JDCI

Development &
An Affiliate of UNC Health Construction Insight, LLC

Project: Onslow Memorial Hospital - MOB Tenant Improvement
Jacksonville, NC
Addendum No. 1:

Date: December 12, 2025

Owner Entity: Onslow Memorial Hospital

The following changes are made to the bidding documents.

1. DELETE the following documents: Draft AIA A133 - Contract, Draft A133 - Exhibits A and B, and
Draft AIA A201- General Conditions issued with the original RFP with the following:

2. ADD the following documents:

a. OMH MOB TIA133-2019 Agreement 2025 1212.pdf

b. OMH MOB Tl A133 Exhibit A Amendment 2025 1212.pdf
OMH MOB Tl A133 Exhibit B Insurance 2025 1212.pdf
OMH MOB TI A133 Exhibit C Weather Days 2025 1212.pdf
OMH MOB Tl A133 Exhibit D Sales Tax 2025 1212
OMH MOB TI A201-2017 General Conditions 2025 1212.pdf

"0 Qo0

3. The Cost Elements Matrix is now referred to as Exhibit F in the AIA A133.

The Tl Contractor shall indicate the number of weather days contained in their proposal.

5. The Tl Contractor shall indicate their insurance coverage amounts in their proposal. Refer to Exhibit
B.

6. Signage information is on Drawing A5.3. List all assumptions with bid.

The Tl Contractor shall provide exterior signage.

8. Exterior signage to be face lit channel letters with LED lights.
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B AT A Dpocument A133 - 2019 Exhibit A

Guaranteed Maximum Price Amendment

This Amendment dated the day of in the year , s incorporated into

the accompanying AIA Document A133™-2019, Standard Form of Agreement Between

Owner and Construction Manager as Constructor where the basis of payment is the Cost

of the Work Plus a Fee with a Guaranteed Maximum Price dated the day ADDITIONS AND DELETIONS:

of in the year (the “Agreement”) The author of this document may

(In words, indicate day, month, and year.) have revised the text of the original

for the following PROJECT:
(Name and address or location)

AlA standard form. An Additions and
Deletions Report that notes

revisions to the standard form text is
available from the author and should
be reviewed. A vertical line in the left

margin of this document indicates
where the author has added to or
deleted from the original AlA text.

This document has important legal
THE OWNER: consequences. Consultation with an

(Name, legal status, and address) attorney is encouraged with respect
to/its completion or modification.

AIA Document A201™-2017,
General Conditions of the Contract

for Construction, is adopted in this
document by reference. Do not use

THE CONSTRUCTION MANAGER: with other general conditions unless
(Name, legal status, and address) this document is modified.
TABLE OF ARTICLES

A1 GUARANTEED MAXIMUM PRICE
A2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
A3 INFORMATION UPON WHICH AMENDMENT IS BASED

A4  CONSTRUCTION MANAGER’S CONSULTANTS, CONTRACTORS, DESIGN
PROFESSIONALS, AND SUPPLIERS

ARTICLE A1 GUARANTEED MAXIMUM PRICE

§ A.1.1 Guaranteed Maximum Price

Pursuant to Section 3.2.6 of the Agreement, the Owner and Construction Manager hereby
amend the Agreement to establish a Guaranteed Maximum Price. As agreed by the
Owner and Construction Manager, the Guaranteed Maximum Price is an amount that the
Contract Sum shall not exceed. The Contract Sum consists of the Construction
Manager’s Fee plus the Cost of the Work, as that term is defined in Article 6 of the
Agreement.

ELECTRONIC COPYING of any
portion of this AIA® Document to
another electronic file is prohibited
and constitutes a violation of
copyright laws as set forth in the
footer of this document.

§ A.1.1.1 The Contract Sum is guaranteed by the Construction Manager not to

exceed S ), subject to additions and deductions by Change Order as
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provided in the Contract Documents.

§ A.1.1.2 ltemized Statement of the Guaranteed Maximum Price. Provided below is an itemized statement of the Guaranteed
Maximum Price organized by trade categories, including allowances; the Construction Manager’s contingency; alternates; the
Construction Manager’s Fee; and other items that comprise the Guaranteed Maximum Price as defined in Section 3.2.1 of the
Agreement.

(Provide itemized statement below or reference an attachment.)

§ A.1.1.3 The Construction Manager’s Fee is set forth in Section 6.1.2 of the Agreement.

§ A.1.1.4 The method of adjustment of the Construction Manager’s Fee for changes in the Work is set forth in Section 6.1.3 of
the Agreement.

§ A.1.1.5 Alternates
§ A.1.1.5.1 Alternates, if any, included in the Guaranteed Maximum Price:

Iltem Price

§ A.1.1.5.2 Subject to the conditions noted below, the following alternates may be accepted by the Owner following execution
of this Exhibit A. Upon acceptance, the Owner shall issue a Modification to the Agreement.

(Insert below each alternate and the conditions that must be met for the Owner to accept the alternate.)
Item Price Conditions for Acceptance

§ A.1.1.6 Unit prices, if any:

(Identify the item and state the unit price and quantity limitations, if any, to which the unit price will be applicable.)
Item Units and Limitations Price per Unit ($0.00)

ARTICLE A.2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ A.2.1 The date of commencement of the Work shall be:

(Check one of the following boxes.)

[ ]  The date of execution of this Amendment.

[ ]  Established as follows:
(Insert a date or a means to determine the date of commencement of the Work.)

If a date of commencement of the Work is not selected, then the date of commencement shall be the date of execution of this
Amendment.

§ A.2.2 Unless otherwise provided, the Contract Time is the period of time, including authorized adjustments, allotted in the
Contract Documents for Substantial Completion of the Work. The Contract Time shall be measured from the date of
commencement of the Work.
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§ A.2.3 Substantial Completion

§ A.2.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the Construction Manager shall
achieve Substantial Completion of the entire Work:

(Check one of the following boxes and complete the necessary information.)

[ ]  Not later than ( ) calendar days from the date of commencement of the Work.
[ ] By the following date:

§ A.2.3.2 Subject to adjustments of the Contract Time as provided in the Contract Documents, if portions of the Work are to be
completed prior to Substantial Completion of the entire Work, the Construction Manager shall achieve Substantial Completion
of such portions by the following dates:

Portion of Work Substantial Completion Date

§ A.2.3.3 If the Construction Manager fails to achieve Substantial Completion as provided in this Section A.2.3, liquidated
damages, if any, shall be assessed as follows:set-forth-in-Seetion6-1-6-of the Agreement: In the event that Construction
Manager is more than () late in achieving Substantial Completion of the Work, the Construction Manager shall pay
Owner as liquidated damages dollars ($ ) per day for each day that is more than days
beyond the Contract Time that Construction Manager fails to achieve Substantial Completion of the Work. If Construction
Manager is more than (___) days beyond the Contract Time in achieving Substantial Completion of the Work, the
Construction Manager shall pay Owner as liquidated damages an additional dollars ($ ) per day for
each day that is more than days beyond the Contract Time that Construction Manager fails to achieve Substantial
Completion of the Work. Construction Manager acknowledges that these liquidated damages are fair and equitable and do not
constitute a penalty in light of the difficulty of accurately determining the full extent of Owner’s damages if this Project is not
completed on time. Accordingly, instead of requiring any such proof, Owner and Construction Manager agree that
Construction Manager shall pay Owner liquidated damages as set forth above for delays related to Substantial Completion of
the Work.

ARTICLE A.3 INFORMATION UPON WHICH AMENDMENT IS BASED

§ A.3.1 The Guaranteed Maximum Price and Contract Time set forth in this Amendment are based on the Contract Documents
and the following:

§ A.3.1.1 The following Supplementary and other Conditions of the Contract:

Document Title Date Pages

§ A.3.1.2 The following Specifications:
(Either list the Specifications here, or refer to an exhibit attached to this Amendment.)

Section Title Date Pages

§ A.3.1.3 The following Drawings:
(Either list the Drawings here, or refer to an exhibit attached to this Amendment.)
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Number Title Date

§ A.3.1.4 The Sustainability Plan, if any:

(If the Owner identified a Sustainable Objective in the Owner’s Criteria, identify the document or documents that comprise
the Sustainability Plan by title, date and number of pages, and include other identifying information. The Sustainability Plan
identifies and describes the Sustainable Objective, the targeted Sustainable Measures, implementation strategies selected to
achieve the Sustainable Measures, the Owner’s and Construction Manager’s roles and responsibilities associated with
achieving the Sustainable Measures; the specific details about design reviews, testing or metrics to verify achievement of each
Sustainable Measure,; and the Sustainability Documentation required for the Project, as those terms are defined in Exhibit C
to the Agreement.)

Title Date Pages

Other identifying information:

§ A.3.1.5 Allowances, if any, included in the Guaranteed Maximum Price:
(Identify each allowance.)

Iltem Price

§ A.3.1.6 Assumptions and clarifications, if any, upon which the Guaranteed Maximum Price is based:
(Identify each assumption and clarification.)

§ A.3.1.7 The Guaranteed Maximum Price is based upon the following other documents and information:
(List any other documents or information here, or refer to an exhibit attached to this Amendment.)

ARTICLE A.4 CONSTRUCTION MANAGER'’S CONSULTANTS, CONTRACTORS, DESIGN PROFESSIONALS, AND SUPPLIERS

§ A.4.1 The Construction Manager shall retain the consultants, contractors, design professionals, and suppliers, identified
below:

(List name, discipline, address, and other information.)

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

OWNER (Signature) CONSTRUCTION MANAGER (Signature)

(Printed name and title) (Printed name and title)
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B ATA Document A133 = 2019 Exhibit B

Insurance and Bonds

This Insurance and Bonds Exhibit is part of the Agreement, between the Owner and the
Construction Manager, dated the day of in the year
(In words, indicate day, month and year.)

for the following PROJECT:

(Name and location or address)

THE OWNER:
(Name, legal status, and address)

THE CONSTRUCTION MANAGER:
(Name, legal status, and address)

TABLE OF ARTICLES

B.1  GENERAL

B.2  OWNER'S INSURANCE

B.3  CONSTRUCTION MANAGER'’S INSURANCE AND BONDS
B.4  SPECIAL TERMS AND CONDITIONS

ARTICLE B.1 GENERAL

The Owner and Construction Manager shall purchase and maintain insurance, and
provide bonds, as set forth in this Exhibit. As used in this Exhibit, the term General
Conditions refers to AIA Document A201™-2017, General Conditions of the Contract
for Construction.

ARTICLE B.2 OWNER'’S INSURANCE

§ B.2.1 General

Prior to commencement of the Work, the Owner shall secure the insurance, and provide
evidence of the coverage, required under this Article B.2 and, upon the Construction
Manager’s request, provide a copy of the property insurance policy or policies required
by Section B.2.3. The copy of the policy or policies provided shall contain all applicable
conditions, definitions, exclusions, and endorsements.

ADDITIONS AND DELETIONS:
The author of this document may
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes
revisions to the standard form text is
available from the author and should
be reviewed. A vertical line in the left
margin of this document indicates
where the author has added to or
deleted from the original AIA text.

This document has important legal
consequences. Consultation with an
attorney is encouraged with respect
to/its completion or modification.

This document is intended to be
used in conjunction with AIA
Document A201™-2017, General
Conditions of the Contract for
Construction. Article 11 of A201™—
2017 contains additional insurance
provisions.

ELECTRONIC COPYING of any
portion of this AIA® Document to
another electronic file is prohibited
and constitutes a violation of
copyright laws as set forth in the
footer of this document.
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§ B.2.2 Liability Insurance
The Owner shall be responsible for purchasing and maintaining the Owner’s usual general liability insurance.

§ B.2.3 Required Property Insurance

§ B.2.3.1 Unless this obligation is placed on the Construction Manager pursuant to Section B.3.3.2.1, the Owner shall purchase
and maintain, from an insurance company or insurance companies lawfully authorized to issue insurance in the jurisdiction
where the Project is located, property insurance written on a builder's risk “all-risks” completed value or equivalent policy
form and sufficient to cover the total value of the entire Project on a replacement cost basis. The Owner’s property insurance
coverage shall be no less than the amount of the initial Contract Sum, plus the value of subsequent Modifications and labor
performed and materials or equipment supplied by others. The property insurance shall be maintained until Substantial
Completion and thereafter as provided in Section B.2.3.1.3, unless otherwise provided in the Contract Documents or
otherwise agreed in writing by the parties to this Agreement. This insurance shall include the interests of the Owner,
Construction Manager, Subcontractors, and Sub-subcontractors in the Project as insureds. This insurance shall include the
interests of mortgagees as loss payees.

§ B.2.3.1.1 Causes of Loss. The insurance required by this Section B.2.3.1 shall provide coverage for direct physical loss or
damage, and shall not exclude the risks of fire, explosion, theft, vandalism, malicious mischief, collapse, earthquake, flood, or
windstorm. The insurance shall also provide coverage for ensuing loss or resulting damage from error, omission, or deficiency
in construction methods, design, specifications, workmanship, or materials. Sub-limits, if any, are as follows:

(Indicate below the cause of loss and any applicable sub-limit.)

Cause of Loss Sub-Limit

§ B.2.3.1.2 Specific Required Coverages. The insurance required by this Section B.2.3.1 shall provide coverage for loss or
damage to falsework and other temporary structures, and to building systems from testing and startup. The insurance shall also
cover debris removal, including demolition occasioned by enforcement of any applicable legal requirements, and reasonable
compensation for the Architect’s and Construction Manager’s services and expenses required as a result of such insured loss,
including claim preparation expenses. Sub-limits, if any, are as follows:

(Indicate below type of coverage and any applicable sub-limit for specific required coverages.)

Coverage Sub-Limit

§ B.2.3.1.3 Unless the parties agree otherwise, upon Substantial Completion, the Owner shall continue the insurance required
by Section B.2.3.1 or, if necessary, replace the insurance policy required under Section B.2.3.1 with property insurance
written for the total value of the Project that shall remain in effect until expiration of the period for correction of the Work set
forth in Section 12.2.2 of the General Conditions.

§ B.2.3.1.4 Deductibles and Self-Insured Retentions. If the insurance required by this Section B.2.3 is subject to deductibles or
self-insured retentions, the Owner shall be responsible for all loss not covered because of such deductibles or retentions.

§ B.2.3.2 Occupancy or Use Prior to Substantial Completion. The Owner’s occupancy or use of any completed or partially
completed portion of the Work prior to Substantial Completion shall not commence until the insurance company or companies
providing the insurance under Section B.2.3.1 have consented in writing to the continuance of coverage. The Owner and the
Construction Manager shall take no action with respect to partial occupancy or use that would cause cancellation, lapse, or
reduction of insurance, unless they agree otherwise in writing.

