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(Name, address and other information)

© "Angela CahillAssociate Architect

.. QA+M Architecture

_.-..195 Scoti- Swamp Road
Farmington, CT, 06032

“The Owner and Construction Manager agree as follows.
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| 2. SCOPEOFTHE AGREEMENT
"EfART[CLE 1" GENERAL PROVISIONS
§ 1.1 The Contract Documents
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
_ Condrtlons) Drawmgs Specrﬁeatlons, Addenda issued prior to the executron of this Agreement other documents

_ and are as fulIy a part of the Contract as if attached to this Agreement or repeated hereln Upon the Owner’s acceptance
- of the Construction. Manager’s Guaranteed Maximum Price proposal, the Contract Documents will also include the
" documerits described in Section 2.2.3 and identified in the Guaranteed Maximum Price Amendment and revisions
: prepared by the Archltect and furnished by the Owner as described in Section 2.2.8. The Contract represents the entire
‘and integrated agreement between the parties hereto and supersedes prior negotiations, representations or agteements,
‘either written or oral. If anything in-the other Contract Documents, other than a Modification, is inconsistent with this
! Agreenient, this Agreement shall govern.

§1.2 Relationship of the Parties

covenants with the Owner to cocpel ate with the Architect and exercise the Construction Manager’s skill and judgment
in furthering the interests.of the Owner; to furnish efficient construction administration, management services and
~ supervision; to furnish at all times an adequate supply of workers and materials; and to perform the Work in an
expedmous and economical manner consistent with the Owner’s interests. The Owner agrees to furnish or approve, in
:a timely manner, information required by the Construction Manager and to make payments to the Construction
~“Manager in accordance with the requirements of the Contract Documents.

- ..§ 1.3 General Conditions
© -/ TFor the Preconstruction Phase, AIA Document A201™-2007, General Conditions of the Contract for Construction,
“shall apply only as speclﬁeally provided in this Agreement F or the Construction Phase the general conditions of the

"Contractor" as used in A201-2007 shall mean the Construction Manager.

ARTICLE 2 CONSTRUCTION MANAGER'S RESPONSIBILITIES
The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 2.1 and 2.2, The
Construction Manager’s Construction Phase responsibilities are set forth in Section 2.3. The Owner and Construction
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Manager may agree, in consultation with the Architect, for the Construction Phase to commence prior to comp letion of
the Preconstruction Phase, in which case, both phases will proceed concurrently, The Construction Manager shall
identify a representative authorized to act on behalf of the Construction Manager with respect to the Project which

* designation shall not be changed without Owner’s prior written approval..

. § 2.1 Preconstruction Phase
. '§2.1.1 The Construction Manager shall provide a preliminary evaluation of the Owner’s program, schedule and
- construction budget requirements, each in terms of the other.

i~ § 2.1.2 Gonsultation o

_ The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss such matters
as procedures, progress, coordination, and scheduling of the Work. The Construction Manager shall advise the Owner

"and the Architect on proposed site use and improvements, selection of materials, and building systems and equipment.

~ The Construction Manager shall also provide recommendations consistent with the Project requirements to the Owner
and Architect 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 ot

. maferials, preliminary budgets, life-cycle data, and possible cost reductions.

§ 2.1.3 When Project requirements in Section 3.1.1 have been sufficiently identified, the Construction Manager shall
prepare and periodically update a Project schedule for the Architect’s review and the Owner’s acceptance. The
Construction Manager shall obtain the Architect’s approval for the portion of the Project schedule relating to the
performance of the Architect’s services, The Project schedule shall coordinate and integrate the Construction
Manager’s services, the Architect’s services, and the Owner’s responsibilities and identify items that could affect the
Project’s timely completion: The updated Project schedule shall include the following: submission of the Guaranteed
Maximum Price proposal; components of the Work; times of commencement and completion required of each
. Subcontractor; ordering and delivery of products, including those that must be ordered well in advance of
-construction; and the occupancy requirements of the Owner.

§ 2.1.4 Phased Construction

The Construction Manager shall provide recommendations with regard to accelerated or fast-track scheduling,
procurement, or phased construction, The Construction Manager shall take into consideration cost reductions, cost
information, construictability, provisions for temporary facilities and procurement and construction scheduling issues.

§ 2.1.5 Preliminary Cost Estimates - '

§ 2.1.5.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction
Manager shall prepare preliminary estimates of the Cost of the Work or the cost of program requirements using area,
volume or similai conceptual estimating techniques for the Architect’s review and Owner’s approval. If the Architect
or Construction Manager suggest alternative materials and systems, the Construction Manager shall provide cost
evaluations of those alfernative materials and systems.

§ 2.1.5.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by the
Owner, Construction Manager and Architect, estimates of the Cost of the Work of increasing detail and refinement
and allowing for the further development of the design until such time as the Owner and Construction Manager agree
on a Guaranteed Maximum Price for the Work. Such estimates shall be provided for the Architect’s review and the
Qwner’s approval. The Construction Manager shall inform the Owner and Architect when estimates of the Cost of the
Work exceed the latest approved Project budget and make recommendations for cortective action.

§2.1.5.3 When the Construction Documents are 95% complete and approved by the Owner, the Construction Manager
shall prepare a detailed estimate by trade or scope package, which will be broken down by phase of construction, with
supporting data for review by the Architect and approval by the Owner. This budget will also have a comparison to the
Construction Manager’s histotical cost data for similar size and project type. During the preparation of the
Construction Documents, the Construction Manager shall update and revise this estimate at appropriate intervals
agreed to by the Owner, Architect and Contruction Manager.

§2.1.5.4 If any estimate submitted to the Owner exceeds previously approved estimates, a particular trade item, or the
Owner’s budger, the Construction Manager shall make appropriate recommendations to the Owner and Architect. The
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'§2.1.8 Extent of Respons:bmty :
The Constructlon Manager shall exercise reasonable care in preparing schedules and estimates. The Construction

Construction Manager agrees to work proactively with the Owner and Architect to provide and evaluate options, based
on the Construction Manager’s experience and industry knowledge, for the Owner’s review and acceptance. These
options shall include systent, scope, products, and constructability recommendations. The Construction Manager will

. be responsible for maintaining a complete log of all value engineering and product proposals,

. § 2.1.6 Subcontractors and Suppliers
" The Construction Manager shall develop bidders’ interest in the Project. The Construction Manager shall, with the
* . assistance of the Architect, develop bid packages for the components of the Work and prepare a list of qualified

bidders for each component of the Work. The Construction Manager shall obtain at least three bids for each trade

‘package. The Owner may designate specific persons from whom, or entities from which, the Construction Manager

shall not be required to contract with anyone to whom the Construction Manager has reasonable objection

- -§21.6.1 The Construction Manager shall also provide to the Owner, as appropriate, Construction Manager’s

assessment of the subcontractors and suppliers under consideration, including their financial strength, past
performance, and current workload, and a recommendation as to subcontractor and supplier selection. If the
Construction Manager recommends a specific bidder that may be considered a "related party" according to Section
6.10, then the Construction Manager shall promptly notify the Owner in writing of such relationship and notify the

"'-Owner of the specific hature of the contemplated transaction, according to Section 6.10.2. Upon receipt of such

summiary, the Owner shall have ten (10) days to review the summary and provide to the Construction Manager any
subcontractor or suppher on the list to which the Owner has cbjection, If the Owner timely notifies the Construction
Manager of an objection to any Subconiractor or supplier, the Construction Manager shall propose a substitute to the
Owner for consideration. The Construction Manager shall not contract with any bidder to perform any component of
the Work to which the Owner has made a timely objection. By virtue of the Owner’s foregoing right to object to the
sélection of any Subcontractor or supplier, the Owner does not assume any duty or responsibility for the selection of

_ Subcontractors or supphers for the Work which duty and responsibility shall remain entirely with the Construction
" Manager. :

§ 2.1.7 The Construction Manager shall prepare, for the Architect’s review and the Owner’s acceptance, a procurement

+.- schedule for items that must bé ordered well in advance of construction. The Construction Manager shall expedite and
“coordinate the ordermg and delivery of materials that must be ordered well in advance of construction. If the Owner

agrees to procure any iterss prior to the establishment of the Guaranteed Maximum Price, the Owner shall procure the

. items on terms and conditions acceptable to the Construction Manager. Upon the establishment of the Guaranteed
-'Maximum Price, the Owner shall assign all contracts for these items to the Construction Manager and the Construction
_ :Manager shall thereafcer accept resp0n31b111ty for them.

Manager, however, does not warrant or guarantee estimates and schedules except as may be included as part of the
Guaranteed Maximum Price. The Construction Manager is not required to ascertain that the Drawings and
Spec1ﬁcat10ns are in accordance with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful

= orders of public authorities, but. the Construction Manager shall promptly report to the Architect and Owner any
nonconfonmty dlscovered by ot made known to the Construction Manager as a request for Information in such form as

§2.1.9 Notices and Comphance w1th Laws

. -The Construction Manager shall comply with applicable laws, statutes, ordinances, cades, rules and regulations, and
" “lawiul orders of pubilc autherities applicable to its performance under this Contract, and with equal employment
- opportunity programs, and other programs as may be required by governmental and quasi governmental authorities for
“'inclusion in the Contract Documents.

respon51b111ttes durmg the Preconstruction Phase shall include the following,

.1 Estimating: Verify the validity of budger assumptions. Provide full detailed
1 estimates at the standard milestones of Schematic Development, Design
Development and 50% CD documents.
2 Scheduling: Develop a detailed schedule that is tracked through the
pre-construction phase to capture all of the anticipated Work activities. Continue
1o use the schedule through the construction phase to ensure on-scheduled
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- § 2.2.Guaranteed Maximum Price Proposal and Contract Time MM
§2.2.1 At a time to be mutually agreed upon by the Owner and the Construction Manager and i em&gﬁaﬁon with the
Vi

completion.

3 Value Engineering: Working with Ownet’s design professionals, develop value
engineering at the appropriate milestones of design. Mange the Value
engineering log as appropriate,

4 Cost Trending;: In addition to the milestone estimates, track the budget as
designs, schematics and sketches are produced for review and approval, Maintain
a cost trending log to document the significant scope changes from estimate to
estimate,

3 Constructability Review: Review the construction documents as they are
developed and advise on issues of constructability both from an initial installation
and @ long-term servicing perspective.

Constructability review will include review of high performance (or "green") design elements.

6 5_'1 Site Logistics Plan: Develop a graphic site logistics plan showing fay-down
i areas and access in and out of the building.
7 ‘Quality Plan: Develop a plan to describe how quality will be ensured in the

SR - execution of the desigh and communicated to the Subcontractors.
.8 - Safety Plan: Develop a project specific safety plan

Architect, the Construction Manager shall prepare a Guaranteed Maximum Price proposal for the Owndcfsa and
acceptance. The Guaranteed Maximum Price in the proposal shall be the sum of the Construction Manager’s estimate
of the Cost of the Work, the Construction Contingency (As defined below), and the Construction Manager’s Fee (as
determined pursuant to Section 5.1.1 of this Agreement).

' :§"2.2.1.1 Construction Contingency

~.1" . The "Construction Contingency" is the amount specified as the construction
: contingency in the initial Guaranteed Maximum Price which amount is available to
reimburse the Construction Manager for unanticipated costs provided such costs ate of
the type included in the definition of, and ate properly reimbursable as, the Cost of the
-~ Work under Sections 6.1 through and including 6.7 hereafter but not the proper basis
. for a Change Order. Construction Manager shall submit a written request to the
Owmer for Ownet’s cotisent to the reimbursement of such cost together with an
explanation of the reason such cost is to be incurred. The Construction Manager shall
"+ “'not be entitled to reimbursement of any such cost unless, prior to incurring such cost,
- the Owner provided such consent.
2 At final completion of the Work, One Hundred percent (100 %) of any
_-unspent Construction Contingency shall inure to the benefit of the Owner
3 The amount of the Construction Contingency shall be an amount agreed by
the Owner and the Construction Manager but shall not, in any event, exceed
15% of the Construction Manager’s estimate of the Cost of the Work included
in the initial Guaranteed Maximum Price net of General Conditions Costs and
- General Liability Insurance reimbursement.

§ 2.2.1.3. GENERAL LIABILITY INSURANCE REIMBURSEMENT

Included in the estimated Cost of the Work shall be the amount for which the Construction Manager shall be
entitled to reimbursement for General Liability Insurance attributable to the Project. Such reimbursement amount
shall be fixed at 0.865% of the Total Contract Amount between Construction Manager and Owner,

§ 2.2.2 To the extent that the Drawings and Specifications are anticipated to require further development by the
Architect, the Construction Manager shall provide in the Guaranteed Maximum Price for such further development
consistent with the Contract Documents and reasonably inferable therefrom. Such further development does not
include such things as changes in scope, systems, kinds and quality of materials, finishes or equipment, all of which, if
required, shall be incorporated by Change Order.
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§ 2.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written statement of
its basis, which shall include the following;

A Alist of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the
Contract;

2 Alist of the clarifications and assumptions made by the Construction Manager in the preparation of the
Guaranteed Maximum Price proposal, including assumptions under Section 2.2.2, to supplement the
information provided by the Owner and contained in the Drawings and Specifications;

3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost
of the Work crganized by trade categaries or systems, allowances, contingency, and the Construction
Manager’s Fee;

4 The anticipated date of Substantial Completion upon which the proposed Guaranteed Maximum Price

. is.based; and
5 A period of time (of not less than forty-five (45) days after the Construction Manager’s submission of
' 'the Guaranteed Maximum Price proposal in accordance with the terms and conditions of this
- agreement) during which such proposal may not be unilaterally modified or withdrawn by the
.-+ Construction Manager (the "Proposal Period"); and

.8~ Astatement swarn by the Construction manager listing the names and addresses of each subcontractor,
"% supplier, and consultant to perform any part of the Work anb behalf of the Canstruction Manager along with a
" description of that portion of the Work to be performed/provided by, and the compendation to be paid to, such

: _subcontractor suppher or consuifant as applicable.

(Paragraph deleted)

§2.2.4 Contract Time

§.2, 2 A1 Along with the Guaranteed Maximum Price proposal, the Construction Manager shall
“prepare and submit to the Owner, for review and approval, a schedule for completion of the Work (as

. approved by the Owner and as defined in Section 3.10 of the A201 General Conditions, the

"Construction Schedule") The Construction Schedule shall comply with the requirements of Section
3 10 of the A201 General Conditions.

: :'§ 225 The Constructmn Manager shall meet with the Owner and Architect to review the Guaranteed Maximum Price
. proposal..Tn the event that the Owner and Architect discover any inconsistencies or inaccuracies in the information

presetited, they shall promptly notify the Construction Manager, who shall make appropriate adjustments to the

' 'Guaranteed Maximum Price proposal its basis, or both.

o '_proposal in wr1tmg belore the date spemﬁed in the Guaranteed Maximuom Price proposal, the Guaranteed Maximum
" Price proposal shall be deemed effective without further acceptance from the Construction Manager. Following

aceeptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guaranteed
Maximum Price Ammendment amending this Agreement, a copy of which the Owner shall provide to the Architect. The
Guaranteed Maximum Price Amendment shall set forth the agreed upon Guaranteed Maximum Price with the

- '-:':mformatmn and assumptlons upon which it is based.

§ 227 The Constructmn Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior to the
commencement of the Construction Phase, unless the Owner provides prior written authorization for such costs.

L revised. The Construction Manager shall notify the Owner and Archxtect of any inconsistencies between the
" Guaranteed Maximum Price Amendment and the revised Drawings and Specifications. The risk of loss due to

inconsistencies or inaccuracies in the Guaranteed Maximum Price and/or in the Guaranteed Maximum Price
Amendment executed pursuant to Section 2.2.6, shall be the Construction Manager’s except to the extent such
inconsistencies or inaccuries are due to the fault of the Owner or Architect,
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§ 2.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales, consumer, use and similar
taxes for the Work provided by the Construction Manager that are legally enacted, whether or not yet effective, at the
time the Guaranteed Maximum Price Amendment is executed.

§ 2.2.10 If the Guaranteed Maximum Price proposal is unacceptable to the Ownet, the Owner may, by
written niotice to the Construction Manager, terminate this Agreement and shall pay the Construction
Manager the fee for Preconstruction Phase services to the extent earned as of the effective date of
tetmination. In the event of termination under this subsection 2.2.10, the Owner shall not be obligated
to reimburse the Construction Manager for any costs incurred by the Construction Manager as a result
of the termination.

§ 2.2.11 In the event of terrination of this Agreement in accordance with the provisions of subsection
2.2.10, upon payment by the Owner of the amount obligated under subsection 2.2.10, the Owner’s
obligations to the Construction Manager shall be fully satisfied, and the Construction Manager shall be
. deemed to have fully released the Owner from any claims or liabilities. Further, the Construction
- Manager shall, upon request of the Owner, assign to the Owner any subconiract, vendor contract,
", purchase order, letter of intent or other similar agreement that the Construction Manager has entered into
"in connection with the Work (any such assignment shall be subject to the terms and conditions of Section
- 5.4 of the A201 General Conditions).

.'§ 2.2.12 By exccuting the Guaranteed Maximum Price Amendment pursuant to Section 2.2.6 of this Agreement, the
Construction Manager represents and warrants, which representation and warrantee is hereby incorporated into such
Guaranteed Maximum Price Amendment, that the Drawings and Specifications and other materials and information
listed in Guaranteed Maximum Price Amendment describe the scope, construction requirements and design intent of
the Work in detail sufficient to enable the Construction Manager to establish firmly the Guaranieed Maximum Price,
subject to the agreed upon written assumptions and clarifications included in the Guaranteed Maximum Price

- Amendment. So long as the further drawings, clarifications, supplemental information, and other materials are

consistent with the Contract Documents, the Construction Manager shall not be entitled to any adjustment in the

--Guaranteed Maximum Price or the Construction Schedule in connection with the completion of drawings,

‘clarifications, supplemental information and other materials issued by the Architect or the Owner (collectively,
"Supplemental Materials") after the date - the Guaranteed Maximum Price Amendment is executed in regard to items
of Work that are reasonably inferable from, and not excluded by, the Contract Documents

- § 2.3 Construction Phase
§2.3.1 General -
.§ 2.3.1.1 For purposes of Section 8.1.2 of A201-2007, the date of commencement of the Work shall mean the date of
commencement of the Construction Phase of the Work. Construction Phase of the Work shall commence upon the
issuance by the Owner to the Construction Manager of a Notice to Proceed with the Construction Phase.

(Paragraph deleted)
§ 2.3.2 Administration
§ 2.3.2.1 Those portions of the Work that the Construction Manager does not customarily perform with the
Construction Manager”s own personnel shall be performed under subcontracts or by other appropriate agreements
with the Construction Manager. The Owner may designate specific persons from whom, or entities from which, the
Construction Manager shall obtain bids; however if the Guaranteed Maximum Price has been established, the Owner
may not prohibit the Construction Manager from obtaining bids from other qualified bidders. The Construction
- Manager shall obtain bids from Subcontractors and from suppliers of materials or equipment fabricated especially for
the Work and shall deliver such bids to the Architect. The Owner shall then determine, with the advice of the
'Construction Manager and the Architect, which bids will be accepted. The Construction Manager shall not be required
to contract with anyone to whom the Construction Manager has reasonable objection.

| § 2.3.2.2 Intentionally Omitted.
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§ 2.3.2.3 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and
shall not be awarded on the basis of cost plus a fee without the prier consent of the Owner. If the Subcontract is

- awarded on a cost-plus a fee basis, the Construction Manager shall provide in the Subcontract for the Owner to receive

the same audit rights with regard to the Subcontractor as the Owner receives with regard to the Construction Manager
in Section 6.11 below.

§2324
© Intentionally Omitted.

§ 2 3 2.5 The Constructlon Manager shall schedule and conduct meetings to discuss such matters as procedures,

 progress, coordination, scheduling, and status of the Work. The Construction Manager shall prepare and promptly
: drstnbute mrnutes to the Owner and Architect

..-.§ 2 3 2.6 Upon the execution of the Guaranteed Maximum Price Amendment, the Construction Manager shall prepare

and submit to the Owner and Architect a construction schedule fot the Work and submittal schedule in accordance

'w1th Sectlon 3. 10 of A201—2007

§23.2.7 The Constructron Manager shall record the progress of the Project. On a monthly basis, or othetwise as agreed
. 1o by the Owner, the Construction Manager shall submit written progress reports to the Owner and Architect, showing

percentages of completion and other information required by the Owner. The Construction Manager shall also keep,
and make available to the Owner and Architect, a daily log containing a record for each day of weather, portions of the

g _. Work in progress . number of workers on site, identification of equipment on site, problems that might affect progress
_§_0f the work, acmdents m_]urles, and other information required by the Owner.

o § 2 3 2 8 The Constructlon Manager shall develop a system of cost control for the Work, including regular monitoring

" .of actual costs for dctivities in progress and estimates for uncompleted tasks and proposed changes, The Construction

- E3Manager shall 1dent1fy yariances between actual and estimated costs and report the variances to the Owner and

= Architect and shall prov1de this information in its monthly reports to the Owner and Architect, in accordance with
*Sectlon 2 3 2.7 above.":

'§ 2.4 Profess:onal Semces
" Section 3.12.10 of A201 2007 shall apply to both the Preconstruction and Consiruction Phases,

: § 2 5 Hazardous Materla[s -
'ZSecnon 10.3 of AZU 1-2007 shall apply to both the Preconstruction and Construction Phases.

: ART]CLE 3 OWNER 8 RESPONSIBILITIES
* 7§ 3.1 Information and Services Reqguired of the Owner
'§3.1.1 The Owner shall provide information with reasonable promptness, regarding requirements for and limitations

on the Project, including a written program which shall set forth the Owner’s objectives, constraints, and criteria,
including schedule, space reqiiirements and relationships, flexibility and expandability, special equipment, systems
susta_mabrhty and site requlrements.

o '§ 31.2 Pnor to the executlon of the Guaranteed Maximum Price Amendment, the Construction Manager may request
- in writing that the Owner provide reasonable evidence that the Owner has made financial arrangements to fulfill the
" Owner’s obligations under the Contract. Thereafter, the Construction Manager may only request such evidence if (1)

the Owner fails to make payments to the Construction Manager as the Contract Documents require, (2) a change in the

- ‘Work materially changes the Contract Sum, or (3) the Construction Manager identifies in writing a reasonable concern
“regarding the Owner’s ability to make payment when due. The Owner shall furnish such evidence as a condition

precedent to commencement or continuation of the Work or the portion of the Work affected by a material change.
After the Owner furnishes the evidence, the Owner shall not materially vary such financial arrangements without prior

notice to the Construction Manager and Architect.

§ 3.1.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget
for the Cost of the Work as defined in Section 6.1.1, (2) the Owner’s other costs, and (3) reasonable contingencies
related to all of these costs. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the
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Init.

Work, the Owner shall notify the Construction Manager and Architect, The Owner and the Architect, in consultation
with the Construction Manager, shall thereafter agree to a corresponding change in the Project’s scope and quality.

- § 3.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner shall

furnish the following information or services with reasonable promptness. The Owner shall also furnish any other
information or services under the Owner’s control and relevant to the Construction Manager’s performance of the
Work with reasonable promptness after receiving the Construction Manager’s written request for such information or
services. The Construction Manager shall be entitled to rely on the accuracy of information and services furnished by

_the Owner but shall exercise proper precautions relating to the safe performance of the Work.

§ 3.4.4.1 The_aner sha_ll_ furnish tests, inspections and reports required by law and as otherwise agreed to by the
parties, such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous

-materials. 0.

§3.1.4.2 The Owner shaH furnish surveys describing physical characteristics, legal limitations and utility locations for

~the site of the Proj e:ct, and a legal description of the site. The surveys and legal information shall include, as applicable,
-grades.and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands; adjacent

drainage; Tights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of
the site; locations, dimensions and necessary data with respect to existing buildings, other improvements and trees;
and information concerning available utility services and lines, both public and private, above and below grade,
including inverts and depths. All the information on the survey shall be referenced to a Project benchmark.

§3.1.4.3 The Ow_n.'e'.r shall furnish services of geotechnical engineers, which may include but are net limited to test

borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic

‘evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil

conditions, with written reports and appropriate recommendations.

§31.44 D:ﬁring the C_onsﬁ'uction Phase, the Owner shall furnish information or services required of the Owner by the
Contract Documenis with reasonable promptness. The Owner shall also furnish any other information or services

under the Owner’s coitrol and relevant to the Construction Manager’s petformance of the Work with reasonable
promptness after receiving the Construction Manager’s written request for such information or services.

3,15 The Owner shall only communicat_e'With Subcontractors through the Construction Manager.

§ 3.2 Owner's Designated Representative

The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project, The
Owner’s representative shall render decisions promptly and furnish information expeditiously, so as to avoid
unreasonable delay in the services or Work of the Construction Manager. Except as otherwise provided in Section

- 4.2.1 of A201-2007, the Architect does not have such authority. The term "Owner” means the Owner or the Owner’s
- authorized representative.

§3.2.1 Legal Requfreni_ents. The Owner shall furnish all legal, insurance and accounting services, including auditing
services, that may be reasonably necessary at any time for the Project to meet the Owner’s needs and interests. The

" 'Owner shall determine and advise the Architect and Construction Manager of any special legal requirements relating

specifically to the Project which differ from those generally applicable to construction in the jurisdiction of the
Project. :

§ 3.3 Architect

The Owner shall retain an Architect to provide services, duties and responsibilitics as described in ATA Document
B103™_2007, Standard Form of Agreement Between Owner and Architect, including any additional services
requested by the. Construction Manager that are necessary for the Preconstruction and Construction Phase services
under this Agreement, The Owner shall provide the Construction Manager a copy of the executed agreement between

-the Owner and the Architect, and any further modifications to the agreement.
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ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES
§ 4.1 Compensation

o § 4.1.1 For the Construction Manager’s Preconsiruction Phase services, the Owner shall compensate the Construction
Manageras follows:

§ 4.1.2 For the Construction Managet’s Preconsiruction Phase services described in Sections 2.1 and 2.2;
(Insert amount of, or basis for, compensation and include a list of reimbursable cost items, as applicable.)

_ $84,430 for Pre-Construction Services, with a discount of $45,990 applied at the acceptance of the GMP,

§413 It the PreConstruction Phase services covered by this Agreement have not been completed within Nine (9)
months of the date of this Agreement, through no fault of the Constrution Manager, the Construction Manager’s

* comipensation for Preconistruction Phase services shall be equitably adjusted.

§ 4.1.4 Compensation based on Direct Personnel Expense includes the direct salaries of the Construction Manager’s
personnel providing Preconstruction Phase services on the Project and the Construction Manager’s costs for the
mandatory and customary contributions and benefits related thereto, such as employment taxes and other statutory

-employee benefits 1nsurance swk leave, holidays, vacations, employee retirement plans and similar contributions.

§4.2 Payments .
§4.21 Unless otherw1se agreed payments for services shall be made monthly in proportion to services performed.

§ 4 2.2 Payments are due and payable within thirty (3 0) days of the presentation of the Construction Manager’s
invoice. Amounts unpaid thitty (30 ) days after the invoice date shall bear interest at the rate entered below, or in the

" absence thereof at the legal rite: prevaﬂmg from time to time at the principal place of business of the Clonstruction

Manager.

