 10.2.7 The Design-Builder shall not permit any part of the construction or site to be loaded so as to cause damage or create an unsafe condition.
§ 10.2.8 Injury or Damage to Person or Property. If the Owner or Design-Builder suffers injury or damage to person or property because of an act or omission
of the other, or of others for whose acts such party is legally responsible, written notice of the injury or damage, whether or not insured, shall be given to the
other party within a reasonable time not exceeding 21 days after discovery. The notice shall provide sufficient detail to enable the other party to investigate
the matter.
§ 10.3 Hazardous Materials
§ 10.3.1 The Design-Builder is responsible for compliance with any requirements included in the Design-Build Documents and applicable law regarding
hazardous materials. If the Design-Builder encounters a hazardous material or substance not addressed in the Design-Build Documents and if reasonable
precautions will be inadequate to prevent foreseeable bodily injury or death to persons resulting from a material or substance, including but not limited to
asbestos or polychlorinated biphenyl (PCB), encountered on the site by the Design-Builder, the Design-Builder shall, upon recognizing the condition,
immediately stop Work in the affected area and report the condition to the Owner in writing.
§ 10.3.2 Upon receipt of the Design-Builder’s written notice, the Owner shall obtain the services of a licensed laboratory to verify the presence or absence of
the material or substance reported by the Design-Builder and, in the event such material or substance is found to be present. to cause it to be rendered
harmless. Unless otherwise required by the Design-Build Documents, the Owner shall furnish in writing to the 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. The Design-Builder will promptly reply to the Owner in writing stating whether or not the Design-Builder has
reasonable objection to the persons or entities proposed by the Owner. If the Design-Builder has an objection to a person or entity proposed by the Owner, the
Owner shall propose another to whom the 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 the Owner and Design-Builder. By Change Order, the Contract Time shall be extended appropriately
and the Contract Sum shall be increased in the amount of the Design-Builder’s reasonable additional costs of shut-down, delay and start-up.
§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Design-Builder, the Architect, Consultants, and
Contractors, and employees of any of them, from and against claims, damages, losses

and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance of the Work in the affected area, if in fact the material
or substance presents the risk of bodily injury or death as described in Section 10.3.1 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),
except to the extent that such damage, loss or expense is due to the fault or negligence of the party seeking indemnity.
§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for materials or substances the Design-Builder brings to the site unless such materials or
substances are required by the Owner’s Criteria. The Owner shall be responsible for materials or substances required by the Owner’s Criteria, except to the
extent of the Design-Builder’s fault or negligence in the use and handling of such materials or substances.
§ 10.3.5 The Design-Builder shall indemnify the Owner for the cost and expense the Owner incurs (1) for remediation of a material or substance the DesignBuilder brings to the site and negligently handles, or (2) where the Design-Builder fails to perform its obligations under Section 10.3.1, except to the extent
that the cost and expense are due to the Owner’s fault or negligence.
§ 10.3.6 If, without negligence on the part of the Design-Builder, the Design-Builder is held liable by a government agency for the cost of remediation of a
hazardous material or substance solely by reason of performing Work as required by the Design-Build Documents, the Owner shall indemnify the DesignBuilder for all cost and expense thereby incurred.
§ 10.4 Emergencies
In an emergency affecting safety of persons or property, the Design-Builder shall act, at the Design-Builder’s discretion, to prevent threatened damage, injury
or loss.
ARTICLE 11 UNCOVERING AND CORRECTION OF WORK
§ 11.1 Uncovering of Work
The Owner may request to examine a portion of the Work that the Design-Builder has covered to determine if the Work has been performed in accordance
with the Design-Build Documents (for example, Owner requests that Design-Builder opens up or removes a portion of a wall or floor to inspect electrical or
piping Work). If such Work is in accordance with the Design-Build Documents. the Owner and Design-Builder shall execute a Change Order to adjust the
Contract Time and Contract Sum, as appropriate to cover the fees for such a request to be paid by Owner. If such Work is not in accordance with the DesignBuild Documents, the costs of uncovering and correcting the Work shall be at the Design-Builder’s expense and the Design-Builder shall not be entitled to a
change in the Contract Time unless the condition •as caused by the Owner or a separate contractor in which event the Owner shall be responsible for payment
of such costs and the Contract Time will be adjusted as appropriate.
§ 11.2 Correction of Work
§ 11.2.1 Before or After Substantial Completion, The Design-Builder shall promptly correct Work rejected by the Owner or failing to conform to the
requirements of the Design-Build Documents and law, whether discovered before or after Substantial Completion and whether or not fabricated, installed or
completed. Costs of correcting such rejected Work, including additional testing and inspections, the cost of uncovering and replacement, and compensation
for any design consultant employed by the Owner whose expenses and compensation were made necessary thereby, shall be at the Design-Builder’s expense.
§ 11.2.2 After Substantial Completion
§ 11.2.2.1 In addition to the Design-Builder’s obligations under Section 3.1.12, if, within one year after the date of Substantial Completion of the Work or
designated portion thereof or after the date for commencement of warranties established under Section 9.9.1, or by terms of an applicable special warranty
required by the Design-Build Documents, any of the Work is found not to be in accordance with the requirements of the Design-Build Documents and law,
the Design-Builder shall correct it promptly after receipt of written notice from the Owner to do so unless the Owner has previously given the Design-Builder
a written acceptance of such condition. The Owner shall give such notice promptly after discovery, of the condition. During the one-year period for
correction of the Work, if the

Owner fails to notify the Design-Builder and give the Design-Builder an opportunity to make the correction, the Owner waives the rights to require correction
by the Design-Builder and to make a claim for breach of warranty. If the Design-Builder fails to correct nonconforming Work within a reasonable time during
that period after receipt of notice from the Owner, the Owner may correct it in accordance with Section 7.9.
§ 11.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first performed after Substantial Completion by
the period of time between Substantial Completion and the actual completion of that portion of the Work.
§ 11.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the Design-Builder pursuant to this Section
11.2.
§ 11.2.3 The Design-Builder shall remove from the site portions of the Work that are not in accordance with the requirements of the Design-Build
Documents and are neither corrected by the Design-Builder nor accepted by the Owner.
§ 11.2.4 The Design-Builder shall bear the cost of correcting destroyed or damaged construction of the Owner or separate contractors, whether completed or
partially completed, caused by the Design-Builder’s correction or removal of Work that is not in accordance with the requirements of the Design-Build
Documents.
§ 11.2.5 Nothing contained in this Section 11.2 shall be construed to establish a period of limitation with respect to other obligations the Design-Builder
has under the Design-Build Documents. Establishment of the one-year period for correction of Work as described in Section 11.2.2 relates only to the specific
obligation of the Design-Builder to correct the Work, and has no relationship to the time within which the obligation to comply with the Design-Build
Documents may be sought to be enforced, nor to the time within which proceedings may be commenced to establish the Design-Builder’s liability with
respect to the Design-Builder’s obligations other than specifically to correct the Work.
§ 11.3 Acceptance of Nonconforming Work
If the Owner prefers to accept Work that is not in accordance with the requirements of the Design-Build Documents, the Owner may do so instead of requiring
its removal and correction, in which case the Contract Sum will be reduced as appropriate and equitable. Such adjustment shall be effected whether or not
final payment has been made.
ARTICLE 12 COPYRIGHTS AND LICENSES
§ 12.1
All work papers, reports, documentation, code, drawings, designs, specifications, deliverables, in whatever form, including electronic medium. and copies
thereof, and other work product(s) developed by Design Builder in connection with or pursuant to the terms and conditions of this Agreement including
Construction Documents, any plans or reports to be prepared by Design Builder for Owner under this Agreement, whether prepared by Design Builder or
others on behalf of Design Builder (including Architect, Consultants or Contractors and any subcontractors) are “Instruments of Service.” The Instruments of
Service that are protectable by copyright shall be considered a work made for hire under the United States Copyright Act (17 U.S.C. §§ 101 et seq.) (the
“Act”) and under any other applicable copyright law, to the greatest extent permitted by law. Whether or not the Instruments of Service are properly
characterized as “works made for hire,” Design Builder hereby irrevocably assigns its, and shall cause the Architect, Consultants, and Contractors (and
subcontractors) who have prepared any Instruments of Service, to assign their entire right, title and interest in the Instruments of Service. all of which
Instruments of Service shall become and remain the exclusive property of Owner. and Owner shall have the right to use such for any purpose (including, but
no limited to, the performance of additions to the authorized Work or for completion of the Work by others) without any additional compensation to Design
Builder or the Architect, Consultants, and Contractors (including any subcontractors) (hereinafter referred to as the “Design Builder Design Subs’’).
§12.1.1 The Design-Builder shall be obligated to obtain all rights, title and interest from Design Builder Design Subs, that will allow the Design-Builder to
satisfy its obligations to transfer all ownership rights in the Instruments

of Service to the Owner under Section 12.1, without any further compensation owed to Design Builder, whether directly owed to Design Builder, or to Design
Builder for payment to Design Builder Design Subs.
§ 12.2 The Design-Builder and the Owner warrant that in transmitting Instruments of Service, or any other information, the transmitting party is the
copyright owner of such information or has permission from the copyright owner to transmit such information for its use on the Project.
§ 12.3 Upon execution of the Agreement, and upon transfer of title to Owner under Section 12.1, the Owner grants to Design-Builder and the Design Builder
Design Subs, a limited, revocable and non-exclusive license to use the Instruments of Service solely and exclusively for purposes of constructing, using,
maintaining, altering and adding to the Project, so long as the Design Builder and each of the Design Builder Design Subs substantially performs its
obligations under the Design-Build Documents. The license granted under this section permits the Design-Builder to authorize its Design Builder Design
Subs to reproduce applicable portions of the Instruments of Service solely and exclusively for use in performing services or construction for the Project.
If this Agreement is terminated for any reason, the license granted in this Section 12.3 shall immediately terminate, and if Design Builder or any of the Design
Builder Design Subs does not perform in accordance with its obligations in connection with the performance of the Work, the license granted in this Section
12.3 for such party shall be terminated.
§ 12.4
Any use of these Instruments of Service on projects other than the Project for which they were created shall be at Owner’s sole risk and without liability or
legal exposure to Design Builder, Architect, Consultants or Contractors. Owner shall indemnify and hold Design Builder, Architect, Consultants and
Contractors harmless from and against all claims, losses, liabilities and damages (including, but not limited to attorneys fees) to the extent arising out of
Owner’s use of such Instruments of Service on projects other than the Project for which such Instrument of Service were created. Owner shall remove or
obliterate Design Builder’s name, trademark(s), seal(s), logo(s), title block(s) and/or other corporate identification marks and those of Design Builder’s
Architect. Contractors and Consultants on the Instrument of Service developed by Design Builder in connection with or pursuant to the terms and conditions
of this Agreement and utilized by Owner on other projects. Nothing in this Agreement shall prevent Design Builder, its Architect, Contractors or Consultants
from using standard details, common construction practices, or typical design ideas on other projects for other clients.
ARTICLE 13 TERMINATION OR SUSPENSION
§ 13.1 Termination or Suspension Prior to Execution of the Design-Build Amendment
§ 13.1.1 If the Owner fails to make payments to the Design-Builder for Work prior to execution of the Design-Build Amendment in accordance with this
Agreement, such failure shall be considered substantial nonperformance and cause for termination or, at the Design-Builder’s option, cause for suspension of
performance of services under this Agreement. If the Design-Builder elects to suspend the Work, the Design-Builder shall give seven days’ written notice to
the Owner before suspending the Work. In the event of a suspension of the Work, the Design-Builder shall have no liability to the Owner for delay or damage
caused by the suspension of the Work. Before resuming the Work. the Design-Builder shall be paid all sums due prior to suspension and any expenses
incurred in the interruption and resumption of the Design-Builder’s Work. The Design-Builder’s compensation for, and time to complete, the remaining Work
shall be equitably adjusted.
§ 13.1.2 If the Owner suspends the Project, the Design-Builder shall be compensated for the Work performed prior to notice of such suspension. When the
Project is resumed, the Design-Builder shall be compensated for expenses incurred in the interruption and resumption of the Design-Builder’s Work. The
Design-Builder’s compensation for, and time to complete, the remaining Work shall be equitably adjusted.
§ 13.1.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the Design-Builder, the Design-Builder may
terminate this Agreement by giving not less than seven days’ written notice.

§ 13.1.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the other party fail substantially to perform in
accordance with the terms of this Agreement through no fault of the party initiating the termination.
§ 13.1.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the Design-Builder for the Owner’s convenience and
without cause.
§ 13.1.6 In the event of termination not the fault of the Design-Builder, the Design-Builder shall be compensated for Work performed prior to termination,
together with Reimbursable Expenses then due and any other expenses directly attributable to termination for which the Design-Builder is not otherwise
compensated. In no event shall the Design-Builder’s compensation under this Section 13.1.6 be greater than the compensation set forth in Section 2.1.
§ 13.2 Termination or Suspension Following Execution of the Design-Build Amendment
§ 13.2.1 Termination by the Design-Builder
§ 13.2.1.1 The Design-Builder may terminate the Contract if the Work is stopped for a period of 30 consecutive days through no act or fault of the DesignBuilder, the Architect, a Consultant, or a Contractor, or their agents or employees, or any other persons or entities performing portions of the Work under
direct or indirect contract with the Design-Builder, for any of the following reasons:
.1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be stopped;
.2 An act of government, such as a declaration of national emergency that requires all Work to be stopped;
.3 Because the Owner has not issued a Certificate for Payment and has not notified the Design-Builder of the reason for withholding certification
as provided in Section 9.5.1. or because the Owner has not made payment on a Certificate for Payment within the time stated in the DesignBuild Documents.
(Paragraph Deleted)
§ 13.2.1.2 The Design-Builder may terminate the Contract if, through no act or fault of the Design-Builder, the Architect, a Consultant, a Contractor, or their
agents or employees or any other persons or entities performing portions of the Work under direct or indirect contract with the Design-Builder, repeated
suspensions, delays or interruptions of the entire Work by the Owner as described in Section 13.2.3 constitute in the aggregate more than 100 percent of the
total number of days scheduled for completion, or 120 days in any 365-day period, whichever is less.
§ 13.2.1.3 If one of the reasons described in Section 13.2.1.1 or 13.2.1.2 exists, the Design-Builder may, upon seven days’ written notice to the Owner,
terminate the Contract and recover from the Owner payment for Work executed, costs incurred by reason of such termination.
§ 13.2.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Design-Builder or any other persons or entities
performing portions of the Work under contract with the Design-Builder because the Owner has repeatedly failed to fulfill the Owner’s obligations under the
Design-Build Documents with respect to matters important to the progress of the Work, the Design-Builder may, upon seven additional days’ written notice
to the Owner, terminate the Contract and recover from the Owner as provided in Section 13.2.1.3.
§ 13.2.2 Termination by the Owner For Cause
§ 13.2.2.1 The Owner may terminate the Contract if the Design-Builder
.1 fails to submit the Proposal by the date required by this Agreement, or if no date is indicated, within a reasonable time consistent with the date
of Substantial Completion;
.2 repeatedly refuses or fails to supply an Architect, or enough properly skilled Consultants. Contractors, or workers or proper materials;
.3 fails to make payment to the Architect, Consultants, or Contractors for services, materials or labor in accordance with their respective
agreements with the Design-Builder;

.4
.5

repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of a public authority; or
is otherwise guilty of substantial breach of a provision of the Design-Build Documents.