§ B.2.3.3 Insurance for Existing Structures

If the Work involves remodeling an existing structure or constructing an addition to an existing structure, the Owner shall
purchase and maintain, until the expiration of the period for correction of Work as set forth in Section 12.2.2 of the General
Conditions, “all-risks” property insurance, on a replacement cost basis, protecting the existing structure against direct physical
loss or damage from the causes of loss identified in Section B.2.3.1, notwithstanding the undertaking of the Work. The Owner
shall be responsible for all co-insurance penalties.
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§ B.2.4 Optional Extended Property Insurance.

The Owner shall purchase and maintain the insurance selected and described below.

(Select the types of insurance the Owner is required to purchase and maintain by placing an X in the box(es) next to the
description(s) of selected insurance. For each type of insurance selected, indicate applicable limits of coverage or other
conditions in the fill point below the selected item.)

[ 1 §B.2.4.1 Loss of Use, Business Interruption, and Delay in Completion Insurance, to reimburse the Owner for
loss of use of the Owner’s property, or the inability to conduct normal operations due to a covered cause of
loss.

[ ] §B.2.4.2 Ordinance or Law Insurance, for the reasonable and necessary costs to satisfy the minimum

requirements of the enforcement of any law or ordinance regulating the demolition, construction, repair,
replacement or use of the Project.

[ ]  §B.2.4.3 Expediting Cost Insurance, for the reasonable and necessary costs for the temporary repair of
damage to insured property, and to expedite the permanent repair or replacement of the damaged property.

[ ]  §B.2.4.4 Extra Expense Insurance, to provide reimbursement of the reasonable and necessary excess costs
incurred during the period of restoration or repair of the damaged property that are over and above the total
costs that would normally have been incurred during the same period of time had no loss or damage occurred.

[ ]  §B.2.4.5 Civil Authority Insurance, for losses or costs arising from an order of a civil authority prohibiting
access to the Project, provided such order is the direct result of physical damage covered under the required
property insurance.

[ ]  §B.2.4.6 Ingress/Egress Insurance, for loss due to the necessary interruption of the insured’s business due
to physical prevention of ingress to, or egress from, the Project as a direct result of physical damage.

[ ]  §B.2.4.7 Soft Costs Insurance, to reimburse the Owner for costs due to the delay of completion of the
Work, arising out of physical loss or damage covered by the required property insurance: including
construction loan fees; leasing and marketing expenses; additional fees, including those of architects,
engineers, consultants, attorneys and accountants, needed for the completion of the construction, repairs, or
reconstruction; and carrying costs such as property taxes, building permits, additional interest on loans, realty
taxes, and insurance premiums over and above normal expenses.

§ B.2.5 Other Optional Insurance.

The Owner shall purchase and maintain the insurance selected below.

(Select the types of insurance the Owner is required to purchase and maintain by placing an X in the box(es) next to the
description(s) of selected insurance.)

[ 1  §B.2.5.1 Cyber Security Insurance for loss to the Owner due to data security and privacy breach, including
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costs of investigating a potential or actual breach of confidential or private information.
(Indicate applicable limits of coverage or other conditions in the fill point below.)

[ ]  §B.2.5.2 Other Insurance

(List below any other insurance coverage to be provided by the Owner and any applicable limits.)

Coverage Limits

ARTICLE B.3 CONSTRUCTION MANAGER'’S INSURANCE AND BONDS

§ B.3.1 General

§ B.3.1.1 Certificates of Insurance. The Construction Manager shall provide certificates of insurance acceptable to the Owner
evidencing compliance with the requirements in this Article B.3 at the following times: (1) prior to commencement of the
Work; (2) upon renewal or replacement of each required policy of insurance; and (3) upon the Owner’s written request. An
additional certificate evidencing continuation of commercial liability coverage, including coverage for completed operations,
shall be submitted with the final Application for Payment and thereafter upon renewal or replacement of such coverage until
the expiration of the periods required by Section B.3.2.1 and Section B.3.3.1. The certificates will show the Owner as an
additional insured on the Construction Manager’s Commercial General Liability and excess or umbrella liability policy or
policies.

§ B.3.1.2 Deductibles and Self-Insured Retentions. The Construction Manager shall disclose to the Owner any deductible or
self- insured retentions applicable to any insurance required to be provided by the Construction Manager.

§ B.3.1.3 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shall cause the
commercial general liability coverage to include (1) the Owner, the Architect, and the Architect’s consultants as additional
insureds for claims caused in whole or in part by the Construction Manager’s negligent acts or omissions during the
Construction Manager’s operations; and (2) the Owner as an additional insured for claims caused in whole or in part by the
Construction Manager’s negligent acts or omissions for which loss occurs during completed operations. The additional
insured coverage shall be primary and non-contributory to any of the Owner’s general liability insurance policies and shall
apply to both ongoing and completed operations. To the extent commercially available, the additional insured coverage shall
be no less than that provided by Insurance Services Office, Inc. (ISO) forms CG 20 10 07 04, CG 20 37 07 04, and, with
respect to the Architect and the Architect’s consultants, CG 20 32 07 04.

§ B.3.2 Construction Manager’s Required Insurance Coverage

§ B.3.2.1 The Construction Manager shall purchase and maintain the following types and limits of insurance from an insurance

company or insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The
Construction Manager shall maintain the required insurance until the expiration of the period for correction of Work as set
forth in Section 12.2.2 of the General Conditions, unless a different duration is stated below:

(If the Construction Manager is required to maintain insurance for a duration other than the expiration of the period for
correction of Work, state the duration.)

§ B.3.2.2 Commercial General Liability
§ B.3.2.2.1 Commercial General Liability insurance for the Project written on an occurrence form with policy limits of not less
than ($ ) each occurrence, 3 ) general aggregate, and ($ ) aggregate for products-
completed operations hazard, providing coverage for claims including
A damages because of bodily injury, sickness or disease, including occupational sickness or disease, and death of
any person;
.2 personal injury and advertising injury;
.3 damages because of physical damage to or destruction of tangible property, including the loss of use of such
property;
4 bodily injury or property damage arising out of completed operations; and
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.5 the Construction Manager’s indemnity obligations under Section 3.18 of the General Conditions.

§ B.3.2.2.2 The Construction Manager’s Commercial General Liability policy under this Section B.3.2.2 shall not contain an
exclusion or restriction of coverage for the following:

A1 Claims by one insured against another insured, if the exclusion or restrictionis based solely on the fact that the
claimant is an insured, and there would otherwise be coverage for the claim.

.2 Claims for property damage to the Construction Manager’s Work arising out of the products-completed
operations hazard where the damaged Work or the Work out of which the damage arises was performed by a
Subcontractor.

.3 Claims for bodily injury other than to employees of the insured.

4 Claims for indemnity under Section 3.18 of the General Conditions arising out of injury to employees of the
insured.

.5 Claims or loss excluded under a prior work endorsement or other similar exclusionary language.

.6 Claims or loss due to physical damage under a prior injury endorsement or similar exclusionary language.

.7 Claims related to residential, multi-family, or other habitational projects, if the Work is to be performed on such
a project.

.8 Claims related to roofing, if the Work involves roofing.

.9 Claims related to exterior insulation finish systems (EIFS), synthetic stucco or similar exterior coatings or
surfaces, if the Work involves such coatings or surfaces.

10 Claims related to earth subsidence or movement, where the Work involves such hazards.

A1 Claims related to explosion, collapse and underground hazards, where the Work involves such hazards.

§ B.3.2.3 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction Manager, with
policy limits of not less than $ ) per accident, for bodily injury, death of any person, and property damage
arising out of the ownership, maintenance and use of those motor vehicles along with any other statutorily required
automobile coverage.

§ B.3.2.4 The Construction Manager may achieve the required limits and coverage for Commercial General Liability and
Automobile Liability through a combination of primary and excess or umbrella liability insurance, provided such primary and
excess or umbrella insurance policies result in the same or greater coverage as the coverages required under Section B.3.2.2
and B.3.2.3, and in no event shall any excess or umbrella liability insurance provide narrower coverage than the primary
policy. The excess policy shall not require the exhaustion of the underlying limits only through the actual payment by the
underlying insurers.

§ B.3.2.5 Workers” Compensation at statutory limits.

§ B.3.2.6 Employers’ Liability with policy limits not less than $ ) each accident, $ ) each
employee, and 3 ) policy limit.

§ B.3.2.7 Jones Act, and the Longshore & Harbor Workers” Compensation Act, as required, if the Work involves hazards
arising from work on or near navigable waterways, including vessels and docks

§ B.3.2.8 If the Construction Manager is required to furnish professional services as part of the Work, the Construction
Manager shall procure Professional Liability insurance covering performance of the professional services, with policy limits
of not less than S ) per claim and $ ) in the aggregate.

§ B.3.2.9 If the Work involves the transport, dissemination, use, or release of pollutants, the Construction Manager shall
procure Pollution Liability insurance, with policy limits of not less than 3 ) per claim and ($ ) in
the aggregate.

§ B.3.2.10 Coverage under Sections B.3.2.8 and B.3.2.9 may be procured through a Combined Professional Liability and
Pollution Liability insurance policy, with combined policy limits of not less than 3 ) per claim

and $ ) in the aggregate.

§ B.3.2.11 Insurance for maritime liability risks associated with the operation of a vessel, if the Work requires such activities,
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with policy limits of not less than 3 ) per claim and s ) in the aggregate.

§ B.3.2.12 Insurance for the use or operation of manned or unmanned aircraft, if the Work requires such activities, with policy
limits of not less than 3 ) per claim and ($ ) in the aggregate.

§ B.3.3 Construction Manager’s Other Insurance Coverage

§ B.3.3.1 Insurance selected and described in this Section B.3.3 shall be purchased from an insurance company or insurance
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The Construction Manager
shall maintain the required insurance until the expiration of the period for correction of Work as set forth in Section 12.2.2 of
the General Conditions, unless a different duration is stated below:

(If the Construction Manager is required to maintain any of the types of insurance selected below for a duration other than
the expiration of the period for correction of Work, state the duration.)

l« Pollution Liability Insurancel " e | - {Commented [KRB1]: If applicable to work

Contractor shall obtain and maintain pollution liability insurance covering bodily injury. property damage and environmental

damage resulting from sudden or gradual accidental pollution and related cleanup costs arising out of the work or services to be

performed under this Contract, with the following limits:

Combined Single Limit $1,000,000 per claim
Annual Aggregate Limit $3,000,000

Owner and its Board, officers, employees, as well as authorized agents, and affiliates, are to be named as additional insureds in

the Contractor's policy with respect to this Project.

This insurance will apply as primary insurance with respect to any other insurance or self-insurance that Owner may have or
elect to carry.

>

§ B.3.3.2 The Construction Manager shall purchase and maintain the following types and limits of insurance in accordance
with Section B.3.3.1.

(Select the types of insurance the Construction Manager is required to purchase and maintain by placing an X in the box(es)
next to the description(s) of selected insurance. Where policy limits are provided, include the policy limit in the appropriate

fill point.)

[ ] §B.3.3.2.1 Property insurance of the same type and scope satisfying the requirements identified in
Section B.2.3, which, if selected in this Section B.3.3.2.1, relieves the Owner of the responsibility to purchase
and maintain such insurance except insurance required by Section B.2.3.1.3 and Section B.2.3.3. The
Construction Manager shall comply with all obligations of the Owner under Section B.2.3 except to the extent
provided below. The Construction Manager shall disclose to the Owner the amount of any deductible, and the
Owner shall be responsible for losses within the deductible. Upon request, the Construction Manager shall
provide the Owner with a copy of the property insurance policy or policies required. The Owner shall adjust
and settle the loss with the insurer and be the trustee of the proceeds of the property insurance in accordance
with Article 11 of the General Conditions unless otherwise set forth below:

(Where the Construction Manager’s obligation to provide property insurance differs from the Owner’s
obligations as described under Section B.2.3, indicate such differences in the space below. Additionally, if a
party other than the Owner will be responsible for adjusting and settling a loss with the insurer and acting as
the trustee of the proceeds of property insurance in accordance with Article 11 of the General Conditions,

indicate the responsible party below.)

[ ] §B.3.3.2.2 Railroad Protective Liability Insurance, with policy limits of not less than $ ) per
claim and 3 ) in the aggregate, for Work within fifty (50) feet of railroad property.

[ ] §B.3.3.2.3 Ashestos Abatement Liability Insurance, with policy limits of not less than 3 )
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per claim and 3 ) in the aggregate, for liability arising from the encapsulation, removal,
handling, storage, transportation, and disposal of asbestos-containing materials.

[ ]  §B.3.3.2.4 Insurance for physical damage to property while it is in storage and in transit to the construction
site on an “all-risks” completed value form.

[ 1  §B.3.3.2.5 Property insurance on an “all-risks” completed value form, covering property owned by the
Construction Manager and used on the Project, including scaffolding and other equipment.

[ ]  §B.3.3.2.6 Other Insurance
(List below any other insurance coverage to be provided by the Construction Manager and any applicable
limits.)
Coverage Limits

Umbrella Excess Liability

Contractor shall provide umbrella and/or Each Occurrence Limit

excess liability insurance on an $25,000,000
"occurrence" basis providing "following

form" coverage for the underlying Aggregate Limit
coverages outlined above with the $25.,000,000

following minimum limits:

§ B.3.4 Performance Bond and Payment Bond

The Construction Manager shall provide surety bonds, from a company or companies lawfully authorized to issue surety
bonds in the jurisdiction where the Project is located, as follows:

(Specify type and penal sum of bonds.)

Type Penal Sum ($0.00)
Payment Bond
Performance Bond

Payment and Performance Bonds shall be AIA Document A312™, Payment Bond and Performance Bond, or contain
provisions identical to AIA Document A312™, current as of the date of this Agreement.

ARTICLE B.4 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Insurance and Bonds Exhibit, if any, are as follows:
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EXHIBIT C
Weather Days
WEATHER DAYS:

For informational and baseline purposes, Owner and Construction Manager agree that the
“Weather Days” at the project location are as follows:

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC

The baseline above represents the number of calendar days for each month that construction
activity is expected to be suspended due to normal seasonal weather and such days are built
into the Construction/Project Schedule and have been anticipated in providing the Substantial
Completion Date.

Construction Manager assumes full responsibility for completing the project within the
contractual timeframe taking into consideration these Weather Days. To the extent that
Construction Manager contends it is entitled to an extension of the Contract Time for adverse
weather, Construction Manager shall pursue such claim as provided in the Agreement.

In addition to precipitation in excess of 0.5”, Weather Days shall also include the following
conditions:

1. “Snow Days” - are defined as days where critical path activities cannot proceed due
standing snow on the project site in excess of 1.0”

2. “Drying Days” — are defined as days where critical path activities cannot proceed
subsequent to the actual “rain day” during the period of critical path site work
operations (mass grading, building pad grading, excavations, backfill operations).
Drying Days that actually prevent critical path site activities from proceeding for more
than 5 hours of a scheduled work day are considered Weather Days.

3. “Windy Days” — are defined as days where critical path activities cannot proceed due
to high winds that preclude the ability to utilize a crane for critical path activities
because wind speeds in excess of the manufacturer’'s recommendations.