. (Insert rate of monthly or annual interest agreed upon.)

| _ ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES

~ § 5.1 For the Construction Manager’s performance of the Work as described in Section 2.3, the Owner shall pay the
E :Construction Manager the Contract Sum in current funds for the Construction Manager’s performance of the Contract.
:The Contract Sum is the Cost of the Work as defined in Section 6.1.1 plus the Construction Manager’s Fee.

§5.1. 1 The Constructlon Manager s Fee:
“(State a lump sum, percentage of Cost of the Work or other provision for determining the Construction Manager’s

Fee) '

2 95% (Two. and Nine and One Half Tenths of a Percentage) of the estimated Cost of the Work plus the Construction
5Manager ] Contmgency, which shall be converted to a Lump Sum when the Guaranteed Maximum Price is muiually

agreed upon as prov1ded herem The Fee shall be paid in accordance with Section 7.1.7.

§ 5 1 2 The method of adjustment of the Construction Manager’s Fee for changes in the Work:

: (Two and Nine an_d One Half Tenths of a Percentage) percent (2.95%) of the Cost of the Change determined in

accordance with Subparagraph 7.3.3.3 of the General Conditions.
§ 5.1.3 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:

-+ (i) Markup by any first tier Subcontractor for overhead and profit on Work performed pursuant to
‘ ZChange Orders and Construction Change Directives shall not exceed Fifteen Percent (15%) of the
. sum of the actual direct costs for labor including labor burden) and materials for such Work that
is'performed directly by such first tier Subcontractor;
(ii) Markup by any first tier Subcontractor for overhead and profit on Work performed by its
Sub-subcontractor pursuant to Change Orders and Construction Change Directives shall not
exceed Five Percent (5%) of the Sub-subcontractor’s contract price for such Work that is
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performed directly by the Sub-subcontractor; and
@il) M arkup of first tier Subcontractor of Sub-subcontractor Work performed pursuant to
* Change Orders and Construction Change Directives shall not exceed Five Percent (5%) of the
_sum of direct cost for labor (including labor burden) and materials for Work performed directly by
such Sub-subcontractor.

The_: Construction Manager shall include the markup limitations set forth in Section 5.1.3 in all Subcontracts and
require in all Subcontracts that the Subcontractors include such limitations in all lower tier Subcontracts.

§ 5‘14 Rental rates for Construction Manager-owned equipment shall not exceed One Hundred ( 100% ) of the
-standard rate paid at the place of the Project.

§ 51.5 Unit prices,’if any:
' (Identify and state the unit price; state the quantity limitations, if any, to which the unit price will be applicable.)

ltem ' S Units and Limitations Price per Unit ($0.00)

. § 5.2 Guaranteed Maximum Price:

§ 5.2.1 The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price
- set forth in the Guaranteed Maximum Price Amendment, as it is amended from time to time. To the extent the Cost of
" the Work exceeds the Guaranteed Maximum Price, the Construction Manager shall bear such costs in excess of the

Guaranteed Maxinium Price without reimbursement or additional compensation from the Owner.

{Insert specific provisions if the Construction Manager is to participate in any savings.)

§5.22 Thé. Guaranteed Maximum Price is subject to additions and deductions by Change Order as provided in the
‘Contract Documents and delays beyond the Construction Manager’s control pursuant to Section 8.3.1 of A201-2007.
The Date of Substantial Completion shall be subject to adjustment as provided in the Contract Documents.

§ 5.3 Changes in the Work _ L .

§ 5.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the

Contract consisting of additions, deletions or other revisions. The Owner shall issue such changes in writing. The

Architect may make minor changes in the Work as provided in Section 7.4 of ATA Document A201-2007, General

Conditions of the Contract for Construction. The Construction Manager shall be entitled to an equitable adjustment in
.. the Contract Time as aresult of changes in the Work.

§53.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the execution
of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Section 7.3.3 of
ATA Document A201-2007, General Conditions of the Contract for Construction,

§ 5.3.3 In calculating adjustments to subcontracts (except those awarded with the Owner’s prior consent on the basis of
* cost plus a fee), the terms "oost” and "fee™ as used in Section 7.3.3.3 of AIA Document A201-2007 and the term
"costs" as used in Section 7.3.7 of AIA Document A201-2007 shall have the meanings assigned to them in AIA
Document A201-2007 and shall not be modified by Sections 5.1 and 5.2, Sections 6.1 through 6.7, and Section 6.8 of
- this Agreement. Adjustments to subcontracts awarded with the Owner’s prior consent on the basis of cost plus a fee
shall be calculated in accordance with the terms of those subcontracts.

§ 5.3.4 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in the
above-referenced provisions of ATA Document A201-2007 shall mean the Cost of the Work as defined in Sections 6.1
to 6.7 of this Agreement and the term "fee" shall mean the Construction Manager’s Fee as defined in Section 5.1 of
this Agreement.
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| {Paragraph deleted)
ARTICLE 6 COST OF THE WORK FOR CONSTRUCTION PHASE
§ 6.1 Costs to Be Reimbursed
" §6.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Construction Manager in the proper
performance of the Work. Such costs shall be at rates not higher than the standard paid at the place of the Project
except with prior consent of the Owner. The Cost of the Work shall inctude only the items set forth in Sections 6.1
. thrbu'gh 6.7.

§6.1.2 Where any cost is subject to the Owner’s prior approval, the Construction Manager shall obtain this approval
. ‘prior to incurring the cost where approval shall not be unreasonably withheld. The parties shall endeavor to identify
L any such costs prior to executlng Guaranteed Maximum Price Amendment,
§t 6 1.3 Relmbursement of costs described in Secticn 6.2 are included in the General Conditions Lump Sum Cost under
Sectlon 2.2.1.2 of this Agreement. These items will be subject to an equitable adjustment for Change Orders utilizing
' the rates from Gllbane s Proposal dated March 154, 2019,
§6.2 Lahor Costs - '
'§ 6.2.1 Wages of constructioﬁ workers direct]y employed by the Construction Manager to perform the construction of
the Work at the srte or, with the Ownet’s prior approval, at off-site workshops.

§6. 2 2 Wages or salaﬂes of the Construction Manager’s supervisory and administtative personnel when stationed at
the site with the Owner’s prior approval. Wages or salaries of the Construction Manager’s home office personnel
performmg the functions of Construction Supervisor (including Project Executive), Estimating, Scheduling,
Purchasing, Accounting, Cost Control, Legal and Safetyto compensate the Construction Manager for the items
~enumerated in Clause 6.2.4 below and the associated office overhead. Gilbane’s General Conditions for personnel

oy statloned at the 51te and the home office will be a lump sum value of $439,452.

- :3§ B. 2 3 Wages and salarles of the Construction Manager’s supervisory or administrative personnel engaged at

~ ~“factories, workshops or on the road, in expediting the production ot transportation of materials or equipment required

' 'for the Work but only for that portion of their time required for the Work,

;55§ 6. 2 4 Costs pald or 1ncurred by the Construction Manager for taxes, insurance, contributions, assessments and

benefits required by law or collective bargaining agreements and, for personnel not covered by such agreements, the
- Construction Manager’s standard frlnge benefits such as sick leave, medical and health benefits, holidays, vacations,
“allowed absences and pensions, provided such costs are based on wages and salaries included in the Cost of the Work
' under Sectlons 6 2 1 through 6.2.3.

§6.2. 5 Bonuses proﬁt sharing, incentive compensation and any other discretionary payments paid to anyone hired by
the Constructlon Manager or pald to any Subcontractor or vendor, with the Owner’s prior approval.

.'§ 6 2.6 Costs of document reproductlons, facsimile transmissions and long-distance telephone calls, postage and
parcel dehvery charges te[ephone service at the site and reascnable petty cash expenses of the site ofﬁoe

. §6. 2, .7 That portlon of the. reasonable expenses of the Construction Manager’s supervisory or administrative personnel
- .1ncurred whlle travelmg in discharge of duties connected with the Work.

§'B.3 Subcontract Costs
Payments made by the Constructicn Manager to Subeontractors in accordance with the requirements of the
subcontracts.

§6. 4 1 Costs, 1nclud1ng transportation and storage, of materials and equipment incorporated or to be incorporated in
“the completed construction.

| § 6.4.2 Intentionally omitted..
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§ 6.5 Costs of Other Materials and Equipment, Temporary Facilities and Related ltems
§ 6.5.1 Costs of transportation, storage, installation, maintenance, dismantling and removal of materials, supplies,
" “temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
" provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of
. materials, supplies, temporary facilities, machinery, equipment and tools that are not fully consumed shall be based on
the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer
" used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean fair market value.

§ 6.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by
. construction workers that are provided by the Construction Manager at the site and costs of transportation, installation,
- minor repairs, dismantling and removal. The total rental cost of any Construction Manager-owned item may not
. “exceed the purchase price of any comparable item. Rates of Construction Manager-owned equipment and quantities of
" equipment shall be subject to the Owner’s prior approval.

:j_j.:é 6.5.3 Céé_ts of_ removal-.o.f d;e.l')ris from the site of the Work and its proper and legal disposal.

| (Parﬁg}faj;hs defeieaD :
. §6.5.6 Costs of materials and equipment suitably stored off the site at a mutually acceptable location, subject to the
Owner’s prior approval..

§ 6.6 Miscellaneous Costs
§6.6.1 In accordance with Section 2.2.3.1, The Construction Manager shall bill its Risk Management Liability
Insurance at a rate of 0.865%. of Contract Revenue.
. §6.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the Work and for which the
" Construction Manager is liable.

- -§683F ees anczl_'_dsséssm_én.ts' for the building permit and for other permits, licenses and inspections for which the
Construction Manager is required by the Contract Documents to pay.

§ 6.6_.4 Fees of 4laborat0ries for tests required by the Contract Documents, except those related to defective or
noriconforming Work for which reimbursement is excluded by Section 13.5.3 of AJA Document A201-2007 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 6.7.3.

§ 6.6.5 Royalties and license fees paid for the use of a particular design, process or product required by the Contract
Documents; the cost of defending suits or claims for infringement of patent rights arising from such requirement of the
Contract Documents; and payments made in accordance with legal judgments against the Construction Manager

. resulting from such suits or claims and payments of settlements made with the Owner’s consent. However, such costs
of legal defenses, judgments and settlements shall not be included in the calculation of the Construction Manager’s
Fee or subject to the Guaranteed Maximum Price. If such royalties, fees and costs are excluded by the Iast sentence of

" Section 3.17 of ATA Document A201-2007 or other provisions of the Contract Documerits, then they shall not be
included in the Cost of the Worl.

- §6.6.6 Costs for electronic equipment and software, directly related to the Work with the Owner’s prior approval.

-§6.6.7 Deposité lost for causes other than the Construction Manager’s negligence or failure to fulfill a specific
responsibility in the Contract Documents.

§ 6.6.8 Legal, mediation and arbitration costs, including attorneys’ fees, other than those arising from disputes solely
between the Owner and Construction Manager, reasonably incurred by the Construction Manager after the execution
of this Agreement in the performance of the Work.

§6.6.9 Subject to the Owner’s prior approval, expenses incurred in accordance with the Construction Manager’s
standard written personnel policy for relocation and temporary living allowances of the Construction Manager’s
personnel required for the Work.
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§ 6.7 Other Costs and Emergencies
§ 6.7.1 Other costs incurred in the performance of the Work if, and to the extent, approved in advance in writing by the
Owner..

§ 6.7.2 Costs incurred in taking action to prevent threatened damage, injury or loss in case of an emergency affecting
the safety of persons and property, as provided in Section 10.4 of AIA Document A201-2007.

§ 6.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Construction Manager,
Subcontractors or suppliers, provided that such damaged or nonconforming Work was not caused by negligence or

: failure to fulfill a specific responsibility of the Construction Manager and only to the extent that the cost of repair or
o correcuon isnot recovered by the Construction Manager from insurance, sureties, Subcontractors, suppliers, or others.

' § 6 7.4 The costs descrtbed in Sections 6.1 through 6.7 shall be included in the Cost of the Work, notwithstanding any
~“provision of ATA Docuinent A201-2007 or other Conditions of the Contract which may require the Construction
: 'Manager to pay sueh costs unless such costs are specifically excluded by the provisions of Section 6.8.

_ § S 8 Costs Not To Be Re|mbursed
_§6.8, 1 The Cost of the Work shall not include the items listed below:

A4 Salaries and other compensation of the Construction Manager’s personne] stationed at the Construction
: Manager ] prmc1pal office or offices other than the site office, except as specifically provided in
Section 6.2, or as'may be provided in Article 11;
2+ Expenses of the ‘Construction Manager’s principal office and offices other than the site office;
3 Overhead and general expenses, except as may be expressly included in Sections 6.1 to 6.7;
.4 The Construction Manager’s capital expenses, including irferest on the Construction Manager’s capital
s employed for the Work;
5 Except as prov1ded in Section 6.7.3 of this Agreement, costs due to the negligence or failure of the
-+ Construction Manager, to fulfill a specific responsibility of the Contract;
-6 Any cost not specifically and expressly described in Sections 6.1 to 6.7;
.7 Costs, other than costs included in Change Otders approved by the Owner, that would cause the
"+ Quaranteed Maximum Price to be exceeded;
8 Costs for servwes incurred durmg the Preconstruction Phase,

P § 6 9 Dlscounts Rebates and Refunds e
- §6.9.1 Cash discounts dbtained on payments made by the Construction Manager shall accrue to the Owner if (1)
" ‘before making the payment the Construction Manager included them in an Application for Payment and received
' :-:payment frorn the Owner, or (2) the Owner has deposited funds w1th the Construction Manager with which to make

8 -amounts recewed from sales of surplus materials and equipment shall accrue to the Owner, and the Constructmn

Manager shall make provisions so that they can be obtained. The Construction Manager shall promptly notify the
‘Owner of potential cash discounts of which the Construction Manager is aware to enable Owner to take advantage of

*-same. The Construction Manager shall not obtain for its own benefit any discounts, rebates or refunds in connection

with the Work’ priot to provrdmg the Owner with seven (7) days prior written notice of the potential discount, rebate or

. refind an an opportusiity to furnish funds necessary to obtain such discount rebate or refund.

- §682 Amounts '_th'at' accrue to the Ownet in accordance with the provisions of Section 6.9.1 shall be credited to the
Owner as a deduction from the Cost of the Work.

§ 6.10 Related Party Transactions

-§6.10.1 For purposes of Section 6.10, the term "related party” shall mean a parent, subsidiary, affiliate or other entity

having common ownership or management with the Construction Manager; any entity in which any stockholder in, or
__'_'.management employee of, the Construction Manager owns any interest in excess of ten percent in the aggregate; or
.. any person or entity which has the right to control the business or affairs of the Construction Manager. The term

“related party" includes any member of the immediate family of any person identificd above.

§6.10.2 If any of the costs to be reimbursed arise from a transaction between the Construction Manager and a related
party, the Construction Manager shall notify the Owner of the specific nature of the contemplated transaction,
including the identity of the related party and the anticipated cost te be incurred, before any such transaction is
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consummated or cost incurred. If the Owner, after such notification, authorizes the proposed transaction, then the cost
incurred shall be included as a cost to be reimbursed, and the Construction Manager shall procure the Work,
equipment, goods or service from the refated party, as a Subcontractor, according to the terms of Sections 2.3.2.1,
2.3.2.2 and 2.3.2.3. If the Owner fails to authorize the transaction, the Construction Manager shall procure the Worl,
equipment, goods or service from some person or entity other than a related party according to the terms of Sections
2.3.2.1,2.3.2.3 and 2.1.6.

§ 6.11 Accounting Records
The Construction Manager shall keep full and detailed records and accounts related to the cost of the Work and
exeicise such controls as may be necessary for proper financial management nnder this Contract and to substantiate all
casts incurred. The accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner’s
auditors shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be permitted
to.audit and copy, the Construction Manager’s records and accounts, including complete documentation supporting
accounting eniries, books, correspondence, instructions, drawings, receipts, subcontracts, Subcontractor’s proposals,
purchase ordets, vouchers, niemoranda and other data relating to this Contract. The Construction Manager shall
preserve these records for a period of three years after final payment, or for such longer period as may be required by
“law. Notwithstanding the foregoing, any lump sum amounts and fixed rates shall not be subject to audit.

ARTICLE7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES
. § 7.1 Progress Payments .
§ 7.1.1 Based upon Applications for Payment submitted to the Architect by the Construction Manager and Certificates
for Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the
- Construction Manager as provided below and elsewhere in the Contract Documents.

§ 7;1.2 The pf;ridd covérgd by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:

. §7.1.3 Provided that an Application for Payment is received by the Architect not later than the first day of a month,
payment by the Owner to the Construction Manager of the statement amount less retainage, as hereinafter provided,
shall be made by wire transfer to the Construction Manager’s bank account within thirty (30) days after it is submitted.
The Construction Manager shall provide to the Owner the appropriate bank routing and account information necessary
to accomplish wire transfers. '

(Federal, state or local laws may require payment within a certain period of time.)

§ 7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts,
receipted invoices or invoices with check vouchers attached, and any other evidence required by the Owner or
Architect to demonstrate that cash disbursements already made by the Construction Manager on account of the Cost of
the Wotk equal or exceed progress payments already received by the Construction Manager, less that portion of those
payments attributable to the Construction Manager’s Fee, plus payrolls for the period covered by the present
Application for Payment.

§7.1.4.1 Each Application for Payment shall also include a statement showing the status of all pending change orders,
other pending change directives and approved changes to the Contract. Such statement shall identify the pending
change ordets and other pending change directives, and shall include the date such change orders and directives were
initiated, the costs associated with their performance and a description of any work completed

§ 7.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Construction Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire

- .Guaranteed Maximum Price among the various portions of the Work, except that the Construction Manager’s Fee
shall be shown as a single separate item. The schedule of values shall be prepared in such form and supported by such
data to substantiate its acouracy as the Architect may require. This schedule, unless objected to by the Architect, shall
be used as a basis for reviewing the Construction Manager's Applications for Payment.
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§ 7.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of
the period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the
percentage of that portion of the Work which has actually been completed, or (2) the percentage obtained by dividing

- (a) the expense that has actually been incurred by the Construction Manager on account of that portion of the Work for
‘which the Construction Manager has made or intends to make actual payment prior to the next Application for

Payment by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of

_ values'

§7. 1 T Subject to other prov:smns of'the Contract Documents, the amount of each progress payment shall be computed
" as follows:

17 Talke that portion of the Guaranteed Maximumm Price propetly allocable to completed Work as
- determined by multiplying the percentage of completion of cach portion of the Work by the share of the
Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values, Pending
: final determination of cost to the Owner of changes in the Work, amounts not in dispute shall be
. included as provided in Section 7.3.9 of AIA Document A201-2007;
~.2 - .-Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment
" delivered and suitably stored at the site for subsequent incorporation in the Work, ot if approved in
-~ advance by the Owner, suitably stored off the site at a location agreed upon in writing;
3 ’Add the Construction Manager’s Foe. The Construction Manager’s Fee shall be computed upon the
- Cost of the Work at the amount that bears the same ratio to that fixed-sum fee as the Cost of the Work
~ bears to a reasonable estimate of the probable Cost of the Work upon its completion;
4. Subtract retainage of N/A (N/A ) from that portion of the Work that the Construction Manager
e self-performs;
5" Subtract the aggregate of previous payments made by the Owner;
8 “Subtract the shortfail, if any, indicated by the Construction Manager in the documentation required by
Section 7.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently
- dlscovered by the Owner’s auditors in such documentation; and
LT Subtract amounts if any, for which the Architect has withheld or nullified a Certificate for Payment as
- prov1ded in Section 9.5 of AIA Document A201-2007.

':§ 7 1 B Payments to Subcontractors shall be subject to retainage of five percent (5%). Upon fifty percent (50%)

completlon ofa Subcontractor s work, no further retainage will be withheld provided the Subcontractor is performing
sat1sfactor11y in the Owner ] and Constructlon Manager s opinions. The Construction Manager’s fee and General

8§74 9 Except w1th the Owner’s prior approval, the Construction Manager shall not make advance payments to
“suppliers for materlals or eqmpment Wl’]lGh have not been delivered and stored at the site.

C§T 10 In takmg action on the Constructlon Manager’s Applications for Payment, the Architect shall be entitled to
“rely on the accuracy and completeness of the information furnished by the Construction Manager and shall not be

deemed to represent that the Architect has made a detailed examination, audit or arithmetic verification of the
documentation submttted in accordance with Section 7.1.4 or other supporting data; that the Architect has made
exhaustive or continuous on-site inspections; or that the Architect has made examinations to ascertain how or for what
purposes the Construction Manager has used amounts previously paid on account of the Contract. Such examinations,

2 -audits and venﬁcatlons ifrequired by the Owner, will be performed by the Owner’s auditors acting in the sole interest
;ofthe Owner.

§ 7.1.11 With the ékception of the Construction Manager's Fee, the Constructicn Manager shall use payments made under this

- agreement solely for the purpose of performance of the Work pursuant to the Contract Documents. Construction Manager shall

pay for all labor performed and materials supplied by others in connection with the performance of the Work in accordance with
the Coniract documents and as required by applicable laws and regulations.

'§ 7.4.11 Constructlon Manager shall pay any amounts due a Subcentractor or suppller whether for labor performed or materials

furnished, not later than seven (7) days after the date the Construction Manager receives payment from the Owner which
encompasses laber performed or materials furnished by such Subcontractor or supplier. The Construction Manager shall include
in all of its Subcontracts with its Subcontractors and suppiiers & requirement that the Subcontractors and suppliers pay any
amounts dus any sub-subcentractors or suupliers no later than seven (7) days after the Subcontractor or supplier receives a
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payment from the Construction Manager which encompasses labor performed or materials furnished by such Subcontracter or
supplier . Retainage withheld by the Construction Manager from Subcontracters and suppliers shall not exceed five percent
(%),

§ 7.2 Final Payment

§ 7.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the

. Construction Manager when

A the Construction Manager has fully performed the Contract except for the Construction Manager’s
responsibility to correct Work as provided in Section 12.2.2 of ATA Document A201-2007, and to
satisfy othér requirements, if any, which extend beyond final payment;

2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final

.+ “Application for Payment; and
.3 _afindl Certificate for Payment has been issued by the Architect.

. The Owner’s final payment {o the Construction Manager shall be made no later than 30 days after the issuance of the

Architect’s final Ceitificate for Payment, or as followsIf the Construction Manager is in default of payment to its

“subcontractors or suppiers, the Owner may make final payment to the Construction Manager by joint checks made

payable in each case to the Construction Manager and the appropriate subcontractor or supplier. The Construction
Manager acknowledges and agrees that such payment by joint check shall constitnte payment by Owner to the
Construction Manager . -

thwithstand_ing anything to the contrary set forth herein or in any other Contract Documents, Owner shall not be
required to make final payment until the Construction Manager has submitted all documentation required by the

“ Contract Documents to the Owner and the Owner has accepted the same (which acceptance shall not be

unreasonably withheld), including without limitation, all warranties and guarantees associated with the Work and a
minimum of 2 "as built" surveys in form acceptable to the Owner.

8 7.2.2 The Owner’s auditors will review and report in writing on the Construction Manager’s final accounting within
.30 days after delivery of the final accounting to the Architect by the Construction Manager. Based upon such Cost of
the Work as the Owner’s auditors report to be substantiated by the Construction Manager’s final accounting, and

provided the other conditions of Section 7.2.1 have been met, the Architect will, within seven days after receipt of the
written report of the Owner’s auditors, either issue to the Owner a final Certificate for Payment with a copy to the
Construction Manager, or notify the Construetion Manager and Owner in writing of the Architect’s reasons for
withholding a certificate as provided in Section 9.5.1 of the AIA Document A201-2007. The time periods stated in

“this Section supersede those stated in Section 9.4.1 of the AIA Document A201-2007. The Architect is not responsible
for verifying the accuracy of the Construction Manager’s final accounting.

§ 7.2.3 I the Owner’s auditors report the Cost of the Work as substantiated by the Construction Manager’s final
accounting to be less than claimed by the Construction Manager, the Construction Manager shall be entitled to request
mediation of the disputed amount without secking an initial decision pursuant to Section 15.2 of A201-2007. A
request for mediation shall be made by the Construction Manager within 30 days after the Construction Manager’s
receipt of a copy of the Architect’s final Certificate for Payment. Failure to request mediation within this 30-day
period shall result in the substantiated amount reported by the Owner’s auditors becoming binding on the Construction
Manager. Pending a final resolution of the disputed amount, the Owner shall pay the Construction Manager the
amount certified in the Architect’s final Certificate for Payment.

'§7.24 If, subsequent to final payment and at the Owner’s request, the Construction Manager incurs costs described

in Section 6.1.1 and not excluded by Section 6.8 to correct defective or nonconforming Work, the Owner shall
reimburse the Construction Manager such costs and the Construction Manager’s Fee applicable thereto on the same
basis as if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If
the Construction Manager has participated in savings as provided in Section 5.2.1, the amount of such savings shall be
recalculated and appropriate credit given to the Owner in determining the net amount to be paid by the Owner to the
Construction Manager '
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ARTICLE 8 INSURANCE AND BONDS

For all phases of the Project, the Construction Manager and the Owner shall purchase and maintain insurance, and the
Construction Manager shall provide bonds as set forth in Article 11 of AIA Document A2(¢1-2007.

{State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AI4 Document
A201-2007.) .

{Table deletecﬁ

§ 8.2 Bonds
.. § 8.2.1 The Construction Manager shall furnish, with sureties satisfactory to the Owner:

1 a bond'_covering the Construction Manager’s faithfull performance of the Work, which bond shall be
equal to one hundred percent (100%) of the Guaranteed Maximum Price and on which the Owner
shall-be shown as the obligee; and

i} .2 _3 a Payment Bond equal to one hundred percent {100%) of the Guaranteed Maximum Price.

: ART]CLE 9 DlSPUTE RESOLUTION

;precedent to med1at10n or bmdmg dlspute resolution, and Section 9.3 of this Agreement shall not apply

i '§ 9_;2 For any Cla:m _sub_| e_c_:t to,i_but not resolved by mediation pursuant to Section 15.3 of ATA Document A201-2007,

- “the method of binding dispute resolution shall be as follows:

N :;(Check the appropriate box.-If the Owner and Construction Manager do not select a method of binding dispute
resolution below, .or do not subsequemtly agree in writing to a binding dispute resolution method other than litigation,

- f'v.Clazms will be resolved by litigation in a court of competent jurisdiction. )

B courts of the State of Connectlcut in connection with any dlspute arising out of this Agreement, and to waive

“any ob_]ectwn as to the: propriety or convenience of venue in such courts, Any judgment rendered in such
action may be executed in any jurisdiction in which a party resides or owns property without further defense
or setoff. . .

e :f':_. [ ] Other: (Specf)ﬁ’)

TO THE EXTENT ALLOWED BY APPLICABLE LAW, THE OWNER AND CONSTRUCTION MANAGER
HEREBY WAIVE TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH THE OWNER OR

- CONSTRUCTION MANAGER MAY BE A PARTY ARISING OUT OF OR IN ANY WAY PERTAINING TO

THIS AGREEMENT OR THE ENFORCEMENT THEREOF. IT IS AGREED AND UNDERSTOOD THAT THIS

- WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO
.+ SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT A PARTY

TO THIS AGREEMENT. THIS WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY
THE OWNER AND CONSTRUCTION MANAGER AND EACH HEREBY REPRESENTS THAT NO

. REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS
" WAIVER OF TRTAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. EACH PARTY

FURTHER REPRESENTS THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH
INDEPENDENT LEGAL COUNSEL.

