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ADDENDUM B
DISPUTE RESOLUTION PROCEDURES
1. Disputes

1.1 Each Dispute arising out of or related to this Agreement (including Disputes regarding any alleged
breaches of this Agreement) must be initiated and decided under the provisions of this Exhibit.

1.2 Contractor and the Owner will each designate in writing to the other Party, from time to time, a
member of senior management who is authorized to attempt to expeditiously resolve any Dispute
relating to the subject matter of this Agreement in an equitable manner.

1.3 A Party initiates a Dispute by delivery of written Notice to the members of management
designated by the respective parties under Section 1.2 hereof.

1.4 The parties must:
a. Attempt to resolve all Disputes promptly, equitably and in a good faith manner, and

b. Provide each other with reasonable access during normal business hours to any and all
non-privileged records, information and data pertaining to any such Dispute.

1.5 With respect to matters concerning Change Orders for modification of the Guaranteed Maximum
Price or Project Schedule, Contractor must first follow the provisions of any Claim procedure
established by the Contractor Agreement before seeking relief under these Procedures.

2. Emergency Arbitration

2.1 If the parties are unable to accomplish resolution of a Dispute, the expedited resolution of which
either Party considers necessary to prevent or mitigate a material delay to the critical path of the
Construction Services (a “Time Sensitive Dispute”) within two days after the Time Sensitive
Dispute has been initiated by a Party, either Party may thereafter seek emergency relief before an
emergency arbitrator (the “Emergency Arbitrator”) appointed as follows:

a. The parties will exercise best efforts to pre-select an Emergency Arbitrator within 20
days after entering into this Agreement;

b. If the Emergency Arbitrator has not been selected at the time a Party delivers Notice of a
Time Sensitive Dispute, the parties will each select a representative within one day after
the Notice is delivered and the two representatives will then select the Emergency
Arbitrator by the third day following delivery of the Notice.

c. The Emergency Arbitrator must be an attorney with at least 10 years’ experience with
commercial construction legal matters in Tennessee, be independent, impartial, and not
have engaged in any business for or adverse to either Party for at least 10 years.

2.2 The Emergency Arbitrator will conduct a hearing and render a written determination on the
Dispute to both parties within five business days of the matter being referred to him or her, all in
accordance with Rules O-1 to O-8 of the American Arbitration Association (“AAA”) Commercial
Rules-Optional Rules for Emergency Protection Commercial Rules (“AAA Emergency Rules™)
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Although the hearing will be conducted using AAA rules, unless both parties agree otherwise, this
dispute process will not be administered by the AAA but will be conducted by the parties in
accordance with these procedures.

If, however, an Emergency Arbitrator has not selected within three days after delivery of the
Notice, either Party may upon three days’ additional notice, thereafter seek emergency relief
before the AAA, in accordance with the AAA Emergency Rules, provided that the Emergency
Arbitrator meets the qualifications set forth above.

All proceedings to arbitrate Time Sensitive Disputes will be conducted in Rutherford, Davidson,
or Williamson counties, Tennessee.

Presentation, request for determination (i.e., a Party’s prayer), and the Emergency Arbitrators
decision will adhere to the procedures required in Section 3.5 hereof.

The finding of the Emergency Arbitrator with respect to any Time Sensitive Dispute will be
binding upon the parties on an interim basis during progress of the Construction Services, subject
to review de novo by arbitration after the Project Substantial Completion Date.

The time and extent of discovery will be as determined by the Emergency Arbitrator.

a. Discovery orders of the Emergency Arbitrator will consider the time sensitivity of the
matter and the parties desire to resolve the issue in the most time and costs efficient
manner;

b. The parties are obligated to cooperate fully and completely in the provision of documents

and other information, including joint interviews of individuals with knowledge such that
the matter moves toward resolution in the most time and costs efficient manner and the
Emergency Arbitrator is empowered to fashion any equitable penalty against a Party that
fail to meet this obligation

Non-Emergency Arbitration

Except as provided in Section 5 hereof, any Dispute that is either a non-emergency Dispute that
has not been resolved by negotiation, or a de novo review of an emergency arbitration will be
decided by binding arbitration by a panel of three arbitrators in accordance with, but not
necessarily administered by, the Construction Industry Rules of the AAA.

a. The parties each select an arbitrator within 15 days after Notice that a Party desire to
resolve a dispute by arbitration.

b. The two arbitrators then each select a third arbitrator.

c. The arbitrator(s) must meet the qualifications of Emergency Arbitrators as provided in
Section 2 hereof.

The arbitrators do not have the authority to consider or award punitive damages as part of the
arbitrators' award.

In connection with such arbitration, each Party is entitled to conduct up to five depositions, and,
no less than 90 days prior to the date of the arbitration hearing, each Party will deliver to the other
Party copies of all documents in the delivering Party's possession that are relevant to the dispute.

The arbitration hearing must be held within 150 days of the appointment of the arbitrators.
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At the arbitration hearing, each Party will argue its position to the arbitrators in support of one
proposed resolution to the dispute (a “Proposed Resolution™).

a. Each Party’s Proposed Resolution must be fully dispositive of the dispute.

b. The arbitrators must select one of Proposed Resolution by majority consent and are not
free to fashion any alternative resolutions.

c. The parties must submit their Proposed Resolution of the matter to the arbitrators and the
other Party 15 days prior to the date set for commencement of the arbitration proceeding.

d. The decision of the arbitrators will be forwarded to the parties within 15 days after the
conclusion of the arbitration hearing.

e. The decision of the arbitration panel is final and binding on the parties and may be
entered in any court of competent jurisdiction for the purpose of securing an enforceable
judgment.

f. All costs and expenses associated with the arbitration, including the reasonable legal fees

and costs incurred by the prevailing Party, must be paid by the Party whose position was
not selected by the arbitrators.

4. Continuing Work. Unless otherwise agreed to in writing, Contractor must continue to perform and
maintain progress of the Work during any Dispute resolution or arbitration proceedings, and the Owner will
continue to make payment to Contractor in accordance with the Contractor Agreement.

5. Exceptions
5.1 Neither the Owner nor Contractor are not be required to arbitrate any third-party claim, cross-

claim, counter claim, or other claim or defenses in any action that is commenced by a third-party
who is not obligated by contract to arbitrate disputes with the Owner and Contractor.

The Owner or Contractor may commence and prosecute a civil action to contest a lien or stop
notice, or enforce any lien or stop notice (but only to the extent the lien or stop notice the Party
seeks to enforce is enforceable under Tennessee law), without the necessity of initiating or
exhausting the procedures of this Exhibit.

This Exhibit does not apply to, and may not be construed to require arbitration of, any claims,
actions or other process undertaken, filed, or issued by the City of Murfreesboro Building Safety
Department, Code Compliance Department, Police Department, Fire Department, or any other
agency of the Owner (the City) acting in its governmental permitting, for the benefit of public
health, safety, and welfare, or other regulatory capacity.

In connection with any arbitration, the arbitrators do not have the authority to, and may not
enforce, any provision of the Federal or Tennessee Rules of Civil Procedure.
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