4. A Weather Day only occurs when 5 hours or more of a scheduled work day is missed
due to adverse weather.
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EXHIBIT D

FORM OF SALES TAX AFFIDAVIT

Contractor's North Carolina Sales and Use Tax Affidavit

To:

Contractor:

Project

For Period:

| certify that all North Carolina Sales and Use Taxes due on purchases of materials used
in the above-mentioned project, by , have been paid in
full according to the attached sales tax statement.

By:

Name:

Title:

Date:

County, North Carolina

| certify that the following person(s) personally appeared before me this day, each

acknowledging to me that he or she signed the foregoing document:

Name of principal

Date:

(Official Seal)

Official Signature of Notary

, Notary Public
Notary’s printed or typed name
My Commission Expires: ,20
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Sales Tax Statement

Job Number:

Job Name:

Address:
From Date: To Date:

The following is a list of county sales tax and state sales tax paid on the purchases by
for materials used.

Name of Supplier City, |Supporting| Date of Description |Invoice | Amount | Amount | Invoice
State Invoice Invoice of Material |Gross State | County | Total
Number Amount | Sales Sales
Tax Tax
Totals
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AIA Document Al133 - 2019

Standard Form of Agreement Between Owner and Construction
Manager as Constructor where the basis of payment 1is the

Cost of the Work Plus a Fee with a

Guaranteed Maximum Price

AGREEMENT made as of the « » day of « » in the year « »

(In words, indicate day, month, and year.)

BETWEEN the Owner:
(Name, legal status, address, and other information)

N »
«»
«»
«»

and the Construction Manager:
(Name, legal status, address, and other information)

& »E »
« »
« »
NC General Contractor Licensing Number

for the following Project:
(Name, location, and detailed description)

«»
«»
«»

The Architect:
(Name, legal status, address, and other information)

N »
«»
«»
«»

The Owner and Construction Manager agree as follows.

«»

ADDITIONS AND DELETIONS:
The author of this document
has added information
needed for its completion.
The author may also have
revised the text of the
original AIA standard form.
An Additions and Deletions
Report that notes added
information as well as
revisions to the standard
form text is available from
the author and should be
reviewed.

This document has important
legal consequences.
Consultation with an
attorney is encouraged with
respect to its completion
or modification.

AIA Document A201™-2017,
General Conditions of the
Contxract for Construction,
is adopted in this document
by reference. Do not use
with other general
conditions unless this
document is modified.

ELECTRONIC COPYING of any
portion of this AIA® Document
to another electronic file is
prohibited and constitutes a
violation of copyright laws
as set forth in the footer of
this document.
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ARTICLE 1 INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.
(For each item in this section, insert the information or a statement such as “not applicable” or/“unknown at time of

2

execution.”)

§ 1.1.1 The Owner’s program for the Project, as described in Section 4.1.1:
(Insert the Owner’s program, identify documentation that establishes the Owner’s program, or state the manner in
which the program will be developed.)

«»

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe pertinent information about the Project’s physical characteristics, such as size; location;
dimensions; geotechnical reports; site boundaries; topographic surveys, traffic and utility studies, availability of public

and private utilities and services; legal description of the site, etc.)

«»
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§ 1.1.3 The Owner’s budget for the Guaranteed Maximum Price, as defined in Article 6:
(Provide total and, if known, a line item breakdown.)

«»
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
A Design phase milestone dates, if any:
«»
.2 Construction commencement date:
«»
.3 Substantial Completion date or dates:
«»
4 Other milestone dates:
«»

§ 1.1.5 The Owner’s requirements for accelerated or fast-track scheduling, or phased construction, are-set forth below:
(Identify any requirements for fast-track scheduling or phased construction.)

«»

§ 1.1.6 The Owner’s anticipated Sustainable Objective for the Project:
(Identify and describe the Owner’s Sustainable Objective for the Project, if any.)

«»

§ 1.1.6.1 If the Owner identifies a Sustainable Objective, the Owner and Construction Manager shall complete and
incorporate AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as Constructor Edition,
into this Agreement to define the terms, conditions and services related to the Owner’s Sustainable Objective. If E234—
2019 is incorporated into this agreement, the Owner and Construction Manager shall incorporate the completed E234—
2019 into the agreements with the consultants and contractors performing services or Work in any way associated with
the Sustainable Objective.

§ 1.1.7 Other Project information:
(Identify special characteristics or needs of the Project not provided elsewhere.)

«»

§ 1.1.8 The Owner identifies the following representative in accordance with Section 4.2:
(List name, address, and other contact information.)

« »
«»
«»
«»
«»
«»

§ 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the Construction
Manager’s submittals to the Owner are as follows:
(List name, address and other contact information.)
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§ 1.1.10 The Owner shall retain the following consultants and contractors:
(List name, legal status, address, and other contact information.)

1 Geotechnical Engineer:

.2 Civil Engineer:

.3 Other, if any:

(List any other consultants retained by the Owner, such as a Project or Program Mana

§ 1.1.11 The Architect’s representative:
(List name, address, and other contact information.)

§ 1.1.12 The Construction Manager identifies the following representative in accordance with IE e 3:
(List name, address, and other contact information.)

§ 1.1.13 The Owner’s requirements for the Construction Manager’s staffing plan for Preconst ices, as
required under Section 3.1.9:

(List any Owner-specific requirements to be included in the staffing plan.)

§ 1.1.14 The Owner’s requirements for subcontractor procurement for the performance of the Work:
(List any Owner-specific requirements for subcontractor procurement.)
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§ 1.1.15 Other Initial Information on which this Agreement is based:
«»

§ 1.2 The Owner and Construction Manager may rely on the Initial Information. Both parties, however, recognize that
such information may materially change and, in that event, the Owner and the Construction Manager shall appropriately
adjust the Project schedule, the Construction Manager’s services, and the Construction Manager’s compensation. The
Owner shall adjust the Owner’s budget for the Guaranteed Maximum Price and the Owner’s anticipated design and
construction milestones, as necessary, to accommodate material changes in the Initial Information_that modifies the
basis for the Guaranteed Maximum Price set forth in the Guaranteed Maximum Price Amendment.

§ 1.3 NeithertThe Owner’s northe-ConstruetionManager’s-representative shall not be changed without ten days’ prior
notice to the etherparty Construction Manager._ The Construction Manager’s representative shall not be changed
without Owner’s prior written approval which shall not be unreasonably withheld.

§ 1.4 Any reference to the ATA Document A201™-2017, General Conditions of the Contract for Construction refers to
the modified version of that document negotiated by Owner and Construction Manager.

ARTICLE 2 GENERAL PROVISIONS

§ 2.1 The Contract Documents

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed in
this Agreement, and Modifications issued after execution of this Agreement, all of which form the Contract and are as
fully a part of the Contract as if attached to this Agreement or repeated herein. Upon the Owner’s acceptance of the
Construction Manager’s Guaranteed Maximum Price proposal, the Contract Documents will also include the documents
described in Section 3.2.3 and identified in the Guaranteed Maximum Price Amendment and reyisions prepared by the
Architect and furnished by the Owner as described in Section 3.2.8. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations or agreements, either written or
oral. If anything in the other Contract Documents other than a Mod1ﬁcat1on is 1ncons1stent w1th this Agreement thls
Agreement shall govern. A#-en 4 : 4 : S thaa AR
In case of discrepancies or conﬂlcts in the Contract Documents, the order of precedence 5hall be as follows:

A. Written amendments, including the agreed to qualifications, clarifications, and assumptions, if any, to
the Owner-Construction Manager Agreement signed by both parties — those of a later date shallAake/precedence over
those of an earlier date. Any clarifications or exclusions that change the terms of the Agreement, other than the scope of
the Work, must be separately identified and signed by both parties, otherwise the terms and conditions of the Agreement
take precedence.;

B. Change Orders and Construction Change Directives — those of a later date shall take precedence over
those of an earlier date;

Figured Dimensions; and
Drawings not dimensioned

C. The Owner-Construction Manager Agreement, including all exhibits:
D. Specifications

E. Details — large scale control over small scale drawings;

F.. Drawings:

G.

H.

§ 2.2 Relationship of the Parties

The Construction Manager accepts the relationship of trust and confidence established by this Agreement and covenants
with the Owner to cooperate 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
expeditious and economical manner consistent with the Owner’s interests. The Owner agrees to furnish or approve, in a
timely manner, information reasonably required by the Construction Manager and to make payments to the
Construction Manager in accordance with the requirements of the Contract Documents.
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§ 2.3 General Conditions

§ 2.3.1 For the Preconstruction Phase, AIA Document A201™-2017, General Conditions of the Contract for
Construction, shall apply as follows: Section 1.5, Ownership and Use of Documents; Section 1.7, Digital Data Use and
Transmission; Section 1.8, Building Information Model Use and Reliance; Section 2.2.4, Confidential Information;
Section 3.12.10, Professional Services; Section 10.3, Hazardous Materials; Section 13.1, Governing Law. The term
“Contractor” as used in A201-2017 shall mean the Construction Manager.

§ 2.3.2 For the Construction Phase, the general conditions of the contract shall be as set forth in A201-2017, which
document is incorporated herein by reference. The term “Contractor” as used in A201-2017 shall mean the
Construction Manager.

ARTICLE3 CONSTRUCTION MANAGER’S RESPONSIBILITIES
The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3.2, and in the
applicable provisions of A201-2017 referenced in Section 2.3.1-and 3.2 and are the only services authorized to be
performed based on the execution of this Agreement. No Construction Phase services shall belcommenced and
Construction Manager shall not be entitled to be paid for any services other than the Preconstruction Phase services
unless and until the Owner and Construction Manager execute the Guaranteed Maximum Amendment, and the Owner
issues a written Notice to Proceed with respect to the Construction Phase services.

s

¢ ase W g § es-will-proceed-eoneurrently: The Construction
Manager shall identify a representative authorized to act on behalf of the Construction Manager with respect to the
Project.

§ 3.1 Preconstruction Phase

§ 3.1.1 Extent of Responsibility

The Construction Manager shall exercise reasonable care in performing its Preconstruction Services. The Owner and
Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, completeness, and timeliness of
services and information furnished by the Construction Manager. The Construction 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 Specifications 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 in writing any nonconformity discovered by or
made known to the Construction Manager as a request for information in such form as the Architect/or‘Owner may
require.

§ 3.1.2 The Construction Manager shall provide a preliminary evaluation of the Owner’s program, schedule and
construction budget requirements, each in terms of the other.

§ 3.1.3 Consultation
§ 3.1.3.1 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.

§3.1.3.2

The Construction Manager shall advise and consult with the Owner and the Architect regarding site usé¢ and
improvements and the selection of materials, building systems and equipment. The Construction Manager shall make
recommendations to the Owner and Architect with respect to constructability, construction cost, sequence of
construction, construction duration, possible means and methods of construction, time for construction, and separation
of the Project contracts for various categories of Work, keeping in mind that the time sensitive nature of this Project and
that any such accommodations shall not materially impact time for design or construction in a negative manner. In
addition, the Construction Manager shall give to the Architect all data of which it is aware concerning patents or
copyrights for inclusion in Contract Documents.

he on on-MNManace h d e thoe O .
ahla a-aav W
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§ 3.1.3.3 The Construction Manager shall a551st the Owner and Architect in estabhshlng bulldlng 1nformat10n modehng
and d1g1tal data protocols for the Project.;us - -

§ 3.1.4 Project Schedule

When Project requirements in Section 4.1.1 have been sufficiently identified, the Construction Manager shall prepare
and periodieally-regularly 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, other Owner consultants’ services, and the Owner’s responsibilities; and identify
items that 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 in advance of
construction; and the occupancy requirements of the Owner.

§ 3.1.5 Phased Construction

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

§ 3.1.6 Cost Estimates

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

§ 3.1.6.2 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, an estimate of the Cost of the Work with increasing detail and refinement.
The Construction Manager shall include in the estimate those costs to allow for the further development of the design,
price escalation, and market conditions, until such time as the Owner and Construction Manager agree on a
Guaranteed Maximum Price for the Work. The estimate shall be provided for the Architect’s review and the Owner’s
approval. The Construction Manager shall inform the Owner and Architect in the event that the estimate of the Cost of
the Work exceeds the latest approved Project budget, and make recommendations for corrective action.

§ 3.1.6.3 If the Architect is providing cost estimating services as a Supplemental Service, and a discrepancy exists
between the Construction Manager’s cost estimates and the Architect’s cost estimates, the Construction Manager and
the Architect shall work together to reconcile the cost estimates.

§ 3.1.7 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall consult with the Owner and Architect and make

recommendations regarding constructability and schedules. ;-forthe- Arehiteet’sreview-and-the-Owner’s-approval:

§ 3.1.8 The Construction Manager shall provide recommendations and information to the Owner and Architect regarding
equipment, materials, services, and temporary Project facilities.

§ 3.1.9 The Construction Manager shall provide a staffing plan for Preconstruction Phase services for the Owner’s
review and approval.

§ 3.1.10 If the Owner identified a Sustainable Objective in Article 1, the Construction Manager shall fulfill its
Preconstruction Phase responsibilities as required in AIA Document E234™-2019, Sustainable Projects Exhibit,
Construction Manager as Constructor Edition, attached to this Agreement.
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§ 3.1.11 Subcontractors and Suppliers

§ 3.1.11.1 If the Owner has provided requirements for subcontractor procurement in section 1.1.14, the Construction
Manager shall provide a subcontracting plan, addressing the Owner’s requirements, for the Owner’s review and
approval.

§ 3.1.11.2 The Construction Manager shall develop bidders’ interest in the Project.

§ 3.1.11.3 The processes described in Article 9 shall apply if bid packages will be issued during the Preconstruction
Phase.

§ 3.1.11.4 Prequalifying Bidders

The Construction Manager shall develop lists of potential bidders and shall prequalify such bidders. The Construction
Manager’s prequalification services shall include the following: preparation and transmission of questionnaires;
receiving and analyzing completed questionnaires; interviewing possible bidders and preparing summary reports
regarding this activity to the Owner. The Construction Manager shall also prepare and transmit to the Owner a list of
prequalified bidders for each bid package. Unless otherwise agreed to in writing by Owner, Construction Manager
shall have a minimum of 3 prequalified bidders for each bid package. The Owner shall notify thef€onstruction
Manager promptly of any reasonable objections to a proposed bidder, and the Construction Manager shall remove that
bidder from the bidders list.

§ 3.1.12 Procurement

The Construction Manager shall prepare, for the Architect’s review and the Owner’s acceptance, a procurement
schedule for items that must be ordered in advance of construction. The Construction Manager shall expedite and
coordinate the ordering and delivery of materials that must be ordered in advance of construction. If the'Owner agrees
to procure any items 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 thereafter accept responsibility for them.

§ 3.1.13 Compliance with Laws

The Construction Manager shall comply with applicable laws, statutes, ordinances, codes, rules and regulations, and
lawful orders of public authorities 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.