§ 9 3 Imtlal Decision Maker

The Architect will serve as the Initial Decision Maker pursuant to Section 15.2 of AIA Document A201-2007 for

Claims arising from or relating to the Construction Manager’s Construction Phase services, unless the parties appoint

below another individual, not a party to the Agreement, to serve as the Initial Decision Maker.
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(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, if
other than the Architect,)

.. .ARTICLE 10 TERMINATION OR SUSPENSION
© §10.1 Termination Priorto Establishment of the Guaranteed Maximum Price
§ 10.1,1 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this
Agreement upon not less than seven days’ written notice to the Construction Manager for the Owner’s convenience
and without cause, and theé Construction Manager may terminate this Agreement, upon not less than seven days’
written notice to the Owner, for the reasons set forth in Section 14.1.1 of A201-2007.

§101.21In th_e__eveﬁt of fcr_mination of this Agreement pursuant to Section 10.1.1, the Construction Manager shall be

 equitably compensated for Preconstruction Phase services performed prior to receipt of a notice of termination. In o
event shall the Construction Manager’s compensation under this Section exceed the compensation set forth in Section
4.1, SR :

§ 10.1.3 If the Owner terminates the Contract pursuant to Section 10.1.1 after the commencement of the Construction
Phase but priok to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay to the
Construction Manager an amount calculated as follows, which amount shall be in addition to any compensation paid
" t6 the Construction Manager under Section 10.1.2:
' 1 Take the Cost of the Work incurred by the Construction Manager to the date of termination; -
" .2 Add the Construction Manager’s Fee computed upon the Cost of the Work to the date oftermination at
" the rate stated in Section 5.1 or, if the Construction Manager’s Fee is stated as a fixed sum in that
Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of
. termination bears to a reasonable estimate of the probable Cost of the Work upon its completion; and
3 Subtract the aggregate of previous payments made by the Owner for Construction Phase services.

‘The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the election of
““thie Owner, for any equipment owned by the Construction Manager which the Owner elects to retain and which is not
‘otherwise included in the Cost of the Work under Section 10.1.3.1. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders (including rental agreements), the Construction Manager shall, as &
condition of receiving the payments referred to in this Article 10, execute and deliver all such papers and take all such
steps, including the legal assignment of such subcontracts and other contractual rights of the Construction Manager, as
the Owner may require for the purpose of fully vesting in the Owner the rights and benefits of the Construction
" Manager under such subcontracts or purchase orders. All Subcontracts, purchase orders and rental agreements entered
. into by the Construction Manager will contain provisions allowing for assignment to the Owner as described above.

If the Owner accepts assignment of subcontracts, purchase orders or rental agreements as described above, the Owner
will reimburse or indemnify the Construction Manager for all costs arising under the subcontract, purchase order or
rental agreement, if those costs would have been reimbursable as Cost of the Work if the contract had not been
terminated. If the Owner chooses not to accept assignment of any subcontract, purchase order or rental agreement that
would have constituted a Cost of the Worl had this agreement not been terminated, the Construction Manager will
terminate the subcontract, purchase order or rental agreement and the Owner will pay the Construction Manager the
costs necessarily incurred by the Construction Manager because of such termination.

§10.1.4 Upon payment by the Owner of the amounts required under this Section 10.1, the Ownet’s obligations to the
Construction Manager shall be fully satisfied, and the Construction Manager shall be deemed to have fully released
the Owner from any claims or liabilities.

§ 10.2 Termination Subsequent to Establishing Guaranteed Maximum Price
Following execution of the Guaranteed Maximum Price Amendment and subject to the provisions of Section 10.2.1
and 10.2.2 below, the Contract may be terminated as provided in Article 14 of ATA Document A201-2007.

AlA Document A133™ — 2009 (formerly A121™CMe - 2003). Copyright @ 1291, 2003 and 2000 by The American Institute of Architects, All rights reserved.

Init. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® o)
Document, or any portlon of it, may result In severe civil and criminal penaities, and will be prosecuted to the maximum extent possible under the law.
f This document was produced by AlA software at 10:27:07 ET on 08/01/2019 under Order No, 1691132073 which expires on 10/16/2019, and Is not for resale.

User Notes: {1983412863)



§ 10.2.1 If the Owner terminates the Contract after execution of the Guaranteed Price Amendment, the amount payable
to the Construction Manager pursuant to Sections 14.2 and 14.4 of A201-2007 shall not exceed the amount the
. Construction Manager would otherwise have received pursuant to Sections 10.1,2 and 10.1.3 of this Agreement.

- *§10.2.2 If the Construction Manager terminates the Contract after execution of the Guaranteed Maximum Price
~ Amendment, the amount payable to the Construction Manager under Section 14.1.3 of A201-2007 shall not exceed
* the amount the Construction Manager would otherwise have received under Sections 10.1.2 and 10.1.3 above, except
 that the Construction Manager’s Fee shall be calculated as if the Work had been fully completed by the Construction
. Manager utilizing as necessary a reasonable estimate of the Cost of the Work for Work not actually completed.

-§ 10 3 Suspens:on .
" The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2007. In such case, the
* Guaranteed Maximum Price and Contract Time shall be increased as provided in Section 14.3.2 of AIA Document
A201-2007, except that-the term "profit" shall be understood to mean the Construction Manager’s Fee as described in
' Seetlons 3.1 of this Agreement

A ARTICLE " MISCELLANEOUS PROVISIONS
§ 11.1 Terms in this Agreement shall have the same meaning as those in A201-2007.

*§ 11.2 Ownership and Use of Documents
Sect1on [.50f A20 14007 shaIl apply to both the Preconstruction and Construction Phases.

5 § 11.3 Govermng Law o
" Se Seetlon 13.1 of A201~2007 shaII apply to both the Preconstruction and Construction Phases.

: :fi§ 11 4 Assugnment .
'35_5'The Owner and Censtructmn Manager respectively, bind themselves, their agents, successors, assigns and legal
' ;ﬁ-'representatlves to th]S Agreement Neither the Owner nor the Constmctlen Manager shall assign this Agreement
fin nancing for the ProJeet if the lender agrees to assume the Owner’s rights and obligations under this Agreement.
:Except as provided i in Section 13.2.2 of A201-2007, 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.

§ 11 5 Other provisions: -

§11.5.1 PREVAILING WAGE

'To the extent required under Section 31-53 of the Connecticut General Statutes, the wages paid on a hourly basis to

' *any echanic, laborer or workman employed upon the work herein contracted to be done and the amount of
payment or contribution paid or payable on behalf of each such employee to any employee welfare fund, as
defined in subsection (h) of Section 31-53 of the General Statutes of Connecticut shall be at a rate equal to the
rate customary or prevailing for the same work in the same trade or occupation in the town in which such
public works project is being constructed. Any contractor who is not obligated by agreement to make such
payment or contribution on behalf of such employees to any such employee welfare fund shall pay to each
employee as part of their wages the amount of the payment of contribution for their classification on each pay

S 811,52 Safety Trairiing
To the extent required pursuant to Connecticut General Statute Section 31-53b, the Construction Manager shall
furnish proof, and shall cause its Subcontractors to furnish proof, with the weekly certified payroll form for
the first week each employee begins work on such project that any person performing the work of a
mechanic, laborer or worker pursuant to the classifications of labor under section 31-53 on such public works
. -project, pursuant to such contract, has completed a course of at least ten hours in duration in construction
safety and health approved by the federal Occupational Safety and Health Administration or, has completed a
new miner training program approved by the Federal Mine Safety and Health Administration in accordance
with 30 CFR 48 or, in the case of telecommunications employees, has completed at least ten hours of training
in accordance with 29 CFR 1910.268. If the date of this Agreement is on or after July 1, 2012, the
Construction Manager shall also furnish proof, and shall cause its Subcontractors to furnish proof, that any
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plumber or electrician subject to the continuing education requirements of section 20-334d, who has
~ completed a course of at least ten hours in duration in construction safety and health approved by the federal
" Occupational Safety and Health Administration five or more years prior to the date such electrician or
-plumber begins work on such public works project, has completed a supplemental refresher training course of
" at least four hours in duration in construction safety and health taught by a federal Occupational Safety and
. Health Administration authorized trainer,

§ 11.5.3 Local Labor _
To the extent consistent with any provision regarding residence requirements contained in a
collective bargaining agreement to which the Construction Manager is a party, in the employment of
labor to perform the work specified herein preference shall be given to citizens of the United States,
“who are, and continudusly for at least three months prior to the date hereof have been, residents of
“the labor market area, s established by the Labor Commissioner, in which such work is to be done,
and if no su¢h qualified person is available, then to citizens who have continuously resided in the
‘county in which the work is to be performed for at least three months prior to the date hereof, and
" -then to citizens of the state who have continuously resided in the state at least three months prior to
the date hereof (C.G.S. Sec. 31-52).

. §'11.5.4 Tax Credit Program The Owner will, with the assistance, coordination and cooperation of

"the Architect and the Construction Manager, submit a Part 2 Application for a tax credit in

" connection with the Project under the Connecticut Historic Rehabilitation Tax Credit Program (the
"Program"). The Architect will coordinate with State Historic Preservation Office ("SHPO") and
develop a Rehabilitation Plan pursuant to the Program Guidelines

§ 11.5.5 Non-Disclosure
. Any information obtained by the Construction Manager from the Owner may not be used,
published, distributed, sold or divulged by the Construction Manager or the Construction
- Manager’s Subcontractors for such party’s own purposes ot for the benefit of any person, firm,
© -corporation of other entity, without the prior written consent of the Owner. Any information
. obtained by the Construction Manager or the Construction Manager’s Subcontractors that is
. desigtated by the Owner in accordance with applicable law as confidential shall not be disclosed to
any other parties without the prior written consent of the Owner except to (1) Construction
‘Manager’s employees, (2) those who need to know the content of such information in order to
perform services or construction solely and exclusively for the Project, or (3) Construction
- Manager’s Subcontractors and consultants whose contracts include similar restrictions on the use of
- confidential information. The Construction Manager shall not name the Owner in its advertising,
" news releases, or promotional efforts without the Owner’s prior written approval. The Construction
. Manager may list the Owner in a Statement of References or similar document required as part ofits
respouse to a public procurement provided however that the by permitting such listing the Owner is
not making any statement about the quality of the Construction Manager’s work or an endorsement
“of the Construction Manager.

§ 11.5.6 The invalidity of one or more of the phrases, sentences or clauses contained in the Contract
shall not affect the remaining portions so long as the material purposes of this Agreement can be
- determined and effectuated

§ 11.5.7 Ethics Provisions The Construction Manager agrees that this Agreement and the actions of
the Construction Manager,and its Subcontractors are subject to the provisions of the Suffield Code
of Ethics as contained in the Town Qrdinances. Should the Construction Manager or its
- Subcontractors be found by the Suffield Ethics Commission to have violated such Code, the Owner
| rnay terminate this Agreement and take such action as the Owner may have the right to exercise at
law or in equity.

11.5.8 It is expressly understood that the Owner shall be directly retaining the services of an Architect/Engineer.
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§ 11.5.9 Notwithstanding anything contained herein, it is expressly understood that the Construction Manager’s
Project Control Systems, including without limitation - estimating, scheduling, purchasing, cost reporting
and project engineering systems, and all modifications, additions, or alterations thereto, are and shall remain

_the sole property of the Construction Managet.

§ 11510 It is expressly understood that in the event the Construction Manager incurs legal or other
professional fees in the process of pursuing or defending a claim, suit or dispute with a Trade Contractor
directly relating to the Project, then such fees shall be reimbursable to the: Construction Manager as a Cost of
the Work pursuant to Article 6, subject, however, to the Guaranteed Max1murn Prlce, if one is estabhshed

§1L.5.11 NotWIthstandmg the event of any claim, or other matter in question arising out of or reIatmg to this

S Agreement or the breach thereof, the Construction Manager shall carry on the Worlk and the Owner shall
continue to make payments in accordance with this Agreement,

5 |
§ 11 5 15 Env1ronmenta1 Limitation of Liability; The Construction Manager shall not be liable for
enVIrUnmentaI matters on, under or about the premises which constitute the Project, including without
limitation, those relating to fines, orders, injunctions, penalties, damages, contribution, cost recovery
" compensation, losses or injuries resulting from the release or threatened release of hazardous materials,
 special wastes or other contaminants into the environment, the development or growth of mold within or on
any structures, air quality levels, and to the generation, use, storage, transportation or illegal disposal of solid
- wastes, hazardous materials, special wastes or other contaminants This disclaimer of liability shall apply to
ol such claims against the Construction Manager, whether direct or indirect, including without limitation,
o _thll'd party claims for which the Owner is secking indemnification from the Construction Manager.

: -'ART!CLE 12 SCOPE OF THE AGREEMENT

* § 124 This Agreement represents the entire and intograted agreement between the Owner and the Construction
Manager and supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement
may be: amended only by wntten instrument signed by both Owner and Construction Manager,

§122 The followmg documents comprise the Agreement;
_ 1 7 AIA Document A 133-2009, Standard Form of Agreement Between Owner and Construction Manager
Coas Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed
- "Maximiim Price, as modified.
2 AIADocument A201-2007, General Conditions of the Contract for Construction, as modified.
3 ATA Documf_:n_t_ E201™-2007, Digital Data Protocol Exhibit, if completed, or the following:

4 - AIA Document E202™ 2008, Building Information Modeling Protocol Exhibit, if completed, or the
- following:.

5 Other documents:
(List other documents, if any, forming part of the Agreement.)

AlA Document A133™ — 2009 (formerly A121™GCNc - 2003). Copyright © 1991, 2003 and 2009 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 AlA® 23
Document, or any portion of It, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possab]e under the law,

! This dccumenf was producad by AlA scfiware at 10:27:07 ET on 08/01/2019 under Order No.1891132073 which explres on 10/16/2019, and is not for resale.
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This Agreement is entered into as of the day and year first written ab?@fg\

| TOWN OF S'UFFLELD GILP;AN B OMPANY
(], e, ] ANGIC \
(Signature) ™ ' CONSTRUCTION MANAGER (Signature)
T ¥
Methissa M. Macr \\dm@-&-&(de-‘f " U\GQ ‘P‘C‘ncﬂeu{—
(Printed name and title) (Printed name and title) v

FirsT ScelecTmMman
DJI\f Author I?-CO,

AlA Document A133™ — 2009 (formerly A121™CMc — 2003). Copyright © 1991, 2003 and 2009 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® 24
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 AlA software at 10:27:07 ET on 08/01/2019 under Order No.1691132073 which expires on 10/16/2019, and is not for resale.

User Notes: (1983412853)
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%@AIA Document A201" — 2007

General Conditions of the Contract for Construction

for the following PROJECT:

| (Paragraph Deleted)
o ADDITIONS AND DELETIONS:

The auther of this document has

] Suffield Town Hall Renovation added information needed for its

_ 83 Mountain Road complation. The author may also
:::S_ufﬁeld, CL, 0.6078 i have revised the text of the original
: S AlA standard form. An Additions and
o : o Deletions Report that notes added
. THEOWNER: : infarmation as well as revisions to
I i (Paragraph Delgtgd)_ i ; the standard form text is available
_ o ‘ . L from the author and should be
=l . - Townof Suffield - - L reviewed. A vertical line in the laft
- 83:Mountain Road L margin of this document indicates
Suﬁi_e_ld, CT,06078 ~ -~ - where the author has added
SO : ; = necessary information and where
IR B the author has added to or delefed
" “THE ARCHITECT: . from the original AIA text.
-(Name and ac?dr ess) This decument has important legal
QAM :_Arch1tecture vonsequences. Consultation with an
: ;195__3__00“ Swamp Road atlorney Is encouraged with respect
Fa“_‘?mg“_’@ CT’.QG(BQ_ : ta its completion or modification,

- TABLE OF ARTICLES © -

1 - GENERAL PROVISIONS

2 OWNER

ER cgNTRAé'TEié'
"4 ARGHITECT
5 SUBCONT:RACTQR:S’.E i
6 CONS_'_I‘RUCTIONI BY OWNER OR BY SEPARATE CONTRACTORS
) 7 CHANGES IN THE WORK
s oTME

9 PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY
11" INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

AlA Document A201™ = 2007. Copyright @ 1911, 1915, 1918, 1925, 1937, 1951, 1958, 19581, 1963, 1966, 1970, 1976, 1987, 1997 and 2007 by The American

Init. Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties. Unauthorized 1
reproduction or distribution of this AIA® Document, or any portion of it, may result in severe clvil and criminal penalties, and will be prosecuted to the
I maximum extent possible under the law. This document was produced by AlA sofiware at 10:28:02 ET on 08/01/2019 under Order Mo. 1681 132073 which

expires on 10/16/2018, and is not for resale,
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13 MISCELLANEQUS PROVISIONS
14 TERMINATION OR SUSPENSION OF THE CONTRACT

15 CLAIMS AND DISPUTES

AlA Document A201™ — 2007, Copyright © 1911, 1915, 1618, 1925, 1937, 1961, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997 and 2007 by The American
Institute of Architects. All rights resarved, WARNING: This AIA® Document is protected by U.S. Copyright Law and Intemational Treatles. tnauthorized
reproduction or distribution of this AIA® Document, or any portlon of it, may result in severa ¢ivil and criminal penalties, and will be prosecuted to the
maximum extent possible under the law. This document was produced by AIA software at 10:28:02 ET on 08/01/2019 under Order No. 1691132073 which
expires on 10/16/2019, and Is not for resale,
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INDEX
{(Numbeérs and Topics in Bold are Section Headings)

Acceptance of Nonconforming Work
9.6.6,99.3,123

Acceptance of Work
9.6.6,9.8.2,9.93,9.10.1,9.10.3, 12.3
Access to Work

~-3.16,6.2.1,12.1

Accident Prevention
10 N

N Acts and Omlssmns

3.2,33.2,3.12.8,3.18,423,83.1,9.5.1,10.2.5,
10.2.8, 1342 1371 141 152

. _Addenda

1L, 3010

: _Addmonal Costs, Claims for _

. '3.74,3.7.5,6.1.1,7.3.7.5, 103 15.1.4

Additional Inspeotlons and Testing

1 942;9.83,122.1,13.5.
- Additional Insured -
11,14

Additional Time, Claims for '
3.2.4,3.7.4,3.7.5,3.10.2,83.2, 15.1.5

Admmistratlon of the Contract

3.1.3,42,94,9.5
Advert_l_sement or Inv1tatlon to Bid

i 0 D RS
Aesthetic Effect o
D 4213 E
o Allowances U
38,738 ..

- All-risk lnéuraﬁce e
- 113.1, 11.3.1.1:

‘Applications for Payment C
425, 7399293 94951963 971910

1113

Approvals

2.1.1,2.2.2, 2.4, 313,3102 3.12.8,3.12.9, 3.12.10,
427,93.2,13.51 :
Arbltratlon K
8.3.1, 11.3.10; 1311 1532 15.4

- ARCHITECT
4

Architect, Deﬁmtlon of
4.1.1

. .. Architect, Extent of Authority
0 2.4:1,3.12.7,4.1,42,52,63.1,7.12,7.3.7, 74,

7.6.2.1,9.3.1,94,9.5,9.6.3,9.8,9.10.1,9.10.3, 12.1,

1221,135.1,13.5.2,14.2.2, 14.2.4,15.1.3, 15.2.1
: Archltect Limitations of Authority and

Responsibility

2.1.1,3.12.4,3.12.3,3.12.10, 4.1.2,4.2.1,4.2.2,
42.3,42.6,427,42.10,4.2.12,4.2.13,52.1, 741,
94.2,9.53,9.64,15.1.3, 15.2

Architect’s Additional Services and Expenses
24.1,11.3.1.1,12.2.1,13.5.2, 13.5.3, 14.2.4
Architect’s Administration of the Contract
3.13,42,3.74,152,94.1,9.5

Architect’s Approvals
24.1,3.1.3,35.1,3.10.2,4.2.7

Architect’s Authority to Reject Work
3.5.1,42.6,12.1.2,12.2,1

Architect’s Copyright

1.1.7, 1.5

Architect’s Decisions
3.74,4.2.6,42.7,4.2.11,42,12,42.13,4.2.14,
6.3.1,7.3.7,7.3.9,8.1.3,83.1,92.1,94.1,9.5, 9.8 4,
9.9.1,13.52,152,153

Architect’s Inspections
3.74,42.2,429,942,983,99.2,9.10.1, 13.5
Architect’s Instructions
3.2.4,33.1,42.6,42.7,13.5.2

Architect’s Interpretations

4.2.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor
1.12,1.5,313,3.22,3.23,324,33.1,3.4.2,3.5.1,
3.74,3.7.5,39.2,393,3.10, 3.11, 3.12, 3.16, 3.18,
4.12,413,42,52,622,7,83.1,9.2,93,94,9.5,
5.7,9.8,99,10.2.6,10.3,11.3.7, 12, 13.4.2, 13.5,
15.2

Architect’s Relationship with Subcontractors
1.1.2,42.3,42.4,42.6,9.63,96.4,11.3.7
Architect’s Representations

9.4.2,9.5.1,9,10.1

Architect’s Site Visits
3.74,422,429,942,95.1,9972,9,10.1, 13.5
Asbestos

10.3.1

Atforneys’ Fees

3.18.1,9.10.2,10.3.3

Avward of Separate Contracts

6.1.1,6.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

52

Basic Definitions

1.1

Bidding Requirements

1.1.1,5.2.1,11.4.1

Binding Dispute Resolution
9.7.1,11.3.9,11.3.10, 13.1.1, 15.2.5, 15.2.6.1, 15.3.1,
153.2,154.1

Beiler and Machinery Insurance

11.3.2

Bonds, Lien

7.3.74,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.7.4,9.6.7,9,10.3,11.3.9,11.4

AlA Document A201™ — 2007, Copyright © 1911, 1915, 1818, 1925, 1937, 1951, 158, 1961, 1963, 1986, 1970, 1976, 1957, 1897 and 2007 by The Amarican
Institute of Architects. All rights reserved. WARNING This AIA® Document Is protected by U.5. Copyright Law and Infernational Treaties. Unauthorized
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explres on 10/16/2018, and is not for resale.
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Building Permit
371
Capitalization

1.3 ;
" Certificate of Substantial Completion

9.83,9.84,985

Certificates for Payment
42.1,4.25,4.2.9,93.3,94,9.5,9.6.1,9.6.6,9.7.1,
2.10.1,9.10.3, 14.1.1.3; 14.2.4, 15.1.3

Certificates of Inspection, Testing or Approval

1354 T
~ Certificates of Insurance
S 9.10.2,11.4.3 '
.. Change Orders

111, 24.1,3.42,37.4,3.823,3.11.1,3.12.8, 42.8,

523,7.12,7.1.3,7.2,7.3.2,7.3.6,73.9,7.3.10,

°8.3.1,9.3.1.1,9,103,103.2, 11.3.1.2, 113.4,11.3.9,

12.12,1513 .~ _
Change Orders, Definition of
CHANGES IN THE WORK |

22.1,3.11,428,7,7.2.1,73.1,74,74.1,83.1,
193.1.1, 1139 E
" Claims, Definition of

" CLAIMS AND DISPUTES

3.2.4,6.1.1,63.1,73.9,9.3.3,9.104, 1033, 15,
154 o0 e T
Claims and Timely Assertion of Claims

15410

" Claims for Additional Cost
'3.2.4,3.74,6.1.1,739,103.2, 15.1.4
" Claims for Additional Time

3.2.4,3.746.1.1,8.3.2,103.2, 15.1.5

* Concealed or Unknown Conditions, Claims for

3.74 . .