§ 13.2.2.2 When any of the above reasons exist, the Owner may without prejudice to any other rights or remedies of the Owner and after giving the DesignBuilder and the Design-Builder’s surety, if any, seven days’ written notice, terminate employment of the Design-Builder and may, subject to any prior rights
of the surety:
.1 Exclude the Design-Builder from the site and take possession of all materials, equipment, tools, and construction equipment and machinery
thereon owned by the Design-Builder;
.2 Accept assignment of the Architect, Consultant and Contractor agreements pursuant to Section 3.1.15; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request of the Design-Builder, the Owner shall
furnish to the Design-Builder a detailed accounting of the costs incurred by the Owner in finishing the Work.
§ 13.2.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 13.2.2.1, the Design-Builder shall not be entitled to receive
further payment until the Work is finished.
§ 13.2.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work and other damages incurred by the Owner and not expressly
waived, such excess shall be paid to the Design-Builder. If such costs and damages exceed the unpaid balance, the Design-Builder shall pay the difference to
the Owner. The obligation for such payments shall survive termination of the Contract.
§ 13.2.3 Suspension by the Owner for Convenience
§ 13.2.3.1 The Owner may, without cause, order the Design-Builder in writing to suspend, delay or interrupt the Work in whole or in part for such period of
time as the Owner may determine.
§ 13.2.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by suspension, delay or interruption as described
in Section 13.2.3.1. Adjustment of the Contract Sum shall include profit. No adjustment shall be made to the extent
.1 that performance is, was or would have been so suspended, delayed or interrupted by another cause for which the Design-Builder is responsible;
or
.2 that an equitable adjustment is made or denied under another provision of the Contract.
§ 13.2.4 Termination by the Owner for Convenience
§ 13.2.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.
§ 13.2.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the Design-Builder shall
.1 cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work; and,
.3 except for Work directed to be performed prior to the effective date of termination stated in the notice, terminate all existing Project agreements.
including agreements with the Architect, Consultants. Contractors, and purchase orders, and enter into no further Project agreements and
purchase orders.
§ 13.2.4.3 In case of such termination for the Owner’s convenience, the Design-Builder shall be entitled to receive payment for Work executed, and costs
incurred by reason of such termination.
ARTICLE 14 CLAIMS AND DISPUTE RESOLUTION
§ 14.1 Claims
§ 14.1.1 Definition. A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money. or other relief with respect to the
terms of the Contract. The term “Claim” also includes other disputes and

matters in question between the Owner and Design-Builder arising out of or relating to the Contract. The responsibility to substantiate Claims shall rest with
the party making the Claim.
§ 14.1.2 Time Limits on Claims. The Owner and Design-Builder shall commence all claims and causes of action, whether in contract, tort, breach of
warranty or otherwise, against the other, arising out of or related to the Contract in accordance with the requirements of the binding dispute resolution
method selected in Section 1.3, within the time period specified by applicable law, but in any case not more than 10 years after the date of Substantial
Completion of the Work. The Owner and Design-Builder waive all claims and causes of action not commenced in accordance with this Section 14.1.2.
§ 14.1.3 Notice of Claims
§ 14.1.3.1 Prior To Final Payment. Prior to Final Payment, Claims by either the Owner or Design-Builder must be initiated by written notice to the other
party within 21 days after occurrence of the event giving rise to such Claim or within 21 days after the claimant first recognizes the condition giving rise to
the Claim, whichever is later.
§ 14.1.3.2 Claims Arising After Final Payment. After Final Payment, Claims by either the Owner or Design-Builder that have not otherwise been waived
pursuant to Sections 9.10.4 or 9.10.5, must be initiated by prompt written notice to the other party. The notice requirement in Section 14.1.3.1 and the Initial
Decision requirement as a condition precedent to mediation in Section 14.2.1 shall not apply.
§ 14.1.4 Continuing Contract Performance. Pending final resolution of a Claim, except as otherwise agreed in writing as to any undisputed amounts, and
Article 13, the Design-Builder shall proceed diligently with performance of the Contract and the Owner shall continue to make payments in accordance with
the Design-Build Documents.
§ 14.1.5 Claims for Additional Cost. If the Design-Builder intends to make a Claim for an increase in the Contract Sum, written notice as provided herein
shall be given before proceeding to execute the portion of the Work that relates to the Claim. Prior notice is not required for Claims relating to an emergency
endangering life or property arising under Section 10.4.
§ 14.1.6 Claims for Additional Time
§ 14.1.6.1 If the Design-Builder intends to make a Claim for an increase in the Contract Time, written notice as provided herein shall be given. The DesignBuilder’s Claim shall include an estimate of cost and of probable effect of delay on progress of the Work. In the case of a continuing delay, only one Claim is
necessary.
§ 14.1.6.2 lf adverse weather conditions are the basis for a Claim for additional time, such Claim shall be documented by data substantiating that weather
conditions were abnormal for the period of time, could not have been reasonably anticipated. and had an adverse effect on the scheduled construction.
§ 14.1.7 Claims for Consequential Damages
The Design-Builder and Owner waive Claims against each other for consequential damages arising out of or relating to this Contract. This mutual waiver
includes
.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing, business and reputation, and for loss of
management or employee productivity or of the services of such persons; and
.2 damages incurred by the Design-Builder for principal office expenses including the compensation of personnel stationed there, for losses of
financing, business and reputation, and for loss of profit except anticipated profit arising directly from the Work.
This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in accordance with Article 13.
§ 14.2 Initial Decision

§ 14.2.1 An initial decision shall be required as a condition precedent to mediation of all Claims between the Owner and Design-Builder initiated prior to
the date final payment is due, excluding those arising under Sections 10.3 and 10.4 of the Agreement and Sections B.3.2.9 and B.3.2. 10 of Exhibit B to this
Agreement, unless 30 days have passed after the Claim has been initiated with no decision having been rendered. Unless otherwise mutually agreed in
writing, the Owner shall render the initial decision on Claims.
§ 14.2.2 Procedure
§ 14.2.2.1 Claims Initiated by the Owner. If the Owner initiates a Claim, the Design-Builder shall provide a written response to Owner within ten days after
receipt of the notice required under Section 14.1.3.1. Thereafter, the Owner shall render an initial decision within ten days of receiving the Design-Builder’s
response: (1) withdrawing the Claim in whole or in part, (2) approving the Claim in whole or in part, or (3) suggesting a compromise.
§ 14.2.2.2 Claims Initiated by the Design-Builder. If the Design-Builder initiates a Claim, the Owner will take one or more of the following actions within
ten days after receipt of the notice required under Section 14.1.3.1: (1) request additional supporting data. (2) render an initial decision rejecting the Claim in
whole or in part, (3) render an initial decision approving the Claim, (4) suggest a compromise or (5) indicate that it is unable to render an initial decision
because the Owner lacks sufficient information to evaluate the merits of the Claim.
§ 14.2.3 In evaluating Claims, the Owner may, but shall not be obligated to, consult with or seek information from persons with special knowledge or
expertise who may assist the Owner in rendering a decision. The retention of such persons shall be at the Owner’s expense.
§ 14.2.4 If the Owner requests the Design-Builder to provide a response to a Claim or to furnish additional supporting data, the Design-Builder shall
respond, within ten days after receipt of such request, and shall either (1) provide a response on the requested supporting data, (2) advise the Owner when the
response or supporting data will be furnished or (3) advise the Owner that no supporting data will be furnished. Upon receipt of the response or supporting
data, if any, the Owner will either reject or approve the Claim in whole or in part.
§ 14.2.5 The Owner’s initial decision shall (1) be in writing; (2) state the reasons therefor; and (3) identify any change in the Contract Sum or Contract Time
or both. The initial decision shall be final and binding on the parties but subject to mediation and, if the parties fail to resolve their dispute through
mediation, to binding dispute resolution.
§ 14.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of Section 14.2.6.1.
§ 14.2.6.1 Either party may, within 30 days from the date of an initial decision, demand in writing that the other party file for mediation within 60 days of
the initial decision. If such a demand is made and the party receiving the demand fails to file for mediation within the time required, then both parties waive
their rights to mediate or pursue binding dispute resolution proceedings with respect to the initial decision.
§ 14.2.7 In the event of a Claim against the Design-Builder, the Owner may, but is not obligated to, notify the surety, if any, of the nature and amount of the
Claim. If the Claim relates to a possibility of a Design-Builder’s default, the Owner may, but is not obligated to, notify the surety and request the surety’s
assistance in resolving the controversy.
§ 14.2.8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in accordance with applicable law to comply’
with the lien notice or filing deadlines.
§ 14.3 Mediation
§ 14.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those waived as provided for in Sections 9.10.4,
9.10.5, and 14.1.7, shall be subject to mediation as a condition precedent to binding dispute resolution.

§ 14.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree otherwise, shall be administered by the
American Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of the Agreement. A request for
mediation shall be made in writing, delivered to the other party to the Contract, and filed with the person or entity administering the mediation. The request
may be made concurrently with the filing of binding dispute resolution proceedings but. in such event, mediation shall proceed in advance of binding
dispute resolution proceedings, which shall be stayed pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period by
agreement of the parties or court order. If an arbitration proceeding is stayed pursuant to this Section 14.3.2, the parties may nonetheless proceed to the
selection of the arbitrator(s) and agree upon a schedule for later proceedings.
§ 14.3.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place where the Project is located, unless
another location is mutually agreed upon. Agreements reached in mediation shall be enforceable as settlement agreements in any court having jurisdiction.
§ 14.4 Arbitration
§ 14.4.1 If the parties have selected arbitration as the method for binding dispute resolution in Section 1.3, any Claim subject to, but not resolved by,
mediation shall be subject to arbitration which, unless the parties mutually agree otherwise, shall be administered by the American Arbitration Association in
accordance with its Construction Industry Arbitration Rules in effect on the date of the Agreement. A demand for arbitration shall be made in writing,
delivered to the other party to the Contract, and filed with the person or entity administering the arbitration. The party filing a notice of demand for
arbitration must assert in the demand all Claims then known to that party on which arbitration is permitted to be demanded.
§ 14.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation, but in no event shall it be made
after the date when the institution of legal or equitable proceedings based on the Claim would be barred by the applicable statute of limitations or statute of
repose. For statute of limitations or statute of repose purposes, receipt of a written demand for arbitration by the person or entity administering the arbitration
shall constitute the institution of legal or equitable proceedings based on the Claim.
§ 14.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in accordance with applicable law in any
court having jurisdiction.
§ 14.4.3 The foregoing agreement to arbitrate, and other agreements to arbitrate with an additional person or entity duly consented to by parties to the
Agreement, shall be specifically enforceable under applicable law in any court having jurisdiction thereof.
§ 14.4.4 Consolidation or Joinder
§ 14.4.4.1 Either party, at its sole discretion, may consolidate an arbitration conducted under this Agreement with any other arbitration to which it is a party
provided that (I) the arbitration agreement governing the other arbitration permits consolidation, (2) the arbitrations to be consolidated substantially involve
common questions of law or fact, and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).
§ 14.4.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a common question of law or fact whose
presence is required if complete relief is to be accorded in arbitration, provided that the party sought to be joined consents in writing to such joinder. Consent
to arbitration involving an additional person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question not
described in the written consent.
§ 14.4.4.3 The Owner and Design-Builder grant to any person or entity made a party to an arbitration conducted under this Section 14.4, whether by joinder
or consolidation, the same rights of joinder and consolidation as the Owner and Design-Builder under this Agreement.
ARTICLE 15 MISCELLANEOUS PROVISIONS
§ 15.1 Governing Law

The Contract shall be governed by the law of the place where the Project is located except that, if the parties have selected arbitration as the method of
binding dispute resolution, the Federal Arbitration Act shall govern Section 14.4.
§ 15.2 Successors and Assigns
§ 15.2.1 The Owner and Design-Builder, respectively, bind themselves, their partners, successors, assigns and legal representatives to the covenants,
agreements and obligations contained in the Design-Build Documents. Except as provided in Section 15.2.2, neither party to the Contract shall assign the
Contract as a whole without written consent of the other. If either party attempts to make such an assignment without such consent, that party shall
nevertheless remain legally responsible for all obligations under the Contract.
§ 15.2.2 The Owner may, without consent of the Design-Builder. assign the Contract to a lender providing construction financing for the Project, if the
lender assumes the Owner’s rights and obligations under the Design-Build Documents. The Design-Builder shall execute all consents reasonably required to
facilitate such assignment.
§ 15.2.3 If the Owner requests the Design-Builder, Architect, Consultants, or Contractors to execute certificates, other than those required by Section 3.1.10,
the Owner shall submit the proposed language of such certificates for review at least 14 days prior to the requested dates of execution. If the Owner requests
the Design-Builder, Architect, Consultants, or Contractors to execute consents reasonably required to facilitate assignment to a lender, the Design-Builder,
Architect, Consultants, or Contractors shall execute all such consents that are consistent with this Agreement, provided the proposed consent is submitted to
them for review at least 14 days prior to execution. The Design-Builder, Architect, Consultants, and Contractors shall not be required to execute certificates
or consents that would require knowledge, services or responsibilities beyond the scope of their services.
§ 15.3 Written Notice
Written notice shall be deemed to have been duly served if delivered in person to the individual, to a member of the firm or entity, or to an officer of the
corporation for which it was intended: or if delivered at. or sent by registered or certified mail or by courier service providing proof of delivery to, the last
business address known to the party giving notice,
§ 15.4 Rights and Remedies
§ 15.4.1 Duties and obligations imposed by the Design-Build Documents, and rights and remedies available thereunder, shall be in addition to and not a
limitation of duties, obligations, rights and remedies otherwise imposed or available by law.
§ 15.4.2 No action or failure to act by the Owner or Design-Builder shall constitute a waiver of a right or duty afforded them under the Contract, nor shall
such action or failure to act constitute approval of or acquiescence in a breach thereunder, except as may be specifically agreed in writing.
§ 15.5 Tests and Inspections
§ 15.5.1 Tests, inspections and approvals of portions of the Work shall be made as required by the Design-Build Documents and by applicable laws,
statutes, ordinances, codes. rules and regulations or lawful orders of public authorities. Unless otherwise provided, the Design-Builder shall make
arrangements for such tests, inspections and approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate
public authority, and shall bear all related costs of tests, inspections and approvals. The Design-Builder shall give the Owner timely notice of when and where
tests and inspections are to be made so that the Owner may be present for such procedures. The Owner shall bear costs of (1) tests, inspections or approvals
that do not become requirements until after bids are received or negotiations concluded, and (2) tests, inspections or approvals where building codes or
applicable laws or regulations prohibit the Owner from delegating their cost to the Design-Builder.
§ 15.5.2 If the Owner determines that portions of the Work require additional testing, inspection or approval not included under Section 15.5.1, the Owner
will instruct the Design-Builder to make arrangements for such additional testing, inspection or approval by an entity acceptable to the Owner, and the
Design-Builder shall give timely notice