§ 3.1.14 Other Preconstruction Services

Insert a description of any other Preconstruction Phase services to be provided by the Construction Manager, or
reference an exhibit attached to this document

(Describe any other Preconstruction Phase services, such as providing cash flow projections, development of a project
information management system, early selection or procurement of subcontractors, etc.)

<«

—§ 3.1.14.1 Pre-Bid Conference

In conjunction with the Architect, the Construction Manager shall conduct a Pre-Bid Conference. These conferences
shall be forums for the Construction Manager and Architect to explain to the bidders the Project requirements, including
information concerning schedule requirements, time and cost control requirements, access requirements, contractor

interfaces, the project administrative requirements and technical information.

§ 3.1.14.2 Information to Bidders

The Construction Manager shall develop and coordinate procedures to provide answer to bidders’ questions. The
Construction Manager shall inform the bidders of their responsibilities regarding the Pre-Bid Construction Schedule
specified in the Instructions to Bidders or Contract Documents. The Construction Manager shall also inform the bidders
of the Owner’s requirements for scheduling and communication between the parties and shall provide a copy of the
most current Project Schedule to the bidders.

§3.1.14.3 Addenda
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The Construction Manager shall receive from the Architect a copy of all addenda and review addenda for clarity,

consistency and coordination. The Construction Manager shall distribute a copy of all addenda to each bidder receiving
documents.

§ 3.1.14.4 Bid Opening

The Construction Manager shall act as the fiduciary of the Owner in handling and opening bids. All bids shall be
received and opened in a matter agreed upon by the Owner. Upon receipt of bids. the Construction Manager shall, in
conjunction with the Architect and Owner, evaluate the bids, including alternate prices and unit prices, and shall award
the subcontracts based on such evaluation.

»

§ 3.2 Guaranteed Maximum Price Proposal

§ 3.2.1 Upon receipt of all bids, or earlier if reasonably requested by the Owner in writing, the Construction Manager
shall propose a Guaranteed Maximum Price, which shall be the sum of the total Cost of the Work, as well as all
contingencies, allowances and the Construction Manager’s Fee. At the time of submission of the Guaranteed Maximum
Price to the Owner, Construction Manager shall also submit the Progress Schedule upon which the Guaranteed
Maximum Price is based. The Progress Schedule shall be in accordance with the requirements of the Contract
Documents. The Guaranteed Maximum Price is the total cost of the Work, as defined herein. | The Guaranteed
Maximum Price includes the cost of all labor, equipment, supplies, materials, services and allowances-required to
complete the Project. The cost data from the Guaranteed Maximum Price shall be directly correlated to the specific
design drawings and specifications in existence at the time the Guaranteed Maximum Price is prepared. Ata-timeto-be
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§ 3.2.2 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed
Maximum Price includes the costs attributable to such further development consistent with the Contract Documents and
reasonably inferable therefrom. Such further development does not include changes in scope, systems, kinds and quality
of materials, finishes, or equipment, all of which, if required, shall be incorporated by Change Order.

§ 3.2.3 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 A list of the clarifications and assumptions made by the Construction Manager in the preparation of the
Guaranteed Maximum Price proposal, including assumptions under Section 3.2.2;

.3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated-Cost of
the Work organized by trade categories or systems, including allowances; all applicable Taxes (unless
specifically excluded by Owner); the Construction Manager’s contingency set forth in Section 3.2.4; 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 date by which the Owner must accept the Guaranteed Maximum Price.

§ 3.2.4 The Guaranteed Maximum Price shall also establish a Construction Manager construction contingency fund
(“Contingency”). Unless otherwise agreed in writing, the Contingency shall be used to perform the Work address errors
in estimating and scheduling , correct scope gaps in the bidding of the project and address concealed or unknown
conditions that are not eligible to be submitted and approved as the subject of a Change Order in accordance with the
terms of the Agreement. The Contingency may not be used to correct defective work that can be back charged. The
Construction Manager’s use of the Construction Manager’s Construction Contingency fund shall be adequately
documented by the Construction Manager with such documentation being provided to Owner in a timely

fashion. Construction Manager must obtain Owner’s prior written approval before utilizing the Contingency and
Owner’s approval shall not be unreasonably withheld. Items subject to being covered by the Construction Manager
Contingency fund shall not be the basis for a Change Order request increasing the Guaranteed Maximum Price.
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§ 3.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum Price
proposal. In the event that the Owner or Architect discover any inconsistencies or inaccuracies in the information
presented, they shall promptly notify the Construction Manager, who shall make appropriate adjustments to the
Guaranteed Maximum Price proposal, its basis, or both.

§ 3.2.6 Unless the Owner accepts the Guaranteed Maximum Price and executes the Guaranteed Maximum Price
Amendment, the Guaranteed Maximum Price proposal shall not be effective and this Agreement shall terminate. Upon
such termination, Construction Manager shall only be entitled to payment for Preconstruction Services as set forth
herein. Under no circumstances shall the total amount paid by Owner exceed dollars and
00/100 ($ ) unless the Guaranteed Maximum Price Amendment is executed by Owner and Construction
Manager. Construction Manager shall, if requested by Owner, assign to Owner any subcontractor, material supply
agreements or other agreements related to the Project that were entered into as part of Preconstruction Services.

§ 3.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of'the Work prior to the
execution of the Guaranteed Maximum Price Amendment, unless the Owner provides prior written authorization for
such costs.

§ 3.2.8 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the agreed-upon
assumptions and clarifications contained in the Guaranteed Maximum Price Amendment. The Owner shall promptly
furnish such revised Contract Documents to the Construction Manager. The Construction Manager shall notify the
Owner and Architect of any inconsistencies between the agreed-upon assumptions and clarifications contained in the
Guaranteed Maximum Price Amendment and the revised Contract Documents.

§ 3.2.9 Unless otherwise directed by Owner in writing Fthe 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.

§ 3.2.9 Unless otherwise approved in writing by the Owner, the Construction Manager may only use buyout savings
obtained from certain Subcontractors to offset buyout overages from other Subcontractors. Any buyout savings in
excess of buyout overages shall be addressed through a deductive Change Order reducing the Glaranteed Maximum
Price to reflect such buyout savings.

§3.2.10 Taxes

The Guaranteed Maximum Price shall include those taxes applicable to the Project that are legally enacted at the time
the Guaranteed Maximum Price is established. Any sales tax refunds paid to the Owner shall be exclusively for the
Owner’s use and shall not in any way reduce the cost of the Project or impact the Guaranteed Maximum Price.

§ 3.3 Construction Phase

§ 3.3.1 General

§ 3.3.1.1 For purposes of Section 8.1.2 of A201-2017, the date of commencement of the Work shall mean the date of
commencement of the Construction Phase.

§ 3.3.1.2 The Construction Phase shall commence upon the Owner’s execution of the Guaranteed Maximum Price
Amendment or, prior to acceptance of the Guaranteed Maximum Price proposal, by written agreement of the parties.
The written agreement shall set forth a description of the Work to be performed by the Construction Manager, and any
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insurance and bond requirements for Work performed prior to execution of the Guaranteed Maximum Price
Amendment.

§ 3.3.2 Administration

§ 3.3.2.1 The Construction 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
distribute minutes of the meetings to the Owner and Architect.

§ 3.3.2.2 Upon the execution of the Guaranteed Maximum Price Amendment, the Construction Manager shall prepare
and submit to the Owner and Architect a construction schedule for the Work and a submittal schedule in accordance
with Section 3.10 of A201-2017.

§ 3.3.2.3 Monthly Report

The Construction Manager shall record the progress of the Project. On a monthly basis, or otherwise as agreed to 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.

§ 3.3.2.4 Daily Logs

The Construction Manager shall keep, and make available to the Owner and Architect, a daily log containing a record
for each day of weather, portions of the Work in progress, number of workers on site, identification of equipment on
site, problems that might affect progress of the work, accidents, injuries, and other information required-by the Owner.

§ 3.3.2.5 Cost Control

The Construction Manager shall develop a system of cost control for the Work, including regular monitoring of actual
costs for activities in progress and estimates for uncompleted tasks and proposed changes. The Construction Manager
shall identify variances between actual and estimated costs and report the variances to the Owner and Architect, and
shall provide this information in its monthly reports to the Owner and Architect, in accordance with Section 3.3.2.3
above.

§ 3.3.2.6 Coordination of Testing And Inspection

Technical inspection and testing required by the State or local authorities, the Architect or other consultants, shall be
coordinated by the Construction Manager. The Construction Manager shall be provided with a copy of/ll inspection
and testing reports on the day of the inspection or test or when issued.

§ 3.3.2.7 Quality Review

The Construction Manager shall establish and implement a program to monitor the quality of construction. The
Construction Manager shall inspect the Work for conformance with the Contract Documents, and shall guard the Owner
against defects and deficiency in the Work. The Construction Manager shall transmit to the Subcontractor a notice of
any nonconforming work and may reject work when it is the opinion of the Construction Manager that the work does
not conform to the requirements of the Contract Documents. The Construction Manager is not authorized as part of this
service to change, evoke, enlarge, relax, alter, or to release any requirement of the Contract Documents or to approve or
accept any portion of the Work not performed in accordance with the Contract Documents. The  Architect and Owner
shall have the final authority to decide the acceptability of the work.

§ 3.4 Time Management

§ 3.4.1 Progress Schedule

The Progress Schedule (also referred to as the "Schedule" or "Construction Schedule") shall be prepared by
Construction Manager using the critical path method. The Progress Schedule shall be detailed to a degree which will
permit proper and complete coordination of all trades for each and every portion of the Work, including any design
elements of the Work.

§ 3.4.2 Staging Plan
The Construction Manager shall prepare and submit a staging plan for the Work that is acceptable to Owner. Owner
must approve the staging plan prior to commencement of the Work at the Site.

§ 3.5 Schedule of Values
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The Schedule of Values shall be established by the Guaranteed Maximum Price Amendment and 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 accuracy as the Architect and the Owner may require. This Schedule of Values when approved in
writing by the Architect and the Owner, shall be used as a basis for reviewing the Construction Manager’s Applications
for Payment. The Schedule of values establishes a line item GMP. Buyout savings from Subcontractors may be shifted
from one line item in the Schedule of Values to another by Construction Manager and documented through a Change
Order. Any other changes to the Schedule of Values must be submitted to the Owner for approval before being
presented as a Change Order.

§ 3.6 Change Order Control

Construction Manager shall forward all proposed Owner-initiated Change Orders in a request for proposal to the
Subcontractor, accompanied by technical drawings and specifications prepared by the Architect. In response to the
request for a proposal, the Subcontractor shall submit to the Construction Manager for evaluation detailed information
concerning the costs and time adjustments, if any, necessary to perform the proposed Change Order work. The
Construction Manager shall review the Subcontractor’s proposal, shall discuss the proposed Change Order with the
Subcontractor and endeavor to determine the Subcontractor’s basis for the cost and time to performithe Work and, as
applicable, the effect, if any, on the Guaranteed Maximum Price. The Construction Manager shalll present its findings
to the Owner and, following Owner acceptance, shall prepare the Change Order documents for sighature by the
Construction Manager and Owner. Upon execution of the Change Order documents between the-Construction Manager
and Owner, the Construction Manager shall prepare Change Order documents for signature by the affected
Subcontractor. The Construction Manager shall verify that the Work, and any adjustment of time required by approved
change orders, has been incorporated into the Subcontractor’s Construction Schedule.

§ 3.6.1 Cost Records

In instances where a lump sum or unit price is not established prior to performing Work eithen’ina request for proposal

or in an Amendment to this Agreement, the Owner or Architect shall receive from the Construction Manager records of
the cost of payroll, materials and equipment and the amount of payments to subcontractor incurred by the Contractor in

performing the Work.

§ 3.6.2 Trade-Off Studies
The Construction Manager shall provide trade-off studies for various minor construction compoénents./ The results of the
trade-off studies shall be in report form and distributed to the Owner and Architect.

ARTICLE4 OWNER’S RESPONSIBILITIES

§ 4.1 Information and Services Required of the Owner

§ 4.1.1 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 requirements and relationships, flexibility and expandability, special equipment, systems, sustainability
and site requirements.

§ 4.1.2 Prior to the execution 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. After execution of the Guaranteed Maximum Price Amendment, the
Construction Manager may request such information as set forth in A201-2017 Section 2.2.

§ 4.1.4 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
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with reasonable promptness after receiving the Construction Manager’s written request for such information or services.

Unless otherwise instructed in writing, Fthe Construction Manager shall be entitled to reasonably 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.

§ 4.1.4.1 The Owner shall 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.

§ 4.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a written 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; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the site; locations, dimensions and other 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.

§ 4.1.4.3 The Owner, when such services are requested_in writing by Construction Manager, shall furnish services of
geotechnical engineers, which may include 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.

§ 4.1.5 During the Construction Phase, 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 Construction Manager’s performance of the Work with reasonable promptness
after receiving the Construction Manager’s written request for such information or services.

§ 4.1.6 If the Owner identified a Sustainable Objective in Article 1, the Owner shall fulfill its responsibilities as required
in AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as Constructor Edition, attached
to this Agreement.

§ 4.2 Owner’s Designated Representative

The Owner shall identify a representative authorized to act on behalf of the Owner with respectto 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 A201-2017, the Architect does not have such authority. Fhe-term—Ownermeans-the-Owner-or the Owner’s

§ 4.2.1 Legal Requirements. 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.

§ 4.3 Architect
The Owner shall retain an Architect to provide

. The Owner shall provide the Construction
Manager with a copy of the scope of services in the executed agreement between the Owner and the Architect, and any
further modifications to the Architect’s scope of services in the agreement.

ARTICLE5 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

§ 5.1 Compensation

§ 5.1.1 For the Construction Manager’s Preconstruction Phase services described in Sections 3.1 and 3.2, the Owner
shall compensate the Construction Manager as follows:

(Insert amount of, or basis for, compensation and include a list of reimbursable cost items, as applicable.)

«»
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§ 5.1.2 The hourly billing rates for Preconstruction Phase services of the Construction Manager and the Construction
Manager’s Consultants and Subcontractors, if any, are set forth below.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)

«»

Individual or Position Rate

§ 5.1.2.1 Hourly billing rates for Preconstruction Phase services include all costs to be paid or incurred by the
Construction Manager, as required by law or collective bargaining agreements, for taxes, insurance, contributions,
assessments and benefits and, for personnel not covered by collective bargaining agreements, customary benefits such
as sick leave, medical and health benefits, holidays, vacations and pensions, and shall remain unchanged unless the
parties execute a Modification.

§ 5.2 Payments
§ 5.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services-performed.

§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid «forty-
five » («45 » ) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the
legal rate prevailing from time to time at the principal place of business of the Construction Manager.