Claims for Damages L :
3.2.4,3.18,6.1.1, 8.3.3,9.5.1,9.6.7, 10.3.3, 11.1.1,
11.3.5,11.3.7,14.1.3,14.2.4, 15.1.6

Claims Subject to Arbitration

15.3.1,154.1

Cleaning Up

3.15,6.3 T

Conimencement of the Work,; Conditions Relating to
2.2.1,3.2.2,34.1,3.7.1,3.10.1, 3.12.6,5.2.1, 5.2.3,
6.2.2,8.1.2,82.2,83.1,11.1,11.3.1, 11.3.6, 11.4.1,

~ 1514 3

Commencement of the Work, Definition of

812

Communications Facilitating Contract
Administration

3.9.1,4.2.4

Complétion, Conditions Relating to

3.4.1,3.11,3.15,4.2.2,429,82,94.2,98,99.1,

9.10,12.2,13.7, 14.1.2
COMPLETION, PAYMENTS AND
9

Completion, Substantial

429 8.1.1,8.1.3,82.3,94.2,9.8,99.1,9.10.3,
122,137

Compliance with Laws
1.6.1,3.2.3,3.6,3.7,3.12,10, 3.13,4.1.1, 9.6 4,
10.2.2,11.1,11.3, 13.1, 13.4, 13.5.1, 13.5.2, 13.6,
14.1.1, 14.2.1.3, 15.2.8, 154.2, 15.4.3

Concealed or Unknown Conditions
3.74,42.8,83.1,10.3

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
3.4.2,3.7.4,3.12.8,3.14.2,4.1.2,93.2,98.5,99.1,
9,102, 9.10.3,11.3.1,13.2, 13.4.2, 15442
Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
731

Consiruction Change Directives
1.1.1,3.4.2,3.12.8,4.2.8,7.1.1,7.1.2,7.1.3, 7.3,
9.3.1.1

Construction Schedules, Contractor’s
3.10,3.12.1,3.12.2, 6.1.3, 15.1.5.2

Contingent Assignment of Subcontracts
54,1422.2

Continuing Contract Performance

15.1.3

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR SUSFENSION
OF THE

54.1.1,11.3.9, 14

Coniract Administration

3.1.3,4,94,95

Contract Award and Execution, Conditions Relating
fo

3.7.1,3.10,5.2,6.1,11.1.3, 11.3.6, 11.4.1
Contiract Documents, The

.11

Contract Documents, Copies Furnished and Use of
1.52,22.5,53

Contract Documents, Definition of

1.1.1

Contract Sum
3.74,3.8,523,72,73,74,9.1,94.2,95.14,
9.6.7,9.7,103.2,11.3.1, 14.2.4, 1432, 15.1.4,
15.2.5

Contract Sum, Definition of

9.1

Contract Time
3.7.4,3.7.5,3.102,52.3,7.21.3,7.3.1,7.3.5,74,
£.1.1,8.2.1,83.1,9.5.1,9.7.1,103.2,12.1.1, 143.2,
15.1.5.1,152.5

Contract Time, Definition of

AlA Docurnent A201 ™ - 2007. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1061, 1963, 1966, 1870, 1976, 1987, 1997 and 2007 by The American
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8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction Schedules
3.10,3.12.1,3.12.2,6.1.3, 15.1.5.2

" Contractor’s Employees
-332,343,38.1,3.9,3.18.2,42.3,4.2.6,10.2,10.3,
C11.1.1,11.3.7,14.1, 14.2.1.1,
" Contractor’s Liability Insurance

s 11 1

-+ Contractor’s Relatlonshlp with Separate Contractors
*“and Owner’s Forces
3:125,3.14.2,42.4,6,11.3.7,12.1.2, 1224

Contractor’s Relationship with Subcontractors

©1.2.2,3.3.2,3.18.1, 3.18.2, 5, 962 9.6.7,9.10.2,
“11.3.1.2, 11.3.7,11.3.8 :

_ :Con_tractor s Relationship with the Architect
1.1.2,15,3.13,32.2,323,324,3.3.1,34.2,3.5.1,

3.7.4,3.10,3.11,3.12,3.16, 3.18, 4.1.3,42, 5.2,

62.2,7,83.1,92,93,94,95,9.7,9.8, 99, 10.2.6,
 103,11.37,12,13.5,15.1.2, 15.2.1

::Contractor’s Representations .
3.2.1,32.2,3.5.1,3.12.6,6.2.2,8.2.1,9.3.3,9.8.2
_ -'_':Contractor s Respons1b111ty for Those Performing the
2 Work
0332, 318 53.1,6. 13 6.2,9.5.1,10.2.8

o Contractor s Revww of Contract Documents

32" CE e e

: Contractor 8 Rjght to Stop the Work

9.7

Contractor’s nght to Termmate the Contract
14.1, 15.1.6 . S
Contractor’s Submittals

'3.10,3.11,3.12.4,42.7,52.1, 523 5.2,93,982,

9.8.3, 991 9.10.2,9.10.3, 11113, 1142

.. :Contractor’s Supermtendent o
5:3.9,10.2:6 - : L
- Contractor’s Superv1510n and Consiructlon

Procedures !
1.2.2,3.3,34,3.12.10, 422 427613 6.2.4,
713 7.3.5,7.3.7,82,10, 12; 14, 15.1.3

" Contractual L1ab1_11_ty Tnsurance

11.1.1.8,11.2.
Coordination and Correlatlon

12, 3213313103126 6.1.3,6.2.1

Coples Furnished of Drawings and Specifications
1.5,2.2.5.311

o Copyrights
1.5,3.17

Correction of Work
2.3,2.4,3.7.3,942,98.2,9.83,991,12.1.2,12.2
Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

73.7

Costs
24.1,324,3.73,3.82,3.152,54.2,6.1.1,6.2.3,
7.3.3.3,7.3.7,7.3.8,7.3.9,9.102, 10.3.2, 10.3.6,
11.3,12.1.2,12,2,1,12.2.4,13.5, 14

Cutting and Patching

3.14,6.2.5

Damage to Construction of Owner or Separate
Contractors

3.14.2,6.2.4,102.1.2,10.2.5, 104, 11,1.1, 11.3,
12,24

Darnage to the Work

3.14.2,9.9.1,102.1,2,10,2,5, 10.4.1, 11.3.1, 12.2.4
Damages, Claims for

3.2.4,3.18,6.1.1, 8.3.3,9.5.1,9.6.7,10.3.3, 1 1.1.1,
11.3.5,11.3,7,14,1.3,142.4,15.1.6

Damages for Delay
6.1.1,8.3.3,9.5.1.6,9.7,10.3.2

Date of Commencement of the Work, Definition of
812

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.1.4

Decisions of the Architect
3.74,426,42.7,42.11,42,12,42.13, 152, 6.3,
7.3.7,73.9,81.3,83.1,92.1,94,9,5.1,9.8.4,9.9.1,
13.52,14.22, 1424, 15,1, 15.2

Decisions to Withhold Certification
9.4.1,95,97,14.1.13

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
23.1,24.1,3.5.1,4.2,6,6.2.5,95.1,95.2,9.6.6,
9.8.2,9.9.3,9.104,12.2.1

Defective Work, Definition of

351

Definitions

1.1,2.1.1,3.1.1,3.5.1,3.12.1, 3.12.2, 3.12.3, 4.1.1,
15.1.1,5.1,6.1.2,72.1,7.3.1,8.1,9.1,98.1
Delays and Extensions of Time
32,3.74,523,72.1,73.1,74,1,83,95.1,9.7.1,
10.3.2,10.4.1, 14.3.2, 15.1.5, 15.2.5

Disputes

6.3.1,739,15.1,152

Documents and Samples at the Site

31

Drawings, Definition of

L.1.5

Drawings and Specifications, Use and Ownership of
3.1

Effective Date of Insurance

8.22,11.1.2

Emergencies

10.4,14.1.1.2, 15.1.4

Employees, Contractor’s
3.3.2,343,3.8.1,3.9,3,18.2,42.3,4.2.,6,10.2,
10.3.3,11.1.1,11.3.7,14.1, 14.2.1.1

Equipment, Labor, Materials or
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1.1.3,1.1.6,3.4,3.5.1,3.8.2,3.8.3, 3.12, 3.13.1,

0 3.15.1,42.6,42.7,52.1,6.2.1,73.7,932,933,
:9.5.1.3,9.102,10.2.1, 10.2.4, 142.1.1, 14.2.12
"“Execution and Progress of the Work

<113, 1.2.1,1.2.2,2.23,2.2.5,3.1,3.3.1,3.4.1,35.1,
137.1,3.10.1,3.12,3.14,4.2,6.2.2,7.13,73.5,8.2,
'9.51,99.1,102,103,12.2, 142, 14.3.1, 15.1.3

" Extensions of Time

3.2.4,3.74,523,72.1,73,74.1,935.1,9.7.1,

10.3.2,10.4.1, 14,3, 15.1.5, 15.2.5
" Failure of Payment

9.5.1.3,9.7,9.10.2, 13.6, 14.1.1.3, 14.2.1.2

- Faulty Work

- (See Defective or Nonconforming Work)

; Final Completion and Final Payment
T421,42.9,982,9,10,11.1.2,11.1.3,11.3.1, 11.3.5,

123.1,142.4, 1443

Financial Atrangements, Owner’s

2.2.1,132.2,14.1.1.4

Fire and Extended Covérage Insurance

11.3.1.1 - .
GENERAL PROVISIONS
Governing Law

3.1

Guarantees (Sec Warranty)

Hazardous Materials

71024, 103

Identification of Subcdnf_ractors and Suppliers
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| . ARTICLE1 GENERAL PROVISIONS

' § 1.1 BASIC DEFINITIONS
§1.1.1 THE CONTRACT DOCUMENTS
The Contract Documents are enumerated in the Agreement between the Owner and Confractor (hereinafter the
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents listed in
the Agreement and Modifications issued after execution of the Contract. A Modification is (1) a written amendment
to the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive or (4) a written
order for a minor change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the

" Contract Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms,

other information furnished by the Owner in anticipation of receiving bids or proposals, the Contractor’s bid or
propoesal, orportions of Addenda relating to bidding requirements.

-:§1.1.2 THE CONTRACT
~The Contract Documents form the Contract for Construction. The Contract represents the entite and integrated
. -agreement between the partles hereto and supersedes prior negotiations, representations or agreements, either written
. or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall not be
~construed to créaté a contractual relationship of any kind (1) between the Contractor and the Architect or the
Architect’s consultants, (2) between the Owner and a Subcontractor or a Sub-subcontractor, {(3) between the Owner
“and. thie: Architect or the Architect’s consultants or (4) between any persons or entities other than the Owner and the
_ ;Contractor The Architect and Contractor shall each, however, be entitled to performance and enforcement of
: 'obllgatlons under the other s Contract intended to facilitate performance of their respective duties.

<81 1 3THE WORK :

*"Thé term “Work™ means the construction and services required by the Contract Documents, whether completed or
partially completed and includes all other labor, materials, equipment and services provided or to be provided by
the Contractor to fulfill the Contractor’s obligations. The Work may constitute the whole or a part of the Project.

§1. 1 4 THE PROJECT :
The_Pro_}ect is the total construction of which the Work performed under the Contract Docurnents may be the whole
or a part and which may include construction by the Owner and by separate contractors,

_§1ASTHEDRAWINGS i7"
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
1._:d1mens1ons of the Work, generally including plans, elevations, sections, details, schedules and diagrams.

§ 1 1.6 THE SPECIFICATIONS

.'-. cqu1pmcnt systems, standards and workmanship for the Work, and performance of related services.

§1.1.7 INSTRUMENTS OF SERVICE

Instruments of Service are rcpresentatlons in any medium of expression now known or later developed, of the
. tangible and intangible creative work performed by the Architect and the Architect’s consultants under their

respective professional services agreements. Instruments of Service may include, without limitation, studies,

surveys, models sketches drawings, specifications, and other similar materials.

§1 1.8 INITIAL DEC!SION MAKER
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in
accordarice with Section 15.2 and certify termination of the Agreement under Section 14.2.2.

§ 1.2 CORRELATION AND INTENT OF THE CONTRACT DOCCUMENTS

§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and
completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the
indicated resulis.
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§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
" performed by any trade.

... -§1.2.3 Unless otherwise stated in the Contract Documents, words that have well-known technical or construction
" industry meanings are used in the Coniract Documents in accordance with such recognized meanings.

~--§1.3 CAPITALIZATION
. Terms capitalized in these General Conditions include those that are (1) specifically defined, (2) the titles of
- mumbered articles or (3) the titles of other documents published by the American Institute of Architects.

:'§ 1.4 INTERPRETATION
- - In the interest of brevity the Contract 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.

~ §1.5 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE
§1.5.1 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and will retain all common law, statutory and
other reserved rights, including copyrights, The Contractor, Subcontractors, Sub-subcontractors, and material or
equipment suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or distribution to
meet official regulatory requirements or for other purposes in connection with this Project is not to be construed as
publication in dérogation of the Architect’s or Architect’s consultants’ reserved rights.

" §1.5.2 The Contractor, Subcontractors, Sub-subcontractors and material or equipment suppliers are authorized to use

~ and reproduce the Instruments of Service provided to them solely and exclusively for execution of the Work. All

. copies made under this authorization shall bear the copyright notice, if any, shown on the Instruments of Service.
The Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers may not use the
Instruments of Service on other projects or for additions to this Project outside the scope of the Work without the
specific written consent of the Owner, Architect and the Architect’s consultants.

.'§ 1.6 TRANSMISSION OF DATA N DIGITAL FORM
If the parties intend to transmit Instrumerits of Service or any other information or documentation in digital form,
“they shall endeavor to establish necessary protocols governing such transmissions, unless otherwise already

" provided in the Agreement or the Contract Documents.

ARTICLE 2 OWNER i

- §2.1 GENERAL -
§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number, The Owner’s representative shall be the person designated as such in
the Agreement, or any successor to such person designated by the Owner in writing from time to time, which person

~ shall have express authority to bind the Owner with respect to all maiters requiring the Owner’s approval or

. authorization, subject to such limitations (if any) as Owner may specify in writing to Contractor from time to time.

~ Except as otherwise provided in Section 4.2.1, the Architect does not have such authority. The term “Owner” means

the Owner or the Owner’s authorized representative.

(Paragraph Deleted)

§22 INFORMATION AND SERVICES REQUIRED OF THE OWNER

§ 2.2.1 Prior to commencement of the Work, the Contractor may request in writing that the Owner provide
reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations under the
Contract.

§ 2.2.2 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents,
including those required under Section 3.7.1, the Owner shall secure and pay for necessary approvals, easerments,
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assessments and charges required for construction, use or occupancy of permanent structures or for permanent
changes in existing facilities.

§ 2.2.3 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, soil reports and subsurface investigations, and a legal description of the site, The Contractor
shall be entitled to rely on the aceuracy of information furnished by the Owner but shall exercise proper precautions
relating to the safe performance of the Work,

§ 2.2.4 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness. The Owner shall also furnish any other information or services under the Owner’s control

'_ .and relevant to the Contractor’s performance of the Work with reasonable promptness after receiving the
Contractor’s written request for such information or services and the Contractor shall be entitled to rely upon the

accuracy and compieteness thereof.

: '§ 225 Any data by the Owner to the Contractor concerning the physical characteristics or measurements of the
- components that comprise the Project site; access to the Project site or staging and storing at the Project site: present

obstructions and conditions of structures on or near the Project site; locations and depths of sewers, conduits, pipes,

~and gas hnes on‘of near the Project site; positions of sidewalks, curbs and pavements on or near the Project side and

" other data concerning the conditions of the Project site and its surroundings (collectively, “Site Data™), have been

* obtained from sources the Owner believes to be reliable. Contractor is entitled to rely on the accuracy and
cornp!eteness of such 1nformatlon provided by the owner as required under section 2.2.4 above, Contractor will
E1'ec1uest a Change Order pursuant to the Contract Documents should the information be inaccurate or incomplete.

o _§ 2. 2 6 Unless otherwme prov1ded in the Contract Documents, the Owner shall furnish to the Contractor one copy of
-;the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2.

§ 2. 3 OWNER‘S RIGHT TO STOF THE WORK
"If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as

required by Sectlon 122 or repeatedly fails to carry out Work in accordance with the Contract Documents, the
Owner may issue a written order to the Contractor 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 & duty on the part
‘of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent
. 'requ1red by Sectlon 6.1.3. o

"§24 OWNER'S R[GHT TO EARRY OUT THE WORK
o If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails

" may have, correet such deficiencies. Tn such case an appropriate Change Order shall be issued deductmg from

payments then or thereafter due the Contractor the reasonable cost of correcting such deficiencies, including

Owner’s expenses and compensatlon for the Architect’s additional services made necessary by such default, neglect
or failure. Such action by the Owner and amounts charged to the Contractor are both subject to prior approval of the
Architect. If payments then or thereafter due the Contractor are not sufficient to cover such amounts, the Contractor

shall pay the difference to the Owner. The right of the Owner to so carry out such Work pursuant to this Section 2.4
- shall not give rise to any duties on the part of the Owner to exercise this right for the benefit of the Contractor or any
other person or entity." In performing any work pursuant to this Section 2.4, the Owner shall have the right to take

possession of the Project site and of all materials, equipment, tools, and construction equipment and machinery

. - thereon owned by the Contractor or subcontractor.

§2.5 ADDITIONAL RIGHTS
§2.5.1 The rights stated in this Article 2 shall be in addition to and not in limitation of any other rights the Owner
provided in the Contract Documents, or as may be available to the Owner at law or in equity.
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ARTICLE 3 CONTRACTOR
§ 3.1 GENERAL

'§3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
“'Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the
“jurisdiction where the Project is located. The Contractor shall designate in writing a representative who shall have
“express authotity to bind the Contractor with respect to all matters under this Contract. The term “Contractor” means

the Contractor or the Contractor’s authorized representative.

-§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents.

§”3_.'1.2.2 All manufactured articles, materials and equipment shall be applied, installed, connected, erected, used,

cleaned and conditioned in accordance with the manufacturer’s written or printed directions and instructions unless

otherwise indicated in the Contract Documents.
§ 3.1.3 CONTRA_CTOR’S STANDARD OF CARE

§'3.'1._3.1' The Co_ntractdr shall be responsible for the performance of the Work (i) in a good and workmanlike

~manner; (ii} in accordance with the Contract Documents, (iii) in accordance with the instructions, guidance and

direction of the Owner and Architect; (iv) in accordance and consistent with the prevailing applicable professional
or industry standards; (v) consistent with sound practices; and (vi) as expeditiously as is consistent with all the

foregoing (the _standa_:ds of this-Section 3.1.3.1 shall be referred to herein as the “Contractor’s Standard of Care”).

§3.1.3.2 The Contractor shall éxercise the Contractor’s Standard of Care in performing all aspects of the Work and
its obligations under the Contract Documents. All references in the Contract Documents to the knowledge,
inference, reliance, awareness, determination, belief, observation, recognition or discovery of the Contractor or
reference {o.any similar term shall include the knowledge, inference, reliance, awareness, determination, belief,

_ observation; recognition or discovery of the Contractor ot reference to any similar term shall include the
- knowledge, inference, reliance, awareness, determination, belief, observation, recognition the Contractor would
© have obtained or achieved upon the exercise of the Contractor’s Standard of Care.

§ 3.:1_.4' The Contractor shall not be relieved of obligations to perform the Work in accordance with the Contract
Documents either by activities or duties of the Architect in the Architect’s administration of the Contract, or by tests,
inspections ot approvals required or performed by persons or entities other than the Contractor.

§3.1.5 The Contractor shall comply,.'and shall cause Subcontractors of every tier to comply, with all accounting

. _prbcedures and record retention policies reasonably requested by the Owner.

.§.3.1.6_ If the Contractor is a “nonresident contractor” as defined in Section 12-430(7)(A) of the Connecticut

General Statutes, as revised, the Contractor shall provide evidence to the Owner prior to commencement of the
Work that Contractor has complied fully with the provisions of Section 12-430(7). The Contractor is hereby

. notified that, if any subcontractor or supplier performing any part of the Work under the Contract Documents isa

nonresident unverified contractor, the Contractor will withhold 5% of all payments to such subcontractor or
supplier unless and until such subcentractor or supplier provides to the Contractor a Certificate of

‘Compliance issued by the Connecticut Department of Revenue Services as defined in the Connecticut General

Statutes 12-430(7). A nonresident unverified contractor is a contractor without an office in the State of Connecticut
that is continuously maintained, occupied and used by the contractor’s regular employees regularly in attendance to
carry on the contractor’s business in the contractor’s own name and which contractor has not been verified pursuant:
to the requirements of the Connecticut Department of Revenue Services. The amount withheld pursuant to CGS 12-
430(7) shall be in addition to, and not in lieu of; the retainage held by the Contractor under its subcontract with the
subcontractor or supplier pursuant to paragraph (d) above.

§ 3.1.3 The Contractor shall not be relieved of obligations to perform the Work in accordance with the Contract

Documents cither by activities or duties of the Architect in the Architect’s administration of the Contract, or by tests,
inspections or approvals required or performed by persons or entities other than the Contractor.
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§ 3.2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
§ 3.2.1 Execution of the GMP Amendment by the Contractor is a representation that the Contractor has evaluated
and satisfied itself or will cause its Subcontractors to satisfy themselves as to the conditions and limitations under

" -which the Work is to be performed, including, without limitation (1) the location, condition, laycut and physical
conditions of the Project site and surrounding areas. (2) generally prevailing climatic conditions. (3) anticipated
labor supply and costs. (4} anticipated availability and costs of materials, tools and equipment, and (5) except as
provided in section *10.3. and subject to the provisions of Section 3.7.4 anticipated soil and subsurface conditions of
the Project site based upon the information provided by the Owner pursuant to Section 2.2,3.
-The Owner shall not be required to pay any increase in the Coniract Sum or make any adjustment in the Contract
Time in connection with any failure by the Contractor or any Subcontractor to comply with the requirements of this
Section. The provisions of this Section 3.2.1 shall not be construed to the limit the investigative and review
responsibil-ities of the Contractor under any other provisions of the Contract Documents.

Work carefully study and compare the various Contract Documents relative to that pertion of the Work, as well as
" the information furnished by the Owner pursuant to Section 2.2.3, shall take field measurements of any existing
: :COHdlthI}S related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of fac1htatlng coordination and construction by the Contractor and are not for the
“purpose of dlscovermg errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor
“shall promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the
o Contractor as a request for information in such form as the Architect may require, It is recognized that the
: [ _ Contractor s rewew 1s made in the Contractor’s capacily as a contractor and not as a licensed design professional.

§3 2.3 The Contractor is not requ1red to ascertain that the Contract Documents are in accordance with applicable
Iaws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor
shalf promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a
request for mformatlon in. such form as the Architect may require.
§ 3.2.3. 1 Executlon by the Contractor of the Guaranteed Maximum Price Amendment, shall constitute a
representation by the Contractor that the Contractor has carefully reviewed the Contract Documents, and that the
~Contract Documents are sufficiently detailed and complete to permit the Contractor, (i) to complete the Project for
“an amount not in excess of the Guaranteed Maximum Price; (ii), complete the Work within the Contract Time and in
‘dccordance with the Contract Documents and all applicable Legal Requirements (as defined in Section 3.7.2 of these
.~ General Conditions). The Contractor is not required to ascertain that the Contract Documents are in accordance
“with all applicable Legal Requirements, but the Contractor shall promptly report to the Owner and the Architect any
" nonconformity discovered by or made known to the Contractor as a request for information In such form as the
e 'archltect may require; and

the Work and the general and reasonably observable conditions which can or may affect the Work and/or the cost
~ thereof. Failure by the Contractor to fully acquaint itself with conditions which may affect the Work and/or the cost
thereof mcludmg, but not 11m1ted to condmons relatmg to transportahon handlmg, storage of materials,
-availability of e_qulp_ment and facilities needed preliminary to and during the prosecution of the Work, shall not
relieve the Contractor of its responsibilities under the Contract Documents and shall not constitute a basis for
- ‘extension of time ‘or any increase in the Contract Sum (or the Guaranteed Maximum Price, as applicable). Owner
‘assumes no responsibility for any representations concerning conditions made by any of its officers, or employees or
representatives, prior to the execution of the Guaranteed Maximum Price Amendment, unless such representations
- are expressly stated in the Contract Documents. The Contractor shall not perform any construction activity it knows
. constitutes a recognized error, inconsistency or omission in the Contract documents. If the Contractor performs any
© construction activity knowing it involves a recognized error, inconsistency or omission in the Contract Documents
without reporting the error, inconsistency or omission to the Architect, the Contractor shall assume appropriate
responsibility for' such performance and shall bear an appropriate amount of the costs of coirection,

| § 3.2,3.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable
laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor
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shall promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a
request for information in such form as the Architect may require.

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architectissues in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.2 or
3.2.3, the Contractor shall make Claims as provided in Article 15. If the Contractor fails to perform the obligations
of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner as would have been
avoided if the Contractor had performed such obligations. If the Contractor performs those obligations, the
Contractor shall not be Hable to the Owner or Architect for damages resulting from etrors, inconsistencies or

" omssions in the Contract Documents, for differences between field measurements or conditions and the Contract

* . Documents, or for nonconformities of the Contract Documents to applicable laws, statutes, ordinances, codes, rules
and regulations, and lawful orders of public authorities.

'§3.2.5 If fhé Contréc’:_tdr fails to fulfill its obligations to report to the Architect or Owner under this Article 3 such
faifyre shall preclude the Contractor from any subsequent Claim arising from, or relating to the factors giving rise to
- the -_Cont_fac':tor_’s obligation to.make such report.

§ 326 'I_‘he'Contrac}'tor is not'_"responsible for the sufficiency of the Contract Documents for their intended purpose.

§ 32,718 the Cont_ractor. faﬂé_ to fulfill its obligations to report to the Architect or Owner under this Article 3, such
failure shall prectude the Contractor from any subsequent Claim arising from or relating to the factors giving rise to
the Contractor’s obligation to make such report.

-"§3.2.8 The Owner assumes no contractual liability or responsibility for the physical condition except as otherwise
expressly provided in the Contract Documents or safety of the Project site or of any improvements thereon. Except
as set forth in Section 10.0, the Contractor shall be solely responsible for providing safe conditions for the
performance of the Work.

§ 3:2.9 The Contractor shall give the Architect notice of any additional Drawings, Specifications or instructions
“required to define the Work in greater detail, or to permit the proper progress of the Work. Requests for such
information shall be made by the Contractor sufficiently in advance of the time such is needed by the Contractor so
“as to permit the Architect a reasonable time for responding to such requests without affecting the progress of the
Work, & . s

§ 3.3 SUPERVISION AND CONSTRUCTION PROCEDURES
§ 3.3.1 The Contractor shall supervise and direct the Worl, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, technigues,
‘sequences and procedures and for coordinating all portions of the Work under the Contract, unless the Contract
Documents give other specific instructions concerning these matters. If the Contract Documents give specific
instructions concerning construction means, methods, techniques, sequences or procedures, the Contractor shall
evaluate the jobsite safety thereof and, except as stated below, shall be fully and solely responsible for the jobsite
safety of such means, methods, techniques, sequences or procedures. If the Contractor determines that such means,
methods, techniques, sequences or procedures may not be safe, the Contractor shall give timely written notice to the
Owner and Architeet and shall not proceed with that portion of the Work without further written instructions from
the Architect. If the Contractor is then instructed to proceed with the required means, methods, techniques,
sequences or procedures without acceptance of changes proposed by the Contractor, the Owner shall be solely
responsible for any loss or damage arising solely from those Owner-required means, methods, techniques, sequences
“or procedures, In no event shall the Contractor employ construction means, methods, techniques, sequenices or
_procedures that violate (1) requirements of any warranties applicable to the Work; or (2) any Legal Requirements.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees,
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that
such portions are in proper condition to receive subsequent Work.
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§3.3.4 The Contractor shall furnish sufficient forces, plant and equipment as may be hecessary to insure the
progress of the Work in accordance with the Construction Schedule. If, in the opinion of the Owner, the Contractor
has fallen behind the Construction Schedule, the Contractor shall submit his proposal demonstrating the manner in
which the desired rafe of progress may be increased and shall take such steps, at the Contractor’s own cost (provided
the Contractor has fallen behind schedule due to delays which do not entitle Contractor to an adjustment in the

 Contract Time pursuant to the Contract Documents), as may be necessary to meet the Construction Schedule. It
shall be the responsibility of the Contractor to maintain his schedule so as not to delay the progress of the Work or
the scheduled work of separate contractors.

T §3. 3 5 Coordmatxon of aIl Work shall include, withont limitation, review of all shop drawings (including, without
~ limitation, architectural, civil, structural, mechanical, and electrical shop drawings) submitted by Subcontractors for
vanous trades or subdivisions of work, as indicated by Contractor’s approval with Section 3.12,

§ 3.3.6 The Contractor shall be solely responsible for the properly laying of the Work, and for all lines elevations
and measurements for all the Work. Contractor shall verify the figures shown on the Drawings before laying out the
.. Work and will be responsible for any errors or inaccuracies resulting from Contractor’s failure to do so, In the event
that the Contractor shall, while laying to the Work, become aware of: (1} any conflicts between (a) the Drawings,
the Specifications or any Modification to the Drawings or the Specifications and (b) the actual layout of the Work,
or (2) any conflicts or inconsistencies in the Drawings, the Specifications or any Modification to the Drawings or the
Specifications themselves. Contractor shall promptly notify the Architect, without whose instructions the Contractor
shall not ad_]ust the matter except at Contractor’s own risk.

834 LABOR AND MATERIALS
/§ 3.4 Unless otherwnse pr0v1dad in the Contract Documents, the Contractor shall provide and pay for labor,
- ‘materials, equ1pment ‘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 mcorporated or to be incorporated in the Work.