to the Owner of when and where tests and inspections are to be made so that the Owner may be present for such procedures. Such costs, except as provided in
Section 15.5.3, shall be at the Owner’s expense.
§ 15.5.3 If such procedures for testing, inspection or approval under Sections 15.5.1 and 15.5.2 reveal failure of the portions of the Work to comply with
requirements established by the Design-Build Documents, all costs made necessary by such failure shall be at the Design-Builder’s expense.
§ 15.5.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the Design-Build Documents, be secured by the DesignBuilder and promptly delivered to the Owner.
§ 15.5.5 If the Owner is to observe tests, inspections or approvals required by the Design-Build Documents, the Owner will do so promptly and, where
practicable, at the normal place of testing.
§ 15.5.6 Tests or inspections conducted pursuant to the Design-Build Documents shall be made promptly to avoid unreasonable delay in the Work.
§ 15.6 Confidential Information
If the Owner or Design-Builder transmits Confidential Information, the transmission of such Confidential Information constitutes a warranty to the party
receiving such Confidential Information that the transmitting party is authorized to transmit the Confidential Information. If a party receives Confidential
Information, the receiving party shall keep the Confidential Information strictly confidential and shall not disclose it to any other person or entity except as
set forth in Section 15.6.1.
§ 15.6.1 A party receiving Confidential Information may disclose the Confidential Information as required by law or court order, including a subpoena or
other form of compulsory legal process issued by a court or governmental entity. A party receiving Confidential Information may also disclose the
Confidential Information to its employees, consultants or contractors in order to perform services or work solely and exclusively for the Project, provided
those employees, consultants and contractors are subject to the restrictions on the disclosure and use of Confidential Information as set forth in this Contract.
§ 15.6.2 Each Party agrees to hold as confidential the terms of this Agreement, except that in the case of Owner as a publicly traded company, Owner may
have a duty or obligation to disclose the Agreement to the Securities and Exchange Commission (SEC) if Owner determines that this Agreement constitutes a
material definitive agreement requiring, public disclosure to fulfill its obligations under United States securities law. If Owner determines that public
disclosure of the Agreement to the SEC (and made available to the general investing public) is required under applicable law, Owner shall notify DesignBuilder of Owner’s planned disclosure, and KindredBio shall be permitted to make such disclosures and shall have no liability to the other for any such
disclosures.
§ 15.7 Capitalization
Terms capitalized in the Contract include those that are (1) specifically defined, (2) the titles of numbered articles or (3) the titles of other documents
published by the American Institute of Architects.
§ 15.8 Interpretation
§ 15.8.1 In the interest of brevity the Design-Build Documents frequently omit modifying words such as “all” and “any” and articles such as “the” and “an,”
but the fact that a modifier or an article is absent from one statement and appears in another is not intended to affect the interpretation of either statement.
§ 15.8.2 Unless otherwise stated in the Design-Build Documents. words which have well-known technical or construction industry meanings are used in the
Design-Build Documents in accordance with such recognized meanings.
ARTICLE 16 SCOPE OF THE AGREEMENT
§ 16.1 This Agreement is comprised of the following documents listed below:
.1 AIA Document A141™-2014, Standard Form of Agreement Between Owner and Design-Builder

.2
.3
.4
.5
.6

AIA Document A141™-2014, Exhibit A, Design-Build Amendment. Draft Copy
AIA Document A141™-2014, Exhibit B, Insurance and Bonds
Exhibit C, Addendum l & Proposal “The Proposal”
Not Used.
Other:

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

/s/ Denise Bevers
OWNER (Signature)

/s/ Matt Hoover
DESIGN-BUILDER (Signature)

Denise Bevers
(Printed name and title)

Matt Hoover Business Operations Manager
(Printed name and title)

TEXT MARKED BY [* * *] HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND
WAS FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION.
Addendum 1 to CRB Construction Proposal dated January 24th, 2018 (the “Proposal”)
This Addendum is effective as of February 13, 2018 (the “Effective Date”) by and between CRB Builders, LLC (“CRB”) and Kindred
Biosciences, Inc. (“KindredBio”).
Commercial Summary
This Addendum, as more fully provided in the proposal. is to provide the scope of work to be provided by CRB for the Construction
Manager/General Contractor (CM/GC) services for the construction and renovation of KindredBio’s manufacturing facility located
in Elwood, KS. The Parties acknowledge that the overall scope, costs, parameters, including subcontractors selection, and then
actual design, demolition, renovation, construction, and other activities are on-going, and require that the parties enter into the
material agreements identified under the “Terms and Conditions” below. However, this Addendum and the Proposal include
elements of pre-design development, pre¬construction activities (including obtaining contracting bids), and that CRB will be
incurring costs until the material agreements are entered into, that this Addendum is to permit that those “start-up” activities may be
incurred and invoiced to KindredBio under this Addendum. Start-up activities will not include any actual construction activities of
any kind and this Addendum will be superseded and replaced once the Parties enter into the material agreements identified under
the Terms and Conditions below.
CRB has aligned an actual staffing plan to our current milestone schedule. Our staffing plan was developed with a solid
understanding of the project scope requirements. We have considered our proposed scope of work as laid out above, and have
planned the staff we feel is adequate to perform and execute all of the project needs. We have attached our staffing plan and
general conditions plan to this proposal, for complete transparency with our expected expenses, hourly bill rates, and levels of
effort expected during each month of the project duration. Our CM/GC price offering for the Design-Assist approach to this DesignBuild project is as follows:
Staffing and Expense
CRB Construction Project Labor—includes On-site and office support (see plan for detail):

$[* * *] USD.

CRB General Condition Expenses—(see plan for detail):

$[* * *] USD.

Total for CRB Construction Management Team--

$[* * *] USD.

Scope of Work
CRB’s scope of work will include all pre-construction and planning activities as described in further detail in the original proposal
referenced within this Addendum. Any scope of work performed and invoiced under this Addendum shall be accounted for, and
credited against any stated compensation amounts statedi/nserted into Section 2.1.1 of the AIA-A141 Design-Build Agreement
where this Addendum may be added for reference.

Fee and Insurance
Fee will be charged at a rate of [* * *]% on all at risk, direct cost of work, procured through CRB’s books
CGL is a legally required general liability insurance policy, insurance will be charged at a rate of [* * *]% on all at risk. direct cost of
work, procured through CRB’s books
Terms and Conditions
Existing terms and conditions (attached on the last two pages herein - page 25 and 26) in place for design activities will govern preconstruction activities being performed. Once completed and executed, the enclosed AIA-A141 Design-Build Agreement Terms
and Conditions, including A141 Exhibit A and A141 Exhibit B. will supersede and govern CRB detailed design and construction
services until project completion, and the remaining work to be performed under the Proposal shall be incorporated and continue in
accordance with those agreements.
Termination
This Addendum shall continue until terminated by a Party or by the Parties, or once the parties enter into the material agreements
noted under the Terms and Conditions, whichever occurs first.
KindredBio may terminate this Addendum at any time, with or without cause, upon thirty (30) days prior written notice to CRB.
Effect of Termination or Expiration. Termination or expiration of this Addendum through any means and for any reason shall not
relieve the Parties of any obligation accruing prior thereto and shall be without prejudice to the rights and remedies of either Party
with respect to any antecedent breach of this Agreement. Any termination by CRB shall not relieve Company of its obligation to
complete any services initiated as of the date of termination. If this Agreement is terminated prior to the initiation of any services,
CRB shall refund to KindredBio all amounts paid to CRB for such uncompleted services.
In the event of termination, CRB shall provide a detailed list of services completed, with the associated actual cost to complete,
seeking mutual agreement and payment for those services completed. If an agreement cannot be reached, resolution shall default
first to mediation, followed by arbitration, if necessary.
Compensation
CRITs Services for the efforts listed in this proposal will be invoiced on a monthly basis. based on actual costs and expenses
applied to the job for that month. CRB will submit our pay application for payment no later than the 10th day of each month following
month end closeout. Payment shall be provided within thirty (30) days from receipt of application for payment.
The labor and general condition costs are based on the current milestone project schedule, labor plan, and general condition
expense plan (attached). If the project duration extends substantially beyond that indicated in this proposal, we will meet with
KindredBio
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representatives to determine a fair adjustment to the contract value. CRB would then issue a change order notice for the agreed
amount.
We look forward to working with you on this project. If this proposal is acceptable to you, please sign below in the space provided
signifying your approval to proceed based on this agreement and return the original to me. Please call me if you have any
questions or comments.
Sincerely,

Authorization to Proceed

CRB Builders, LLC

Kindred Biosciences, Inc.
Company
Signature

Austin Christenson, PE
Project Director

Denise Bevers
Printed Name

Enclosures:
Labor and GC schedules
Project Milestone schedule
Construction Services Proposal
Professional Services Terms & Conditions
AIA A141 Design-Build Contract Documents
(Agreement, Exhibit A, Exhibit B)

Chief Operating Officer
Title
2/16/2018
Date
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January 24th, 2018
Victoria Leitman
Associate Director, Program Management, Biologics
KindredBio
1555 Bayshore Highway, Suite 200
Burlingame, CA 94010
Re:

CRB Construction Manager/General Contractor Services Proposal for the Elwood, KS Facility Renovation

Dear Ms. Leitman:
The CRB team has compiled the following proposal to provide KindredBio with a field team and execution plan for successful
completion of the bio production and fill/finish areas, with an emphasis on completing fill/finish as early as possible, ahead of the
remainder of the facility.
We have thoughtfully compiled an integrated project execution plan, incorporating multiple parties — including design, KindredBio,
equipment vendors, and subcontractors, paired up with our experienced construction team, to successfully create a fully integrated
project execution approach. CRB intends to deliver this project as a design-build project, with mechanical, electrical, and plumbing
driven design-assist support, to best expedite the completion date. We plan to onboard key MEP and demo subcontractor partners
almost immediately, utilizing a proven time and material open book structure. By leveraging competitively negotiated techniques,
CRB can help control cost by locking in pricing up front, for all typical subcontractor cost variables, such as hourly labor rates,
percent markups for materials, overhead, and profit, allowing for a quick selection process and an early start in the field, while still
getting the best qualified and most cost effective partners for the project team.
Our proposal intends to provide the following for KindredBio’s consideration:
•
•
•

A brief explanation of our approach strategy, including descriptions of our proposed scope of work, along with our roles and
responsibilities matrix, guiding how CRB plans to execute this project
Current CM/GC cost summary, backup attached, to reflect an updated design-assist staffing approach and timeline
An updated milestone schedule reflecting a design-assist approach

We understand that this project is important to KindredBio and it is very important to CRB as well. We look forward to the
opportunity to discuss any further questions with the KindredBio team and are optimistically ready to get started immediately.
Sincerely,
/s/ Austin Christensen
Austin Christensen
Project Director

Table of Contents
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Project Execution Plan/Scope of Work
Introduction
CRB is planning our approach for this project to be executed as a design-build lean integrated delivery, paired with utilizing key
subcontractors for MEP design-assist, focused on bringing innovative design and construction best practices in order to deliver the
project on schedule at a target value cost. CRB is proposing to serve as the prime contractor taking overall responsibility for
engineering, procurement (less process equipment), construction, and commissioning, to prepare KindredBio for Qualification and
Validation. CRB will bring in manufacturers, suppliers, and subcontractors at the right time to lead installation scopes. The benefits
to KindredBio are the strengths of the firms’ relationships and the team members’ collective experience. The key to successful
completion of this project will be timely planning and execution of various functions throughout the project duration. Attached you
will find our project execution plan, roles and responsibilities example for your reference, defining every task required of a
construction project and who is responsible for executing each of those tasks.
Lean Project Delivery and Integrated Design-Assist Based Approach
CRB proposes that this project leverages system based delivery principles. Each system will have an integrated project delivery
team consisting of leadership, engineering, construction management, vendors, subcontractors, startup, and KindredBio
professionals. Each team will be responsible to deliver that system at the target value design while controlling cost, schedule, and
scope of the system. CRB believes this strategy is the best way to achieve KindredBio’s business case goals.
This project will be executed using lean integrated project delivery (IPD) leveraging the early onboarding of critical vendors, such as
long lead equipment suppliers, demo contractors, and MEP sub-contractor trades. Key MEP subcontractors will be on-boarded as
the equipment location and room boundaries are set. This project execution tool will help assure certainty in quality and
performance while achieving all other goals such as safety, cost, schedule, and quality. All design will be done utilizing a BIM 3D
model including current work already complete during the conceptual phase. This model will be shared with the key design-assist
MEP trades, to serve as their starting point for detailed routing and layout shop drawings, which we will ultimately utilize for
installation in the field. Having this model also allows these trades to perform pre-fabrication in their shops, minimizing time and
coordination efforts in the field, which allows for quicker, cleaner install and better quality control. CRB will be fully engaged in these
efforts by providing the lead BIM coordination role, ensuring all trades, design, and KindredBio are participating in weekly
coordination efforts. This all-inclusive design-assist pre-planning and prefabrication team, will drive a “right the first time” approach,
minimizing design and field installation coordination issues. This results in a quicker and more cost effective delivery, by reducing
field clashes, RFI’s, or potential re-work that typically causes delays to a project. Additionally, our field team will be executing last
planner and pull planning sessions with the subcontractors on site, to drive deeper understanding of trades and how they interact
and are dependent on each other for success. Pull planning leads to more collaborative field teams, which increases schedule
speed and accuracy.
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Project Execution Plan/Scope of Work
Scope of Work
Pre-construction
Subcontractor and Vendor Onboarding
The following activities will be completed as necessary, to ensure we bring the right subcontractors and suppliers to the project
team. CRB in many instances, has already completed these activities with many of our preferred vendors, expediting approvals.
•