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

§ 5.2.3 Notwithstanding anything to the contrary, unless Owner issues a Notice to Proceed with €onstruction Phase
services after Owner and Construction Manager agree to a Guaranteed Maximum Price and execute'the Guaranteed
Maximum Price Amendment to this Agreement, Construction Manager shall not, under any circumstances, be entitled
to compensation or payment in excess of dollars ($ ) for its Works

e

ARTICLE6 COMPENSATION FOR CONSTRUCTION PHASE SERVICES

§ 6.1 Contract Sum

§ 6.1.1 The Owner shall pay the Construction Manager the Contract Sum in current funds for the Construction
Manager’s performance of the Contract after execution of the Guaranteed Maximum Price Amendment. The Contract
Sum is the Cost of the Work as defined in Article 7 plus the Construction Manager’s Fee.

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

« The Construction Manager’s fee includes all overhead and profit for construction and post-construction phase services
and is included in the Guaranteed Maximum Price. Overhead shall be defined as items not permissible to be charged
elsewhere per the Cost Matrix attached as Exhibit F. »

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

«None.

»
6.1.3.1 For both additive and deductive changes in the Guaranteed Maximum Price, the applicable amount of the Fee
will be included in such Change Order in accordance with Article 7 of the A201 — 2017 General Conditions.

§ 6.1.4 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:

«15% on any work performed by a Subcontractor»
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§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed «Eighty- Five » percent ( « 85 » %)
of the standard rental rate paid at the place of the Project._In addition, rotation of equipment in such a manner as to
exceed the above threshold is prohibited. Rates of Construction Manager-owned equipment and quantities of equipment
shall be subject to the Owner’s prior written approval. In no event shall any such rentals be paid to Construction
Manager or to any affiliate or company owned by or related to Construction Manager unless approved in advance by
Owner. Rented or leased vehicles are acceptable as a standard business practice providing it does not constitute a one-
time benefit to an employee.

§ 6.1.6 Liquidated damages, if any:
(Insert terms and conditions for liquidated damages, if any.)

« The timely completion of the Work is critical to the Owner and time is of the essence with respect to the Work and
every deadline in the Contract Documents. In the event that Construction Manager does not achieve Substantial
Completion of the Work within the Contract Time as established by the Guaranteed Maximum Price Amendment to this
Agreement (taking into account extensions of the Contract Time as set forth herein), Construction Manager shall pa
Owner liquidated damages as set forth in the Guaranteed Maximum Price Amendment »

§ 6.1.7 Other:
(Insert provisions for bonus, cost savings or other incentives, if any, that might result in a change-to-the-Contract Sum.)

«»

§ 6.2 Guaranteed Maximum Price

§6.2.1 The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price set
forth in the Guaranteed Maximum Price Amendment, subject to additions and deductions by Change Order as provided
in the Contract Documents. Costs which would cause the Guaranteed Maximum Price to be exceeded shall be paid by
the Construction Manager without reimbursement by the Owner.

§ 6.2.2 The Guaranteed Maximum Price shall also include a not to exceed allowance for the Construction Manager’s
general conditions of the Work. Construction Manager shall provide such backup as the Owner may request to
substantiate actual general conditions costs incurred with each application for payment, and all/such amounts shall be
subject to audit as provided herein.

§ 6.2.3 To the extent that the Drawings and Specifications are anticipated to require further development by the
Architect, the Construction Manager has provided in the Guaranteed Maximum Price for such further development
consistent with the Contract Documents and reasonably inferable therefrom. Such further development does not include
substantial changes in scope, systems, kinds and quality of materials, finishes or equipment, all of which, if required,
shall be incorporated by Change Order.

§ 6.3 Changes in the Work

§ 6.3.1 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
Construction Manager may be entitled to an equitable adjustment in the Contract Time as a result of changes in the
Work.

§ 6.3.1.1 The Architect may order minor changes in the Work as provided in Article 7 of AIA Document A201-2017,
General Conditions of the Contract for Construction.

§ 6.3.2 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-methodslistedinshall only occur as
provided in Article 7 of AIA Document A201-2017, General Conditions of the Contract for Construction.

§ 6.3.3 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with
Article 7 of A201-2017, as they refer to “cost” and “fee,” and not by Articles 6 and 7 of this Agreement. Adjustments to
subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a fee shall be calculated in
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accordance with the terms of those subcontracts. Any Cost included in a Change Order may only properly documented
actual cost and is subject to audit..

§ 6.3.4 In calculating adjustments to the Guaranteed Maximum Price, the terms “cost” and “costs” as used in Article 7 of
AIA Document A201-2017 shall mean the Cost of the Work as defined in Article 7 of this Agreement and the term
“fee” shall mean the Construction Manager’s Fee as defined in Section 6.1.2 of this Agreement.

§6.3.5
No Change Order shall increase the Guaranteed Maximum Price unless the Change Order specifically recites that it has
the effect of increasing the Guaranteed Maximum Price.

ARTICLE7 COST OF THE WORK FOR CONSTRUCTION PHASE

§ 7.1 Costs to Be Reimbursed

§ 7.1.1 The term Cost of the Work shall mean costs reasonably and necessarily incurred by the Construction Manager in
the proper performance of the Work. The Cost of the Work shall include only the items set forth in Sections 7.1 through
7.7._For purposes of calculating Construction Manager’s Fee, Cost of the Work shall not include-the-cest of insurance

and bonds. . The Cost of the Work, General Conditions and Fee are further described in the Cost Matrix ‘attached as
Exhibit F;

§ 7.1.2 Where, pursuant to the Contract Documents, any cost_or other item is subject to the Owner’s'prior approval, the
Construction Manager shall obtain such approval in writing prior to incurring the cost or taking any.proposed action.

§ 7.1.3 Costs shall be at rates not higher than the standard rates paid at the place of the Project, except with prior
approval of the Owner.

§ 7.2 Labor Costs
§ 7.2.1 Owner shall conduct a pre-construction phase audit of the proposed labor costs for Construction Manager’s
personnel. Based on the results of that audit, Owner and Construction Manager agree that the louxly rate for each of
Construction Manager’s employees shall be those set forth in Guaranteed Maximum Price Amendmént'to this
Agreement. Such hourly rates shall include the following: i i
L ¥ heo on Y on A_A.- oo o-pe orm he on Y on
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§ 7.2.2 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when stationed at the
site and performing Work, with the Owner’s prior approval.

§ 7.2.2.1 That portion of the reasonable Wages or salaries of the Construction Manager’s supervisory and administrative
personnel when performing Work and stationed at a location other than the site, but only for that'portion of time
required for the Work, and limited to the personnel and activities listed below:

(Identify the personnel, type of activity and, if applicable, any agreed upon percentage of time to be devoted to the
Wortk.)

«»

§ 7.2.3 Wages and salaries of the Construction Manager’s supervisory or administrative personnel engaged at factories,
workshops or while traveling, in expediting the production or transportation of materials or equipment required for the
Work, but only for that portion of their time required for the Work.

§ 7.2.4 Costs paid or incurred by the Construction Manager, as required by law or collective bargaining agreements, for
taxes, insurance, contributions, assessments and benefits and, for personnel not covered by collective bargaining
agreements, customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions,
provided such costs are based on wages and salaries included in the Cost of the Work under Sections 7.2.1 through
7.2.3.
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§ 7.2.5 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain
unchanged throughout the duration of this Agreement, unless the parties execute a Modification.

§ 7.3 Subcontract Costs
Payments made by the Construction Manager to Subcontractors to perform the Work in accordance with the
requirements of the subcontracts and this Agreement.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction
§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction.

§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the completion of
the Work or, at the Owner’s option, shall be sold by the Construction Manager. Any amounts realized from such sales
shall be credited to the Owner as a deduction from the Cost of the Work.

§ 7.5 Costs of Other Materials and Equipment, Temporary Facilities and Related ltems

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, 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.

§ 7.5.2 Subject to the rate limitations in 6.15, Rrental 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 the
costs of transportation, installation, dismantling, minor repairs_(less than $200.00 total), and removal of such temporary
facilities, machinery, equipment, and hand tools. Rates and quantities of equipment owned by the Construction
Manager, or a related party as defined in Section 7.8, shall be subject to the Owner’s prior approval: The total rental cost
of any such equipment may not exceed the purchase price of any comparable item.

§ 7.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal.
§ 7.5.4 Costs of the Construction Manager’s site office, including general office equipment and supplies.

§ 7.5.5 Costs of materials and equipment suitably stored off the site at a mutually acceptable location, subject to the
Owner’s prior approval.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that ean-beare directly
attributed to this Contract.

§ 7.6.1.1 Costs for self-insurance, for either full or partial amounts of the coverages required by the Contract Documents,
with the Owner’s prior approval.

§ 7.6.1.2 Costs for insurance through a captive insurer owned or controlled by the Construction Manager, with the
Owner’s prior approval, with respect to the use and cost of such captive insurer.

§ 7.6.2 If properly documented and reported with each pay application through the Sales Tax Affidavit attached as
Exhibit D, sSales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for
which the Construction Manager is liable.

§ 7.6.3 Fees and assessments for the building permit, and for other permits, licenses, and inspections, for which the
Construction Manager is required by the Contract Documents to pay.
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§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to defective or
nonconforming Work for which reimbursement is excluded under Article 13 of AIA Document A201-2017 or by other
provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§ 7.6.5 Royalties and license fees paid for the use of a particular design, process, or product, required by the Contract
Documents.

§ 7.6.5.1 The reasonably and necessary cost of defending suits or claims for infringement of patent rights arising from
requirements of the Contract Documents, 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, unless the
Construction Manager had reason to believe that the required design, process, or product was an infringement of a
copyright or a patent, and the Construction Manager failed to promptly furnish such information to the Owner and
Architect asrequired-byArticle 3-of ATA-Doecument A204-2017in writing. The costs of legal defenses, judgments, and
settlements shall not be included in the Cost of the Work used to calculate the Construction Manager’s Fee or subject to
the Guaranteed Maximum Price.

§ 7.6.6 Costs for communications services, electronic equipment, and software, directly related to the Work and located
at the site, with the Owner’s prior written approval.

§ 7.6.7 Costs of document reproductions and delivery charges.

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

§ 7.6.918 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, with the
Owner’s prior approval.

§ 7.6.1041 That portion of the reasonable expenses of the Construction Manager’s supervisory or administrative
personnel incurred while traveling in discharge of duties connected with the Work. Traveling to’and/from the worksite
will not be reimbursed in the event the associate receives a vehicle allowance or is leasing a vehicle'to the job. This is
not considered a Cost of Work. Any event deemed to be outside the normal course of project work, such as team
building exercises, athletic events, promotional expenses, etc. should be approved in advancein writing by the Owner.

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work, with the Owner’s prior approval.

§ 7.7.2 Costs not resulting in whole or in part from the negligence of Construction Manager or it§ Subcontractors or their
failure to properly perform their duties hereunder and reasonable 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 Article 10
of AIA Document A201-2017, as modified.

§ 7.8 Related Party Transactions
§ 7.8.1 For purposes of this Section 7.8, the term “related party” shall mean (1) a parent, subsidiary, affiliate, or other
entity having common ownership of, or sharing common management with, the Construction Manager; (2) any entity in
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which any stockholder in, or management employee of, the Construction Manager holds an equity interest in excess of
ten percent in the aggregate; (3) any entity which has the right to control the business or affairs of the Construction
Manager; or (4) any person, or any member of the immediate family of any person, who has the right to control the
business or affairs of the Construction Manager.

§ 7.8.2 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 to be incurred, before any such transaction is consummated or
cost incurred. If the Owner, after such notification, authorizes the proposed transaction in writing, 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 related party, as a Subcontractor, according to the terms of Article 9. If the Owner fails to authorize
the transaction in writing, the Construction Manager shall procure the Work, equipment, goods, or service from some
person or entity other than a related party according to the terms of Article 9.

§ 7.9 Costs Not To Be Reimbursed
§ 7.9.1 The Cost of the Work shall not include the items listed below:
A Salaries and other compensation of the Construction Manager’s personnel stationed at the Construction
Manager’s principal office or offices other than the site office, except as specifically provided in Section
T2 e b ed s e e L
.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to anyone
hired by the Construction Manager or paid to any Subcontractor or vendor, unless-the-Owner has
provided prior approval;

Expenses of the Construction Manager’s principal office and offices other than the site office;

Overhead and general expenses, except as may be expressly included in Sections 7.1 to7.7;

The Construction Manager’s capital expenses, including interest on the Construction'Manager’s capital

employed for the Work;

.6 ExceptasprovidedinSeetion 7-73-of this AsreementeCosts due to the negligence of, or failure to
fulfill a specific responsibility of the Contract by, the Construction Manager, Subcontractors, and
suppliers, or anyone directly or indirectly employed by any of them or for whose acts any of them may
be liable;

.7 Any cost not specifically and expressly described in Sections 7.1 to 7.7;

.8 Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded;-and

.9  Costs for services incurred during the Preconstruction Phase.

10 Costs for transportation and subsistence incurred by Construction Manager’s employeés stationed at the
Home Office;

.11 _Expenses for travel, including Construction Manager-supplied vehicles used for personal use, incurred
by Construction Manager’s employees while traveling for purposes other than the direct execution of the
Work;

.12 Fines other than those due to the acts or omissions of Owner or its agents;

.13 Consultants to the Construction Manager not previously approved, in writing, by Owner:

.14 Cost for General Conditions which exceed the amount in the Construction Manager’s Sehedule of
Values: and

.15 Other costs, damages, or expenses specifically excluded elsewhere in the Contract Document.

ok w

ARTICLE 8 DISCOUNTS, REBATES, AND REFUNDS

§ 8.1 Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if (1) before
making the payment, the Construction Manager included the amount to be paid, less such discount, in an Application
for Payment and received payment from the Owner, or (2) the Owner has deposited funds with the Construction
Manager with which to make payments; otherwise, cash discounts shall accrue to the Construction Manager. Trade
discounts, rebates, refunds, and amounts received from sales of surplus materials and equipment shall accrue to the
Owner, and the Construction Manager shall make provisions so that they can be obtained.

§ 8.2 Amounts that accrue to the Owner in accordance with the provisions of Section 8.1 shall be credited to the Owner
as a deduction from the Cost of the Work.
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ARTICLE 9 SUBCONTRACTS AND OTHER AGREEMENTS

§ 9.1 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 other appropriate agreements with the Construction
Manager. All Subcontractors shall be pre-qualified by the Construction Manager to the extent as required by the
Owner. The Owner shall have the opportunity and right to approve / disapprove of any Subcontractor. The Owner may
designate specific persons from whom, or entities from which, the Construction Manager shall obtain bids. The
Construction Manager shall obtain bids from Subcontractors, and from suppliers of materials or equipment fabricated
especially for the Work, who are qualified to perform that portion of the Work in accordance with the requirements of
the Contract Documents. The Construction Manager shall deliver such bids to the Architect and Owner with an
indication as to which bids the Construction Manager intends to accept. The Owner then has the right to review the
Construction Manager’s list of proposed subcontractors and suppliers in consultation with the Architect and, subject to
Section 9.1.1, to object to any subcontractor or supplier. Any advice of the Architect, or approval or objection by the
Owner, shall not relieve the Construction Manager of its responsibility to perform the Work in accordance with the
Contract Documents. The Construction Manager shall not be required to contract with anyone to whom the
Construction Manager has reasonable objection._Likewise, the Construction Manager shall not contract with a
subcontractor to whom Owner has a reasonable objection.