: 3§ 3 4 2 Except in the case of mmor changes i in the Work authonzed by the Architect in accordance w1th Sections

§ 3. 4 3. The Contractor shall enforce'strlct discipline and good order among the Contractor’s employees and other
persons carrying out the Work, ‘The Contractor shall not permit employment of unfit persons or persons not
properly skilled in ‘tasks assigned to them All labor shall be performed by workmen skilled in their respective
trades, and workmanshlp shall be of good quality so that first class work in accordance with the standards of
constructlon set forth inthe Contract Documents and the Contractor’s Standard of Care will resu]t

- -'1'§ 3.4.4.4 Tfthe Contract_or desm:s to substitute a preduct or method in lieu of what has been specified or shown in
the Contract Documents, the Contractor may propose to do so in a written request delivered to the Architect and the
Owner setting forth the following:

1 Full explanatioﬁgof the proposed substitution and bubmittal of all supporting data including technical

part of pre-construction services.
.2 Reasons why the substitution is advantageous and necessary, including the benefits to the Owner and
- the Work in the event the substitution is acceptable,
* /{3 The adjustment, if any, in the Contract Sum or the Guaranteed Maximum Price, as applicable, in the
_ *event the substitution is acceptable
: .4 The adjustment, if any, in the Contract Time and any milestone dates in the event the substitution is
.. = acceptable.
.5 The Contractor shall submit a wrilten request for any substitution, together with complete
substantiating data and information, to the Architect and the Owner not later than thirty (30) days prior to
the time that such substitute product or method would be incorporated into the Work, No substitution
shall be made by the Contractor, or considered or approved by the Architect or the Owner, without the
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Contractor’s submittal of a written request with respect to such substitution as provided above. The

~ Contractor may make a substitution only: (1) upon the written approval of the Architect and the Owner of

 such written request therefor after evaluation by them of such request and all accompanying data and
information; and (2) in accordance with a Change Order,
.6 Any written request for a substitution by the Contractor shall be a representation by the Contractor to
the Owner that: (1) the Contractor has investigated the product or method proposed to be substituted and
found it to be equivalent to or better than the product or method specified in the Contract Documents, (2)
except to the extent otherwise expressly stated in such request, the Contractor is waiving any Claim for
additional costs related to such substitution; (3) the Contractor will provide the same warranty for the
substitution that the Contractor would for the specified; (4) the substitution will not entail changes in
detail and construction of related Work; and (5) the Contractor shall coordinate the installation of the
accepted substitution, making such changes as may be required for the Work to be complete in all
respects.

~§3.4.45 '__Ni)twithStandhlg the fact that the Contract Documents may specify a particular brand or make of material
" ot equipment “or equal”, if the Contractor elects to utilize “equal” materials or equipment rather than the specified

materials or equipment, the “equal” materials or equipment will be subject to the prior written approval of the
Owner."” 0 B

§ 3.5 WARRANTY . : _

The Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract will
be of good quality and néw unless the Contract Documents require or permit otherwise. The Contractor further
wartants that the Work will conform to the requirements of the Contract Documents and will be free from defects,
except for those inherent in the quality of the Work the Contract Documents require or permit. Work, materials, or

_equipment not conforming to these requirements may be considered defective. The Contractor’s warranty excludes
-remedy for damage or defect caused by abuse, alterations to the Work not executed by the Coniractor, improper or
insufficient maintenance, improper operation, or normal wear and tear and normal usage. If required by the
. Architect, the Coniractor shall furnish satisfactory evidence as to the kind and quality of matetials and equipment to
" be incorporated in the Work.

§ 3'.'5.'2 The C_:.J.r.ltt.'act(ér shall procure and assign to the Owner at the time of Substantial Completion of the Work any
and all Subcontractor, manufacturer and supplier warranties relating to any materials and labor nsed in the work.

Suich warranties shall supplement the warranties provided by the Contractor in Section 3.5.1.

§3.53 Sl.lb:.Sﬁtl.lﬁO”I.lS not properly approved and authorized and work, matetials or equipment which fail to perform
under the proper use and normal wear for intended purposes shall be considered defective. If required by the
Architect or the Owner, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and

" equipment to be incorporated in the Work.

§3.54 The Contractor hefeb'y represents and warrants (in addition to other representations and warranties contained

“above and otherwise in the Contract Docurients), as an inducement to the Owner to enter into the Contract, which

representations and warranties shall survive the final completion of the Work:

- .1 that it is financially solvent, able to pay its debts as they maiure and possessed of sufficient working
capital to complete the Work and perform its obligations under the Contract Documents;
2 that it, through its Subcontractors or otherwise, is able to furnish the tools, inaterials, supplies,
equipment, machinery, labor and services required to complete the Work and perform its obligations
hereunder in a timely manner and has sufficient experience and competence to do so; and
3 the Contractor is authorized to do business in the State in which the Project is located and is properly
licensed by all necessary governmental authorities having jurisdiction over Contractor and the Project.

§ 3.5.5 The Contractor further agrees that each Subcontract shall contain a warranty of the portion of the Work
performed thereunder in the same form as the above stated warranty of Contractor in Section 3.5.1. Included in said
warranty shall be the statement that such warranty shall be enforceable directly by the Owner, if the Owner so elects.
The warranty of any Subcontractor shall not relieve the Contractor of its warranty as set forth above the Owner may
look to the Contractor, directly, and in the first instance to correct any defects in the Work.
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§3.5.6 The representations and warranties under this Seotion 3.5 shall be in addition to, and not substitute for, any
otho_r rights of the Owner under the Contract Documents or existing in law or equity.

} - §3.5.7 The representations and warranties set forth in the Section 3.5 shall survive final payment and termination of
" 'the Contract.

. §3I6TAXES
The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are
| . legally enacted at the time the GMP is established, whether or not yet effective or merely scheduled to go into effect.

8 " §3.7 PERMITS, FEES, NOTICES, AND COMPLIANCE WITH LAWS
- §3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, certifications and inspections by government agencies necessary
for proper execution and completion of the Work that are customarily secured after execution of the Contract and
required by applicable Legal Requirements as of the effective date of the Guaranteed Maximum Price Amendment
~to the Contract. The Contractor shall provide the Owner and Architect with reproductions of all permits, licenses,
*permissions, certifications and receipts for payments and, upon submission of the final Application for Payment,
shalldeliver all originals of such documents to the Owner4 with copies to the Architect.

§ 3 ? 2 Tho Contractor shall comply with, give notices required by and be responsible for the performance of the
Work in accordance with, all local state and federal laws, statutes, ordinances, codes, building codes, rules,
regulations, perm1ts and orders enacted, promulgated, issued or ordered by any governmental body or public or
quasi-public authority having jurisdiction over the Work, the Contractor and/or the site of the Project (collectively,
~the “Legal Requ1rements )> Legal Requlrements shall include, without limitation, those relating to equal

§3, 7 3 If the Contractor performs Work knowing it to be contrary to applicable Legal Requirements, the Contractor
' shall assume approprlate respon51b111ty for such Work and shall bear the costs attributable to correction

E :§ 3,7. 4 Concealed or Unknown Conditions, If the Contractor encounters conditions at the site that are (1)
“subsurface or otherw1se concealed physical conditions that differ materially from those indicated in the Contract
. Documents or (2) unknown physical conditions of an unusual nature, that differ materially from those ordinarily
- found to exist and general]y recognized as inherent in construction activities of the character provided for in the
*“Contract Documents, the Contractor shall promptly provide notice to the Owner and the Architect before conditions
are disturbed and in no event later than 21 days after first observance of the conditions. The Architect will promptly
investigate such conditions and, 1f the Architect determines that they differ materially and cause an increase or
" decrease in the Contractor’s cost of, o time required for, performance of any part of the Work, will recommend an
~ equitable adjustment in the Contract Sum or Contract Time, or both. If the Architect determines that the conditions
at the site are not materially different from those indicated in the Contract Documents and that no change in the
terms of the Contract is _]ustlﬁed the Architect shall promptly notify the Owner and Contractor in writing, stating the
reasons. If either party dlsputes the Architect’s determination or recommendation, that party may proceed as
provided in Artrcle 15. o

' § 3751f in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeologrcal sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume

.. .the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but

- shall continui¢ with all other operatlons 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 15

§ 3.8 ALLOWANCES
| § 3.8.1 The Contractor shall include in the Guaranieed Maximum Price all allowances stated in the Contract
Documents. Jtems covered by allowances shall be supplied for such amounts and by such persons or entities as the
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Owner may direct, but the Contractor shall not be required to employ persons or entities to whom the Contractor has
_reasonable objection

:§ 3.8.2 Unless otherwise provided in the Contract Documents,
- A allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and
all required taxes, less applicable trade discounts;

2 Contractor’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 ot less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual

" gosts and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section
3.8.2.2.

-§3.83 Mateﬁa'lfé and equipni:e}lt under an allowance shall be selected by the Owner with reasonable promptness.

. '§ 3.9 SUPERINTENDENT
§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance
at thé Project site during performance of the Work. The superintendent shall represent the Contractor, and
cominiinications given to the superintendent shall be as binding as if given to the Contractor. Important
communications shall be confirmed in writing. Other communications shall be similarly confirmed upon writlen
request in each case. -

§3.9.2 The Coritractor, as soon as practicable after award of the Contract, shall furnish in writing to the Owner
“through the Architect the name and qualifications of a proposed superintendent and proposed project manager. The
_ _Architect may reply within 14 days to the Contractor in writing stating (1) whether the Owner or the Architect has
] - reasonable objection to the proposed superintendent and/or project manager, or (2) that the Architect requires

additional time to review. Failure of the Architect to reply within the 14 day period shall constitute notice of no
" reasonable objection '

§ 3.9.3 The Contractor shall not employ a proposed superintendent or project manager to whom the Owner or
Architect has made reasonable and timely objection. The Contractor shall not change the superintendent or project
manager without the Owner’s prior written consent, which shall not unreasonably be withheld or delayed. The list

. of all supervisory persontiel, including the project manager and superintendent that the Contractor intends to use on
the Project and an organizational chart reflecting the chain of command among such personnel, shall be submitted to

. the Owner for approval prior to the commencement of the Work. The Contractor shall not engage supetvisory
personnel or utilize an organizational chain of command other than as approved by Owner in writing and shall not
change such personnel or form of organization without the prior written approval of the Owner.

§ 3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES

"§ 3.10.1 The Contractor shall, pursuant to Section 2.2.4.1 of the Agreement, prepare and submit for the Owner’s and
Architect’s approval, a proposed construction schedule for the Work. The proposed construction schedule (i)shall
comply with all the applicable requirements of, and shall not exceed time limits current under, the Contract
Documents, (if) shall be in such form and detail and include such content as required by the Owner, (iii) shall be
related to the entire Project to the extent required by the Contract Documents, and (iv) shalk provide for expeditious
and practicable execution of the Work. If the Owner requires a precedence-style critical path method {CPM), the

" proposed construction schedule shall also: (a} provide a graphic representation of all activities and events that will
occur during performance of the Work: (b) identify each phase of construction and occupancy (if applicable): and
(c) set forth dates that are critical in ensuring the timely and orderly completion of the Work (hereinafier referred to
as “Milestone Dates™). If the proposed construction schedule is not accepted by the Owner, the Contractor shall
ptomptly and appropriately modify the proposed construction schedule in accordance with the recommendations of
the Owner and the Architect and resubmit the revised schedules for acceptance.

§3.10.2 The Contractor shall prepare a submittal schedule, promptly after being awarded the Contract and thereafter
as necessary to maintain a current submittal schedule, and shall submit the schedule(s) for the Architect’s approval.
The Architect’s approval shall not unreasonably be delayed or withheld. The submittal schedule shall (1) be
coordinated with the Contractot’s construction schedule, and (2) allow the Architect reasonable time to review
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submittals. If the Contractor fails to submit a submittal schedule, the Centractor shall not be entitled to any increase
in Contract Sum or extension of Contract Time based on the time required for review of submittals.

*.§ 3.10.3 The Contractor shall perform the Work in general accordance with the most recent construction schedule
submitted to, and approved by, the Owner and Architect (the “Construction Schedule™).

§3.10.4 The Contractor shall monitor the progress of the Work for conformance with the requirements of the

" Construction Schedule and shall promptly advise the Owner of any delays or potential delays, The Construction

- Schedule shall be updated to reflect actual conditions (“Progress Reports™)(which updated schedule shall be subject
to the approval of the Owner and the Architect) at appropriate intervals as determined by the Contractor and as
required by the conditions of the Work and the Project (but in no event less frequently than monthly) or as otherwise
requested by the Owner. In the event any Progress Report indicates any delays, the Contractor shall propose an
affirmative plan to correct the delay, including overtime and/or additional labor, if necessary. In no event shall the
submission of any Progress Report constitute and adjustment in the Contract Time, any Milestone Date, the Contract
Suin, or the Giaranteed Maximum Price, as applicable, unless any such adjustment is agreed to by the Owner and

- authorized pursuant to Change Order.

§ 3.10.5 Except.as provided in Section 8.3, the Contractor shall not be entitled to an adjustment in the Contract Sum
or the Guaranteed Maximum Pricoe, as appllcable in connection with Extraordinary Measures required by the Owner
pursuant to this Sectxon 3.10.5. The Owner may exercise the rights furnished the Owner under or pursuant to this
~Section 3:10.5 as frequently as the Owner deems necessary to ensure that that Contractor’s performance of the Work
“will comply w1th any Mllestone Date or the Substantial Completion Date, as the same may be extended by Change
. Order .

_'§ 3 10. 6 The Owner sha!l have the right to direct a postponement or rescheduling of any date or time for the
_performance of any part of the' Work that may interfere with the Owner’s operations. Any posiponement,
rescheduling or perforrnance of the Work under this Section 3.10.6 may be grounds for an extension of the Contract
Time, if permitted unider Section 8.3 and an equitable adjustment in the Contract Sum (or the Guaranteed Maximum
Price, as apphcable) if: (1)'the performance of the Work was properly scheduled by the Contractor in compliance
“:with the requirements of the Contract Documents and (2) such rescheduling or postponement is requested by or
required for the convenience of the Owner. Without limiting the foregoing, the Contractor will not be entitled to an
. extension of the Contract Time or an adjustment of the Contract Sum (or the Guaranteed Maximum Price, as
*_applicable) to the extent the interfering Work so interferes as a result of the negligent act or omission of the
* “Contractor or its subcontractors of any tier or the failure of any of the same to perform the Work in a manner
: 'con51stent with the Contract Documents including Section 3.10.3 hereof.

PO O 3.1_1 DOCUMENTS AND S'AMPLES AT THE SITE
' The Contractor shall maintain at the site for the Owner one copy of the Drawings, Specifications, Addenda, Change
Orders afid other Maodifications, in good order and marked currently to indicate field changes and selections made
- during construction, and one copy of approved Shop Drawings, Product Data, Samples and similar required
submittals, These shall be available to the Architect and shall be delivered to the Architect for submiital to the
~ Owner upon completlon of the ‘Wotl as a record of the Work as constructed.
§3.112 If a_nd__to :t_h_e-extent applicable given the Work to be performed under the Contract Documents, the
- Contractor shall prepare and deliver to the Architect four copies of an operating and maintenance manuai for the
* Project, which shall contain, if and to the extent applicable given the Work to be performed under the Contract
Documents, (1) full information for each item of mechanical, electrical, or other operating equipment, copies of
.. - warranties therefor, schematic diagrams of conircl systems, circuit directories for each electric and communications
- panel board, and charts showing the tagging of all valves; and (2) complete keying schedules, paint color schedules,
"and paint color samples. Each volume of the manual shall be clearly indexed, and shall include a directory of all
Subcontractors and maintenance contractors, indicating the area of responsibility of each, and the name and
telephone number of the responsible member of each organization. The volumes shall be bound in book form.,
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Init.

§ 3.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

§ 3.12.1 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the Work by the
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier or distributor to illustrate some portion of
the Work.

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams and

other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

§ 3.12.3 Samples are physical examples that illustrate materials, equipment or workmanship and establish standards
by which the Work will be judged.

§ 3.12.4 Shop Drawings, Product Data, Samples and similar submittals are not Contract Documents. Their purpose is
to demonstrate the way by which the Contractor proposes to conform to the information given and the design
concept expressed in the Contract Documents for those portions of the Work for which the Contract Documents
require subshittals, Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals

~upon which thé Architect is not expected to take responsive action may be so identified in the Contract Documents.
" Submittals that are not required by the Contract Documents may be returned by the Architect without action.

8§ 3.12,5 The Céntractor_é;hali review for compliance with the Contract Documents, approve and submit to the
. Architect Shop Drawings, Product Data, Samples and similar submittals required by the Contract Documents in

accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal

schedule; with reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of
'the Owner or of separate contractors Submittals which are not marked as reviewed by the Contractor for compliance
“ with the Contract Documents and approved by the Contractors may be returned by the Architect without action. The
* Contractor shall meet with the Architect in a timely fashion to discuss the schedule of submittals required under

Sectioh 3.10.2 and shall thereafter timely prepare and submit for approval by the Architect a schedule of submittals

'f‘orth;Wo_r_k. P T

§3.12.6 By s-ubmitting'Sl:lop Drawings, Product Data, Samples and similar submittals, the Contractor represents o

- the Owner and Architect that the Contractor has (1) reviewed and approved them for the limited purpose of, 3]

:determining and verifying materials, ficld measurements and field construction criteria related thereto, or will do so

-and (3) checking and coordinating the information contained within such submittals with the requirements of the
"Work and of the Contract Documents. -

§ 3427 The C(z).htfactor shall perform no portion of the Work for which the Contract Documents require submittal
and review of Shop Drawings, Product Data, Samples or similar submittals unti] the respective submittal has been
approved by the Architect. '

~§31 2.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of
" responsibility for deviations from requirements of the Contract Documents by the Architect’s approval of Shop

Drawings, Product Data, Samples or similar submittals unless the Contractor has specifically informed the Architect
in writing of such deviation at the time of submittal and (1) the Architect has given written approval to the specific
deviation as a minor change in the Work, or (2) a Change Order or Construction Change Directive has been issued
authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop
Drawings, Product Data, Samples or similar submittals by the Architect’s approval thereof, except for error and
omissions which are within the Architect’s design responsiblities.

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,

- Samples or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the

absence of such written notice, the Architect’s approval of a resubmission shall not apply to such revisions.

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s
responsibilities for construction means, methods, techniques, sequences and procedures, The Contractor shall not be
required to provide professional services in violation of applicable law. 1f professional design services or
certifications by a design professional related to systems, materials or equipment are specifically required of the
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Coniractor by the Contract Documents, the Owner and the Architect will specify all performance and design criteria
that such services must satisfy. The Contractor shall cause such services or certifications to be provided by a
- properly licensed design professional, whose signature and seal shall appear on all drawings, calculations,
specifications, certifications, Shop Drawings and other submittals prepared by such professional. Shop Drawings
and other submittals related to the Work designed or certified by such professional, if prepared by others, shall bear
such professional’s written approval when submitted to the Architect. The Owner and the Architect shall be entitled
. to tely upon the adequacy, accuracy and completeness of the services, certifications and approvals performed or
- provided by such design professionals, provided the Owner and Architect have specified to the Coniractor all
. performance and design criteria that such services must satisfy, Pursuant to this Section 3.12.10, the Architect will
review, approve ot take other appropnate action on submittals only for the limited purpose of checking for
.- conformance with information given and the design concept expressed in the Contract Documents. The Contraetor
" shall not be résponsible for the adequacy of the performance and design criteria specified in the Contract
- Documents.

. §313USEOFSITE
| = -§ 3.13.1 Ttie Contractor shall confine operations at the site to areas permitied by applicable legal requirements and
the Contract Documents and shall not unreasonably encumber the site with materials or equipment.

-§3.13. 2 The Contractor shall locate, protect and save from damage or disruption utilities and utility services lines of
all kinds, either above or below grade found in the areas affected by the Work. The contractor shall be responsible
for all damagcs caused by such utilities by the operation of equlpment and machmcry, the delivery of materials, or

Work 1nc1uded in the Contract Documents.

. § 3.14CUTTING AND PATCHING
' §3.14.1 The Contractor shall be responsible for cutting, fitting or patching required to complete the Work or to make
. its parts fit fogether properly. All areas requiring cutting, fitting and patching shall be restored to the condition
N :_emstmg pr;or to the cuttlng, fitting and patching, unless otherwise required by the Contract Documents.

- § 3 14 2 Thc Ccntractor shal] not damage or endanger a portion of the Worlk or fully or partially completed

y constructlon of the Owner or separate contractors by cutting, patching or ctherwise altering such construction, or by
“excavation, The Contractor shall not cut or otherwise alter such construction by the Owner or a separate contractor
“gxcept with written consent of the Owner and of such separate contractor; such consent shall not be unreasonably

. withhefd. The Contractor shall not unreasonably withhold from the Owner or a separate contractor the Contractor’s
' :conse"nf to'ﬁcu'tting cr'otherwise-'éltcring the Work.

'§ 3 14. 3 Unless authouzcd in writing by the Owner and the Architect, structural elements of the Work shall not be
- cut, patched or otherwise altered or repaired. Existing work that is cut, damaged, disturbed or otherwise interfered
~with by the Contractor, a Subcontractor, or anyone for whom they are responsible shall be fully, properly and
carefully repaired by the responsible Contractor or Subcontractor. All such repairs shall be completed to the
satisfaction of the Archltect and shall match similar existing adjoining work,

~ §3.15 CLEANING UP ' '
S 83 15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials or
o ! t- | rubbish caused by operations under the Contract, At completion of the Work, the Contractor shall remove waste
" materials, rubbish, the Contractor’s tools, construction equipment, machinery and surplus materials from and about
the Project and shall clean and/or remove all stains, spots, marks, blemishes, foreign matter and dirt from surfaces of
the work and from other surfaces not a part of the Work but only where such condition as to such other surfaces

: rcsulted from the operations of or for the Contractor.

L .'§ 3, 15 2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and Owner
R :'shall be entltled to reimbursement from the Contractor for the Owner’s cost in deing so

§ 3.16 ACCESS TO WORK
The Contractor shall provide the Owner and Architect access to the Work in preparation and progress wherever
located,
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§ 3.17 ROYALTIES, PATENTS AND COPYRIGHTS

The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement
of copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but
shiall not be responsible for such defense or foss when a particular design, process or product of a particular
manufacturer or manufacturers is required by the Contract Documents, or where the copyright violations are
contained in Drawings, Specifications or other documents prepared by the Owner or Architect. However, if the
Contractor has reason to believe that the required design, process or product is an infringement of a copyright or a
patent, the Contractor shall be responsible for such loss unless such information is promptly furnished to the
Architect.

§ 3.18 INDEMNIFICATION
§ 3.18.1 To the fullest extent permitted by law the Contractor shall indemnify and hold harmless the Owner,
Architect, Architect’s consultants, and agents 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
- Wark, 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), but only to the extent caused by the
“negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them or
“anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss or expense is
-caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce
l' ' other rights or obligations of indemnity which would otherwise exist as to a party or person described in this Section
3.18. R

§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the Contractor,
a Subcontractor, anyone directly or indirectly employed by them or anyone for whose acts they may be liable, the
indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of damages,
compensation or benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
disability benefit acts or other:employee benefit acts. :

§ 3.18.3 To the fullest extent permitted by law, the Contractor shall further indenmify, defend and hold harmless
each Indemnitee from and against any and all actions, lawsuits, claims and proceedings brought against the
" Indemnitge as a result of liens filed against the Work, the Project site or any improvements thereon (referred to
- eollectively as “Liens”) by the Contractor, any Subcontractor, Sub-subcontractor or anyone claiming by, through or
. under them ‘The Contragtor shall pay any judgment ot Lien resulting from any such actions, lawsuits or
proceedings. The Contractor’s obligations under this Section 3.18.3 are conditioned upon Owner having fulfilled its
payment obligations to the Contractor with respect to the Work that is the subject of the Lien or claim and for which
‘indemnification is sought.

§ 3.18.4 The obligations of the Contractor under this Paragraph 3.18 shall not extend to the liability of the Architect,
the Architect’s consultants, and agents and employees of any of them arising out of (1) the preparation or approval
of maps, drawings, opinions, reports, surveys, chauge orders, designs or specifications, or (2) the giving of or the

* failure to give directions or instructions by the Architect, the Architect’s consultants, and agents and employees of
any of them provided such giving or failure to give is the primary cause of the injury or damage.

|  §3.19MEETINGS .

§3.19.1 A'q'uéliﬁe_d representative of the Contractor shall attend periodic progress mestings held at such time and
as such place as the Architect or the Owner shall designate.

§ 3.19.2 The Contractor shall schedule and conduct progress meetings at the site on a bi-weekly basis (or interval
appropriate for the level of jobsite activity). Attendance is required of each Subcontractor, supplier or other entity

. whose portion of the Work is currently the subject of concern or discussion or planning of future construction
activities. Contractor shall provide the Owner and Architect with forty-eight (48) hour prior notice of each such
progress meetings and be permitted to attend and participate in the meetings, either to exercise or not to exercise
such authority shall give rise to the duty or responsibility of the Architect to the Contractor, Subcontractors, material
and equipment suppliers, their agents or employees, to other persons or entities performing portions of the Work
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ARTICLE 4 ARCHITECT

§ 4.1 GENERAL

§ 4.1.1 The Owner shall retain an architect lawfully licensed to practice architecture or an entity lawfully practicing
architecture in the jurisdiction where the Project is located. That person or entity is identified as the Architect in the
Agreement and is referred to throughout the Contract Documents as if singular in number.

§ 4.1.2 Duties, responsibilities and limitations of authority of the Architect as set forth in the Contract Documents
shall not be restricted, modified or extended without written consent of the Owner, Contractor and Architect.
L Consent shall not be unreasonably withheld.

f§ 4.1.3 If the employment of the Architect is terminated, the Owner shall employ a successor architect as to whom
“the Contractor has no reasonable objection and whose status under the Contract Documents shall be that of the
; --Arch1tect 2 :

| : § 4 14 Nothing in‘the Contract Documents shall be construed to alter, modify or otherwise effect the obligations of
the Architéct to the Owner pursuant to the agreement between the Owner and the Architect.
' 'f§ 4.2 ADMINIST__RATION_QF _THE CONTRACT
B §4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be
} - an Owner’s representatwe (i) during construction; (ii) until the date that the final payment undedr the Contract is
' ~due and payable; and (iii) at the tequest of the Owner, during the one year period described in Section 12.2.The
" Architect will have authority to act on behalf of the Owner only to the extent provided in the Contract Documents.

§4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed

- with the Owner, to become generally familiar with the progress and quality of the portion of the Work completed,
and to determing in general if the Work observed is being performed in a manner indicating such portion of the

" Woik is, and when the Work is fully completed, the entirety of the Work will be, in accordance with the Contract

""Documents However, the Architect will not be required to make exhaustive or continuous on-site inspections to
'check the quahty or quantity of the Work The Architect will not have control over, charge of, or respensibility for

connection with the Work; since these are solely the Contractor’s rights and responsibilities under the Contract
.-Do'cijinent-s;’ except as provided in Section 3.3.1.

§4.23 On thc basls of the site visits; the Architect will keep the Owner reasonably informed about the progress and
. quality of the portion of the Work completed, and report to the Owner (1) known deviations from the Contract
Documents and from the most recent construction schedule submitted by the Contractor, and (2) defects and
deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s failure to perform the
‘Work in accordance with the requirements of the Contract Documents. The Architect will not have control over or
“charge of and will not be responsible for acts or omissions of the Contractor, Subcontractors, or their agents or
employees, or any other persons or entities performing portions of the Work.

'§ 4.2.4 COMMUNICATIONS FACILITATING CONTRACT ADMINISTRATION
R | '-The ‘Owner and Contractor shall endeavor (but shall in no event be required) to communicate with each other
| o through the Architect about matters arising out of or relating to the Contract. Communications by and with the
- Architect’s consultants shall be through the Architect. Communications by and with Subcontractors and materia)
suppliers shall be through the Contractor. Communications by and with separate contractors shall be through the
Owter.

and certlfy the amounts due the Contractor and will issue Certificates for Payment in such amounts.

I § 4.2.6'The'Arch1tect and the Owner each have authority to reject Work that does not conform to the Contract
Dacuments, Whenever the Architect considers it necessary or advisable, the Architect will have authority to require
inspection or testing of the Work in accordance with Sections 13.5.2 and 13.5.3, whether or not such Work is
fabricated, installed or completed. However, neither this authority of the Architect 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 Architect to the
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Contractor, Subcontractors, material and equipment suppliets, their agents or employees, or other persons or entities
performing portions of the Work.