Prequalification of Subcontractors and Vendors

Evaluation of the Environmental, Health and Safety (EHS) qualifications of CRB’s potential subcontractors and second-tier
subcontractors is a vital component of the selection process. The process of pre-qualification or pre-screening is a proven,
proactive EHS improvement strategy. Selecting subcontractors and sub-tier subcontractors who are aligned with CRB’s EHS
philosophy and culture provides for a safer workplace, protection of the environment and enhanced project execution. The
subcontractor prequalification process allows CRB to make subcontractor selections based on objective and quantifiable
information. Qualification of vendors would also include confirming their capabilities and financials are aligned with the project
needs.
•

Scope Breakdowns, Bid Packages, and Bid Tabulations

We understand how critical it is to develop thorough scopes of work for each package to avoid the risk of gaps or overlaps. For this
project, as time allows, we will develop bid packages and perform bid tabulations for competitive pricing, engaging the design team
for scope confirmation on higher risk packages, such as process instrumentation and controls, for example. This collaborative
strategy, helps to pinpoint risk, and minimize change order requests from the field.
All packages being awarded, negotiated (MEP design-assist) or competitively bid, will have pre-bid meetings to properly align all
potential vendors on scope and expectations to promote fair and equal opportunity. Following receiving proposals and pre¬award,
CRB will hold a post-bid meeting with finalists to confirm scope, schedule, and pricing are all inclusive, at which point CRB will
issue a recommendation to award (RTA) to KindredBio for mutual agreement and funding approval, followed by contracts being
generated for the approved vendor. CRB will invite and encourage KindredBio to be a part of these meetings. Meeting minutes will
be generated and distributed to the subcontractor and other project stakeholders following the meeting.
•

Procurement

As soon as CRB is given a notice to proceed, we will work to identify all long lead MEP equipment (process equipment is being
purchased by KindredBio thru Pall), support bid packages and the bidding process, to confirm all long lead materials and equipment
are scope inclusive, fairly priced, and purchased within the time frame required to meet our proposed schedule for completion.
CRB will work to secure firm and fair pricing for our MEP Design-assist partners and get them on boarded in a timely manner to
support the project schedule. Where
3

time allows, generally on architectural packages, CRB will competitively bid these scopes of work and subcontract with successful
bidders to facilitate submittal approvals and material orders.
CRB will include any/all KindredBio preferred vendors in our efforts and will not commit any project costs without KindredBio’s buyin. Generally, when time does not allow for competitive bidding, CRB will sit with KindredBio and take a team approach to
onboarding trusted vendors on a negotiated Time and Material basis. This effort will apply to MEP support equipment and other
necessary subcontracts and purchase orders (PO) for the project. It is understood KindredBio will issue PO’s for all Process
Equipment, directly. CRB and KindredBio would need PO’s in place for direct purchase funding, in order for final commitments to
be executed with suppliers and subcontractors.
Project Execution Plan/Scope of Work
Constructability
CRB will perform both informal/internal (over the shoulder reviews) and formal constructability reviews at the 500/e stage of each
design package during detailed design. This effort occur in parallel with owner review durations as to not have a schedule impact,
and will be documented via our project execution plan (PEP) and reviewed and approved by KindredBio. CRB will use these
reviews as an opportunity to collaborate with the team to focus on the best solutions for both budget and schedule.
CRB Construction Services Group will interface in-house and via formal design reviews to continually coordinate project needs,
scope development, and schedule demands. As design progresses, our responsibility will shift to taking the lead with our designassist partners to provide additional design deliverables, constructability input, pricing updates, and contribute additional detail to the
overall schedule. Additionally, CRB will serve as the lead for all BIM model coordination, checking that all scopes of work and trade
contractors are fully coordinated in their routing plans for the project. This integrated approach will result in greater information
sharing and collaboration throughout the project, as well as effectively leveraging the knowledge of the MEP trades to streamline
specific construction activities, minimize project risk, and eliminate waste throughout the process.
Logistics Plan
CRB has a proven track record that demonstrates our understanding of logistical challenges that are unique to each project and
site. We understand the importance to carefully plan the logistics to maximize the efficiency of project execution. The logistics plan
is a critical document that will be included with bid packages to define the site specific requirements to subcontractors, including
staging and staggering work areas. We will also develop equipment-specific logistics confirming the path of travel, dimensional
clearances, weights, and similar data to confirm that equipment can be routed to its installed location without conflicts.
Target Value Design-Variance Log Trending Budget
It is imperative for the entire team to have immediate and consistent communication with all members to best see that the project
design progresses within the target cost and schedule. We will start by establishing a baseline of the project estimate and
associated design teams, Basis
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of Design (BOD) scope of work. From there, we will create a tending log, called the variance log. This log will be updated weekly
and will capture all changes in scope from the BOD, through Issue for Construction (IFC) documents and final project buyout. This
log will list, track, and trend all known scope and schedule changes, and each item will be accompanied by an estimated cost or
savings. This log will allow CRB and KindredBio the ability to, essentially maintain a real time cost trend, so decisions can be made
effectively and efficiently, understanding the impact to the project’s budget and timeline. This process will help provide ongoing cost
accuracy for the project, with the intention of delivering the project without price or schedule surprises, you may see in a traditional,
phase gate type approach.
Project Execution Plan (PEP)
The CRB Project Execution Plan (PEP) is a proven comprehensive construction management plan of best practices utilized
corporately to maximize operational results. We have developed a proprietary program which contains numerous documents and
flow charts for each phase of the project and individual hyperlinks to the referenced, associated logs, documents, forms, etc. The
PEP is customized and tailored specifically for each project to comply with all KindredBio requirements. Once the PEP has been
generated it will be submitted for review and approval and ultimately issued to project stakeholders.
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Project Execution Plan/Scope of Work
Construction Schedule
In an effort to provide KindredBio a robust and realistic project schedule, CRB intends to implement a “lean” philosophy that
includes proactive and collaborative development with our subcontractors to execute, manage, control and report a complete and
accurate plan. All schedule activities will be created using a last planner thought process, where we work backwards from the
desired completion date, in order to set start by dates for activities. We will utilize P6 as our scheduling platform and the attached
milestone schedule as the starting point to flush out the specific details as scope definition is developed. In addition to expanding
the construction activities already in the current proposed schedule, CRB will engage and utilize Pull Planning on-site with
suppliers, subcontractors, and KindredBio site staff, to visually plan and coordinate site activities on a weekly basis as construction
begins.
We will work to finalize any open long-lead equipment and material items not already procured by KindredBio, and confirm the
submittal process is followed closely, so the project isn’t delayed with the submittal process. In order to track key submittals for
long lead MEP equipment and other materials, CRB will develop a detailed submittal schedule, listing out all project submittals
required on the job, their lead times, and various action dates associated with them. This will be part of the subcontractor’s contract
package. to abide by and meet these critical dates. The submittal schedule will show “need by dates,” “approved by dates,”
“ordered by dates” and “delivered by dates” for all critical components.
CRB will support KindredBio and their third party COV vendor in these efforts by planning and executing startup readiness checks
by system and relative subsystem to ensure that the project is constructed in a manner that helps drive startup and operational
readiness. We will work with KindredBio’s COV team and schedule to coordinate the required documents and their due dates in
advance.
Environmental Health & Safety Plan
Safety is our first concern and a priority for all activities on site. A combined CRB/KindredBio project specific EH&S plan will be
developed, approved, and implemented on site. Prior to their first day on the job, each subcontract employee that will be working on
site will attend a brief specific training orientation that will be provided by CRB, to ensure each employee understands the
expectations and requirements of working on this project. CRB will adamantly require all workers follow all OSHA rules and
regulations while working. Proper PPE, daily JHAs, daily work permits, weekly audits, weekly meetings and monthly inspections
are some of the tools that will be implemented to manage safety. These are merely tools however, it is the proper utilization of
these tools combined with proper training, mentoring and creating a “safe culture” on the job, is what transforms a good EHS plan
into an effective practice. CRB can and will make this a safe and successful project.
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Project Execution Plan/Scope of Work
Project Controls
CRB utilizes a rigorous project controls program to forecast, monitor, control, and report project progress measures. The progress
measures include cost, the associated change control and project risk management. CRB will adapt our program to comply with
KindredBio’s project controls requirements and reporting.
•

Change Control and Change Management

The initial budget will be established and baselined, once agreed upon by all parties, typically utilizing the CRB BOD level detailed
estimate as a starting point. Original budget packages will be established for each bid package. After award, all changes will be
handled through change management process, utilizing the variance log. Change control and forecasting for the project will be
managed on a weekly basis throughout the project. During the project’s progression, CM team members and subcontractors will
identify potential changes to the scope to the CRB project manager and cost control. These changes will be captured on a change
forecast log and reviewed with KindredBio. A rough order of magnitude cost will be identified on this log, The team collectively
agrees whether the forecasted change is a legitimate change to the project and if there is agreement to proceed with the change. If
yes, a detailed change notice will be developed outlining the scope of the change and the associated cost. If a change also impacts
any milestone dates, a description of the schedule impact will be included. CRB will not proceed with the work outlined in the
change notice until written authorization is received by the KindredBio PM. A list of all change notices for the project will be
maintained by CRB.
•

Open-Book Cost Control

CRB will administer project cost controls and financial accounting in a completely transparent environment with KindredBio. In
addition to a functional estimate, CRB’s cost control and change management philosophy allows for complete cost transparency
within the project team. Our open-book approach for project financials is achieved with a cost control system that monitors costs in
real-time. We jointly develop the cost breakdown with stakeholders and review it with the backup information that feeds it. All direct
cost receipts/invoices for subcontracts, purchase orders and CRB internal costs are provided with each invoice. Open-book for
CRB is truly open, as we do not have internal profit centers, our fee is truly our fee.
•

Collaboration

To ensure cohesive, streamlined and timely communication, CRB utilizes a software package called PMWeb. This software allows
all team members, from the owner, CM, A/E and subcontractors, to communicate through a unified platform. PMVVeb is a
document management and collaboration tool that permits on¬demand file availability, revision control, and activity monitoring and
reporting. CRB leverages the file sharing capabilities of the document manager to streamline collaboration with both clients and
subcontractors. PMWeb provides several features such as RFI and submittal workflows tied to each of the document types to
expedite and automate the review and approval processes. CRB will provide training to KindredBio and subcontractors to
effectively utilize this tool.
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Based on the accelerated schedule, CRB will implement submittal review “parties” for complex and/or critical path submittals.
These meetings will be scheduled with all stake holders that are impacted by the submittal so that we leave the meeting with an
approved submittal to avoid the standard submittal workflow that may take longer due to the volume of comments and clarifications
that need to be addressed. We will also leverage both CRB engineering and subcontractor interaction to keep submittals to a lean
requirement.
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Project Execution Plan/Scope of Work
Performance and Progress Reporting
Our construction team will hold various status meetings and provide a few key reports to document project performance and
progress.
•

Meetings and corresponding minutes
• Will hold weekly OAC meetings, to coordinate project status, issues, RFI’s, submittals, and other action items
• Will hold weekly subcontractor/vendor coordination meetings
• Will hold weekly BIM model coordination meetings with key partners until no longer required
• Will participate in weekly, or as necessary, COV planning meetings with KindredBio and 3rd party validation group, until
proper document and closeout plans are in place
• Will hold a monthly internal project status executive review with our risk management group
• Will hold a monthly client executive status meeting, or on a reoccurring basis approved by KindredBio

•

Reporting
• Will document daily field activity via daily field reports, tracking trades and manpower on site, generally summarizing
activities being completed
• Will provide a weekly overall project schedule update
• Will run weekly submittal and REI reports to track status and make sure nothing falls behind
• Will submit monthly progress invoicing pay applications to KindredBio for processing payments
• Will complete all safety paperwork and permits as necessary
• Will issue a monthly project status report, including progress, schedule, budget, safety, issues, and other important
project info

Regulatory and Permitting
It is understood that there is not an official city inspection or permitting process for Elwood, KS; Therefore, we do not anticipate
much, if any, coordination or planning efforts to take place with any jurisdiction. CRB will still plan to design and install the work,
according to current IBC and other
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building codes, to ensure the facility meets all life/safety code requirements. Additionally, the design will be built around FDA, EMA,
and USDA regulatory requirements to support validation of the facility.
Quality Program
The intent of any quality program is to place additional attention on the phasing and means and methods utilized during construction
in order to meet or exceed the level of quality defined in the contract documents and industry standards. The field quality program
which CRB utilizes places additional emphasis on the planning process. For each component of work, the field team meets with
the installing trade contractor approximately one week in advance to comprehensively review the plan for starting the work
reviewing items such as submittals, status of materials, field inspection and testing expectations, logistics, safety, and operational
impacts. An action list will be developed for resolution prior to starting that feature of work. The second phase occurs the day
before work is scheduled to start, serving as a final readiness check and with the end result being a “go” or “no go” decision to
start. The third phase represents the ongoing testing and inspections established in the specification and quality matrix. This
emphasis on the planning process helps achieve a “right-the¬first-time” installation with an overall goal of eliminating delays and
rework.
At the beginning of a project, a field quality plan will be developed. Every testing and inspection requirement indicated within the
construction documents will be identified within this field quality plan along with other CRB quality requirements. During the
construction process, all of these requirements will be accomplished and documented. All non-conforming work must be logged.
Also, any high-risk construction issues will be determined and specific planning.
Project Execution Plan/Scope of Work
Our Field Quality Program will document:
Pre-construction conditions
•

Certified installers

•

Equipment startups

•

Wall and ceiling closures

•

Work activity completions

•

Concrete placement activities

•

Various materials and systems testing

•

Specification, Drawing, and Approved Submittal confirming adherence through inspections

•

Follow-up on quality issue

A plus with CRB’s field quality program is the in-spec process. This is a process in which the work being installed is checked
against the actual specification to ensure that the work is in
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spec. A copy of the specification is used and the findings are documented. Re-inspections will continue until all conditions of the
specification are met.
There will be a specific CRB project team member assigned to the responsibility of overseeing the field quality program. This team
member will be assigned at the beginning of the project and his or her name will be indicated in the project specific plan. This
person, along with the project team, will discuss the aspects of the program with the subcontractors. Follow up with the
subcontractors requirements and responsibilities along with inspections and witnessing of testing will be the field quality
representative’s responsibility.
CRB will also conduct pre-installation meetings, perform pre-installation inspections, off-site inspections, closure inspections, and
work completion inspections along with its subcontractors.
Field Quality Plan Contents
Pre-construction meetings are held with each subcontractor to discuss how they plan to manage quality on the project and to
discuss any issues with the project requirements.
Certifications & qualifications are requirements of the project specifications that have been identified for tracking of the required
documentation. Subcontractors must provide certifications before beginning work.
On-site inspections are required by project specifications and documented where applicable. The requirements for inspections are
listed, performed and documented. Any issues found are logged and followed up on until corrected. Inspections are listed as:
•