§ 9.1.1 When a specific subcontractor or supplier (1) is recommended to the Owner by the Construction Manager; (2) is
qualified to perform that portion of the Work; and (3) has submitted a bid that conforms to the requirements of the
Contract Documents without reservations or exceptions, but the Owner requires that another bid be accepted, then the
Construction Manager may require that a Change Order be issued to adjust the Guaranteed Maximum-Price by the
difference between the bid of the person or entity recommended to the Owner by the Construction Manager and the
amount of the subcontract or other agreement actually signed with the person or entity designated by the Owner.

§ 9.2 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 Owner’s prior written approval. If a subcontract is awarded on
the basis of cost plus a fee, 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 Article
10.

§ 9.3 Subcontractor agreements shall, at Owner’s discretion, be assignable to the Owner and terminable at Owner’s
convenience in the event Construction Manager is terminated by the Owner.

ARTICLE 10 ACCOUNTING RECORDS

The Construction Manager shall keep full and detailed records and accounts related to the Cost of the'Work, and
exercise such controls, as may be necessary for proper financial management under this Contract and to substantiate all
costs incurred. The accounting and control systems shall be satisfactery-to-the- Ownerin accordance with generally
accepted accounting procedures. 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 entries, books, job cost reports, correspondence,
instructions, drawings, receipts, subcontracts, Subcontractor’s proposals, Subcontractor’s invoices, purchase orders,
vouchers, memoranda, and other data relating to this Contract. Pre-audited hourly rates and unitprices\set forth in
Guaranteed Maximum Price Amendment and rates for Contractor Controlled Insurance approved by @wner in the
Guaranteed Maximum Price Amendment shall not be subject to subsequent audit. 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.

ARTICLE11  PAYMENTS FOR CONSTRUCTION PHASE SERVICES

§ 11.1 Progress Payments

§ 11.1.1 Based upon Applications for Payment properly 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.

§ 11.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:

«»
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§ 11.1.3 Provided that a properly submitted # Application for Payment is received by the Architect not later than the « »
day of a month, the Owner shall make payment of the amount certified to the Construction Manager not later than the «
» day of the « » month. If an Application for Payment is received by the Architect after the application date fixed
above, payment of the amount certified shall be made by the Owner not later than « » (« » ) days after the Architect
receives the Application for Payment.

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

§ 11.1.4 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 payments already made by the Construction Manager on account of the Cost of the Work equal or exceed progress
payments already received by the Construction Manager, plus payrolls for the period covered by the present Application for
Payment, less that portion of the progress payments attributable to the Construction Manager’s Fee.

§ 11.1.5 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_and approved by Owner and Architect. The schedule
of values shall allocate the entire Guaranteed Maximum Price among: (1) the various portions of the Work; (2) any
contingency for costs that are included in the Guaranteed Maximum Price but not otherwise allocated to another line
item or included in a Change Order; and (3) the Construction Manager’s Fee.

§ 11.1.5.1 The schedule of values shall be prepared in such form and supported by such data to substantiate its accuracy
as the Architect or Owner may require. The schedule of values shall be used as a basis for reviewing-the, Construction
Manager’s Applications for Payment.

§ 11.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 11.1.5 shall not constitute a separate
guaranteed maximum price for the Cost of the Work of each individual line item in the schedule of values.

§ 11.1.5.3 When-If the Construction Manager allocates costs from a contingency to another lin¢ it¢ém in the schedule of
values, the Construction Manager shall submit supporting documentation to the Architect and Owner.

§ 11.1.6 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 and
for which the Construction Manager has made payment or intends to make 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.

§ 11.1.7 In accordance with AIA Document A201-2017 and subject to other provisions of the Contract Documents, the
amount of each progress payment shall be computed as follows:

§ 11.1.7.1 The amount of each progress payment shall first include:

A That portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by
multiplying the percentage of completion of each portion of the Work by the share of the Guaranteed
Maximum Price allocated to that portion of the Work in the most recent schedule of values;

.2 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 completed construction or, if approved
in writing in advance by the Owner, suitably stored off the site at a location agreed upon in writing;

.3 That portion of Construction Change Directives that the Architect and Owner determine s;-in-the
Architeet’sprofessionaljudementto be reasonably justified; and

4 The appropriate portion of Construction Manager’s Fee, computed upon the Cost of the Work described
in the preceding Sections 11.1.7.1.1 and 11.1.7.1.2 at the rate stated in Section 6.1.2 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 included in Sections 11.1.7.1.1 and 11.1.7.1.2 bears to a
reasonable estimate of the probable Cost of the Work upon its completion.

§ 11.1.7.2 The amount of each progress payment shall then be reduced by:
A The aggregate of any amounts previously paid by the Owner;
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.2 The amount, if any, for Work that remains uncorrected and for which the Architect has previously
withheld a Certificate for Payment as provided in Article 9 of AIA Document A201-2017,

.3 Any amount for which the Construction Manager does not intend to pay a Subcontractor or material
supplier, unless the Work has been performed by others the Construction Manager intends to pay;

4 For Work performed or defects discovered since the last payment application, any amount for which the
Architect or Owner may withhold payment, or nullify a Certificate of Payment in whole or in part, as
provided in Article 9 of AIA Document A201-2017;

.5 The shortfall, if any, indicated by the Construction Manager in the documentation required by Section
11.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently discovered
by the Owner’s auditors in such documentation; and

.6 Retainage withheld pursuant to Section 11.1.8; and

.7-___Amounts being withheld by Owner as otherwise provided in the Contract Documents.

§ 11.1.8 Retainage

§ 11.1.8.1 For each progress payment made prior to Substantial Completion of the Work, the Owner may withhold the
following amount, as retainage, from the payment otherwise due:

(Insert a percentage or amount to be withheld as retainage from each Application for Payment. The amount of
retainage may be limited by governing law.)

«ten percent (10%) »

§ 11.1.8.1.1 The following items are not subject to retainage:
(Insert any items not subject to the withholding of retainage, such as general conditions, insurance, etc.)

«»

§ 11.1.8.2 Reduction or limitation of retainage, if any, shall be as follows:
(If the retainage established in Section 11.1.8.1 is to be modified prior to Substantial Completion.of the entire Work,
insert provisions for such modification.)

«The Owner, at its sole discretion, may elect to reduce the amount of retainage withheld from future pay applications

when the Work is at least fifty percent (50%) complete. Any reduction or release of retainage or a portion thereof, shall
not be a waiver of: (i) any right to withhold retainage in connection with other payments to Construction Manager, or

(i1) any other right or remedy the Owner may have under the Contract Documents, at law or in equity.
»

§ 11.1.8.3 Except as set forth in this Section 11.1.8.3, upon Substantial Completion of the Work, the Construction
Manager may submit an Application for Payment that includes the retainage withheld from prior Applications for
Payment pursuant to this Section 11.1.8. The Application for Payment submitted at Substantial Completion shall not
include retainage as follows:

(Insert any other conditions for release of retainage, such as upon completion of the Owner’s audit and reconciliation,
upon Substantial Completion.)

«»

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Construction Manager, the Owner

shall pay the Construction Manager any additional amounts in accordance with Article 9 of AIA Document A201-2017.

§ 11.1.10 Except with the Owner’s prior written approval, the Construction Manager shall not make advance payments
to suppliers for materials or equipment which have not been delivered and suitably stored at the site.

§ 11.1.11 The Owner and the Construction Manager shall agree upon a mutually acceptable procedure for review and
approval of payments to Subcontractors, and the percentage of retainage held on Subcontracts, and the Construction
Manager shall execute subcontracts in accordance with those agreements.

§ 11.1.12 In taking action on the Construction Manager’s Applications for Payment the Architect and Owner shall be
entitled to rely on the accuracy and completeness of the information furnished by the Construction Manager. --and-sueh
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§ 11.2 Final Payment
§ 11.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Construction Manager when
1 the Construction Manager has fully performed the Contract, except for the Construction Manager’s
responsibility to correct Work as provided in Article 12 of AIA Document A201-2017, and to satisfy
other 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 afinal Certificate for Payment has been issued by the Architect in accordance with Section 11.2.2.2; and
4 the final accounting has been approved by Owner and its auditor.-

§ 11.2.2 Within 30 days of the Owner’s receipt of the Construction Manager’s final accounting for the Cost of the Work,
the Owner shall conduct an audit of the Cost of the Work or notify the Construction Manager and Architect that it will
not conduct an audit.

§ 11.2.2.1 If the Owner conducts an audit of the Cost of the Work, the Owner shall, within 10 days after completion of
the audit, submit a written report based upon the auditors’ findings to the Architect.

§ 11.2.2.2 Within seven days after receipt of the written report described in Section 11.2.2.1, or receipt of notice that the
Owner will not conduct an audit, and provided that the other conditions of Section 11.2.1 have been:met, the Architect
will either issue to the Owner a final Certificate for Payment with a copy to the Construction Manager, or notify the
Construction Manager and Owner in writing of the Architect’s reasons for withholding a certificate as provided in
Article 9 of AIA Document A201-2017. The time periods stated in this Section 11.2.2 supersede.those stated in Article
9 of ATIA Document A201-2017. The Architect is not responsible for verifying the accuracy of the Construction
Manager’s final accounting.

§ 11.2.2.3 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Construction
Manager’s final accounting, is less than claimed by the Construction Manager, the Construction Manager shall be
entitled to request mediation of the disputed amount without seeking an initial decision pursuant to Atticle 15 of AIA
Document A201-2017. 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.

§ 11.2.3 The Owner’s final payment to the Construction Manager shall be made no later than 30/days after the issuance
of the Architect’s final Certificate for Payment, or as follows:

«»

§ 11.3 Interest

Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated below, or
in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is located.

(Insert rate of interest agreed upon, if any.)
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«» %« »

ARTICLE12 DISPUTE RESOLUTION
§ 12.1 Initial Decision Maker

§ 12.1.1 Any Claim between the Owner and Construction Manager shall be resolved in accordance w1th the provisions
set forth i in this Artlcle 12 and Artlcle 15 of A201 2017

§12.1.2 If requested by Owner or Contractor, Fthe Architect will serve as the Initial Decision Maker pursuant to Article

15 of AIA Document A201-2017 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.

(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, if
other than the Architect.)

«»
«»
« »
«»

§ 12.2 Binding Dispute Resolution

For any Claim subject to, but not resolved by mediation pursuant to Article 15 of AIA Document A201-2017, the
method of binding dispute resolution shall be as follows:

(Check the appropriate box.)

[« »] Arbitration pursuant to Article 15 of AIA Document A201-2017
[« »] Litigation in a court of competent jurisdiction
[« »] Other: (Specify)

«»

If the Owner and Construction Manager do not select a method of binding dispute resolution, or do not subsequently
agree in writing to a binding dispute resolution method other than litigation, Claims will be resolved by litigation in a
court of competent jurisdiction.

ARTICLE13  TERMINATION OR SUSPENSION

§ 13.1 Termination Prior to Execution of the Guaranteed Maximum Price Amendment

§ 13.1.1 If the Owner and the Construction Manager do not reach an agreement on the Guaranteed Maximum Price, the
Owner may terminate this Agreement upon not less than seven days’ written notice to the Construction Manager, and
the Construction Manager may terminate this Agreement, upon not less than seven days’ written notice to the Owner.

§ 13.1.2 In the event of termination of this Agreement pursuant to Section 13.1.1, the Construction Manager shall be
compensated for Preconstruction Phase services and Work performed prior to receipt of a notice of termination, in
accordance with the terms of this Agreement. In no event shall the Construction Manager’s compensation under this
Section exceed the compensation set forth in Section 5.1 and 5.2.

§ 13.1.3 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 the Construction Manager may terminate this Agreement, upon not less than seven days’ written
notice to the Owner, for the reasons set forth in Article 14 of A201-2017.

§ 13.1.4 In the event of termination of this Agreement pursuant to Section 13.1.3, the Construction Manager shall be
eguitabby-compensated for Preconstruction Phase services and-Werk-performed prior to receipt of a notice of
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termination. In no event shall the Construction Manager’s compensation under this Section exceed the compensation set
forth in Section 5.1 and 5.2.

§ 13.1.6:4-5 If the Owner approves and accepts assignment of subcontracts, purchase orders e++ental-agreementsas
deseribed-abevethe Ownerwill reimburse erindemnifi~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 Work 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.

§ 13.2 Termination or Suspension Following Execution of the Guaranteed Maximum Price Amendment

§ 13.2.1 Termination

The Contract may be terminated by the Owner or the Construction Manager as provided in Article 14 of AIA Document
A201-2017.

§ 13.2.2 Termination by the Owner for Cause

§ 13.2.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of AIA Document A201-2017, the
amount, if any, to be paid to the Construction Manager under Article 14 of AIA Document A201-2017 shall not cause
the Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:

.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 of termination at
the rate stated in Section 6.1 or, if the Construction Manager’ 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;
Subtract the aggregate of previous payments made by the Owner; and
4 Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of AIA

Document A201-2017.

w

§ 13.2.2.2 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the
election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and that is
not otherwise included in the Cost of the Work under Section 13.2.2.1.1. To the extent that the Owner elects to take
legal assignment of subcontracts and purchase orders (including rental agreements), the Construction Manager shall, as
a condition of receiving the payments referred to in this Article 13, 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.
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§ 13.3 Suspension

The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2017; in such case, the
Guaranteed Maximum Price and Contract Time shall be increased as provided in Article 14 of AIA Document A201—
2017, except that the term “profit” shall be understood to mean the Construction Manager’s Fee as described in Sections
6.1 and 6.3.5 of this Agreement.

ARTICLE 14  MISCELLANEOUS PROVISIONS

§ 14.1 Terms in this Agreement shall have the same meaning as those in A201-2017. Where reference is made in this
Agreement to a provision of AIA Document A201-2017 or another Contract Document, the reference refers to that
provision as amended or supplemented by other provisions of the Contract Documents.

§ 14.2 Successors and Assigns

§ 14.2.1 The Owner and Construction Manager, 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 14.2.2 of this Agreement, and in Section 13.2.2 of A201-2017, neither party to the Contract shall
assign the Contract as a whole without written consent of the other. If either party attempts to make‘an assignment
without such consent, that party shall nevertheless remain legally responsible for all obligations under the Contract.

§ 14.2.2 The Owner may, without consent of the Construction Manager, 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. The Construction Manager shall execute all consents reasonably required to facilitate the assignment.

§ 14.3 Insurance and Bonds

§14.3.1 Preconstruction Phase
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§ 14.3.21 Construction-Phase
Aﬂe#e*eeuﬂen@f—th&Guaranteed—Ma*Hnum—Pﬂee—AmendmenH The Owner and the Construction Manager shall purchase

and malntarn insurance as set forth in A

W%%%%Exhlblt B, Insurance and Bonds, and elsewhere in the Contract Documents. Constructlon Mana;,er

shall not start the Work until proof of such insurance is provided to Owner.