§ 4.2.7 The Architect will review and approve, or take other appropriate action upon, the Contractor’s submittals
such as Shop Drawings, Product Data and Samples, for the purpose of checking for conformance with information
given and the design concept expressed in the Contract Documents. The Architect’s action will be taken in
" accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal
schedule, with reasonable prompiness while allowing sufficient time in the Architect’s professional judgment to
. permit adequate review. Review of such 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, all of which remain the responsibility of the Contractor as required by the
- .-Contract Documents. The Architect’s review of the Confractor’s submittals shall not relieve the Contractor of the
‘obligations under Sections 3.3, 3.5 and 3.12. The Architect’s review shall not constitute approval of safety
" precautions or, unless otherwise specifically stated by the Architect, of any construction means, methods,
techniques, sequences or procedures. The Architect’s approval of a specific item shall not indicate approval of an
assembly of which the item is a component.

- §4.2.8 The Architéct will prepare Change Orders and Construction Change Directives, and may authorize minor
changes in the Work as provided in Section 7.4, The Architect will investigate and make determinations and
recommendations regarding concealed and unknown conditions as provided in Section 3.7.4.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date
of final completion; with prior consent of the Owner, issue Certificates of Substantial Completion pursuant to
‘Section 9.8; receive and forward to the Owner, for the Owner’s review and records, written warranties and related
" ‘documents required by the Contract and assembled by the Contractor pursuant to Section 9.10; and issue a final
- Certificate for Payment pursuant to Section 9.10. :

' § 4210 If_the Owner and Architect agree, the Architect will provide one or more project representatives to assist in
carrying out the Architect’s responsibilities at the site. The duties, responsibilities and limitations of authority of
such project representatives shall be as set forth in an exhibit to be incorporated in the Confract Documents.

§ 4211 EThe_Archité_c::;t will interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
- will be made in writing within any time fimits agreed upon or otherwise with reasonable promptness.

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations
arid decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not
show partiality to either and will not bé liable for resuits of interpretations or decisions rendered in good faith.

§ 4.213 The Architect’s decisions on matters relating to aesthetic effect will be final if consistent with the intent
expressed in the Contract Documents,

§4.2.14 The Architect will review and respond to requests for information about the Contract Documents. The
Architect’s response to such requests will be made in writing within any time limits agreed upon or otherwise with
reasonable promptness. Tf appropriate, the Architect will prepare and issue supplemental Drawings and
Specifications in response to the requests for information.

ARTICLES5 SUBCONTRACTORS

§ 5.1 DEFINITIONS

§5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the
Work at the site. The term “Subcontractor” is referred to throughout the Contract Documents as if singular in
number and means a Subcontractor or an authorized representative of the Subconiractor, The term “Subcontractor”
does not include a separate contractor or subcontractors of a separate contractor.

§5.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to
perform a portion of the Work at the site. The term “Sub-subcontractor” is referred to throughout the Contract
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Documents as if singular in number and means a Sub-subconiractor or an authorized representative of the Sub-
subcontractor.

§ 5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK

§ 5.2.1 Unless otherwise stated in the Contract Documents or the bidding requirements, the Contractor as soon as
practicable after award of the Contract, shall furnish in writing to the Owner and the Architect 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 plus such other information as required under the Contract Documents. The
Owner shall have the right to reject a proposed subcontractor or supplier as provided in the Agreement,

- § 52.1.1 If re_quested by the Owner, the Contractor shall provide to the Owner copies of all subcontracts and supply
agreements_entered into by the Contractor for the Work.

 §52.2 The Contractor shall not contract with a proposed persen or entity to whom the Owner or Architect had
:-.'made reasonable and timely objection. The Contractor shall not be required to contract with anyone to whom the
B Contractor has made reasonable objection.

_' §5.2. 2 The Contraetor sha]I not confract with a proposed persen or entity to whom the Owner or Architect has made
" reasonable and ‘timely. objection. The Contractor shall not be required to contract with anyone to whom the
:Contraetor has made reasonable objectlon

;-':':§ 523 T the Owner of Arehlteet has reasonable objection to a person or entity proposed by the Contractor, the
"Contractor shall propose another to whom the Owner or Architect has no reasonable objection. If the proposed but
-rejee’sed Subeontractor was reasonably capable of performing the Work, the Contract Sum and Centract Time shall
..-be increased or decreased by thée difference, if any, occasioned by such change, and an approprlate Change Order
__"__'ﬁshall be issued before commencement of the substitute Subcontractor’s Work. Hlowever, no increase in the Contract
o :Sum or Contract Time shall be allowed for such change unless the Contractor has acted promptly and responsively
i submrttmg namés as required.

' § 5 2 4 The Contractor shall not substitute a Subcontractor, person or entity previously selected if the Owner or
Architect makes reasonable_ objection to such substitution. If the Contractor wishes to substitute a different person
or-entity for a person o entity previously selected and approved as a Subcontractor pursuant to this Section 5.2, the

procedure set forth m Seetlon 5 2 1 shall be followed.

§5.2.5 In ‘the case where the Contractor is a Construction Manager at Risk and the Contract Sutn is based on the
Cost of the Work, the proeess__t_he Co_n_treetor intends to utilize for the selection of Subcontractors for the Project
“shall be as provided under the Agreement or as otherwise approved by the Owner.

.-Z'§ 53 SUBCONTRACTUAL RELATIONS
(Paragraph Deleiecﬂ '

§5.3.1 Any part of the Work performed by a Subcontractor shall be pursuant to a written Subcontract between the
~ Contractor aind Subcontractor, which form of Subcontract shall be reasonably satisfactory to the Owner in all
_ respects Copies of all Subcontractor bids or proposals shall be submitted to the Owner and Architect. Alf
“subcontract agreements shall provide that Subcontractor, to the extent of the Work to be performed by the
Subcontractor, shall be bound to the Contractor by terms of the Contract Documents, and shall assume toward the
Contractor all the obligations and responsibilities, including, without limitation, the responsibility for safety of the
- -Subcontractor’s Worls, which the Contractor, by these Documents, assumes toward the Owner and Architect. Each
. subconiract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
. prejudwe such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
. dgréement, the benefit of all rights, remedies and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner, Where appropriate, the Contracter shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
prior to the execution of the subcentract agreement, copies of the Contract Documents to which the Subcontractor
will be bound, and upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of
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the proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors will
similarly make copies of applicable portions of such documents available to their respective proposed Sub-
subcontractors.

. §5.3.2 The Contractor shall be fully responsible for coordinating and expediting the work of all Subcontractors, and

- suppliers and shall employ the necessary and qualified personnel to produce the required quality of labor and
materials and to prevent delays in the progress of the Project. The Contractor shall afford each trade with all
reasonable opportunities for the installation of its work and for the storage and handling of its materials.

_ * § 5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS
| - §5.4.1 Each subcontract and supply agreement for a portion of the Work is assigned by the Contractor to the Owner,
. provided that .- S ‘
A assignment is effective only after termination of the Contract by the Owner for cause pursuant to and in
‘ < “accordance with: Section 14.2 and only for those subcontract agreements that the Owner accepts by
notifying the Subcontractor and Contractor in writing; and
*.2 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 a subcontract agreement, the Owner assumes the Contractor’s rights and
obligations under the subcontract to the extent such rights and obligations arise subsequent to Owner’s acceptance of
‘the assignment. The Contractor agrees to execute any and all other documents required to effect this assignment

- upon payment in full on the account of the subcontract subject the assignment.

- §54.2 Ui:on sudh-assigﬁmeht, if the Work has been suspended for more than 60 days, the Subcontractor’s or
supplier’s compensation shall be equitably adjusted for reasonable increases in cost resulting from the suspension,

§ 5_.4;3 Upon such aséign:nﬂent to the Owner under this Section 5.4, the Owner may further assign the subcontract or
supply agreement to a successor confractor or other entity

ARTICLE6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

" § 6.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS

.-§6.1.1 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 Conditions of the Contract identical or substantially similar to these including those
portions related to insurance and waiver of subrogation. If the Contractor claims that delay or additional cost is
involved because of such action by the Owner, the Contractor shall make such Claim as provided in Article 15.

- §6.1.2 When separafe contracts are awarded for different portions of the Project or other construction or operations
on the site, the term “Contractor” in the Contract Documents in each case shall mean the Contractor who executes
each separate Owner-Contractor Agreement.

§6.1.3 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 Contractor, who shall cooperate with them. The Contractor shall participate with
. other separate contractors and the Owner in reviewing their construction schedules. The Contractor 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 Contractor, separate contractors and the Owner until
subsequently revised.

§ 6.1.4 Unless otherwise provided in the Contract 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 Contractor under the Conditions of the Contract,
including, without excluding others, those stated in Article 3, this Article 6 and Articles 10, 11 and 12.
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§ 8.2 MUTUAL RESPONSIBILITY

§ 6.2.1 The Contractor 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
Contractor’s construction and operations with theirs as required by the Contract Documents,

§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by
the Owner or a separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
report to the Architect apparent discrepancies or defects in such other construction that would render it unsuitable
for such proper execution and results. Failure of the Contractor so to report shall constitute an acknowledgment that
the Owner’s or sepatate contractor’s completed or partially completed construction is fit and proper to receive the
Contractor’_s- Work, except as to defects not then reasonably discoverable.

§6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a separate contractor
| - ";because of the Contractor’s delays, disruption of the work of such separate contractor, impropetly timed activities or
' “defective construction. The Owner shall be responsible to the Contractor for costs the Contractor incurs because of a
" sepatate contractor’s delays, impropetly timed activities, damage to the Work or defective construction provided
- that the Contractor timely notifies the Owner of its claim based upon the fault of such separate contractor, All such
"costs:'s;hall"be paid by Change Order, as applicable.
§6. 2 4 The Contractor shall promptly remedy damage the Contractor wrongfully causes to completed or partially
' _completed constructlon orto property of the Owner or separate coniractors as provided in Section 10.2.5.

'§ 6 2 5 The Owner and each separate contractor shall have the same responsibilities for cutting and paiching as are
i desorrbed for the Contractor in Section 3.14.

; 35';§ 6.2, 6 Upon the Owner’s request, the Contractor shall defend any proceedings brought against the Owner by any
'separate contractor on account of any damage alleged to have been caused by the Contractor which arises from the
s :Contractor s fqure to comp]y with the terms and conditions of this Section 6.2,

§6. 3 OWNER'S RIGHT TO CLEAN up

If a dispute arises.among the Contractor, 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 the Archltect w1l] allocate the cost among those . Responsible as the Architect deems
-approprlate m 1ts dlseretron NIRRT

ARTICLE T CHANGES IN THE WORK
§ 7.1 GENERAL -:
~§7.1.1 Changes in the Work may be accomp]rshed after execution of the Contract, and without invalidating the
* " Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the
limitatieris stated in this Article 7 and elsewhere in the Contract Documents.

§7. 1 2 A Change Order shall be based upon agreement among the Owner, Contractor and Architect; a Construction
Change Directive requrres agreement by the Owner and Architect and may or may not be agreed to by the
_Contractor an order for a minor change in the Work may be issued by the Architect alone,

: '_:-";':f§ 713 .Changes in'the Work shall be performed under applicable provisions of the Contract Documents, and the
- Contractor shall proceed promptly, unless otherwise provided in the Change Order, Construction Change Directive
or order for a minor change in the Work.

§7.14 Upen the request of the Owner or the Architect {(with the Owner’s approval). The Contractor shall submit to
the Archltect rn such form as the Architect may require, an accurate wntten estimate of the cost of any proposed

. number of éstimates requested is reasonable in the context of the Project as a whole. The Contractor’s estimate shall
indicate the description, quantity and unit cost of each item of material, and the number of hours of work and hourly
rate for each class of labor, as well as all other costs chargeable under the terms of this Article. Unit labor costs for
the installation of each item of materials shall be shown if required by the Architect. The Contractor shall promptly
revise and resubmit such estimate if the Architect determines that it is not in compliance with the requirements of
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this Section, or that it contains errors of the fact or mathematical errors. Ifrequired by the Architect, in order to
establish the exact cost of new Work added or previously required Work omitted, the Contractor shall obtain and
‘furnish to the Architect bona fide proposals from recognized suppliets for furnishing any material included in such
Work. Such estimates shall be furnished promptly so as to occasion no delay in the Work. The contractor shall also
state in the estimate any change in the Contract Time that would result from the change or extra work.

§ 7.2 CHANGE ORDERS
§7.2.1 A Change Order is a written instrument prepared by the Architect and signed by the Owner, Contractor and
Architect stating their agreement upon all of the following:

1 The change in the Worlg

.2 The amount of the adjustment, if any, in the Contract Sum; and

3 - The extent ofthe adjusiment, if any, in the Contract Time.

§7.22 A Change Order exgcuted by the Owner and the Contractor shall coustitute a final settlement of all matters
relating to the subject matter of the Change Order including, without limitation, compensation to be paid to the
Contractor in connection with any change in the Work required by the Change Order (provided that the Work that is
the subject of such change is performed in a manner consistent with the provisions of the Contract Documents and
the applicable Change Order), including but not limited to all direct and indirect costs, profit, overhead, extended
overhead loss of productivity and general conditions associated with such change, and any and all.adjustments to the
Contract Sum (and/or the Guaranteed Maximum Price, as applicable) the Construction Schedule, and to the Contract
Time. In the event a Change Order affects an increase in the Contract Sum {or the Guaranteed Maximum Price, as
applicable) Contractor shall include the work covered by such the Change Order in Applications for Payment for
such work as if the work were originally part of the Work as set forth in the Contract Documents.

§ 7.2.3 Notwithstanding anything to the contrary set forth in these General Conditions, if the Agreement sets forth
the methodology for calculating adjustments in the Contract Sum (or Guaranteed Maximum Price, as applicable)
associated with a change in the Work, and if, under the terms of the Contract Documents, and adjustment in the
Contract Sam (or Guaranteed Maximum Price, as applicable) would be required, then the adjustment will be based
on such methodology unless otherwise mutuaily agreed by the parties. This paragraph shall be applicable in the case
of a change in the Work effected by a Change Order as well as a Construction Change Directive.

| = § 7.2.4 Unless 6the_'1;v:visé instructed by the Owner, Change Orders shall be prepared on the form AlA G-701.

§ 7.3 CONSTRUCTION CHANGE DIRECTIVES

§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and
Architect, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract
Time, or both. The Owner may by Construction 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 and Contract Time being adjusted accordingly.

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
Order. :

§ 7.3.3 If the Construction Change Authorization provides for an adjustment to the Contract Sum, the adjustment
shall be based on the iotal sum of the following:
' A the Cost of the Work as defined in Article 6 of the Owner/Contractor Agreement for the Change in the
Work;
.2 a General Conditions factor of ten percent (10%) for Change Orders which do not impact the
Substantial Completion Date. For Change Orders which do impact the Substantial Completion Date,
. the General Conditions shall be subject to an equitable adjustment, and,
3 the Contractor’s Fee as described in Subparagraph 5.1.2 of the Owner/Contractor Agreement

| (Paragraph Deleted)

| § 7.3.4 Intentional Omitted.
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§ 7.3.5 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in
| the Work invelved and, ptior to proceeding with such Work, advise the Architect of the Contractor’s agreement or

disagreement with the method, if any, provided in the Construction Change Directive for determining the proposed
| adjustment in the Contract Sum (or the Guaranteed Maximum Price, as applicable) or Contract Time.

§7.3.6 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith,
including adjustment in Contract Sum (or the Guaranteed Maximum Price, as applicable) and Contract Time or the
method for determining them, Such agreement shall be effective immediately and shall be recorded as a Change
Order.

§ 7.3.7 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
. the Architect shall determine the method and the adjustment on the basis of reasonable expenditures and savings of
'_'thdSe performing the Work attributable to the change, including, in case of an increase in the Contract Sum, 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 7.3.3.3, the Contractor shall keep and present, in such form
as the Archltect may prescnbe, an itemized accounting together w1th appropriate supporting data. Unless otherwise
;.pr0v1ded in the Contract Documents, costs for the purposes of this Section 7.3.7 shall be limited to the following:

A Costs of labor 1ncludmg social security, old age and unemployment insurance, fringe benefits required
- by.agreemént or custom, and workers’ compensation insurance;
.2~ Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or
© consumed; -:
.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
B or others; _
i7" 4 Costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the
7. Work;and
.5 " Additional costs of supervision and field office personnel directly attributable to the change,

The Costs descnbed in Section 7.3.7.1 through and including 7.3.7.5 shall not include any of the following;
i 1 Salaries and other compensation of the Contractor’s personnel stationed at the Contractor’s principal
o ;-' office of offices other than the site office, except as specifically approved by the Owner;
2 Expenses of the Contractor’s principal office and offices other than the site office.
*.3 Overhead and general expenses, except as may be expressly included in Section 7.3.7.
4 The Contractor 5 capltal expenscs, including interest on the Contractor’s capital emp[oyed for the Work.
or mdlrectly empioyed by any of them or for whose acts any of them may be liable to fulfill a specific
“responsibility of the Contract Documents; or
6 Any cost not descnbed in 8ection 7.3.7.1 through and including 7.3.7.5.

: § 1. 3 8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a
net decrease in the Contract Sum shall be actual net cost as confirmed by the Architect. When both additions and
. credits covering related Work or substitutions are involved in a change, the allowarice for overhead and profit shall
- _'f'_be ﬁgured o'r'l the basis of net increase, if any, with respect to that change.

§ T 39 Pendmg ﬁnal determmatlon of the total cost of a Construction Change Thrective to the Owner, the Contracior
“may request payment for Work completed under the Construction Change Directive in Applications for Payment.
The Architect will make an interim determination for purposes of monthly certification for payment of those costs
and certify for payment actual costs incurred by the Contractor as a result of such Construction Change Directive;
. provided, however, to the extent such Construction Change Directive is made necessary by the act or omission of
the’ Contractor or of anyone for whom the Contractor is responsible, the Architect shall certify for payment the
. “amount, if any, that the Architect determines, in the Architect’s professional judgment, to be reasonable justified.
The Architect’s interim determination of cost shall adjust the Contract Sum (or the Guaranteed Maximum Price, as
applicable) on the same basis as a Change Order, subject to the right of either party to disagree and assert a Claim in

accordance with Article 15,
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§ 7.3.10 When the Owner and Contractor agree with a determination made by the Architect concerning the
adjustments in the Coniract Sum (or the Guaranteed Maximum Price, as applicable) and Contract Time, or otherwise
reach agreement upon the adjustments, such agreement shall be effective immediately and the Architect will prepate
‘a Change Order. Change Orders may be issued for all or any part of a Construction Change Directive.

. §7.4 MINOR CHANGES IN THE WORK

" The Architect has authotity to order minor changes in the Work not involving adjusiment in the Contract Sum or
extension of the Contract Time and not inconsistent with the intent of the Contract Documents. Such changes will be
effected by written order signed by the Architect and shall be binding on the Owner and Contractor. The Contractor
shall carry out such written orders promptly.

ARTICLE 8 ‘TIME

§ 8.1 DEFINITIONS

§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in
the Contract Dacuments for Substantial Completion of the Work.

'§ 8.1.2 The date of c_:orhmencem_ent of the Work is the date established in the Agreement.
% 8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance with Section 9.8.

§8.1 .4'_The term “day” as used in the Contract Documents shall mean calendar day unless otherwise specifically
‘defined. - - £

'§8.2 PROGRESS AND COMPLETION
§8.2.1 Time limits sfated in'the Contract Documents are of the essence of the Contract. By executing the Agresment
the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

.§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, prematurely
* commence operations on the site or elsewhere prior to the effective date of insurance required by Article 11 to be
furnished by the Contractor and Owner. The date of commencement of the Work shall not be changed by the
effective date of such insurance.

§8.2.3 The Contractor shall proceed éxp:editiously with adequate forces and shall achieve Substantial Completion
within the Contract Time. i

§ 8.3 DELAYS AND EXTENSIONS OF TIME

§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (i) by an act or
neglect of the Owner or Architect, or of an employee of either, or of a separate contractor employed by the Owner;
(il) changes ordered in the Work by the Owner, which changes were not necessitated by the fault of the Contractor, a
Subcontractor, 2 material or equipment supplier or anyone for whom any of them is responsible; (iii) area-wide labor
disputes not directed at the Contractor or any of its Subcontractors or by illegal labor actions or disputes; (v} fire,
unusual delay in deliveries, unavoidable casualties or other causes beyond the Contractor’s control, (v) delay
authorized by the Owner pending mediation ; ot (vi} other causes that the Architect determines may justify delay.
Then the Contract Time shall be extended by Change Order for such reasonable time as the Architect may determine
provided that (i} any such delay has the effect of delaying completion of components of the Work on any critical
path indicated in the Construction Schedule; (ii) any such delay is not caused by, ot could not have been avoided by
the exercise of reasonable efforts of the Contractor; (iii) any such delay could not be limited or avoided by the
Contractor’s timely notice to the Owner of the delay; and (iv) such delay has an impact of at lease one (1) day.

. § 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15.

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under other provisions of
the Contract Documents.

§ 8.3.4 Contractor shall include in every Subcontract a “No-Damage-For-Delay’ provision in a form reasonable

approved by the Owner.
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§8.3.5 This Section 8.3 does not preclude recovery of damages for delay if expressly provided for under other
provisions of the Contract Documents.

ARTICLE9 PAYMENTS AND COMPLETION

§ 9.1 CONTRACT SUM

The Contract Sum is defined in the Agreement and, including authorized adjustments, is the total amount payable by
- the Owner to the Contractar for performance of the Work under the Contract Documents (subject to the Guaranteed

Maximum Price, as applicable) and subject to adjustruent by Change Order as provided in the Contract Documents.

§9.2 SCHEDULE OF VALUES

Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit to the
--Architect, before the first ‘Application for Payment, a schedule of values allocating the entire Contract Sum or the

Cuaraniteed Maximum Price, as applicable, to the various portions of the Work and prepared in such form and

supported by such data to substantiate its accuracy as the Architect may require. This schedule, upon the approval

of th Owner and the arch1tect shall be used as a basis for reviewing the Contractor’s Applications for Payment

§ 9 3 APPLICATIONS FOR PAYMENT
§9.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the

o :| ) ) ! Architect an itemized Application for Payment prepared in accordance with the Contract Documents and the

schedule of values, if required under Section 9.2, for completed portions of the Work. Such application shall be
notarized, if required, and supported by such data substantiating the Contractor’s right to payment as the Owner, the
Architect; or any person or enitity providing funding for the Project, may require, such as copies of requisitions from
Subcontractors and material suppliers, and shall reflect retainage as provided for in the Contract Documents. All
_ :_Apphcatlons for Payment shall be in the form, and contain the information and supporting documentation as
“fequired in this Sect1on 9.3 and such additional information and documentation and as may be reasenably requested
L by the Owner :

'_§ 9 314 As prov1cled in Sectlon 7.329, such applications may include requests for payment on account of changes in
the Work that have been properly authorized by Construction Change Directives, or by interim determinations of the
2 Arclntect but not yet ‘included i in Change Orders.

89, 3 1 2 Appllcatlons for Payment sha!l not include requests for payment for portions of the Work for which the
__ Contractor does not intend to pay a Subcontractor or material supplier, unless such Work has been performed by
- 'others whom the Contractor intends to pay.

§ 9.3.2 Unless otherw1_se prowded in the Contract Documents, or prohibited by any person or entity providing
funding for the Project, payments shall be made on account of materials and equipment delivered and suitably stored

. atthe site for subsequent incorporation in the Work. If approved in advance by the Owner, and not prohibited by

~.any person or entity providing funding for the Project, payment may similarly be made for materials and equipment
suitably stored off the site at a location agreed upon inwriting., Payment for materials and equipment stored on or off
the site shall be conditioned upon compliance by the Contractor 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 (which insurance shall include coverage naming the Owner and the

~ Owner’s lender and such others as may be identified by the Owner from time to time as additional insureds, and
whnch shall speclfy and relate to the address where the stored materlals and equlpment are located including, if

site. "

§9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner
no later than the time of payment, The Contractor 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
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Owner shall, to the best of the Contractor’s knowledge, information and belief, be free and clear of liens, claims,
security interests or encumbrances in favor of the Contractor, Subcontractors, material suppliers, or other persons or
-entities making a claim by reason of having provided labor, materials and equipment relating to the Work.

-§9.3.3.1 In the event that any Subcontractor, Supplier or other party for whom the Contractor is responsible files a
lien against the Work, the Project site or any improvement thereon (whether it be legally viable or not), the

" Contractor shall, upon request of the Owner and at no eost to the Owner, (and provided that such lien does not arise

.. solely from the Owner’s failure to comply with its payment obligations under the Contract Documents), cause such

. ‘Lien to be discharsed (by recording a lien discharge bond from a surety and in form acceptable to the Owner or
otherwise) within fifteen {15) days of the Contractors receipt of the notice of such lien, If the Contractor fails to
cause the lien to'be discharged within such fifteen (15) day period, the Owner shall have the rights to withhold the

- next progress payment until such Lien is discharged at the satisfaction of the Owner. The Contractor agrees to

'~ indemnify, defend and hold harmless the Owner in connection with such lien in accordance with Section 3.18.3 of

_these General Conditions, .

'§9.3.3.2 Commencing with the second Application for Payment, and continuing with each Application for Payment
submitted thereafter, the Contractor shall furnish to the Owner a properly executed release and waiver of (We only
provide claim Wwaivers at the end of the job) mechanics liens in in form acceptable to the Owner and its lender, as
applicable, from the Contractor and each Subcontractor and material supplier whose Work was included on the
previous Application for Payment for which payment by Owner was made to the Contractor. [n addition to the
foregoing, if requested by the Owner commencing with the first Application for Payment and continuing with each
Application for Payment submitted thereafter, the Contractor shall also provide a properly executed conditional
release and waiver of mechanics liens in form acceptable to the Owner from the Contractor and each Subcontractor
and material or equipment supplier whose Work is included on the Application for Payment subject only to receipt

- of payment under such Application for Payment.

- § 9.3._4:__ Applicafioné for Payment, and invoices in support of the same, shall clearly distinguish between amounts
charged for labor.and amotnts charged for materials.

§ 9.3.5 Unless otherwise required by the Owner, Applications for Payment shall be on A1A documents G702 and
G703, - :

-'§ 9.4 CERTIFICATES FOR PAYMENT

“§ 9.41 The Architect will, within seven days after receipt of the Contractor’s Application for Payment, either issue
‘1o the Owner a Certificate for Payment, with a copy to the Contractor, for such amount as the Architect determines
is properly dug, or notify the Contractor and Owner in writing of the Architect’s reasons for withholding
certification in whole or in part as provided in Section 9.5.1.