Inspections

•

Verifications

•

Examinations

•

On-site clean build process to ensure cleanliness of installed systems, i.e. sealed ductwork and capped piping

Off-site inspections will be required by the project specifications for off-site fabrication of skidded equipment. They are handled
using the same forms as the on-site inspections. These FAT’s will be limited to what KindredBio requires, and CRB will attend
these if required.
Testing, adjusting and balancing are requirements of the project specifications. These requirements are listed, performed and
documented. Any issues found are logged and followed up on until corrected.
Start-ups are requirements of the project specifications. Also identified is the requirement for start-up support from the
manufacturer or skid supplier.
Lessons learned sessions will be completed either by phase or at the completion of the project.
CRB is focused on delivering a quality project for each client. Our comprehensive quality program provides the deliverable that
meets or exceeds the owner’s expectations.
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Project Execution Plan/Scope of Work
Commissioning, Closeout, and Turnover
Commissioning and Qualification Phase
The success of this project will not simply be measured by completing design or reaching a mechanical completion date. True
success can only be achieved through successful completion of commissioning and qualification activities and the subsequent
licensure of the facility. Having worked almost exclusively in the life sciences industry for more than 30 years, CRB fully
understands and appreciates the significance of the end goal for cGMP regulated facilities - successful licensure by the governing
agencies with jurisdiction over the facility and the product. It is from that knowledge and experience that we recognize the
importance of integrated C&Q activities early on in the design and construction process, providing a significant overlap period
between the design, construction and C&Q teams.
KindredBio’s project roadmap will need to clearly identify the required C&Q and quality assurance activities planned through a
project life cycle. To ensure project success, CRB plans to play an active role in coordination and planning with KindredBio and
your selected CQV vendor, so this process is planned early, and completed promptly.
Close-Out/Turn-Over Phase
Successful close-out begins at the project kick-off meeting and is continually managed through each phase of the project. We have
knowledge and experience with similar facility close¬out expectations and deliverables. These expectations will be specified in our
scopes of work and discussed with each subcontractor at the pre/post-bid scope meetings.
CRB will begin collecting, organizing and establishing close-out files with the start of the project. This process will continue during
construction to ensure all close-out deliverables have been received and documented in preparation of system turn-overs. Weekly
redline updates will be managed with an on-site set of drawings. Based on the nature of this project and lean engineering
deliverables, this set of documents will be the most up-to-date design for the project. These documents will be controlled by the
construction manager. CRB plans to turn over the redlines by system so that redline-blackline conversions can be accomplished
as construction is completed rather than waiting to do all near the end of the project.
Prior to the final completion of the project, CRB will compile, from all subcontractors, installers, and suppliers; manufacturers’
operations and maintenance manuals, material and labor warranties and guarantees, certificates, etc. and index such documents
in an organized manner. This information will then be furnished to the owner via electronic turn-over. At a minimum, the following
will be included:
A set of marked-up drawings and specifications to the architect/engineer showing all changes for “record drawing” purposes.
A complete set of all testing reports and equipment warranties.
A complete and organized set of all vendor supplied documentation.
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A complete set of vendor information and operation/repair manuals for the facility.
A complete set of certification records, calibration documentation, welding documentation and inspection reports.
All equipment and system start-up and commissioning efforts will be documented and verified.
A complete and organized set of all contract documents in addition to meeting minutes, project control logs, reports, warranties and
guarantees.
Project Execution Plan/Scope of Work
Commercial Summary
CRB has aligned an actual staffing plan to our current milestone schedule. Our staffing plan was developed with a solid
understanding of the project scope requirements. We have considered our proposed scope of work as laid out above, and have
planned the staff we feel is adequate to perform and execute all of the project needs. Although this appears to be, and indeed is, a
great deal of work, our staff is experienced in our policies and procedures and we are confident we can efficiently and effectively
execute this project with KindredBio, making it not only a great experience, but also a very successful one. We have attached our
staffing plan and general conditions plan to this proposal, for complete transparency with our expected expenses, hourly bill rates,
and levels of effort expected during each month of the project duration. Our CM/GC price offering for the design-assist approach to
this design-build project is as follows:
Staffing and Expense
•

CRB Construction Project Labor—includes On-site and office support (see plan for detail):
$[* * *] USD.

•

CRB General Condition Expenses—(see plan for detail):
$[* * *] USD.

•

Total for CRB Construction Management Team-$[* * *] USD.

Fee and insurance
•

Fee will be charged at a rate of [* * *]% on all at risk, direct cost of work, procured through CRB’s books

•

CGL is a legally required general liability insurance policy, insurance will be charged at a rate of [* * *]% on all at risk, direct cost
of work, procured through CRB’s books

Assumptions and Clarifications
Assumptions and Clarifications
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•

We assume that the existing site is in compliance with all local, state and federal codes. Any unknown code compliance issues
uncovered in the code review will be discussed with the Owner and a plan of action will be developed. Code remediation
beyond normal issues associated with the project is not included in this proposal.

•

If not already provided, Owner will provide CRB with a list of all hazardous or toxic materials planned to be used in the facility,
by quantity and by location along with MSDS sheets. CRB will file these on site as required by OSHA.

•

We have not included commissioning and qualification services in this proposal, however document planning and turnover
documentation mapping, necessary for the 3rd party CQV vendor, working directly with KindredBio, we have included
coordination with them, so that the COV process can start as early as possible and can be executed as efficiently as possible.
Our intent would be to ensure that KindredBio is NOT waiting on CRB to provide documentation at the project end, it would all
be laid out and planned in advance, populated and turned over to KindredBio as they occur.

•

Our staffing and expense pricing is based on the project timeline included, if substantial changes to the schedule occur, not of
CRB’s control or fault, potential extensions could require additional funding.

•

We have not included any overtime for working 2nd shifts or weekends on this project. If schedule acceleration is required,
pricing can be provided as requested.

•

CRB understands KindredBio is taking care of scoping, pricing, and purchasing process equipment for this project. CRB would
support and be responsible for receiving deliveries, check-in receipt paperwork, and setting/installing this equipment within the
facility.

•

CRB would manage the site EHS program per CRB standards and would plan to incorporate any/all KindredBio EHS
requirements into an overall Project EHS Manual, from which the safety program would be executed.

•

Our General Conditions costs assume we will office inside the existing facility and will not have office trailers on the property.
KindredBio would be responsible for phone, internet, and electrical needs for our office area, and will pay for all monthly facility
utility bills associated with use. CRB will provide porta johns for all subcontractor restroom facilities, and would not plan to use
any of the existing facilities during construction.

•

Any survey, testing, or other 3rd party costs, tap or permitting fees, as well as items such as temporary partitions, cleaning,
final clean, or equipment rentals will be subcontracted by CRB as direct project costs and are not included in our general
conditions.

•

We have included construction phase modeling coordination efforts for the 3D design model, to manage and lead all
Design¬Assist MEP partners’ model layout and coordination efforts. This would include weekly coordination meetings with
minutes, clash detection, and contractor crated fabrication ready models, to support pre-fab work as necessary to successfully
execute this project.
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Estimate Summary
KindredBio

Date
Project Requirements

FIELD SUPERVISION
Moving Expense

0 ls

$[* * *]

$[* * *]

Per diem Living Expense

0 mon

$[* * *]

$[* * *]

Travel Expenses

15 mon

$[* * *]

$[* * *]

Meals--safety lunches

10 mon

$[* * *]

$[* * *]

Misc. Costs

10 mon

$[* * *]

$[* * *]

Staff Pick-up Truck/Autos

10 mon

$[* * *]

$[* * *]

Staff Pick-up Truck: Fuel,Oil,Part

10 mon

$[* * *]

$[* * *]

9 mon

$[* * *]

$[* * *]

Safety Lunches---Subs

$[* * *]

Field Supervision Total
FIELD OFFICE DIRECTS
Office Trailer Rental (per Trailer)

0 mon

$[* * *]

$[* * *]

Storage Trailer Rental

0 mon

$[* * *]

$[* * *]

Trailer Delivery/Removal (per Trailer)

0 ls

$[* * *]

$[* * *]

Trailer Set-up (per Trailer)

0 ea

$[* * *]

$[* * *]

Trailer Elect Hook-up

0 ls

$[* * *]

Trailer Elect Consumption

mon

Trailer Sanitary sewer connection

ls

$[* * *]

Trailer Water Hook-up

ls

$[* * *]

Trailer Water Consumption

mon

$[* * *]
$[* * *]
By Owner

Trailer Telephone equip/hook up

0 ls

$[* * *]

$[* * *]

Trailer Telephone & internet usage

9 mon

$[* * *]

$[* * *]

WiFI JetPack

0 mon

$[* * *]

$[* * *]

Trailer DSL usage

mon

$[* * *]

$[* * *]

Mobile Phone

ea

$[* * *]

$[* * *]

$[* * *]

$[* * *]

$[* * *]

$[* * *]

9 mon

$[* * *]

$[* * *]

10 mon

$[* * *]

$[* * *]

ls

$[* * *]

$[* * *]

mon

$[* * *]

$[* * *]

9 mon

$[* * *]

$[* * *]

28 mon

$[* * *]

$[* * *]

Mobile Phone Usage

30 mon

Radio Comm (WT)
Trailer Housekeeping
Office Supplies
Office Equip/furniture

ea

1

Fax/Copier Lease
Printer
Computer Rental
CRB IT Services

1

ls

$[* * *]

$[* * *]

Postage & Delivery Service

9 mon

$[* * *]

$[* * *]

Coffee machine/coffee

9 mon

$[* * *]

$[* * *]

Drinking Water-bottle & cups

9 mon

$[* * *]

$[* * *]

Safety & First Aid

9 mon

$[* * *]

$[* * *]

Fire Protection

2 ls

$[* * *]

$[* * *]

Hard Hats/Rain Gear

2 ls

$[* * *]

$[* * *]

Small Tools

2 ls

$[* * *]

$[* * *]

Project Signage

2 ls

$[* * *]

$[* * *]

BIM Box W/ IPAD

7

mon

$[* * *]

$[* * *]

Miscellaneous

1

ls

$[* * *]

$[* * *]

Misc. equipment

4

ea

$[* * *]

$[* * *]

35

ea

$[* * *]

$[* * *]

--

ls

$[* * *]

$[* * *]

$[* * *]

$[* * *]

Dumpsters
Street Cleaning/Gravel laydowns
porta potts

30 ea
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$[* * *]
By Owner

Final Cleaning

SF

$[* * *]

$[* * *]

cleaning labor for project site support

hrs

$[* * *]

$[* * *]

Field Office Directs Total

$[* * *]

HOME OFFICE SUPPORT
Travel Expenses/Misc.

9 trip

$[* * *]

$[* * *]

Contractor's License

ls

$[* * *]

$[* * *]

Legal Reviews/Consultants

hrs

$[* * *]

$[* * *]

Outside Consultants

hrs

$[* * *]

$[* * *]

Miscellaneous

ls

$[* * *]

$[* * *]

Home Office Support Total

$[* * *]

LABOR BURDEN, INSURANCE, BONDS
Errors & Omissions Ins.

ls

$[* * *]

$[* * *]

Trailer Contents Ins.

ls

$[* * *]

$[* * *]

Umbrella Policy

ls

$[* * *]

$[* * *]

Builders Risk

0 mon

$[* * *]

$[* * *]

Builders Risk Deductible

ls

$[* * *]

$[* * *]

Equip Floater Insurance

ls

$[* * *]

$[* * *]

Labor Burden, Insurance, Bonds Total
Project Requirements Total

$ -$[* * *]

$[* * *]
$[* * *]
$[* * *]
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Management Labor Costs
KindredBio Jan 23rd, 2018

Elwood, KS Production Renovation

[***]
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PEP-001

Roles Responsibilities Matrix
KEY

Procedure
No.

Responsible for executing the procedure
Accountable for timely and accurate completion
(Approval Implied)
Support is available and should be utilized.
Input Required
Each Procedure must have R & A
PM MUST fill this out and post … key
coordination document
RESPONSIBILITIES

ROLES
PMWeb
License

PM/Director
CHRISTENSEN

CM
SKIDMORE
A

Section 1

Safety

1.3.1

Developing a Project Environmental Health &
Safety Execution Plan

A

1.3.2

Pre-Qualifying Subcontractors

A

1.3.3

Mobilizing to the Site

R

A

1.3.4

Staffing for Safety

R

1.3.5

Conducting Contractor Alignment Meetings

1.3.6

Establishing the EHS Motivation Program

1.3.7

Super
GENGE

CE
RICE

R

S

A

R

S

R

R

S

S

S

R

S

S

A

R

S

Establishing a Project Orientation Training
Program

R

S

Conduct Project Orientation & Responsible for
Compliance

S

S

R

A

S

1.3.8

Collecting and Reviewing Subcontractor EHS
documentation

1.3.9

Inspecting for Safety (All require One SafetyNet
Inspection per week)

S

S

S

S

1.3.10

Reporting & Investigating Incidents

A

A

R

S

1.3.11

Reporting Safety Statistics (MIER)

A

R

1.3.12

Closing out the Project

A

A

R

R

Section 2

Quality

2.3.10

Substantial Completion Inspections, Punch List
Creation

A

S

R

2.3.11

Manage Punch List Items

A

S

Section 3

Estimating

3.3.1

Understanding and Requesting Estimate
Breakdowns

S

R

S

3.3.2

Estimate Hand-Off Meeting to Construction

R

S

S

3.3.3

Recasting the Estimate to Define Bid Package
Budgets

R

S

S

3.3.4

Reviewing Bid Documents to Assess Changes

A

R

S

3.3.5

Challenging Change Order Requests

A

R

S

3.3.6

Providing Actual Project Costs to Estimating

R

S

Section 4

BIM
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S

S

Section 5

Constructability

Section 6

Logistics

6.3.1

Licensing

6.3.2
6.3.3
6.3.4

Temporary Construction Offices

6.3.5

Temporary Utilities

6.3.7

Permitting

N/A

6.3.8

Inspections

A

6.3.9

Signage

6.3.10

Logistical Closeout & Demobilization

Section 7

Scheduling

7.3.1

Software Acquisition

7.3.2

Pre-Schedule Development

7.3.3

Integrated Master Schedule Development

S

R

7.3.4

Schedule Control (Baseline)