§ 14.3.2.1 The Construction Manager shall provide bonds as set forth in AIA Document A133™-2019 Exhibit B, and
elsewhere in the Contract Documents.

§ 14.4 When permrtted, Nnotice in electronlc forrnat pursuant to Art1c1e 1 of AIA Document A201 2017 may be given

eemple—teekeras otherwise set forth below

(If other than in accordance with AIA Document E203-2013, insert requirements for delivering notice in electronic
format such as name, title, and email address of the recipient and whether and how the system will be required to
generate a read receipt for the transmission.)

«»
§ 14.5 Other provisions:

§ 14.5.1 Confidentiality: Construction Manager shall treat all information received from Owner as confidential unless
otherwise designated by Owner. Construction Manager shall keep such information strictly confidential and shall not
disclose it to any other person except to (1) its employees who need to know the content of such information in order to
perform services or construction solely and exclusively for the Project, and (2) its consultants and contractors whose

contracts include restrictions on the use of confidential information similar to those found herein. If required by law,
arbitrator’s order, or court order, including a subpoena or other form of compulsory legal process issued by a court or

governmental entity, or to the extent such information is reasonably necessary for Construction Manager to defend itself

in any dispute, Construction Manager may so disclose the relevant confidential information after providing Owner at
least 10 business days’ prior written notice to give Owner an opportunity to seek injunctive relief.« »

ARTICLE15 SCOPE OF THE AGREEMENT

§ 15.1 This Agreement represents the entire and integrated 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 written instrument signed by both Owner and Construction Manager.

§ 15.2 The following documents comprise the Agreement:
1 AIA Document A133™-2019, Standard Form of Agreement Between Owner and Construction Manager
as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed
Maximum Price
.2 AIA Document A133™-2019, Exhibit A, Guaranteed Maximum Price Amendment, if executed
.3 AIA Document A133™-2019, Exhibit B, Insurance and Bonds
4  AIA Document A201™-2017, General Conditions of the Contract for Construction
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«»

Other Exhibits:
(Check all boxes that apply.)

[« »] AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as
Constructor Edition, dated as indicated below:
(Insert the date of the E234-2019 incorporated into this Agreement.)

«»
[« »] Supplementary and other Conditions of the Contract:

Document Title Date Pages

Other documents, if any, listed below:

(List here any additional documents that are intended to form part of the Contract Documents. AIA
Document A201-2017 provides that the advertisement or invitation to bid, Instructions to Bidders,
sample forms, the Construction Manager’s bid or proposal, portions of Addenda relating to bidding or
proposal requirements, and other information furnished by the Owner in anticipation of receiving bids or
proposals, are not part of the Contract Documents unless enumerated in this Agreement. Any such
documents should be listed here only if intended to be part of the Contract Documents.)

«»

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

OWNER (Signature) CONSTRUCTION MANAGER (Signature)
«PE» «PE»
(Printed name and title) (Printed name and title)
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AIA Document A201™ — 2017

General Conditions of the Contract for Construction

for the following PROJECT:
(Name and location or address)

«»

«» ADDITIONS |AND DELETIONS:
The author of this document
has added information

THE OWNER: needed for its completion.

(Name, legal status and address) The author may also have

revised the text of the
original AIA standard form.

« N »
An Additions and Deletions

« Report that notes added

» information as well as
revisions to the standard

. form text is available from

THE ARCHITECT: the author and should be

(Name, legal status and address) reviewed.
This document has important

ENC» legal conSequences.

«» Consultation with an
attorney is encouraged with

TABLE OF ARTICLES A oo oo completion
For.guidance in modifying

1 GENERAL PROVISIONS this document to include
supplementary conditions,

2 OWNER see ATA Document A503™,
Guide foxr Supplementary

3 CONTRACTOR Conditions.

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

7 CHANGES IN THE WORK

8 TIME

9 PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY

11 INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

ELECTRONIC COPYING of any
portion of this AIA® Document

13 MISCELLANEOUS PROVISIONS to another electronic file is
prohibited and constitutes a
14 TERMINATION OR SUSPENSION OF THE CONTRACT viclation of copyright laws

as set forth in the footer of
this document.

15 CLAIMS AND DISPUTES
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INDEX
(Topics and numbers in bold are Section headings.)

Acceptance of Nonconforming Work
9.6.6,9.9.3,12.3

Acceptance of Work
9.6.6,9.8.2,9.9.3,9.10.1,9.10.3, 12.3

Access to Work

3.16,6.2.1, 12.1

Accident Prevention

10

Acts and Omissions
3.2,3.3.2,3.12.8,3.18,4.2.3,8.3.1,9.5.1, 10.2.5,
10.2.8,13.3.2,14.1, 15.1.2,15.2

Addenda

1.1.1

Additional Costs, Claims for
3.74,3.7.5,103.2,15.1.5

Additional Inspections and Testing
9.4.2,9.8.3,12.2.1,13.4

Additional Time, Claims for
3.2.4,3.74,3.7.5,3.10.2,8.3.2,15.1.6
Administration of the Contract
3.1.3,4.2,94,9.5

Advertisement or Invitation to Bid

1.1.1

Aesthetic Effect

4.2.13

Allowances

3.8

Applications for Payment
425,739,9.2,9.3,9.4,9.5.1,9.54,9.6.3,9.7,9.10
Approvals
2.1.1,2.3.1,2.5,3.1.3,3.10.2,3.12.8, 3.12.9,
3.12.10.1,4.2.7,9.3.2, 13.4.1

Arbitration

8.3.1,153.2,154

ARCHITECT

4

Architect, Definition of

4.1.1

Architect, Extent of Authority
2.5,3.12.7,4.1.2,42,52,6.3,7.1.2,7.3.4,7.4,9.2,
9.3.1,9.4,9.5,9.6.3,9.8,9.10.1,9.10.3, 12.1, 12.2.1,
13.4.1,13.4.2,142.2,14.2.4,15.1.4,15.2.1
Architect, Limitations of Authority and
Responsibility
2.1.1,3.12.4,3.12.8,3.12.10,4.1.2,4.2.1,4.2.2,
4.23,42.6,42.7,42.10,4.2.12,4.2.13,5.2.1,7.4,
9.4.2,9.54,9.6.4,15.14,15.2

Architect’s Additional Services and Expenses
2.5,12.2.1,13.42,13.43,14.2.4

Architect’s Administration of the Contract
3.1.3,3.7.4,152,9.4.1,9.5

Architect’s Approvals
2.5,3.1.3,3.5,3.10.2,4.2.7

Architect’s Authority to Reject Work
3.5,42.6,12.1.2,12.2.1

Architect’s Copyright

1.1.7,1.5

Architect’s Decisions
3.74,42.6,42.7,42.11,4.2.12,4.2.13,4.2.14, 6.3,
7.3.4,73.9,8.13,83.1,9.2,9.4.1,9.5,9.8.4,9.9.1,
13.42,15.2

Architect’s Inspections
3.74,422,429,94.2,9.8.3,9.9.2,9.10.1, 13.4
Architect’s Instructions
324,33.1,42.6,42.7,13.4.2

Architect’s Interpretations

4.2.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1,3.4.2,
3.5,3.74,3.7.5,3.9.2,3.9.3,3.10,3.11, 3.12, 3.16,
3.18,4.1.2,42,5.2,6.2.2,7,83.1,9.2,9.3,9.4,9.5,
9.7,9.8,9.9,10.2.6,10.3, 11.3,12,13.3.2,13.4, 15.2
Architect’s Relationship with Subcontractors
1.1.2,42.3,4.2.4,42.6,9.6.3,9.6.4,11.3
Architect’s Representations

9.4.2,9.5.1,9.10.1

Architect’s Site Visits
3.74,422,429,94.2,9.5.1,9.922,9710.1, 13.4
Asbestos

10.3.1

Attorneys’ Fees

3.18.1,9.6.8,9.10.2,10.3.3

Award of Separate Contracts

6.1.1,6.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

5.2

Basic Definitions

1.1

Bidding Requirements

1.1.1

Binding Dispute Resolution

83.1,9.7,11.5,13.1, 15.1.2,15.1.3, 15.2.1, 15.2.5,
15.2.6.1,15.3.1,15.3.2,15.3.3, 15.4.1

Bonds, Lien

7.3.44,9.6.8,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.44,9.6.7,9.10.3,11.1.2, 11.1.3;.11.5

Building Information Models Use and Reliance
1.8

Building Permit

3.7.1

Capitalization

1.3

Certificate of Substantial Completion
9.8.3,9.8.4,9.8.5
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Certificates for Payment
42.1,42.5,4.2.9,9.3.3,9.4,9.5,9.6.1,9.6.6,9.7,
9.10.1,9.10.3, 14.1.1.3, 14.2.4,15.1.4

Certificates of Inspection, Testing or Approval
13.44

Certificates of Insurance

9.10.2

Change Orders
1.1.1,3.4.2,3.74,3.8.2.3,3.11,3.12.8,4.2.8,5.2.3,
7.1.2,7.1.3,7.2,73.2,7.3.7,7.3.9,7.3.10, 8.3.1,
9.3.1.1,9.103,10.3.2,11.2,11.5, 12.1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
222,3.11,428,7,7.2.1,7.3.1,7.4,83.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

1.6.2,15.1.3

CLAIMS AND DISPUTES
324,6.1.1,6.3,7.3.9,9.3.3,9.10.4,10.3.3,15, 154
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
324,33.1,3.74,73.9,9.52,10.2.5,10.3.2,15.1.5
Claims for Additional Time
324,33.1,3.74,6.1.1,83.2,9.5.2,10.3.2, 15.1.6
Concealed or Unknown Conditions, Claims for
3.7.4

Claims for Damages
3.2.4,3.18,8.3.3,9.5.1,9.6.7,10.2.5, 10.3.3, 11.3,
11.3.2,14.2.4,15.1.7

Claims Subject to Arbitration

15.4.1

Cleaning Up

3.15,6.3

Commencement of the Work, Conditions Relating to
2.2.1,32.2,34.1,3.7.1,3.10.1, 3.12.6,5.2.1,5.2.3,
6.2.2,8.1.2,8.2.2,83.1,11.1, 11.2, 15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

3.9.1,4.2.4

Completion, Conditions Relating to
3.4.1,3.11,3.15,4.2.2,4.29,8.2,9.4.2,9.8,9.9.1,
9.10,12.2,14.1.2,15.1.2

COMPLETION, PAYMENTS AND

9

Completion, Substantial
3.10.1,4.2.9,8.1.1,8.1.3,8.2.3,9.42,9.8,9.9.1,
9.10.3,12.2,15.1.2

Compliance with Laws
2.3.2,3.2.3,3.6,3.7,3.12.10, 3.13,9.6.4, 10.2.2,
13.1,13.3,13.4.1,13.4.2, 13.5, 14.1.1, 14.2.1.3,
15.2.8,15.4.2,154.3

Concealed or Unknown Conditions
3.74,4.2.8,8.3.1,10.3

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
34.2,3.14.2,4.1.2,9.8.5,99.1,9.10.2,9.10.3, 13.2,
154.4.2

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.1.4,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,34.2,3.11,3.12.8,42.8,7.1.1,7.1.2,7.1.3,
7.3,9.3.1.1

Construction Schedules, Contractor’s

3.10,3.11, 3.12.1, 3.12.2, 6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
5.4,14.222

Continuing Contract Performance

15.1.4

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,54.2,11.5,14

Contract Administration

3.1.3,4,9.4,9.5

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2, 6.1

Contract Documents, Copies Furnished and Use of
1.5.2,2.3.6,5.3

Contract Documents, Definition of

1.1.1

Contract Sum
2.2.2,224,374,3.7.5,3.8,3.10.2,/52.3,7.3,7.4,
9.1,9.2,9.42,95.14,9.6.7,9.7,10.3.2,11.5,12.1.2,
12.3,14.2.4,143.2,15.1.4.2,15.1.5, 15.2.5
Contract Sum, Definition of

9.1

Contract Time
1.1.4,2.2.1,2.2.2,3.7.4,3.7.5,3.10.2,5.2.3,6.1.5,
7.2.1.3,7.3.1,7.3.5,7.3.6,7,7,7.3.10,7.4,8.1.1,
8.2.1,8.2.3,8.3.1,9.5.1,9.7,103.2,:12.1.1, 12.1.2,
14.3.2,15.1.4.2,15.1.6.1, 15.2.5

Contract Time, Definition of

8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction and Submittal
Schedules

3.10,3.12.1,3.12.2,4.2.3,6.1.3, 15.1.6.2
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Contractor’s Employees
2.24,33.2,3.43,3.8.1,3.9,3.18.2,4.2.3,4.2.6,
10.2,10.3,11.3, 14.1, 14.2.1.1

Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.12.5,3.14.2,42.4,6,11.3,12.2.4

Contractor’s Relationship with Subcontractors
1.2.2,2.2.4,3.3.2,3.18.1,3.18.2,4.2.4,5,9.6.2,
9.6.7,9.10.2,11.2,11.3,11.4

Contractor’s Relationship with the Architect
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.24,3.3.1,3.4.2,
3.5.1,3.7.4,3.10,3.11,3.12,3.16, 3.18,4.2, 5.2,
6.2.2,7,8.3.1,9.2,9.3,9.4,9.5,9.7,9.8,9.9, 10.2.6,
10.3,11.3,12,13.4,15.1.3,15.2.1

Contractor’s Representations
3.2.1,3.2.2,3.5,3.12.6,6.2.2,8.2.1,9.3.3,9.8.2
Contractor’s Responsibility for Those Performing the
Work

3.3.2,3.18,5.3,6.1.3,6.2,9.5.1,10.2.8
Contractor’s Review of Contract Documents

3.2

Contractor’s Right to Stop the Work

2.2.2,9.7

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,9.2,9.3,9.8.2,
9.8.3,9.9.1,9.10.2,9.10.3

Contractor’s Superintendent

3.9,10.2.6

Contractor’s Supervision and Construction
Procedures
1.2.2,3.3,3.4,3.12.10,4.2.2,42.7,6.1.3,6.2.4,
7.1.3,7.3.4,7.3.6,8.2,10,12,14,15.1.4
Coordination and Correlation

1.2,3.2.1,3.3.1,3.10, 3.12.6,6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.5,2.3.6,3.11

Copyrights

1.5,3.17

Correction of Work
2.5,3.73,94.2,9.8.2,9.8.3,9.9.1,12.1.2,12.2, 12.3,
15.1.3.1,15.1.3.2, 15.2.1

Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

7.3.4

Costs
2.5,3.2.4,3.7.3,3.8.2,3.152,54.2,6.1.1,6.2.3,
7.3.33,7.3.4,7.3.8,7.3.9,9.10.2, 10.3.2, 10.3.6,
11.2,12.1.2,12.2.1,12.2.4,13.4, 14