§9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner,
based on the Architect’s evaluation of the Work and the data comptising the Application for Payment, that, to the
best of the Architect’s knowledge, information and belief, the Work has progressed to the point indicated and that
the quality of the Work is in accordance with the Contract Documents. The foregoing representations are subject to
‘an evaluation of the Work for conformance with the Contract Documents upon Substantial Completion, to results of
*subsequent tests and inspections, to correction of minor deviations from the Contract Documents prior to completion
and to specific qualifications expressed by the Architect. The issuance of a Certificate for Payment will further
constitute a representation that the Contractor is entitled to payment in the amount certified. However, the issuance
of a Certificate for Payment will not be a representation that the Architect has (1) made exhaustive or continuous on-
site inspections to check the quality or quantity of the Work, (2) reviewed construction means, methods, techniques,
sequences or procedures, (3) reviewed copies of requisitions received from Subcontractors and material suppliers
and other data requested by the Owner to substantiate the Contractor’s right to payment, or (4) made examination to
ascertain how or for what purpose the Contractor has used money previously paid on account of the Contract Sum.

§ 9.4.3 Notwithstanding anything to the contrary, issuance of Certificate for Payment by the Architect is a
recommendation only and payment to the Contractor of amounts certified in a Certificate for Payment is subject to
the Owner’s approval. Accordingly, the issuance of a Certificate for Payment by the Architect is not a condition
precedent to the Owner’s obligation to make payment hereunder.
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Inlt.

§9.4.4 Certificates for Payment shall be on A1A documents G702 and G703,

.§ 9.5 DECISIONS TO WITHHOLD CERTIFICATION

§9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary
to protect the Owner, if in the Architect’s opinion the representatlons to the Owner required by Section 9.4.2 cannot
be made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the

. Contractor and Owner as provided in Section 9.4.1, If the Contractor and Architect cannot agree on a revised

amount, the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to

~“make such representations to the Owner. The Architect 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 in the Architect’s opmlon to protect the Owner from loss for which the Contractor
" :is responsible;, including loss resulting from acts and omissions described in Section 3.3.2, because of

_ _'defectlve Work not remedied;
.2 third party. claims filed or reasonable evidence indicating probabtle filing of such claims unless security
. acceptable to the Owner is provided by the Contractor;
.3 . failure of the' Contraotor to make payments properly to Subcontractors or for iabor, materials or
o equlpment
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;
.8 ereasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
- balancé would not be adequate to cover actual or liquidated damages for the anticipated delay; or
';-: 7 _repeated failure to carry out the Work in accordance with the Contract Documents.
8, ‘Amounts previously paid to the Coniractor in excess of amounts properly due the Contractor;
*9, failure of the Contractor to comply with any of the Contractor’s indemnification cbligations under the
"Contract Documents; or
10. failure of the.Contractor to discharge or bond over any lien established by a Subcontractor, supplier or
other party for whom the Contractor is responsible, unless such lien arises solely as a result of the breach
by the Owner of lts payment obhgatlons under the Agreement.

_'§ 9 5 2 When the a.bove reasons for withholding a Certificate for Payment are removed, the Certificate for Payment
*w11} be Issued as regards amounts prev10usly withheld,

§9 5 3If the Archltect w1thh01ds certlﬁcatlon for payment under Section 9.5.1.3, the Owner may, at its sole option,
issue Jomt checks to the Contractor dnd to any Subcontractor or material or equipment supplier to whom the
Contractor failed to make payment for Work properly performed or material or equipment suitable delivered, The
Contractor will properly endorse any such joint checks upon Owner’s request and, unless the Owner instructs
otherwise, the Contractor shall thereafter promptly deliver the joint check(s) to the appropriate subcontractors and

“suppliers. If the Owner makes payments by joint check, the Owner shall notify the Architect and the Architect will
' ref!ect such payment on the next Certificate for Payment.

§ 8. 6 PROGRESS PAYMENTS

materlals furmshed not later than seven (7) days after the date the Contractor receives payment from the Owner
which encompasses labor performed or materials furnished by such Subcontractor or supplier. Retainage withheld
by the Contractor from such payments shall not exceed amounts actually retained from payments to the Contractor
on aceount of the Subcontractor’s or supplier’s portion of the Work. The Contractor shall include in all of its
Subcontracts with its Subcontractors and suppliets a requirement that the Subcontractors and suppliers pay any

' _'amounts due any sub-subcontractors or suppliers no later than (7) days after the Subcontractor or supplier receives a

payment from the Contractor which encompasses labor performed or materials furnished by such sub-subcontractor
or supplier,
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§ 9.6.3 The Architect will, on request, furnish to a Subcontractor, if practicable, information regarding percentages of
completion or amounts applied for by the Contractor and action taken thereon by the Architect and Owner on
account of portions of the Work done by such Subcontractor.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid
Subcontractors and matetial and equipment suppliers amounts paid by the Owner to the Contractor for subcontracted
Work. If the Contractor fails to furnish such evidence within seven days, the Owner shall have the right to contact
Subcontractors to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an

. obligation to pay or to see to the payment of money to a Subcontractor, except as may otherwise be required by law,

U §9.65 Contractor 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 Contract Documents or applicable to
"Legal Requirernents. - :

* §9.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum,
payments received by the Contractor for Work properly performed by Subcontractors and suppliers shall be held by
the Contractor for those Subcontractors or suppliers who performed Work or furnished matetials, or both, under
contract with the Contractor 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 Contractor, shall create any

© fiduciary liability or tori liability on the part of the Contractor for breach of trust or shall entitle any person or entity
to an award of punitive damages against the Contractor for breach of the requirements of this provision.

§ 9.6'_.'8_ -'Any' provision 'in the Contract Documents to the contrary notwithstanding, the Owner shall not be obligated
to make payment to the' Contractor hereunder to the extent that the Contractor has not performed the Work or
supplied the materials, for which payment is requested, in accordance with the Contract Documents.

§9.7 FAILURE GF PAYMENT _

If the Architect does not issue a Certificate for Payment as required by the Contract Documents, through no fault of
the Contractor, within ten days after receipt of the Contractor’s Application for Payment, or if the Owner does not
pay the Contractor within seven days after the date payment comes due as established in the Contract Documents the
amount certified by the Architect or awarded by binding dispute resolution, then the Contractor may, upon ten
additional days writteri notice to the Owner and Architect, stop the Work until payment of the amount owing has
been received. - The Contract Time shall be extended appropriately and the Contract Sum (or the Guaranteed
Maximum Price, as applicable) shall be increased by the amount of the Contractor’s reasonable costs of shut-down,
delay and start-up, plus interest as provided for in the Contract Documen;cs.

§ 9.8 SUBSTANTIAL COMPLETION
§9.8.1 The Work shall be considered to be “Substantially Complete” and “Substantially Completion® of the Work
achieved on the date as determined by the Architect when (1) the entirety of the Work is sufficiently complete in
accordance with the Contract Documents so that the Owner can utilize the Work for the use for which it is intended
(subject only items on the Punch List, the completion of which can be accomplished with in forty-five (45) days
without interfering with the actual use of the Work by the Owner of those claiming by, through or under the Owner),
(2) the Contractor has obtained a temporary or permanent certificate of occupancy for the Work permitting the
lawful occupancy of the entire Project and any other permits, approvals, licenses, and other documents from any
.-governmental authority having jurisdiction thereof necessary for the beneficial occupancy thereof, and (3) the
Architect has issued a Certificate of Substantial Completion for the entirety of the Work pursuant to Section 9.8.4 of
these General Conditions.
Without limitation, if and to the extent applicable given the Work to be performed hereunder, Substantial
Completion of the Work shall not be deemed to have occurred until construction and installation of all facilities and
systems (including but not limited to instrumentation and controls) shall be complete in all respects as required for
the issuance of all required use and occupancy permits and approvals by all applicable governmental authorities,
excluding only the final landscaping work (if applicable). Further, if and to the extent applicable, given the Work to
be performed hereunder, Substantial Completion requires full operation of all automatic systems, including but not
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limited to testing of individual system components and equipment and full operational startup and certification
testing, to achieve Substantial Completion, the Contractor will also be required to achieve such full operation and
complete such testing.

§ 9.8.2 When the Centractor considers the Work is substantially complete, the Contractor shall prepare and submit to

. the Architect a comprehensive list of itemns to be completed or corrected prior to final payment (the “Punchlist™).
Failure to include an item on the Punch List does not alter the responsibility of the Contractor to complete all Work
in accordance with the Contract Documents.

|- - .. §9.8,3 Upon receipt of the Contractor’s punch list, the Architect will make an inspection to determine whether the

' * Work or designated portion thereof is substantially complete. If the Architect’s inspection discloses any item,
" whether or not included on the Contractor’s list, which is not sufficiently compiete in accordance with the Contract
. Documents so that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the
" Contractor shall; before issuance of the Certificate of Substantial Completion, complete or correct such item upon
notification’by the Architect. In such case, the Contractor shall then submit a request for another inspection by the
:--Archltect to determme Substantlal Completion,

f . _'.§ 9.8.4 When the Work is substantlal]y complete, the Architect will prepare a Certificate of Substantial Completion
B _:;that shall estabhsh the date of Substan’nal Completion, shall estabhsh responsibilities of the Owner and Contractor
C_Qnti'gacto_r_ _s_hail finish _ali ltcms on the hst accompanying the Certificate. Warrannes required by the Contract
_.Documetits shall commence on the date of Substantial Completion of the Work or designated portion thereof unless
~-otherwise provided in the Certificate of Substantial Completion.

. §9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written
o -'acccptancc of responsibilities assigned to them in such Certificate. Upon Substantial Completion of the Work and
. such acceptance and consent of surety, if any, the Owner may, in its sole and absolute discretion, release all or a
‘portion of retainage as.is applicable to Work that is complete and in accordance with the requirements of the
* Contract Documents.” The Owner shall not be obligated to release any portion of retainage held by the Owner under
the Contract unt[l such tlme as the Work is finally complete pursuant to Section 9.10 of these General Conditions.

§ 9.9 PARTIAL OCCUPANCY OR USE

-§9.9.1 The Owner fay occupy of use ary complcted or partially completed portion of the Work at any stage when

" such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented

“-to by the insurer as required inder Section 11.3.1.5 and authorized by public autherities having jurisdiction over the
. Project. Such partial occupancy of use may commence whether or not the portion is substantially complete,
- provided the Owner and Contractor 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 i writing concerning the period for correction of the Work and Commencement of warranties required by
the Contract Documents. ‘When the Contractor considers a portion substantially complete, the Contractor shall
prepare and submit the Pﬁnch'List to the Archltect as provided under Section 9.8.2, Consent of the Contractor to

by written agreement between the Owner and Contractor or, if no agreement is reached, by decision of the Architect.

- §992 Immcdiately 'p'ricr to such partial occupancy or use, the Owner, Contractor and Architect 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.

0§ 9.9.3 Unlcsé otherwise agreed upon, partial occupancy or use of a potticn or portions of the Work shall not
constitute acceptance of Work not complying with the requirements of the Contract Documents.

§ 9.10 FINAL COMPLETION AND FINAL PAYMENT

§9.10.1 Upon receipt of the Contractor’s written notice that the Work is ready for final inspection and acceptance

and upon receipt of a final Application for Payment, the Architect will promptly make such inspection and, when the
| Architect finds the Work acceptable under the contract Decuments and the Contract fully performed, the Architect
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will promptly issue a final Cettificate for Payment stating that to the best of the Architect’s knowledge, information
and belief, and on the basis of the Architect’s onsite visits and inspections, the Work has been completed in
accordance with terms and conditions of the Contract Documents and that the entire balance found to be due the
Contractor and noted in the final Certificate is due and payable. The Architect’s final Certificate for Payment will
constitute a further representation that conditions listed in Section 9.10.2 as precedent to the Contractor’s being
entitled to a final payment have been fulfilled. All warranties and guarantees required under or pursuant to the
Contract Documents not previously delivered shall assembled and delivered by the Contractor to the Owner and
Architect as part of the final Application for Payment, The final Certificate for Payment will not be issued by the
Architect until all warranties and guarantees and all other close-out deliverables (including those set forth in Section
9.10.2 below) have been recoived and accepted by the Owner.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits

to the Architéct (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected
with the Work for which the Owner or the Qwner’s property might be responsible or encumbered (less amounts

" withheld by Owner) have béen paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the

Contract Documents to remain in force after final payment is currently in effect and will not be canceled or allowed
to expire until at least 30 days prior written notice has been given to the Owner, (3) a written statement that the
Contractor knows of no substantial reason that the insurance will not be renewable to cover the period required by
the Contract Documents, (4) consent of surety, if any, to final payment, and (5) if required by the Owner, other data
establishing payment or satisfaction of obligations, such as receipts, 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 a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor shall fursnis

“a bond s:itisfact_o_ry to the Owner to indemnify the Owner against such lien. If no such bond is provided, the Owner

may, without limiting its remedies under law, in equity, or under the Contract Documents, withhold the portion of
final payment claimed to be due by the relevant Subcontractor or supplier until such matter is satisfactorily resolved.
The Contractor shall refund to the Owner all money that the Owner may be compelled to pay in discharging such
lien, including all costs and reasonable attorneys’ fees.

Without limiting any other conditions to final payment, as set forth in the Contract Documents, to the extent
consistent with the Contractor’s scope of work under the Contract Documents, the Contractor shall be required to
submit the following to the Owner and the Architect, as conditions to the issuance of a final Certificate for Payment
and delivery of final payment: R
1 final documents of similar nature to those required by the Contract Decuments for any monthly
payments hercunder. '
2. all final permits, approvals (including, without limitation, the approval of the Owner’s insurance
company, if required and requested in a timely fashion) certificates (including, without limitation,
certificates in respect of electrical systems and life safety systems) and authorization for use and occupancy
of the Project required by any authority having jurisdiction, including any building permits, temporary and
unconditioned permanent and full certificate of occupancy and any other necessary occupancy and use
permits (except to the extent that the Owner or any third party other than the Contractor or any of its
Subcontractors or suppliers, regardless of tier, are the cause of any delays in obtaining the same).
3 formally prepared “ag built” drawings, records and related data including all field notes of all the Work
{such drawings shall be in the form of “mylar” reproducible drawings, or otherwise called for in the
Coniract Documents).
4 all operating and maintenance manuals, parts lists, the final version of the Project Directory, and repair
source lists.
.5 all guarantees and warranties to which the Owner is entitled hereunder,
. .6 satisfactory proof that all claims, including taxes, arising out of the Work (including any claims of
. Subcontractors or suppliers) have been released or bonded.
7 a certificate of insurance for product liability and completed operations, for the six year period following
final completion,
.8 a final statement of accounting for all allowances in form satisfactory to the Owner and the Owner’s
lender.
9 ifrequired by the Owner or the Owner’s lender, other data establishing payment or satisfaction of all
such obligations, and releases and final waivers of liens arising out of the Contract conditioned only upon
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receipt of final payment, the amount of which is consistent with the final Application for Payment, to the
extent and in form reasonable satisfactory to the Owner, and
" .10 delivery of all spare patts required to be submitted pursuant to the Contract Documents.

" If the final documentation submitted by the Contractor is not deemed complete by the Owner or if the Owner deems
. the Work incomplete in any respect, the Contractor shall promptly complete any such Work and shall promptly
- resubmit the final documentation.

C§9.10.3 If, aﬁer Substantial Completion of the Work, final completion thereof is materially delayed through no fault

of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the
Owner shall, upon application by the Contractor and certification by the Architect, 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 Contract
- Documents, and if bonds have been furnished, the written consent of surety to payment of the balance due for that
‘portion of the Wor_k fully completed and accepted shall be submitted by the Contractor to the Architect prior to

certification of such 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 f' nal 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 Contract Documents; or
3 terrns of speclal warranties required by the Contract Documents.

' _§ 9.10. 5 Acceptance of ﬁnal payment by the Contractor, a Subcontractor or material supplier shall constitute a
* waiver.of claims for payment by that payee except those previously made in writing and identified by that payee as

. unsettled at the time of ﬁnal payment Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

| §1041 SAFETY PRECAUTIONS AND PROGRAMS
: -The Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs
“in connectlon w1th the performance of the Contract.

§ 10 2 SAFETY OF PERSONS AND PROPERTY
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provn:{e reasonable protection to
prevent damage injuty 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 Contractor or the Contractor’s Subcontractors or Sub-
subcontractors; and
3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways,
" structures and utilities not designated for removal, relocation or replacement in the course of
~ construction.

§10.2.2 The Contractor shall comply with and give notices requlred by applicable Legal Requirements  bearing on

: _safety of persons or property or their protection from damage, injury or loss.

. § 10 2 3 The Contractm shall 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 notifying owners and users of adjacent sites and utilities. The Contractor shall
also be responsible for all measures necessary to protect any property adjacent to the Project and improvenents
thereon. Any damage to such propetty or improvements shall be promptly repaired by the Contractor at its cost and
expense.
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§ 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 Contractor shall exercise utmost care and carry on such activities under
supervision of propetly qualified personnel. '

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under ptoperty
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
wholeor in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed
by any of them, or by anyone for whose acts they may be liable and for which the Contractor 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 Architect or
anyone directly or indircctly employed by either of them, or by anyone for whose acts either of them may be liable,
and not attribuiable to the fault or negligence of the Confractor, a Subcantractor, a supplier, a Sub-subcontractor, or
anyone directly or indirectly employed by any of them or by anyone for whose acts they may be liable.. The
foregoing obligations of the Contractor separate form, are in addition fo, and are not to be construed as included as
part of, the Contractor’s obligations under Section 3.18.

§10.2.6 The Contractor shall designate a responsible member of the Contractor’s organization at the site whose duty
shall be the prevention of accidents. This person shall be the Coniractor’s superintendent unless otherwise
designated By the Contractor in writing to the Owner and Architect.

§ _10.2..7. The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or
¢reate dn unsafe condition. S .

- §10.2.8 The perfdﬁnance df't__h_e foregoing services by the Contractor shall not relieve the subcontractors of their
responsibilities for the safety of persons and property and for compliance with all Federal, State and local statutes,
rules, regulations and orders of any governmental authority applicable to the conduct of the Work.

§10.2.8 INYURY OR DAMAGE TO PERSON OR PROPERTY
If eithef party suffers injury or dainage to person or property because of an act or omission of the other party,
‘of of ethers for whose acts such party is legally responsible, written notice of such injury or damage, whether
or not insured, shall be given to the other party within a reasonable time not exceeding 5 days after discovery.
The notice shall provide sufficient detail to enable the other party to investigate the matter.

§10.2.9 In the ev'en_t'i‘.he Contractor identifies activities or conditions during performance of the Work or at the
Project, which, in the Contractor’s good faith opinion, pose an unreasonable risk of bodily injury or property
damage, whether immediate or in the future, the Contractor shall have the right to immediately take steps to protect
its personnel and Subcontractors and stop Work and remove its personnel from the affected area.

§ 1(}.2.10 The Contractor shall at a1l times provide protection against weather (rain, wind, storms, or heat) so as to
maintain all Work, materials, apparatus and fixtures free from damage. At the end of the day’s work, all new Work
likely to be damaged shall be reasonably protected against such weather.

§ 10.2.11 The Contréctor shall provide adequate fire protection for all operations associated with the Work, and
such protection must meet all applicable federal (including OSHA), State and municipal regulations.

§102.12 The Contfzictgr shall remove and replacé with new work, at the Contractor’s own expense, any Work
damaged by failure to provide protection pursuant to Sections 10.2.10 and 10.2.11 subject to compensation under
Builder’s Risk policy.

§ 10.2;13_ 'The Contractor shall be responsible, to the extent not covered by insurance, for damage loss or liability
due to theft or vandalism to the Work and stored materials whether the same ocours while work is in progress or not,
and during the_ day or at night, or on weekdays, weekends, or holidays.

§ 10.2.14 The Contractor shall protect and prevent damage to all finished and unfinished phases of the Work during
the course of the Project.

§10.2.15 SECURING THE SITE
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The Contractor is responsible for securing, and preventing access by unauthorized individuals to, the Project site
from such date as the Contractor, Subcontractors, suppliers, consultants, or agents commence the Work until the
date of Final Completion, unless the Owner and Contractor agree in writing to an earlier date.

§10.2.8 INJURY OR DAMAGE TO PERSON OR PROPERTY
If either party suffers injury or damage to person or property because of an act or omission of the other party, or of
- others for whose acts such party is fegally responsible, written notice of such injury or damage, whether or not
- insured, shall be given to the other party within a reasonable time not exceeding 5 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 Contractor is responsible for compliance with any requirements included in the Contract Documenis
'regarding any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid, mineral or
_gas; whether naturally occurring or manmade, that is hazardous, toxic, or words of similar import or regulatory
~ gffect, and any petroleum or petroleum-derived products, radon, radioactive materials or wastes, asbestos in any
. form, lead or lead-containing materials, urea formaldehyde foam insulation, and polychlorinated biphenyls
-~ (collectively, “Hazardous Materials™). If the Contractor believes its Work will disturb or otherwise implicate any
actual or suspected Hazardous Material or encounters a Hazardous Material not addressed in the Contract
Documents, the Contractor exert its best efforts to shall not disturb any such Hazardous Material, immediately report
the condition to the Owner and the Architect in writing and take all necessary precautions to prevent release of and
‘exposure to the Hazardous Materials and foreseeable bodily injury or death to persons resulting from such
““Hazardous Material. If such reasonable precautions will be inadequate to prevent release of and exposure to
. Hazardous Materials, or foreseeable bodily injury and death, the Contractor shall, upon recognizing the condition,
S 1mmedlately stop Work

' § 10. 3 2 Upon recelpt of the Contractor’s written notice, pursuant to Section 10.3.1, of the existence of actual or
. ‘suspect Hazardous Materials not addressed in the Contract Documents, the Owner shall obtain the services of a
* licensed laboratory to verify the presence or absence of Hazardous Material reported by the Contractor and, in the
‘event such Hazardous Material is found to be present, to cause it to be rendered harmless or otherwise abated,
" Unless otherw1se required by the Contract Documents, the Owner shall furnish in writing the Contractor and
_ "ArchItect the names and qualifications of persons or entities who are to perform tests verifying the presence or
. absence of such materlal or substance or who are to perform the task of removal or safe containment of such
material or substance, The Contractor will promptly reply to the Owner in writing stating whether or not the
Contractor has reasonable objection to the persons or entities proposed by the Owner. If either the Contractor or
Architect has an objectlon to @ person or entity proposed by the Owner, the Owner shall propose another to whom
the Contractor and the Architect have no reasonable objection. When the Hazardous Material has been rendered
harmless and/or otherwise abated in accordance with all applicable Legal Requirements, Work in the affected area
-+ shall resume upon written agreement of the Owner and Contractor. By Change Order, the Contract Time shall be
~éxtended appropriately and the Contract Sum {or the Guaranteed Maximum Price, as applicable) shall be increased
in the amount of the Contractor’s reasonable additional costs of shut-down, delay, and start-up except to the extent
that the Hazardous Material was first encountered due to the negligence, willful or intentional misconduet, or breach
of contract ofthe Contractor '

N § 10.3.2. 1 : In no event shall the Owner have any responsibility for any substance or materfal (including, but not

-'-:.hmlted to, any Hazardous Material) that is brought to the Project site by the Contractor, any Subcontractor or any
materialman or supplier, or any entity for whom any of them is responsible. The Contractor agrees not to use any
fill or other materials to be incorporated into the Work which are Hazardous Materials or comprised of any items
that are Hazardous Materials except to the extent provided in Section 10.3.7.

:'expenses, mcludmg but not limited to attorney’s fees, arising out of or resulting from perfor mance of the Work in
the affected area and related to the presence of any actual or suspected Hazardous Materials if in fact such
Hazardous Material presents the risk of bodily injury or death as described in Section 10.3.1 and has not been
rendered harmless or otherwise abated, 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).
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Notwithstanding the foregoing, the Owner shall have no indemnity obligations under this Section 10.3.3 to the
extent that the damage, loss or expense was caused by, or results from the negligence of, or the intentional or willful
misconduct or breach of contract by the party seeking indemnity, or the negligence of, or intentional or willful
misconduct or breach of contract by such party’s agents (including Subcontractors) or employees. Notwithstanding
anything contained herein to the contrary, in no event shall the Contractor be liable for the Owner’s responsibility as
the Generator of any such Hazardous Material, as such term is defined by applicable local and federal law.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for materials or substances the Contractor brings
to the site unless such materials or substances are required by the Contract Documents. The Owner shall be

- responsible for materials or substances required by the Contract Documents, except to the extent of the Contractot’s
" fault ot negligence in the use and handling of such materials or substances.

" §10.3.5 To the fullest extent permitted by law 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 or fault on the part of the Contractor or any party for whose acts the Contractor is
responsible, the Contractor is held liable by a government agency for the cost of remediation of a hazardous material
or substance solely by réason of properly performing Work as required by the Contract Documents, the Owner shall
indemnify the Contractor for all cost and expense thereby incurred.

§ 10,3.7 The Contractor shall perform all required procedures necessary to insure that there will be no actual or
threatened release, discharge, spillage, uncontrolled loss, seepage or filtration (each a “Release”) of any Hazardous
Material brought to the site caused by Contractor’s operations. The Contractor is responsible for any and all costs
and liabilities associated with the investigation and remediation of any such Release, or as required by regulating

authorities have jurisdiction under any of the applicable Legal Requirements, and hold the Owner, its employees
*and agents, and the fee owner of the Project site (if other than the Owner), harmless against any current or foture

liabilities rosulting from such incidents.

§ 10.3.8 All material and equipment furnished under the Contract Documents shall be free of asbestos, lead based
paint, and PCBs. Unless otherwise specified in the Contract Documents, any material or equipment containing
these, and any other Hazardous Materials shall be considered defective and shall be removed by the Contractor at
the Contractor’s sole expense.

'§ 10.4 EMERGENCIES

In an emergency affecting safety of 'per.sons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threateried damage, injury or loss. Additional compensation or extension of time claimed by the Contractor
on account of an emergency shall be determined as provided in Article 15 and Article 7.

ARTICLE 11" INSURANCE AND BONDS

§ 11.1 CONTRACTOR'S LIABILITY INSURANCE

§ 11.1.1 The Contractor shall purchese from and maintain in a company or companies lawfully authorized to do
business in the jurisdiction in which the Project is located such insurance as will protect the Contractor from claims
set forth below which may arise out of or result from the Contractor’s operations and completed operations under
the Contract and for which the Contractor may be legally liable, whether such operations be by the Contractor or by
a Subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of

‘them may be Hable:

A Claims under workers’ compensation, disability benefit and other similar employee benefit acts that are
applicable to the Work to be performed,;

2 Claims for damages because of bodily injury, occupational sickness or disease, or death of the
Contractor’s employees;

3 Claims for damages because of bodily injury, sickness or disease, or death of any person other than the

_ Contractor’s employees;

4 Claims for damages insured by usual personal injury liability coverage;

5 Claims for damages, other than to the Work itself, because of injury to or destruction of tangible
property, including loss of use resulting therefrom;

6 Claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle;
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J  Claims for bodily injury or property damage arising out of completed operaticns; and
8 Claims involving contractual liability insurance applicable to the Contractor’s obligations under
Section 3,18.