S

R

S, I

7.3.5

Status Updates and Schedule Maintenance

A, I

R

7.3.6

Schedule Reporting

Section 8

Cost Controls

8.3.1

Project Opening - PMWeb

8.3.3

Vision Planning (Set-Up & Maintenance)

8.3.4

Establishing Cost Codes (PMWeb)

8.3.5

Project Point Numbers

8.3.6

Original Budget Input

8.3.7

Contracts (Prime)

8.3.8

Change Management - Change Events

8.3.9

A

S

R

Developing 2D Logistics Plans

A

R

Developing Interior Logistics Plans

A

S

I

R

S

S

A

I

R

S

A

R

S

A

S

S

A

R

R

S
A

A
Full

S

R
S

R
R

I

I

R

S

S

R

S

S

R

S

S

R

S

S

Full

R

S

S

Full

A

R

S

Change Management - Client (Contract) Change
Orders

Full

R

S

S

8.3.10

Change Management - Commitment Change
Orders (Subs/Vendors)

Full

A

R

S

8.3.11

Progress Payment Invoices in PMWeb

Full

A

S, I

R

8.3.12

Actual Costs - Miscellaneous Invoices

Full

R

S, I

S

8.3.13

Actual Costs - CRB Builders (Labor & GCs)

R

S, I

S

8.3.14

Client Billings

R

S, I

S

8.3.15

Contingency Management

R

S, I

S

8.3.16

Contract Allowances

A

R

S

8.3.17

Savings Management

R

S

S

8.3.18

Overrun Management

R

S, I

8.3.19

Forecasting (PMWeb)

R

S

S

8.3.20

Project Scrub Reports

R

S, I

S

8.3.21

Project Reporting

R

S

S

Section 9

Procurement

Full
Guest

S, I

S

A

Full

S

9.3 Subcontracts
9.3.1

Review Prime Agreement

A

R

S

9.3.2

Develop Procurement Strategy

A

R

S

S

9.3.3

Develop Bidders List & Pre-Qualify Bidders

A

S

S

R

9.3.4

Manage Subcontractors in PMWeb

A

R

Full
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9.3.5

Develop Scopes of Work & Special
Conditions

A

9.3.6

Assemble Bid Packages

9.3.7

Build Procurement Records in PMWeb &
Issue Bid Packages

Full

9.3.8

Track & Monitor the Status of the Bid Cycle

Full

A

9.3.9

Manage Addendums & Clarifications

Full

A

9.3.10

Conduct Pre-Bid Meetings

9.3.11

Download & Tabulate Bids

9.3.12

Bid Review & Recommendations

9.3.13

Award & Administer Subcontracts

Full

A

R

S

A

R

S

S

R

S

S

A

R

S

R

S

A

S

R

S

A

R

S

S

A

R

S

S

S

A

R

9.4 Equipment
9.4.1

Review Prime Agreement

A

S, I

R

9.4.2

Develop Procurement Strategy

A

R

S

S

9.4.3

Manage Vendors in PMWeb

A

S

S

R

9.4.4

Develop Scopes of Work & Special
Conditions

A

S, I

R

S

9.4.5

Assemble Bid Packages

A, S, I

R

S

9.4.6

Build Procurement Records in PMWeb &
Issue Bid Packages

Full

A

S, I

R

S

9.4.7

Track & Monitor the Status of the Bid Cycle

Full

A

R

S

S

9.4.8

Manage RFIs & Addendums

A

R

S

9.4.9

Download & Tabulate Bids

A

S, I

S

R

9.4.10

Bid Review & Recommendations

R

A

S

S

9.4.11

Award & Administer Purchase Orders

Full

A

R

S

S

9.4.12

Change Order Management

Full

A

R

S

R

S

S

R

S

S

9.4.13

Section
10

Full

Equipment Expediting
9.5

9.5.1

Full

S

General Requirements

Limits of Authority
Document Control

10.3.1

Document Control Kickoff Meeting

10.3.2

Project Setup: PMWeb

A

R

S

Full

A

S

R

10.3.3

Requests for Information (RFIs)

Guest

A

R

S

10.3.4

Submittals

Guest

A

S

R

10.3.5

Project Filing Systems

A

R

10.3.6

Electronic Stick Set

A

R

10.3.7

Documentation Change Management - Updating
Field Sets

A

S

10.3.8

Documentation Change Management Distribution

A

R

10.3.9

Equipment Transfer of Care & Custody

A

R

S

10.3.10

Meeting Minutes

R

S

S

10.3.11

Record of Conversation

R

R

R

10.3.12

Daily Reports

Guest

10.3.13

Transmittals

Guest

Section
11

Accounting

11.3.6

New Vendor Set-up

Guest
R

A
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A

S
A

R

R

S

11.3.7

Field Assignment Forms

R

11.3.8

Credit Applications

A

11.3.9

Client Pay Applications

R

11.3.14

PMWeb / Vision Reconciliation

R

11.3.15

Project Close Out - Accounting

Section
12

Closeout

12.3.1

Accounting & Cost Control

12.3.2

Document Control

12.3.3

ETOPs & Turnover Packages

12.3.4

Punch Lists

12.3.5

Substantial Completion

12.3.6
12.3.7

R

S

S

S

S

S

S

A

S

R

S

A

S
R

R

A

R

S

A

S

S

A

R

S

S

Safety

A

R

R

R

Estimate Reconciliation

A

R

S

S

12.3.8

Monthly Reporting - Final

R

S

S

12.3.9

BIM/VDC - Model Turnover

A

12.3.10

Lessons Learned

R

S

S

12.3.11

Project Brief & Resumes

A

R

S

12.3.12

Electronic Filing Archive

A

R

S

Section
13

Monthly Reporting

13.3.1

Preparing the Monthly Report

A

S

R

S

Section
14

Execution Plans

14.3.1

Preparing a Project Execution Plan

A

S

R

S

14.3.2

Completing the Roles & Responsibilities Matrix

A

R

S

14.3.3

Prime Agreement Summary

R

S

S

14.3.4

Communication - Establishing the Frequency of
Meetings

A

R

S

14.3.5

Communication - Standard Email Protocol

A

R

S

14.3.6

Integrated Work Plan

A

R

S

S

14.3.7

Project Organizational Chart

A

R

14.3.8

Communication - Phone List

14.3.12

Logistics

Section
15

Special Roles/Duties

S

A

R

S

A

R

S

S

Owner Negotiations

R

S

S

Daily Client Management

A

R

S

Direct OAC Meetings

A

R

S

S

Direct Sub Safety - Coordination Meetings

A

R

S

S

SWP Management

A

Submittal/RFI Workflow Advising

R

S

PMWeb Advising

R

S

Maintain Cleanliness and Negative Differential
Pressure

A

S
I
I
S

Redline Field Drawings (Foreman)

A

S

Submittal/RFI Log Management

A

R
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R

Submit Differential Air Reports to AGN

A
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R

KindredBio Phase 1 Bio Production and
Fill/Finish
[* * *]
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CLARK, RICHARDSON & BISKUP CONSULTING ENGINEERS, INC. (CRB)
TERMS AND CONDITIONS

1. Responsibility of CRB: Basic services shall be performed
in accordance with the terms and conditions outlined in the
proposal and/or as set forth in any applicable Professional
Service Authorization Agreement (the ‘Agreement’), which
documents are incorporated herein by reference. CRB shall
prepare its documents and perform its services in accordance
with the standard of care for professional engineers or
consultants performing the same or similar services.
2. Responsibility of Client: Client shall permit CRB access to
the Project records and site(s). Client shall perform all required
project reviews and approvals, and will furnish all required
information in a timely manner. CRB shall be entitled to rely on
information furnished by Client. Client’s review or approval of
any plans, drawings, specifications, or other documents
prepared by CRB shall not relieve CRB of CRB’s obligations
pursuant to this Agreement. The Client shall establish an
adequate budget for construction including adequate
contingencies for engineering and construction change orders.
3.
Insurance: During the term of this Agreement, CRB
agrees to provide a Certificate of Insurance if requested
showing the types and amounts of insurance carried by CRB.
Increased coverage at Client’s request shall be a reimbursable
expense.
4. Termination: Either the Client or CRB may terminate this
Agreement at any time, with or without cause, upon giving the
other party seven (7) calendar days prior written notice. The
Client, shall within fourteen (14) days of receipt of CRB final
invoice, pay CRB for all services rendered and all costs
incurred up to the effective date of termination.
5. Terms of Payment: Unless otherwise provided for in this
Agreement. CRB will submit monthly invoices for services
which have been completed, each of which is due and payable
within thirty (30) calendar days of receipt of invoice. If any
invoice is not paid within forty-five (45) days after receipt, late
payment charges of 1-112% per month will be added. If
portions of any invoice are disputed, the Owner shall retain
only the disputed portions, and shall pay approved portions of
the invoice in full. CRB may, after giving seven (7) days written
notice to Client, suspend services under this Agreement and
withhold all deliverables until it has been paid in full all accounts
due for services and expenses. CRB shall have no liability to
the Client for any costs or damages resulting from the
suspension of CRB services. Client shall pay any fees, costs
or expenses in collecting past due accounts.
6. Instruments of Service: All reports. drawings, data sheets,
recommendations, design criterion, calculations and material
of a similar nature, whether produced by CRB or furnished to
CRB by Client (collectively, the ‘Materials’) are and shall be the
property of the Client. The Materials prepared by CRB
hereunder shall be considered a work made for hire under the
United States Copyright Act (17 U.S.C. §§ 101 et seq.) (the
“Act”) and under any other applicable copyright law, to the
greatest extent permitted by law. To the extent that the
Materials are not properly characterized as “works made for
hire,” CRB hereby irrevocably assigns its entire right, title and
interest in the Materials prepared by CRB and all such
copyrights to the Client. CRB also agrees, for no additional
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consideration, except what is expressly set forth in this
Agreement, to execute any further written assignments of
copyright in the Documents that Client may reasonably
request. and hereby appoints Client as CRB s attorney-in- fact
for the sole purpose of executing and recording any such
assignments.
6.1 Indemnity: Client shall indemnify and hold harmless CRB
from all claims, damages, liabilities, and expenses, including
attorney’s fees, arising out of or resulting from the reuse of
documents.
CRB shall defend, indemnify and hold harmless Client , and all
of their respective officers, directors, shareholders,
employees, independent contractors, and consultants (“Client
Indemnitees”) from and against all claims, damages, loss and
expenses, including but not limited to reasonable attorneys’
fees, incurred by Client Indemnitees due to a suit, claim
demand, judgment or action brought by a third parties (each a
“Claim”), for bodily injury or property damage to the extent
caused by the negligent or intentional acts or omissions of
CRB or anyone employed directly or indirectly by any of them
or by anyone for whose acts or omissions any of them may be
liable, except to the extent that such claims, damages. loss
and expenses are due to the negligence or intentional acts by
any Client Indemnitee.
6.2 Disclaimer: In no event shall either party be liable to the
other for any indirect, consequential or special damages of any
kind or nature.
7.
Opinions of Probable Construction Costs: In providing
opinions of probable construction costs, the Client understands
that CRB has no control over costs or the price of labor,
equipment or materials, or over the Contractor’s methods of
pricing. CRB makes no warranty, expressed or implied, as to
the accuracy of such opinions as compared to bid or actual
costs.
8. Job Site Safety: CRB, its employees and subconsultants
are not responsible in any way for the means, methods.
sequence, procedures, techniques of construction, or for
jobsite safety. The Client agrees that the construction
contractor is solely responsible for jobsite safety, and warrants
that this intent shall be made evident in the Client’s agreement
with the Contractor.
9. Limitation of Liability. CRB does not warrant or represent
their services or construction documents to be infallible. In
recognition of the relative risks and benefits of the project to
both the Client and CRB, the risks have been allocated such
that the Client agrees to the maximum extent permitted by law,
to limit the liability of CRB, its officers, employees, agents, and
sub-consultants for the Client’s damages of any nature
whatsoever including those caused by negligence, breach of
contract or other actionable conduct to CRB’s total fee actually
received for services rendered on this project. The parties
agree that adequate consideration has been given for this
limitation. THIS SECTION SHALL NOT APPLY TO CLAIMS
FOR INDEMNIFICATION FOR THIRD-PARTY CLAIMS.
10.

Dispute Resolution: In an effort to resolve any conflicts

10. Dispute Resolution: In an effort to resolve any conflicts
that arise during the design or construction of the project or
following the completion of the project, the Client and CRB
agree that disputes between them arising out or relating to this
Agreement shall be submitted to mediation prior to any
litigation. The parties agree to share the cost of the mediator’s
fee equally and that all such mediations shall be held in
Kansas City, Missouri.
11.
Precedence: If this Agreement or the Proposal is
attached to, made a part of, or referenced in any Client
purchase order, the terms and conditions of this Agreement
shall control to the extent
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that the provisions of the purchase order conflict with this
Agreement. In the event of a conflict between this Agreement
and the terms of any Proposal incorporated herein, the terms
of the Proposal shall govern.
12.
Governing Laws: In the event that any part of this
document is held invalid by any court, the remainder of the
Agreement shall remain in full force and effect. This document
shall be governed by the laws of the State of Missouri.
13.
Amendments: This Agreement and documents
incorporated herein constitute the entire agreement of the
parties and supersedes all prior negotiations and
representations. The Agreement can only be amended in
writing, signed by both parties. CRB’s services are solely for
the Client’s benefit and are not intended to benefit any other
third party.
14.
Assignments: This Agreement and CRB’s rights and
obligations hereunder shall not be assignable, in whole or in
part, nor shall CRB subcontract all or any part of its obligations
under this Agreement without the specific written consent of
Client.
15.
Confidentiality: The Confidentiality Agreement between
CRB and Client dated August 11, 2017 is hereby incorporated
by reference. and all disclosures shall remain in effect in
accordance with the terms of the Confidentiality Agreement.
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TEXT MARKED BY [* * *] HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND
WAS FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION.

January 25, 2018

PN: 17787.mo

Victoria Leitman
Associate Director, Program Management, Biologics
KindredBio
1555 Bayshore Highway
Suite 200
Burlingame, CA 94010
Dear Ms. Leitman:
We are submitting this proposal in response to your request for professional engineering, architectural and structural engineering
services for the KindredBio’s Production Expansion Detailed Design project. We understand the primary drivers for this project and
can work with your team to efficiently develop a comprehensive design.
Our understanding of the scope of work is as follows:
A.

Project Understanding

Resultant of the concept design and early construction cost estimating efforts, KindredBio has elected to construct a [* * *] version
of the original renovation program in an effort to stay within budget limitations. Additionally, it has been determined that the Bio
Production and Fill/Finish areas should be installed in the north end of the building to reduce impact on existing lab areas, improve
flexibility for future growth and to minimize project costs.
To that end, KindredBio has requested a proposal for detailed design and construction administration services for installation of
these functions within the Elwood, KS facility. This effort will be executed as a design/assist project with CRB Construction
Services Group and the construction manager.
The Bio Production Upstream suite will house [* * *] production scale bioreactor train ([* * *]) and supporting [* * *] equipment, with
floor space reserved for a second train and support equipment to be installed in the future. An adjacent [* * *] area will be provided
to serve these [* * *] bioreactor [* * *] while operating in a [* * *]batch arrangement.
A [* * *] area will be provided to support the upstream production operations. It is understood that [* * *] will be purchased by
KindredBio, so a [* * *] will not be included in the current project scope.
The initial build-out of the Fill/Finish area will include room for [* * *] filling line, already in KindredBio’s possession. Sterile Product
and Bulk Fill areas will be provided to support Fill/Finish, as well as equipment washing and autoclave areas.
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Shelled spaces will be provided so that process areas can be easily expanded in the future to reach the [* * *] production capacity
as anticipated in the original building program (e.g. [* * *], etc.). Where possible, existing partitions, mezzanine structures and utility
services will be left in place in an effort to minimize initial capital costs.
Fill/Finish has been identified as a critical path function for KindredBio. To accommodate this need, design packages will be fast
tracked so that demolition and construction of these areas can be initiated as quickly as possible.
Existing chemical labs in the south end of the facility will be refurbished and missing furnishings will be replaced so that the labs
can be used for early QC and qualification activities. Areas such as the cooler, warehouse and offices will be utilized in as-is
condition until later phases when additional funding becomes available.
Existing utility systems and equipment will be upgraded and/or replaced as needed to provide fully functional infrastructure for the
process areas. An overview of systems and system modifications is presented in the Concept Design report, issued on 12/08/17.
In general, process control will be accomplished using stand-alone controllers at individual pieces of process equipment. A [* * *]
will be provided to [* * *] in the future but is not included in the current project scope. Control systems will be designed with the
ability to communicate with a [* * *] if/when it is installed. It is expected that the [* * *] will be validated.
Process equipment will be designed, specified and procured by KindredBio. CRB will provide input and support to KindredBio
during this effort, but it is expected that process development, user requirements and equipment specifications will be generated in
house by the Owner.
B.

Project Execution Approach

Methodology
CRB will provide professional engineering services for the Elwood, KS Production Expansion project. Design disciplines under
CRB’s responsibility will include process, architectural, structural, process utilities, mechanical/HVAC, plumbing, fire protection,
electrical and process controls.
The project will be executed using a design/assist approach and will be divided into three phases: Design Development,
Construction Documents and Construction Administration. Refer to the “Schedule” section of this proposal for design phase
schedule milestones.
Design Development Phase
During the Design Development phase, CRB will meet with KindredBio personnel to clarify project requirements and constraints.
We will then inspect the project site and review project documents with KindredBio. We will use this information to generate a
preliminary drawing package. These documents will be assembled into a 50% design review package for presentation to and
review with KindredBio. Upon receipt of review comments from KindredBio and approval of the general content and direction
demonstrated by these documents, we will further develop and supplement these documents during the Construction Document
Phase effort.
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A revised Regulatory Package will be developed as early as possible in the Design Development phase to obtain buy in from the
USDA on process design and plant layout. Regulatory Package documents issued during the Concept Design phase will be
updated as needed and assembled into a new package.
Additionally, we will issue early construction and/or purchase packages for items including demolition, underground plumbing and
long lead equipment. This will allow the construction manager to initiate construction activities while the remainder of the design
effort is in progress.
Construction Document Phase
During the Construction Document phase, the information developed during Design Development phase will be further refined and
supplemented to create a 90% design review package. These documents will again be reviewed with KindredBio, and comments
will be addressed to create a Construction package. This document package will be issued at the completion of the Construction
Document phase.
As noted in the “Project Understanding” section of this proposal, early completion of the Fill/Finish area is critical to KindredBio. For
this reason, our initial focus will be on these spaces. We will push development of construction documents for Fill/Finish and vital
support areas so that construction activities can start at the earliest feasible date. Our estimated timing for package release is
identified in the “Schedule” section of this proposal, but actual dates will be dictated to some extent by the construction manager.
Design Phase Project Meetings
The accuracy of the design deliverables is dependent on the quality of the input data. This data will be collected through meetings
and interviews with key KindredBio personnel, by observation of the building site, and other pertinent documentation.
CRB will attend a project kick-off meeting at the KindredBio site at project initiation to gather much of the information needed for
design. We will then make site visits as needed to continue field verification, and we will facilitate weekly design coordination
meetings throughout the course of the design phases.
We will also meet regularly (approximately weekly) with subcontractors to coordinate development of the construction documents
to be generated by them. These meetings will be held by video conference and periodically in person.
Design Phase Scope
CRB will provide process, architectural, structural and MEP design services for construction of the renovations described in the
“Project Understanding” section of this proposal. For MEP systems, CRB will generally be responsible for development of
equipment specifications, and system schematics. Subcontractors will generate plans and details. Refer to the “Deliverables”
section of this proposal for details on deliverable responsibilities. A summary of scope responsibilities arranged by discipline is
outlined below:
Process
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1.
2.
3.
4.

Equipment list development
Process flow diagram development
Process equipment specification assistance
Equipment layout

Architectural
1.
2.
3.
4.

Architectural demolition and new work plans
Architectural finish selection and specification
Wall, floor and ceiling construction design
Design and specification of doors, windows and miscellaneous partitions

Structural
1.
2.
3.
4.
5.

Structural demolition and new work plans
Fill/Finish HEPA plenum support design
Slab demolition and replacement details
Exterior wall penetration details
Roof structure upgrades

Process Utilities
1.
2.
3.

Process utility equipment layout
Process equipment utility service connection design
Utility equipment and system design including:
a. WFI generation and distribution system modifications
b. Clean steam distribution modifications
c. Compressed air and process gas generation/storage and distribution modifications

Mechanical/HVAC
1.
2.

Mechanical/HVAC equipment layout
Mechanical/HVAC equipment and system design including:
a. Ductwork modifications
b. Chilled and heating hot water distribution modifications
c. Utility steam distribution modifications
d. Building Management System (BMS) coordination (BMS design by others)

Plumbing/Fire Protection
1.
2.
3.

Domestic and industrial hot and cold water system modifications
Sanitary waste system modifications
Fire protection system modifications

Electrical
1.
2.

Design of general electrical service modifications
Design and specification of back-up generator and ATS
4
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3.
4.

Fault current analysis
Design of lighting modifications

Process Controls
1.
2.

Design of process and EMS control valves and instruments
Design of process control cabinets

Construction Phase Scope
CRB will provide the following services during the Construction phase:
•
•
•
•
•
•
C.

Participate in weekly construction coordination meetings via video or teleconference
Respond to Contractor requests for information
Review shop drawings
Attend construction observation site visits
Generate final punch list
Generate “Record” drawings based on contractor mark-ups of construction drawings

Deliverables

We have based our anticipated deliverables for this project on our previous discussions with KindredBio and past experience. For
ease of reading, the list below is broken down by design phases.
Documents and activities to be executed by CRB are indicated by “P” or “X” in the table below. Documents and activities to be
executed by Contractors are indicated by “C”.
The Design Development Phase (DD) will be the portion of the project where the design team will take the information gathered and
approved by KindredBio stakeholders and further refine it into detailed design documents. This is a substantial effort of coordination
with the end users and the design team as this is what the design of facility renovations will be based upon.
The documents created during this phase of work will result in a set of Construction Documents (CD) that can be issued for bidding
and construction to subcontractors so that construction may begin.
The Construction Administration Phase (CA) describes the portion of the project that the facility is under construction and requiring
support from the design team to the effort being led by the construction group.
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Deliverable
CRB: P – Preliminary, X – Final C – Contractor
General
Project Cover Sheet

Design
Development (DD)

Construction
Documents (CD)

P

X

Equipment General Arrangement Plans

P

X

Equipment List

P

X

Construction Specifications for all disciplines

X

Design Review Meetings with KindredBio
Shop Drawing Reviews / Submittal Reviews

X

X
X

X

RFI's

X

Field Inspections

X

Final Punch List

X

Record Drawings

X (Note 1)
X (Note 2)

Enhanced Turnover Packages
Process
Process Equipment Specification Assistance

X

Utility Loads (Provide to MEP disciplines)

X (Note 3)

Process Description

X (Note 4)

Process Flow Diagrams

X (Note 4)

Architectural
Room Data Sheets

X

Building Code Analysis / Life Safety Plan

P

X

Floor Plans (New work and Demo)

P

X

Building Cross Sections

P

X

Interior Elevation(s)

P

X

Reflected Ceiling Plans

P

X

Furniture & Equipment Layouts

P

X

Schedules

P

X

Sections & Details

P

X

Structural
Load Calculations

X

Foundation Plan

P

X

Framing Plans

P

X

Sections and Details

P

X
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Construction
Admin (CA)

Deliverable
CRB: P – Preliminary, X – Final C – Contractor

Design
Development (DD)

Process Utilities / HVAC
Utility Loads Calculations

Construction
Documents (CD)

X

Long Lead Equipment Specs & Data Sheets

X

HVAC Zoning Plans

P

X

Air Classification Plans

P

X

Pressurization Plans

P

X

HVAC Ductwork Plans and Details

C

C

Piping Plans and Details
Utility P&IDs

C
P

C
X

BMS Points list

P

X

Plumbing / Fire Protection
Loads Calculations

X

Underground / Below Slab Plumbing Plan

P

X

Piping Plans and Details
Plumbing Riser Diagram – Underground

C
P

C
X

Plumbing Riser Diagram – Above Ground

C

C

Fire Zoning Plan

P

X

Electrical
Loads Calculations

X

Single Line Diagram

P

X

Power Plans

P

X

Lighting Plans

P

X

Voice / Data Systems Plans

C

C

Security System Plans

C

C

Fault Current Calculations

P

X

Device Coordination and Field Settings

C

C

Arc Flash Analysis and Labeling

C

C

Details

C
P

C
X

Panel Schedules
Process Controls
Control System Architecture Diagram

P

X

Instrument Location Plan

P

X

Instrumentation and I/O List

P

X

Wiring Diagrams

X

Control Panel Drawings

X

Instrument Data Sheets

X
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Construction Admin
(CA)

Deliverables List Notes:
1.
2.
3.
4.
D.

CRB will only provide Record drawings for documents originally developed by CRB. Contractors will be responsible
for Record versions of their construction documents.
CRB will provide ETOPs for process utility systems. It is assumed that ETOPs for Client provided equipment will be
by the Client.
Utility loads for process equipment not designed by CRB will be made available by the Client.
Process Description and PFDs will be issued early with the USDA Regulatory Package.

Schedule

We are proposing a fourteen week design period to prepare the construction documents. Week one will be initiated upon receipt of
official notice to proceed. We anticipate notice to proceed will be received early in February, and final construction documents will
be issued mid-May of 2018.
Week 1

Site visit / data gathering

Week 2 — 5

Generate 50% design review and early package documents

End of Week 3

Issue Regulatory and Demolition packages

End of Week 5

Issue 50% design review documents and underground plumbing IFC

Week 6

Design review meeting
KindredBio sign off — Lock Fill/Finish area floor plan

Week 6 — 8

Develop Fill/Finish IFC

Week 6 — 12

Develop Bio Prod 90% design review documents

Week 8

Fill/Finish QC

End of Week 8

Issue Fill/Finish IFC documents

End of week 11

Issue 90% Bio Production design review documents

Week 12

Virtual reality design review meeting
KindredBio sign off — Lock Bio Production area floor plan

E.

Week12 — 13

Develop Bio Production IFC

Week 14

Bio Production QC

End of week 14

Issue Bio Production construction documents

Project Team

We are confident that the team we have assembled for this project will quickly and efficiently service any and all needs that will
surface throughout the project duration. Overall project management for the design effort will operate from the Kansas City office.
Our design team will
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remain essentially the same as for the Concept Design phase. This will be consistent with the team KindredBio is already familiar
with on work completed to date.
•
•
•
•
•
•
•
•
•
•
•
F.

Project Manager — Terry Werth
Architect of Record — Chris Childs
Architect — Sean Sherman
Structural Engineer — Todd Hill (Needham DBS)
Process (Fill/Finish) — Lisa Dorn supported by Doug Chritton
Process (Bio Production) — Ken Jacobson supported by Doug Chritton
Process Utility — Ben Mitchell
Mechanical/HVAC — Aaron Wagner
Plumbing/Fire Protection — Chris Sturges
Electrical — Tim Robben supported by Robert Murphy
Process Controls — John Julian supported by Nick Johnson

Assumptions and Clarifications
•
•
•
•
•
•
•
•
•
•
•

The fee below was developed with the understanding that this effort will be executed as a design/assist project with
CRB Construction Services Group and the construction manager.
CRB will develop 3D models for structural, architectural, underground plumbing and electrical/lighting only. All other
piping, ductwork and special systems/controls 3D drawings will be provided by contractors.
The User Brief Document dated 8/9/17 was provided in draft format at initiation of the Concept Design phase. It is
assumed that a completed version will be made available prior to the Detailed Design phase project kickoff meeting.
We have included fee and expenses in our proposal for 6 site visits (30 man trips) during the Design phase and 4
site visits (20 man trips) during the Construction Administration phase. If additional trips are required, CRB may
request additional fee to fund the effort.
KindredBio will provide specifications and detailed data for existing and other KindredBio provided equipment.
KindredBio will provide access to project/product/process personnel during the data collection phase and as needed
throughout the project to answer questions in a timely manner.
We will perform a single code review for the project. Any additional code review work for amended program
requirements, required by the city or other jurisdictions, is beyond the scope of this proposal.
Process equipment design and specification will be performed by KindredBio. CRB will provide support and review
of KindredBio documents during the design phases.
We have assumed that CIP systems, a waste neutralization or a dedicated process waste system is not required.
Integration and programming services are not included in this proposal. We have assumed that these functions as
well as functional specification and sequence of operation development will be performed by KindredBio or their
integration consultant.
We have not included civil engineering in our proposal. We have assumed that these services will not be required.
9
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•
•

•

•
•
•
•
G.