§ 11.1.2 The insurance required by Section 11.1.1 shall be written for not less than limits of liability specified below
or required by law, whichever coverage is greater. ..

a.  Commercial General Liability:
$4,000,000 General Aggregate Limit (other than

~ Products-Completed Operations)

84,000,000 - Products-Completed Operations

' Aggrapate T.imit

- $2,000,000 . Personal and Advertising Liability
- $2,000,000 Each Occurrence Limit
$1,000,000. Fire Legal Liability

- $10,000 - Medical Expense Limit (each person)

++ $1,000,000 Emiployee Benefit Liability

b. Business Automobile Tiability

$1,000,000  Bodily Injury and Propetty Damage
Comblned Smgle L1m1t o

c. Excess Umbrella Llablhty

© $40,000,000.  Per Ocecurrence
$40 000 000 - Annual Aggregate

N § 1113 Certlﬁcates of insurance acceptable to the Owner shall be filed with the Owner prior to commencement of

the Work and thereafter upon renewal or replacement of each requlred pelicy of insurance. These certificates and the
insurance pohcles ‘required by this Section 11.1 shall contain a prov:swn that coverages afforded under the policies
will nct be canceled or allowed to expire until at least 30 days® prior written notice has been given to the Owner. An

- additional certificate evidencing continuation of liability coverage, including coverage for completed operations,
- shall be submitted with the final Application for Payment as required by Section 9.10.2 and thereafter upon renewal
“or replacement of such coverage until the expiration of the time required by Section 11.1.2. Information concerning

reduction of coverage on account of revised limits or claims paid under the General Aggregate, or both, shall be
furnished by the Contractor with reasonable promptness. The Contractor shall provide written notification to the
Owner of the cancellation or expiration of any insurance required by Section 11.1. The Contractor shall provide

. such written notice within five (5) businéss days of the date the Contractor is first aware of the cancellation or
. explrat:on or is first aware that the cancellatxon or expiration is threatened or otherwise may oceur, whichever comes

ﬂrst

§ 11.1. 4 The Contractor shall cause the commercial llablllfy coverage required by the Contract Documents to include

{ '[_‘h¢ Owmer and such other persons and entities as additicnal insureds as required by the Contract Documents.

§11.2 OWNER'S LIABILITY INSURANCE

11.2.1 The Owner shall be responsible for purchasing and maintaining the Owner’s usual liability insurance,

1122 If Owner hlres separate contractors to perform work for, or in or around, the Project, it shall include in its
‘contracts with each separate contractor the following provisions: Contractor and its officers, directors, partners,

membets, employees and agents shall be (i) named as an additional insureds on a primary, non-contributory basis to

. any commercial general liability, polluticn liability and excess liability insurance policies and (ii) provided a waiver

of subrogation on all workers compensation and professional liability insurance policies,
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§11.3 PROPERTY INSURANCE
§ 11.3.1 Unless otherwise provided by the Contract Documents, the Owner shall purchase and maintain, in a
company or companies lawfully authorized to do business in the jurisdiction in which the Project is located, property

_ insurance written on a builder’s risk “all-risk” or equivalent policy form in the amount of the initial Contract Sum,

(or the (Fuaranteed Maximum Price, as applicable).-plus value of subsequent Contract Modifications and cost of
materials supplied or installed by others, comprising total value for the entire Project at the site on a replacement

“ cost basis with such deductibles that shall not exceed $5,000. Such property insurance shall be maintained, unless

otherwise provided in the Contract Documents ot otherwise agreed in writing by Owner and Contractor, until final
payment has been made as provided in Section 9.10 or until no person or entity other than the Owner has an
insurable interest in the property required by this Section 11.3 to be covered, whichever is later. This insurance shall
include the Owner, the Contractor, Subcontractors and all tier Sub-subcontractors as named or additional insureds

.forthe Project. The insured status of Contractor, Subcontractors and all tier Sub-subcontractors shall not be
“modified by the phrase “as their interests may appear” or other any language which could restrict an insured’s

coverage to only that of its interest in the Project.

. §11.3.11 Pfﬂp'erty insurance shall be on an “all-risk” or equivalent policy form and shall include, without limitation,

terrorism coverage, insurance against the perils of fire (with extended coverage) and physical loss or damage

. including, without duplication of coverage, theft, vandalism, glass breakage malicious mischief, collapse (not

limited to named perils), earthquake, hail, flood (including seepage, sewer back-up and inumdation), named and un-
named Wwindstorm, falsework, hot and cold testing and startup (including any commissioning), resulting loss from
faulty workmanship and/or faulty design, equipment breakdown (including related soft costs), pollutant clean-up,
ordinance or law coverage, temporary buildings and debris removal including demeolition occasioned by
enforcement of any applicable legal requirements, and shall cover reasonable compensation for Architect’s and
Contractor’s services and expenses required as a result of such insured loss. The property insurance shall also
include coverage for expediting expenses, soft costs (including delay in startup/loss of earnings), foundations,

underground pipes, site preparation and excavation.

- § 11'.3.1.2 “Contract Doc_uments.require that the Contractor purchase and maintain builder’s risk insurance, the

Contrac:tor"s"hall purchase and maintain builder’s risk coverage pursuant to the requirements of the Agreement.

§11.31.31fF thé pfoﬁérty insutance maintained by the Contractor under section 11.3.1.2 requires deductibles, the
Contractor shall pay costs .

ot covered because of such deductibles, If the property insurance is maintained by the Owner and such insurance
requires deductibles, the Owner shall pay the costs not covered because of the deductibles unless the subject loss is
‘the fault of the Contractor, a subcontractor, a supplier or any other person fo whom any of them is responsible, in

which case, the Contractor shall be responsible for such deductibles.
§11.3.1.4 This pfoperty insurance shall cover the Work stored off the site, and also the Work in transit.

§ 11.3.1.5 Partial occupancy or use in accordance with Section 9.9 shall not commence until the insurance company
or companies providing property insurance have consented to such partial occupancy or use by endorsement or
otherwise. The Owner and the Contractor shall take reasonable steps to obtain consent of the insurance company or
companies and shall, without mutual written consent, take no action with respect to partial occupancy or use that

-would cause cancellation, lapse or reduction of insurance.

§11.3.2 Intentionally omitted.

(Paragraph Deleted)

§ 11.3.3 LOSS OF USE INSURANCE
(Paragraph Deleted)

§ 11.3.4 Intentionally Omitted
§ 11.3.5 Infentionally Omitted.

§ 11.3.6 Intentionally Omitted
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§ 11.3.7 WAIVERS OF SUBROGATION
The Owner and Contractor waive all rights against (1) each other and any of their subcontractors, sub-
subcontractors, agents and employees, each of the other, and (2) the Architect, Architect’s consultants, separate
contractors described in Article 6, if any, and any of their subconiractors, sub-subconiractors, agents and employees,
for damages caused by fire or other causes of loss to the extent covered by property insurance obtained pursuant to
: this Section 11.3 or other property insurance applicable to the Work, except such rights as they have to proceeds of
- [ . such insurance held by the Owner. The Owner or Contractor, as appropriate, shall require of the Architect,
- Architect’s consultants, separate contractors described in Article 6, if any, and the subcontractors, sub-
" subcontractors, agents and employees of any of them, by appropriate agreements, written where legally required for
validity, similar waivers each in favor of other parties enumerated herein. The policies shall provide such waivers of
-subrogation by endorsement or otherwise. A waiver of subrogation shall be effective as to a person or entity even
though that person or entity would otherwise have a duty of indemnification, contractual or otherwise, did not pay
the insurance premium d[rectly or indirectly, and whether or not the person or entity had an insurable interest in the
propetty’ damaged ‘The waiver requirements in this paragraph apply to, but are not limited to, insurance coverage
B .prowded by prlvate sector 1nsurers and any self-insured persons, organizations or entities.

§11.3. SA loss inéufed under the Owner’s property insurance shall be adjusted by the Owner as fiduciary and made

i payable to the Owner for the insureds subject to reqmremen‘rs of any appheab[e mortgagee clause and of Section
and by appropr;ate agreements, written where legally required for validity, shall require Subcontractors to make
payments to thelr Sub—subcontractors in similar manner.

- §11.3.9 The Owner shall have the
L power to adjust and settle a loss with any insurers,

| . '.§ 11 3 10 [ntentlonally Omltted

~§11. 4 PERFORMANCE BOND AND PAYMENT BOND

“§ 11.4.1 Contractor shall fiirnish bonds covering faithful performance of the Contract and payment of obligations
“arising thereunder as stipulated in bidding requirements or specifically required in the Contract Documents prior to
_:-.or on the date of executlon of the Guaranteed Maximum Price Amendment.

o § 1_1_ A2 Up_on the r_equest of any person or entify appearing to be a potential beneficiary of bonds covering payment
+ of obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall
authorlze a copy to be furmshed

ARTICLE 12 UNCOVER[NG AND CORRECTION OF WORK
§12.1 UNCOVERING OF WORK
:§12.1.1 If a portion of the Work is covered contrary to the Architect’s or Owner’s request or to requirements
specifically expressed in the Contract Documents, it must, if requested in writing by the Architect or the Owner, be
uncovered for the Architect’ s examination and be replaced at the Contractor’s expense without change in the
 Coritract Time.

I § 12 1.2 If a portlon of the Work has been covered that the Architect or Owner has not specifically requested to
examine prior to its being covered, the Architect may request to see such Work and it shall be uncovered by the
Contractor. If such Work is in accordance with the Contract Documents, costs of uncovering and replacement shall,

.-.--by appropriate Change Order, be at the Owner’s expense. If such Work is not in accordance with the Contract
©- Documents, such costs and the cost of correction shall be at the Contractor’s expense unless the condition was
'-'caused by the Owner or a separate contractor in which event the Owner shall be responsible for payment of such
) costs

§ 12 2 CORRECTION OF WORK

§12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION

The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the requirements of
the Contract Documents, whether discovered before or after Substantial Completion and whether or not fabricated,
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installed or completed, Costs of correcting such rejected Work, including additional testing and inspections, the cost
of uncovering and replacement, and compensation for the Architect’s services and expenses made necessary
thereby, shall be at the Contractor’s expense.

§12.2.2 AFTER SUBSTANTIAL COMPLETION
- §12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date of
. Substantial Completion of the entirety of the Work 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 Contract Documents, any of the
- Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor shall correct
: it promptly after receipt of written notice from the Owner to do so unless the Owner has previously given the
" Contractor a written acceptance of such condition. The Owner shal! give such notice prompily after discovery of the
 condition. During the one-year period for correction of Work, if the Owner fails to notify the Contractor by the end
fo 'such one-year period and, thereafter, give the Contractor an opportunity to make the correction, the Owner waives
the rights to require correction by the Contractor . If the Contractor fails to cotrect nonconforming Work within a
reasonable timg during that period after receipt of notice from the Owner or Architect, the Owner may correct it in
accordance with Section 2.4. -

§12.2.2.2 The c_m'e-y'ear 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,

§ 12223 Th'ezzane-year period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Section 12.2,

. §12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance with the
- requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.

§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction, whether completed or
partially completed, of the Owner or separate contractors caused by the Contractor’s correction or removal of Work
that is not in accordance with the requirements of the Contract Documents.

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to modify the Contractor’s obligation under
““Section 3.5 ot to establish a period of limitation with respect to other obligations the Contractor has under the
- Contract Documents. Establishment of the one-year period for correction of Work as described in Section 12.2.2
relateés only to the specific obligation of the Contractor to correct the Work, and has no relationship to the time
- within which the obligation to comply with the Contract Documnents may be sought to be enforced, nor to the time
within which proceedings may be commenced to establish the Contractor’s liability with respect to the Contractor’s
- obligations other than specificaily to correct the Work. '

§12.2.6 AUDITS _

Upon request of the Owner, the Contractor will cooperate and secure the cooperation of all Subcontractors, suppliers
and Sub-subcontractors, and assist the Owner during any audit of the Project conducted by the Owner at anytime
after Substantial Completion at no cost to the Owner. Such cooperation shall include providing the Owner with
access to all records related to the Project.

§ 12.3 ACCEPTANCE OF NONCONFORMING WORK

If the Owmer prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum (or the
‘Guaranteed Maximum Price, as applicable) will be reduced as appropriate and equitable. Such adjustment shall be
effected whether or not final payment has been made.

ARTICLE 13 MISCELLANEOUS PROVISIONS

§ 13.1 GOVERNING LAW

The Contract shall be governed by the law of the place where the Project is located {but excluding its choice of law
provisions).
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§13.2 SUCCESSORS AND ASSIGNS

§13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns and legal
representatives to covenants, agreements and obligations contained in the Contract Documents. Except as provided
in Section 13.2,2, neither party to the Contract shall assign the Contract as a whole without wriiten 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.

" §13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction
financing for the Project, if the lender assumes the Owner’s rights and obligations under the Contract Documents to
the extent such rights and obligations arise after the effective date of the assignment to the lender. The Contractor

- shall execute all consents reasonably required to facilitate such assignment.

-§ 13 JWRITTEN NOTICE
Written notice shalf 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
_ ;_certlﬁed mail or by courler serv1ce providing proof of delivery to, the last business address known to the party
gwmg notlce ' -

- § 13 4 RIGHTS AND REMEDIES
§ 13.4.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder

: : shall be in addition to and not a llmltatlon of duties, obligations, rights and remedies otherwise imposed or available

e by law or in n equity.
§13.4.2 The 1nvalld1ty of any part or provision of the Contract Documents shall not impair or affect in any manner
the vahdlty, enforceablhty or effect of the remaining parts and provisions of the Contract Documents and the parties
‘agree to substitute for the mvahd provision the provision within the bounds of the law which most clearly
effectuates the legal and ecoriomic intent of the invalid provision.

© §13.4.3 No provis_ion'c_g:)fi:{féined in the Contract Documents shall create or give to third parties any claim or right
against the Owner or the Contractor except as specifically provided herein.

el ; §'_13.l‘4:.4 No action Br.failﬁfe to act by the Owner, Architect ot Contractor 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
g breach there under 'exeept as may be-Speciﬁcally agreed in writing.

-§13.5 TESTS AND INSPECT]ONS
o . §13.5.1 Tests, mspectlons and approvals of portions of the Work shall be made as required by the Contract
i | Documents and by  Legal Requirements. Unless otherwise provided, the Contractor shall make arrangements for
such tests, inspections and approvals with an independent testing laboratory or entity acceptable to the Ownet, or
- with the appropriate public authority, and shall bear all related costs of tests, inspections and approvals, The
" Contractor shall give the Architect timely notice of when and where tests and inspections are to be made so that the
Architect 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

g the Contractor _

§ 13 5.2 If the Architect Owner or public authorities having jurisdiction determine that portions of the Work require
additional testing, inspection or approval not included under Section 13.5.1, the Architect will, upon written
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection
- or approval by an entity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of
- when and where fests and inspections are to be made so that the Architect may be present for such procedures. Such
. costs, except as provided in Section 13.5.3, shall be at the Owner’s expense.

§ 13.5.3 If such procedures for testing, inspection or approval under Sections 13.5.1 and 13.5.2 reveal failure of the
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary
by such failure including those of repeated procedures and compensation for the Architect’s services and expenses
shall be at the Contractor’s expense.
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§ 13.5.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly delivered to the Architect,

] 13.5.5 If the Architect is to observe tests, inspections or apptovals required by the Contract Documents, the
Architect will do so promptly and, where practicable, at the normal place of testing.

§13.5.6 Tests or inspections conducied pursuant to the Contract Documents shall be made promptly to avoid
unreasonable delay in the Worlk,

© §13.6 INTEREST |
_ Payments due and unpaid under the Contract Documents shall bear interest as provided in the agreement.

§13.7 TIME LIMITS ON CLAIMS

The Ownér and Contractor 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 final dispute resolution method selected in the Agreement within the time perfod 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
Contractor waive all clai_r'ns and causes of action not commenced in accordance with this Section 13.7.

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
§ 14.1 TERMINATION BY THE CONTRACTOR
" § 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days
' through no act or fault of the Contractor or a Subcontractor, Sub-subcontractor or their agents or employees or any
other persons or entities performing portions of the Work under direct or indirect contract with the Contractor, for
any of the following reasons; -
A Issuance of an ordet 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 defaulted, beyond any applicable notice and cure periods, in its payment obligations to the
Contractor under the Contract.
4 The owner has failed to furnish the Contractor promptly, upon the Contractor’s request, reasonable
evidence as required by Section 2.2.1

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor or a Subcontractor,
Sub-subcontractor, supplier or any of: their respective agents or employees or any other persons or entities
performing portions of the Work under direct or indirect contract with the Contractor, repeated suspensions, delays
ot interruptions of the entire Work by the Owner as described in Section 14.3 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, e

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days’
written natice to the Owner and Architect, terminate the Contract and recover from the Owner payment in
accordance with the Contract Documents for Work executed in accordance with the Contract Documents and direct
costs incurred by the Contractor by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a supplier, a Sub-subcontractor or anyone directly or indirectly employed by any of them, or by
anyone for whose acts they may be liable or any other persons performing portions of the Work on behalf of any of
them because the Qwner has repeatedly failed to fulfill the Owner’s obligations under the Contract Documents
with respect to matters important to the progress of the Work, the Contractor may, upon seven additional days’
written notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in
Section 14.1.3.
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Init.

§ 14.1.5 The notice of termination delivered pursuant to Section 14.1.3 or 14.1.4 must state with specificity the
means by which the Owner may cure its nonperformance, and the Contractor shall not terminate the Contract if,
within the applicable ten (10) day period, the Owner substantially takes such curative measures,

§ 14.2 TERMINATION BY THE OWNER FOR CAUSE
§14.2.1 The Owner may without prejudice and without wailving any other rights or remedies the Owner may have,
terminate the Contract if the Contractor
J repeatedly refuses or fails to supply encugh propetly skilled workers or proper materials;
2 fails to make payment to Subcontractors for materials or laber in accordance with the respective
_ agreements between the Contractor and the Subcontractors;
3 ‘repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
. ‘orders of a public authority; or
4 otherwise is guilty of substantial breach of a provision of the Contract Documents.
.5 institutes proceedings or consent to proceedings requesting relief or arrangement under the Federal
Bankruptcy Act or similar or applicable federal or state law, or a petition under any federal or state
bankruptcy or insolvency law is filed against the Contractor and such petition is not dismissed with in sixty
. (60) daysfrom the date of said filing, or the Contractor admits in writing its inability to pay its debts as
" 'they become due, or it makes a general assignment for the benefit of its creditors, or a receiver, liquidator,
* .l trustee, or a531gnee is appointed, or a receiver of all or any substantial portion of the Contractor’s properties
L 15 appointed = | -
. &6 abandons the Work:
.7 submits an Application for payment, sworn statement, waiver of lien, affidavit or document of any
: :nature whatsoever which {s intentionally falsified;
8 fails to make prompt payment to Subcontractors or for materials or labor in accordance with the
-'-'g'_j_respectlve subeontracters or otherwise breaches its obligations under any subcontract with a Subcontractor;
“or
2.9 dlsregards any provnsnon of the Lease with which the Contract Documents require the Contractor to
L comply, or
' 10 ifa mechamcs or materialman’s [1en or notice of lien is filed against any part of the Work or the

Cont_ra_ctor for thé Work which is the subject of the lien.

§ 14, 2 2 When any of the above redsons ex1st the Owner, may without prejudice to any other rights or remedies of
- the Owner and after giving the Contractor and the Contractor’s surety, if any, seven days’ written notice, terminate

employment of the Contractor and may, subject to any prior rights of the surety:
A Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
.2 - Accept assignment of subcontracts pursuant to Section 5.4; and
3 Finish the Work by whatever reasonable method the Owner may deem expedient Upon written request

1neurred__by the Ovyner in finishing the Work.

§14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14,21, the Conftractor shall

E " not be entitled to receive further payment untif the Work is finished.

& 1424 1f the remaining balance of the estimate of the Cost of the Work included as a component of the Guaranteed

Maximum Price (the “Remaining Balance®) exceeds the aggregate of the (i) the Cost of the Work attributable to
finishing the Work, )ii) the compensation for the Architect’s services and expenses made necessary thersby, and
other damages incurred by the Owner and not expressly waived, (such costs, compensation, expenses and damages,

“collectively, the “Completion Cost™), such excess shall be retained by the Owner. If the Completion Cost exceeds
. .the Remammg Balance, the Contractor shall pay the difference to the Owner. The amount to be paid to the

Contractor or Owner, as the case may be, shall be reviewed by the Architect. ‘This obligation for payment shall
survive termination of the Contract.
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§ 14.3 SUSPENSION BY THE OWNER FOR CONVENIENCE
~ § 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work in
whole or in part for such period of time as the Owner may determine.

. §14.3.2 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 14.3.1. Adjustment of the Contract Sum shall include
- profit. No adjustment shall be made to the extent
o A that performance is, was or would have been so suspended, delayed or interrupted by another cause for
which the Contractor is responsible; or
.2 _that an equitable adjustment is made or denied under another provision of the Contract.

§14.4 TERMINATION BY THE OWNER FOR CONVENIENCE
-§ 14.41 The Owner may, at any time, without prejudice and without waiving any other right ot remedy the owner
'r_nay have, terminate the Contract for the Owner’s convenience and without cause.

§ 14.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the
_ Centractor shall - -
: " cease operations as directed by the Owner in the notice;
.2 take actions necessary, o that the Owner may direct, for the protection and preservation of the Work;
and .o
.3 except for Work directed to be performed prior to the effective date of termination stated in the notice,

terniinate all existing subcontracts and purchase orders and enter into no further subcontracts and
purchase orders. -

§14.43In ca;sgz'of such termination for the Owner’s convenience, the Contractor shall be entitled to receive payment
for Work executed in accordance with the Contract Documents, and direct, costs incurred by reason of such
termination. :

§ 14.5 Payment upon Termination

§ 14.5.1 Except for claims for such payments as the Owner is explicitly required to make upon termination pursuant
to this Article 14, the Contractor hereby waives and forfeits ali claims for payment and damages, including without
limitation, anticipated profits,

§ 14.5.2 When making any payment upon termination required under this Article 14, the Owner shall be credited
for (1) payment previously made to the Contractor for the terminated portion of the Work, (2) valid claims which the

© Owner has against the Contractor under the Contract Document, and (3) the value of the materials, supplies,
equipment or other times that are to be disposed of by the Contractor that are included in the Contract Sum (or the
Guaranteed Maximum Price, as applicable).

ARTICLE 15 'CLAIMS AND DISPUTES

§15.1 CLAIMS =

§15.1.1 DEFINITION :

A Claim is a demand or assertion by one of the partics 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 Contractor arising out of or relating to the Contract. The responsibility to
substantiate Claims shall rest with the party making the Claim.

§15.1.2 NOTICE OF CLAIMS

Claims by either the Owner or Contractor must be initiated by written notice to the other party and to the Initial

Decision Maker with & copy sent to the Architect, if the Architect is not serving as the Initial Decision Maker.

Claims by either party must be initiated within 21 days afier 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.

§15.1.3 CONTINUING CONTRACT PERFORMANCE

Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 and Article
14, the Contractor shall proceed diligently with the performance of its obligations under the Contract Documents
and the Owner shall continue to make payments in accordance with the Contract Documents. The Architect will
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Init.

prepare Change Orders and issue Certificates for Payment in accordance with the decisions of the Initial Decision
Maker,

§ 15.1.4 CLAIMS FOR ADDITIONAL COST
If the Contractor wishes to make a Claim for an increase in the Contract Sum (or the Guaranteed Maximum Price, as
applicable), written notice as provided herein shall be given before proceeding to execute the Work with the

-approval of the Owner, Prior notice is not required for Claims relating to an emergency endangering life or property

arising under Section 10.4.

" §15.1.5 CLAIMS FOR ADDITIONAL TIME

-§15.1.5.1 If the Contractor wishes to make a Claim for an increase in the Contract Sum (or the Guaranteed

- Maximum Price, as applicable), written notice as provided herein shall be given. The Contractor’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.

§151.521F _ad.\'fers'e We'éfher 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 ant]clpated and had an adverse effect on the scheduled construction.

- 8§15 16 CLAIMS FOR CONSEQUENT]AL DAMAGES

The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to
this Contract. This rautual waiver includes
A . “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 productmty or of the services of
such _persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
- personnel stationed thers, for losses of financing, business and reputation, and for loss of profit
éxcept anticipated profit atising directly from the Work, Notwithstanding the foregoing, the
Contractor shall be entitled to an equitable adjustment in its fee and general conditions in the event of
delays beyond its control as more specifically defined in Subparagraph 8.3.1,

Thls mutual waiver is apphcable without limitation, to all consequential damages due to either patty’s termination

in ‘accordance with Article 14, Nothing contained in this Section 15.1.6 shall be deemed to preclude an award of
hquldated damages when apphcable m accordance with the requirements of the Contract Documents.

§15.2 INITIAL DECISION _
§ 15.21 Claims, excluding those arising under Sections 10.3, 10.4, 11.3.9, and 11.3.10, shall be referred to the Initial

Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker, unless otherwise

. indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial decision shall be
“required as a condition precedent to mediation of any Claim arising prior to the date final payment is due, unless 30
- days have passed after the Claim has been referred to the Initial Decision Maker with no decision having been

rendered. Unless the Initial Décision Maker and all affected parties agree, the Initial Decision Maker will not decide

o _dls_pgtes between the Contractor and persons or entities other than the Owner.

2 '.§ 15.2.2 The Initial Decision Maker will review Claims and within ten days of the receipt of a Claim take one or
" more of the following actions; (1) request additional supporting data from the claimant or a response with supporting

data from the other party, (2) reject the Claim in whole or in part, (3) approve the Claim, (4) suggest a compromise,
or (5) advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial Decision Maker
lacks sufficient information to evaluate the merits of the Claim or if the Initial Decision Maker concludes that, in the

- Initial Decmon Maker’s sole discretion, it would be inappropriate for the Initial Decision Maker to resolve the
- Clalm

o § 15 23 In evaluatmg Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek

information from either party or from persons with special knowledge or expertise who may assist the Initial
Decision Maker in rendering a decision. The Initial Decision Maker may request the Owner to authorize retention of
such persons at the Owner’s expense.
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§ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to furnish additional .
supporting data, such party shall respond, within ten days after receipt of such request, and shall either (1) provide a
resporise on the requested supporting data, (2) advise the Initial Decision Malker when the response or supporting
data will be furnished or (3) advise the Initial Decision Maker that no supporting data will be furnished. Upon
receipt of the response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim
in whole or in part.

§ 15.2.5 The Initial Decision Maker will render an initial decision approving or rejecting the Claim, or indicating that
 the Initial Decision Maker is unable to resolve the Claim. This initial decision shall (1) be in writing; (2) state the
o reasons therefor; and (3) notify the parties and the Architect, if the Architect is not serving as the Initial Decision
| . Maker, of ary change in the Contract Sum, Guaranteed Maximum Price, as applicable, and/or ~ Contract Time .
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.

§ 15.2.6 Either party fﬁay ﬁlef"fo_r mediation of an initial decision at any time, subject to the terms of Section 15.2.6.1.

" §15.2.6.1 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 praceedings with respect to the initial decision.

§ 15.2.7 In f.he eventof a Ciaim against the Contractor, 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 Contractor’s default, the Owner
may, but is not obligated to, notify the surety and request the surety’s assistance in resolving the controversy.

§15.2.3 Ifa Claim relates to or is the ‘éubject of a mechanic’s lien, the party asserting such Claim may proceed in
accordance with applicable law fo comply with the lien notice or filing deadlines.

§ 15.3 MEDIATION -

§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Coniract except those

I waived as provided for in the Contract Documents shall be subject to mediation as a condition precedent to binding
* - dispute resolution. = -

§ 15.3.2 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 otder. Tf an arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed
to the selection of the arbitrator(s) and agree upon a schedule for later proceedings.

§ 15.3.3 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 seftlement agreements in any court having jurisdiction thereof.
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