We assume that the existing site is in compliance with all local, state and federal codes. Any unknown code
compliance issues uncovered in the code review will be discussed with the Owner and a plan of action will be
developed. Code remediation beyond normal issues associated with the project is not included in this proposal.
If not already provided, Owner will provide CRB with a list of all hazardous or toxic materials planned to be used in
the facility, by quantity and by location. This list is to be in accordance with the International Building Code 2015
(Tables 307.1(1) and 307.1(2)) and, as such should show materials by type, class and quantity (e.g.: Combustible
Liquid, Class IIIA, number of pounds or gallons) and by use (e.g.: Storage, Open System, Closed System). CRB
can provide the Owner with a formatted template for providing this information.
KindredBio has solicited a quote from a roofing contractor to reroof the entire facility. We assume CRB will not need
to assist with design, specification or selection of materials for this effort. CRB will design and detail any roof
modifications required for penetrations or installation of roof mounted equipment resulting from our renovation design
work.
We have not included fee and expenses for factory acceptance testing attendance in our proposal. We can provide
a proposal for these services upon request.
We have not included commissioning and qualification services in this proposal.
All documents issued once for review then once to incorporate comments. If additional revisions and review cycles
are required, CRB may request additional fee to fund the effort.
CRB design services group will not provide remediation of hazardous materials from the site. This service will be
provided by the construction manager if needed.

Terms and Conditions

Professional Services will be performed in accordance with the enclosed Terms and Conditions, 02/07.
H.

Compensation

Professional Services
CRB’s Professional Services for the efforts listed above will be provided on a Time and Expense basis (RE: Note 1). Our hourly
rate includes all labor and general expenses (in-house printing, in-house telephone, computer time, etc.). A copy of our rate
schedule is enclosed.
Subconsultant Services
CRB’s Subconsultant Services Fee for the above-described services is calculated on a Time and Expense basis. The fee is
derived from the number of hours spent times the hourly rate of employee type working on the project. All subconsultant service
fees will be passed directly through to KindredBio with a 0% mark-up.
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Reimbursable Expenses
Reimbursable expenses for this project will be incurred for such items as printing services (RE: Note 2) (if required), mileage,
travel, and meals, etc. All reimbursables will be passed directly through to KindredBio with a 0% mark-up.
Design Phase:
Estimated CRB Professional Services

$[* * *]

Estimated Subconsultant Services

$[* * *]

Estimated Reimbursable Expenses

$[* * *]

Design Phase Subtotal

$[* * *]

Construction Administration:
Estimated CRB Professional Services

$[* * *]

Estimated Subconsultant Services

$[* * *]

Estimated Reimbursable Expenses

$[* * *]

Construction Phase Subtotal

$[* * *]

Total Estimate for Professional Services

$[* * *]

Compensation Notes:
1. If additional documents or reviews are requested by KindredBio or if project duration extends substantially beyond that
indicated in this proposal, we will meet with KindredBio representatives to determine a fair adjustment to the contract value. CRB
will then issue an Engineering Change Notice for the agreed amount.
2. “In-house printing” refers to printing of documents to be used internally by the CRB design team. Printing Services referenced
in the “Reimbursable Expenses” section refers to generation of hard copies by an outside printer for distribution to KindredBio.
I.

Invoices

Unless otherwise provided for in this Agreement, CRB will submit monthly invoices per Item 5 in the enclosed Terms and
Conditions, dated 02/07.
We look forward to working with you on this project. If this proposal is acceptable to you, please sign below in the space provided
signifying your approval to proceed based on this agreement and return the original to me. Please call me if you have any
questions or comments.
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Sincerely,

Authorization to Proceed

Clark, Richardson and Biskup Consulting
Engineers, Inc.

Kindred Biosciences, Inc.
Company
Signature

Terry L. Werth PE
Project Manager
Enclosures:
Terms & Conditions, dated 02/07
Charge-Out Rate Sheet, dated 0917
Fee Summary Sheets

Denise Bevers
Printed Name
Chief Operating Officer
Title
1/26/2018
Date
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CLARK, RICHARDSON & BISKUP CONSULTING ENGINEERS, INC. (CRB)
TERMS AND CONDITIONS

1. Responsibility of CRB: Basic services shall be performed
in accordance with the terms and conditions outlined in the
proposal and/or as set forth in any applicable Professional
Service Authorization Agreement (the “Agreement”), which
documents are incorporated herein by reference. CRB
shall prepare its documents and perform its services in
accordance with the standard of care for professional
engineers or consultants performing the same or similar
services.
2. Responsibility of Client: Client shall permit CRB access to
the Project records and site(s). Client shall perform all
required project reviews and approvals, and will furnish all
required information in a timely manner. CRB shall be
entitled to rely on information furnished by Client. Client’s
review or approval of any plans, drawings, specifications,
or other documents prepared by CRB shall not relieve
CRB of CRB’s obligations pursuant to this Agreement. The
Client shall establish an adequate budget for construction
including adequate contingencies for engineering and
construction change orders.
3. Insurance: During the term of this Agreement, CRB agrees
to provide a Certificate of Insurance if requested showing
the types and amounts of insurance carried by CRB.
Increased coverage at Client’s request shall be a
reimbursable expense.
4. Termination: Either the Client or CRB may terminate this
Agreement at any time, with or without cause, upon giving
the other party seven (7) calendar days prior written notice.
The Client, shall within fourteen (14) days of receipt of CRB
final invoice, pay CRB for all services rendered and all
costs incurred up to the effective date of termination.
5. Terms of Payment: Unless otherwise provided for in this
Agreement, CRB will submit monthly invoices for services
which have been completed, each of which is due and
payable within thirty (30) calendar days of receipt of
invoice. If any invoice is not paid within forty-five (45) days
after receipt, late payment charges of 1-1/2% per month
will be added. If portions of any invoice are disputed, the
Owner shall retain only the disputed portions, and shall pay
approved portions of the invoice in full. CRB may, after
giving seven (7) days written notice to Client, suspend
services under this Agreement and withhold all
deliverables until it has been paid in full all accounts due for
services and expenses. CRB shall have no liability to the
Client for any costs or damages resulting from the
suspension of CRB services. Client shall pay any fees,
costs or expenses in collecting past due accounts.
6. Instruments of Service: All reports, drawings, data sheets,
recommendations, design criterion, calculations and
material of a similar nature, whether produced by CRB or
furnished to CRB by Client (collectively, the “Materials”)

furnished to CRB by Client (collectively, the “Materials”)
are and shall be the property of the Client. The Materials
prepared by CRB hereunder shall be considered a work
made for hire under the United States Copyright Act (17
U.S.C. §§ 101 et seq.) (the “Act”) and under any other
applicable copyright law, to the greatest extent permitted
by law. To the extent that the Materials are not properly
characterized as “works made for hire,” CRB hereby
irrevocably assigns its entire right, title and interest in the
Materials prepared by CRB and all such copyrights to the
Client. CRB also agrees, for no additional consideration,
except what is expressly set forth in this Agreement, to
execute any further written assignments of copyright in the
Documents that Client may reasonably request, and
hereby appoints Client as CRB’s attorney-in- fact for the
sole purpose of executing and recording any such
assignments.
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CLARK, RICHARDSON & BISKUP CONSULTING ENGINEERS, INC. (CRB)
TERMS AND CONDITIONS

6.1 Indemnity: Client shall indemnify and hold harmless CRB
from all claims, damages, liabilities, and expenses,
including attorney’s fees, arising out of or resulting from the
reuse of documents.
CRB shall defend, indemnify and hold harmless Client ,
and all of their respective officers, directors, shareholders,
employees, independent contractors, and consultants
(“Client lndemnitees”) from and against all claims,
damages, loss and expenses, including but not limited to
reasonable attorneys’ fees, incurred by Client Indemnitees
due to a suit, claim demand, judgment or action brought by
a third parties (each a “Claim”), for bodily injury or property
damage to the extent caused by the negligent or intentional
acts or omissions of CRB or anyone employed directly or
indirectly by any of them or by anyone for whose acts or
omissions any of them may be liable, except to the extent
that such claims, damages, loss and expenses are due to
the negligence or intentional acts by any Client Indemnitee.
6.2 Disclaimer: In no event shall either party be liable to the
other for any indirect, consequential or special damages of
any kind or nature.
7. Opinions of Probable Construction Costs: In providing
opinions of probable construction costs, the Client
understands that CRB has no control over costs or the
price of labor, equipment or materials, or over the
Contractor’s methods of pricing. CRB makes no warranty,
expressed or implied, as to the accuracy of such opinions
as compared to bid or actual costs.
8. Job Site Safety: CRB, its employees and subconsultants
are not responsible in any way for the means, methods,
sequence, procedures, techniques of construction, or for
jobsite safety. The Client agrees that the construction
contractor is solely responsible for jobsite safety, and
warrants that this intent shall be made evident in the
Client’s agreement with the Contractor.
9. Limitation of Liability. CRB does not warrant or represent
their services or construction documents to be infallible. In
recognition of the relative risks and benefits of the project
to both the Client and CRB, the risks have been allocated
such that the Client agrees to the maximum extent
permitted by law, to limit the liability of CRB, its officers,
employees, agents, and sub-consultants for the Client’s
damages of any nature whatsoever including those caused
by negligence, breach of contract or other actionable
conduct to CRB’s total fee actually received for services
rendered on this project. The parties agree that adequate
consideration has been given for this limitation. THIS
SECTION SHALL NOT APPLY TO CLAIMS FOR
INDEMNIFICATION FOR THIRD-PARTY CLAIMS.
10. Dispute Resolution: In an effort to resolve any conflicts that
arise during the design or construction of the project or
following the completion of the project, the Client and CRB
agree that disputes between them arising out or relating to
this Agreement shall be submitted to mediation prior to any

this Agreement shall be submitted to mediation prior to any
litigation. The parties agree to share the cost of the
mediator’s fee equally and that all such mediations shall be
held in Kansas City, Missouri.
11. Precedence: If this Agreement or the Proposal is attached
to, made a part of, or referenced in any Client purchase
order, the terms and conditions of this Agreement shall
control to the extent that the provisions of the purchase
order conflict with this Agreement. In the event of a conflict
between this Agreement and the terms of any Proposal
incorporated herein, the terms of the Proposal shall govern.
12. Governing Laws: In the event that any part of this
document is held invalid by any court, the remainder of the
Agreement shall remain in full force and effect. This
document shall be governed by the laws of the State of
Missouri.
13. Amendments:
This
Agreement
and
documents
incorporated herein constitute the entire agreement of the
parties and supersedes all prior negotiations and
representations. The
14
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CLARK, RICHARDSON & BISKUP CONSULTING ENGINEERS, INC. (CRB)
TERMS AND CONDITIONS

Agreement can only be amended in writing, signed by both
parties. CRB’s services are solely for the Client’s benefit
and are not intended to benefit any other third party.
14. Assignments: This Agreement and CRB’s rights and
obligations hereunder shall not be assignable, in whole or in
part, nor shall CRB subcontract all or any part of its
obligations under this Agreement without the specific
written consent of Client.
15. Confidentiality: The Confidentiality Agreement between
CRB and Client dated August 11, 2017 is hereby
incorporated by reference, and all disclosures shall remain
in effect in accordance with the terms of the Confidentiality
Agreement.
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Schedule of Hourly Chargeout Rates

Admin 1 to Admin 5
Admin 6 to Admin 10
Admin 11 to Admin 15

Architect 1 to Architect 5
Architect 6 to Architect 10
Architect 11 to Architect 15
Architect 16 to Architect 20
Architect 20 to Architect 25

BIM/CAD 1 to 5
BIM/CAD 6 to 10

Construction Engineer 1 to Construction Engineer 5
Construction Engineer 6 to Construction Engineer 10
Construction Engineer 11 to Construction Engineer 15

Construction Manager 1 to Construction Manager 5
Construction Manager 6 to Construction Manager 10
Construction Manager 11 to Construction Manager 15
Construction Manager 16 to Construction Manager 20

Cost Controls 1 to Cost Controls 5
Cost Controls 5 to Cost Controls 10
Cost Controls 11 to Cost Controls15

Designer/Modeler 1 to Designer/Modeler 5
Designer/Modeler 6 to Designer/Modeler 10
Designer/Modeler 11 to Designer/Modeler 15

Engineer 1 to Engineer 5
Engineer 6 to Engineer 10
Engineer 11 to Engineer 15
Engineer 16 to Engineer 20
Engineer 21 to Engineer 25

[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]

Estimator 1 to Estimator 5
Estimator 6 to Estimator 10
Estimator 11 to Estimator 15

Field Labor 1 to Field Labor 5

Procurement Specialist 1 to Procurement Specialist 5
Procurement Specialist 6 to Procurement Specialist 10
Procurement Specialist 11 to Procurement Specialist 15

Project Director 1 to Project Director 5
Project Director 6 to Project Director 10
Project Director 11 to Project Director 15

Project Manager 1 to Project Manager 5
Project Manager 6 to Project Manager 10
Project Manager 11 to Project Manager 15

Project Executive 1 to Project Executive 5
Project Executive 6 to Project Executive 10

Specialist 1 to Specialist 5
Specialist 6 to Specialist 10
Specialist 11 to Specialist 15
Specialist 16 to Specialist 20

EH&S 1 to EH&S 5
EH&S 5 to EH&S 10

Scheduler 1 to Scheduler 5
Scheduler 6 to Scheduler 10
Scheduler 11 to Scheduler 15

Superintendent 1 to Superintendent 5
Superintendent 6 to Superintendent 10
Superintendent 11 to Superintendent 15
Superintendent 16 to Superintendent 20
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[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]
[* * *]

[KindredBio - Elwood, KS
Facility Renovation

Detailed Design

[* * *]
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Exhibit 31.1

Certification of the Chief Executive Officer Under Section 302 of the Sarbanes-Oxley Act
I, Richard Chin, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Kindred Biosciences, Inc.

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report.

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report.

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a- 15(e) and 15d- 15(e)) and and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 8, 2018

By:

/s/ Richard Chin

Name: Richard Chin, MD
Title: Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2

Certification of the Chief Financial Officer Under Section 302 of the Sarbanes-Oxley Act
I, Wendy Wee, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Kindred Biosciences, Inc.

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report.

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report.

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a- 15(e) and 15d- 15(e)) and and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 8, 2018

By:

/s/ Wendy Wee

Name: Wendy Wee
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
AND PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER
Pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned officers of
Kindred Biosciences, Inc. (the “Company”) hereby certifies that, to his or her knowledge:
(i) The quarterly report on Form 10-Q for the period ended March 31, 2018 (the “Report”) fully complies with the requirements
of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: May 8, 2018

By:

/s/ Richard Chin

Name: Richard Chin, MD
Title: Chief Executive Officer
(Principal Executive Officer)

By:

/s/ Wendy Wee

Name: Wendy Wee
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)