Cutting and Patching

3.14,6.2.5

Damage to Construction of Owner or Separate
Contractors
3.142,624,10.2.1.2,10.2.5,104,12.2.4

Damage to the Work
3.142,99.1,10.2.1.2,10.2.5,104,12.2.4
Damages, Claims for
3.2.4,3.18,6.1.1,8.3.3,9.5.1,9.6.7,10.3.3, 11.3.2,
11.3,14.2.4,15.1.7

Damages for Delay
6.2.3,8.3.3,9.5.1.6,9.7,10.3.2, 14.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.14

Decisions of the Architect
3.74,42.6,42.7,42.11,4.2.12,42.13,6.3,7.3.4,
7.3.9,8.1.3,83.1,92,94,95.1,9.84,9.9.1, 13.4.2,
14.2.2,14.2.4,15.1,15.2

Decisions to Withhold Certification
9.4.1,9.5,9.7,14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,3.5,42.6,6.2.3,9.5.1,9.5.3,9.6.649.8.2,9.9.3,
9.104, 12.2.1

Definitions
1.1,2.1.1,3.1.1,3.5,3.12.1,3.12.2,3.12.3,4.1.1, 5.1,
6.1.2,7.2.1,7.3.1,8.1,9.1,9.8.1/15.1.1

Delays and Extensions of Time
3.2,3.74,523,7.2.1,73.1,7.4,8.3,9.5.1,9.7,
10.3.2,10.4, 14.3.2,15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,73.9,15.1,15.2

Documents and Samples at the Site

3.11

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurance

8.2.2

Emergencies

104, 14.1.1.2,15.1.5

Employees, Contractor’s
3.3.2,3.43,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 10.2,
10.3.3,11.3,14.1, 14.2.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,3.5,3.8.2,3.8.3,3.12, 3.13, 3.15.1,
42.6,42.7,52.1,6.2.1,7.3.4,9.3.2,93.3,9.5.1.3,
9.10.2,10.2.1,10.2.4, 14.2.1.1, 14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,23.4,2.3.6,3.1,3.3.1,3.4.1,3.7.1,
3.10.1,3.12,3.14,4.2,6.2.2,7.1.3,7.3.6,8.2,9.5.1,
9.9.1,10.2,10.3, 12.1, 12.2, 14.2, 14.3.1, 15.1.4
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Extensions of Time
324,3.74,523,72.1,7.3,74,9.5.1,9.7,10.3.2,
10.4,14.3, 15.1.6, 15.2.5

Failure of Payment

9.5.1.3,9.7,9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
4.2.1,429,9.82,9.10,12.3,14.2.4,144.3
Financial Arrangements, Owner’s
2.2.1,132.2,14.1.14

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials and Substances
10.2.4,10.3

Identification of Subcontractors and Suppliers
5.2.1

Indemnification

3.17,3.18,9.6.8,9.10.2,10.3.3, 11.3
Information and Services Required of the Owner
2.1.2,2.2,2.3,3.2.2,3.12.10.1,6.1.3, 6.1.4, 6.2.5,
9.6.1,9.9.2,9.10.3,10.3.3, 11.2, 13.4.1, 13.4.2,
14.1.1.4,14.1.4,15.1.4

Initial Decision

15.2

Initial Decision Maker, Definition of

1.1.8

Initial Decision Maker, Decisions
14.2.4,15.1.4.2,152.1,15.2.2,15.2.3,15.2.4,15.2.5
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,152.1,15.2.2,15.2.3,15.2.4,15.2.5
Injury or Damage to Person or Property
10.2.8, 10.4

Inspections
3.1.3,3.3.3,3.7.1,42.2,42.6,42.9,9.4.2,9.8.3,
9.9.2,9.10.1,12.2.1,13 .4

Instructions to Bidders

1.1.1

Instructions to the Contractor
324,33.1,3.8.1,52.1,7,8.2.2,12,13.4.2
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,7.3.4,8.2.2,9.3.2,9.8.4,9.9.1,9.10.2, 10.2.5,
11

Insurance, Notice of Cancellation or Expiration
11.14,11.23

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.2.2,144.2

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2,11.4,11.5

Insurance, Stored Materials

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1

Insured loss, Adjustment and Settlement of

11.5

Intent of the Contract Documents
1.2.1,4.2.7,4.2.12,4.2.13

Interest

13.5

Interpretation

1.1.8,1.2.3,14,4.1.1,5.1,6.1.2, 15.1.1
Interpretations, Written

4.2.11,4.2.12

Judgment on Final Award

15.4.2

Labor and Materials, Equipment
1.1.3,1.1.6,3.4,3.5,3.8.2,3.8.3,3.12,3.13, 3.15.1,
52.1,6.2.1,7.3.4,9.3.2,9.3.3,9.5.1.3,9.10.2, 10.2.1,
10.2.4,14.2.1.1,14.2.1.2

Labor Disputes

8.3.1

Laws and Regulations
1.5,2.3.2,3.2.3,3.2.4,3.6,3.7,3.12.10, 3.13, 9.6 .4,
9.9.1,10.2.2,13.1, 13.3.1, 13.4.2,13.5, 14, 15.2.8,
15.4

Liens

2.1.2,9.3.1,9.3.3,9.6.8,9.10.2,9.10.4, 15.2.8
Limitations, Statutes of

12.2.5,15.1.2,15.4.1.1

Limitations of Liability

3.2.2,3.5,3.12.10, 3.12.10.1, 317, 3.18.1, 4.2.6,
42.7,62.2,942,9.6.4,9.6.7,9.6.8,/10.2.5, 10.3.3,
11.3,12.2.5,13.3.1

Limitations of Time
2.1.2,2.2,2.5,3.2.2,3.10,3.11, 3.12.5,3.15.1, 4.2.7,
5.2,53,54.1,62.4,73,7.4,82,9.2,9.3.1,9.3.3,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13 .4, 14, 15,
15.1.2,15.1.3,15.1.5

Materials, Hazardous

10.2.4,10.3

Materials, Labor, Equipment and
1.1.3,1.1.6,3.4.1,3.5,3.8.2,3.8:3,3.12, 3.13, 3.15.1,
52.1,6.2.1,7.3.4,9.3.2,9.3.3/9.5.1.3,9.10.2,
10.2.1.2,10.2.4,14.2.1.1, 14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,4.2.7,9.4.2

Mechanic’s Lien
2.1.2,9.3.1,9.3.3,9.6.8,9.10.2,9.10.4, 15.2.8
Mediation

8.3.1,15.1.3.2,15.2.1, 15.2.5,15.2.6, 15.3, 15.4.1,
15.4.1.1
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Minor Changes in the Work
1.1.1,3.4.2,3.12.8,4.2.8,7.1,7.4
MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

1.1.1

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2,4.2.1,5.2.3,7,8.3.1,9.7,
10.3.2

Mutual Responsibility

6.2

Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
24,2.5,3.5,42.6,62.4,9.5.1,9.8.2,9.9.3,9.10.4,
12.2

Notice
1.6,1.6.1,1.6.2,2.1.2,2.2.2.,2.2.3,2.24,2.5,3.24,
3.3.1,3.7.4,3.7.5,3.9.2,3.12.9, 3.12.10, 5.2.1, 7.4,
8.2.29.6.8,9.7,9.10.1, 10.2.8, 10.3.2, 11.5, 12.2.2.1,
13.4.1,13.4.2, 14.1, 14.2.2, 14.4.2, 15.1.3, 15.1.5,
15.1.6,15.4.1

Notice of Cancellation or Expiration of Insurance
11.14,11.23

Notice of Claims
1.6.2,2.1.2,3.7.4,9.6.8,10.2.8,15.1.3, 15.1.5,
15.1.6, 15.2.8, 15.3.2, 15.4.1

Notice of Testing and Inspections

13.4.1,13.4.2

Observations, Contractor’s

3.2,3.7.4

Occupancy

2.3.1,9.6.6,9.8

Orders, Written
1.1.1,2.4,39.2,7,82.2,11.5,12.1,12.2.2.1, 13.4.2,
14.3.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Arrangements
2.2,13.22,14.1.1.4

Owner, Information and Services Required of the
2.1.2,2.2,2.3,32.2,3.12.10,6.1.3,6.1.4,6.2.5,
9.3.2,9.6.1,9.6.4,9.9.2,9.10.3,10.3.3, 11.2, 13.4.1,
13.4.2,14.1.1.4,14.14,15.1.4

Owner’s Authority
1.5,2.1.1,2.3.32.4,2.5,3.4.2,3.8.1, 3.12.10, 3.14.2,
4.1.2,424,429,52.1,52.4,54.1,6.1,6.3,7.2.1,
7.3.1,82.2,8.3.1,9.3.2,9.5.1,9.6.4,9.9.1, 9.10.2,
10.3.2,11.4,11.5,12.2.2,12.3,13.2.2, 14.3, 14.4,
15.2.7

Owner’s Insurance

11.2

Owner’s Relationship with Subcontractors
1.1.2,5.2,5.3,54,9.6.4,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work
25,1422

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to
Award Separate Contracts

6.1

Owner’s Right to Stop the Work

24

Owner’s Right to Suspend the Work

14.3

Owner’s Right to Terminate the Contract
14.2,14.4

Ownership and Use of Drawings, Specifications
and Other Instruments of Service
1.1.1,1.1.6,1.1.7,1.5,2.3.6,3.2.2,3.11, 3.17,4.2.12,
53

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

3.14,6.2.5

Patents

3.17

Payment, Applications for
4.25,739,92,9.3,94,9.5,9.6.3,9.7,9.8.5,9.10.1,
14.2.3,14.2.4,14.43

Payment, Certificates for
4.2.5,429,9.3.3,94,9.5,9.6.1,9.6.6,9.7,9.10.1,
9.10.3,14.1.1.3,14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Payment, Final
4.2.1,429,9.10,12.3,14.2.4,1443

Payment Bond, Performance Bond and
7.3.44,9.6.7,9.10.3,11.1.2

Payments, Progress

9.3,9.6,9.8.5,9.10.3, 14.2.3,15.1.4
PAYMENTS AND COMPLETION

9

Payments to Subcontractors
542,95.13,9.6.2,9.6.3,9.64,9.6.7,14.2.1.2
PCB

10.3.1

Performance Bond and Payment Bond
7.3.44,9.6.7,9.10.3,11.1.2

Permits, Fees, Notices and Compliance with Laws
2.3.1,3.7,3.13,7.3.4.4,10.2.2

PERSONS AND PROPERTY, PROTECTION
OF

10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3.12.2

Product Data and Samples, Shop Drawings
3.11,3.12,4.2.7

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and

International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at
15:06:00 on 05/01/2018 under Order No.6955317843 which expires on 08/14/2019, and is not for resale.

User Notes:

PPAB 13094028v1

(1450866801)



Progress and Completion
42.2,82,9.8,99.1,14.14,15.1.4

Progress Payments
9.3,9.6,9.8.5,9.103,14.2.3,15.1.4

Project, Definition of

1.14

Project Representatives

4.2.10

Property Insurance

10.2.5,11.2

Proposal Requirements

1.1.1

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,2.3.2,3.2.3,3.6,3.7,3.12.10, 3.13, 9.6.4,9.9.1,
10.2.2,13.1, 13.3,13.4.1, 13.4.2, 13.5, 14, 15.2.8,
15.4

Rejection of Work

4.2.6,12.2.1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
3.2.1,3.5,3.12.6,8.2.1,9.3.3,9.4.2,9.5.1,9.10.1
Representatives

2.1.1,3.1.1,3.9,4.1.1,4.2.10, 13.2.1
Responsibility for Those Performing the Work
3.3.2,3.18,4.2.2,42.3,5.3,6.1.3,6.2,6.3,9.5.1, 10
Retainage

9.3.1,9.6.2,9.8.5,9.9.1,9.10.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

3.2,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect
3.10.1,3.10.2,3.11,3.12,4.2,5.2,6.1.3,9.2,9.8.2
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,2.4,2.5,3.5,3.7.4,3.15.2,4.2.6,5.3,5.4, 6.1,
6.3,7.3.1,8.3,95.1,9.7,10.2.5, 10.3, 12.2.1, 12.2.2,
12.2.4,13.3, 14,154

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2,10.4

Safety Precautions and Programs
33.1,42.2,42.7,53,10.1,10.2, 10.4

Samples, Definition of

3.12.3

Samples, Shop Drawings, Product Data and
3.11,3.12,4.2.7

Samples at the Site, Documents and

3.11

Schedule of Values

9.2,9.3.1

Schedules, Construction
3.10,3.12.1,3.12.2,6.1.3, 15.1.6.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.14.2,4.2.4,42.7,6,83.1, 12.1.2
Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3.12.1

Shop Drawings, Product Data and Samples
3.11,3.12,4.2.7

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
32.2,333,3.7.1,3.74,42,99.2,9.4.2,9.10.1, 13.4
Site Visits, Architect’s
374,422,429,942,95.1,9.9.2,9.10.1, 13.4
Special Inspections and Testing
42.6,122.1,13.4

Specifications, Definition of

1.1.6

Specifications

1.1.1,1.1.6,1.2.2, 1.5, 3.12.10, 3.17, 4.2.14
Statute of Limitations

15.1.2,154.1.1

Stopping the Work

2.2.2,2.4,9.7,10.3, 14.1

Stored Materials

6.2.1,9.3.2,10.2.1.2,10.2.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.3.2,3.12.1,3.18,4.2.3,5.2.3,5.3, 5.4,
9.3.1.2,9.6.7

Subcontractual Relations
5.3,54,9.3.1.2,9.6,9.10, 10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,7.3.4,9.2,9.3,
9.8,9.9.1,9.10.2,9.10.3

Submittal Schedule

3.10.2,3.12.5,4.2.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
429,8.1.1,8.1.3,8.2.3,9.4.2,9.8,9.9.1, 9.10.3,
12.2,15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

523,524

Substitution of Architect
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Substitutions of Materials

3.4.2,3.5,7.3.8

Sub-subcontractor, Definition of

5.1.2

Subsurface Conditions

3.7.4

Successors and Assigns

13.2

Superintendent

3.9,10.2.6

Supervision and Construction Procedures
1.2.2,3.3,3.4,3.12.10,4.2.2,42.7,6.1.3,6.2.4,
7.1.3,7.3.4,8.2,83.1,9.4.2,10, 12, 14, 15.1.4
Suppliers
1.5,3.12.1,4.2.4,4.2.6,5.2.1,9.3,9.4.2,9.54, 9.6,
9.10.5,14.2.1

Surety

54.1.2,9.6.8,9.8.5,9.10.2,9.10.3, 11.1.2, 14.2.2,
15.2.7

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,2.3.4

Suspension by the Owner for Convenience
14.3

Suspension of the Work

3.7.5,54.2,143

Suspension or Termination of the Contract
54.1.1,14

Taxes

3.6,3.8.2.1,73.44

Termination by the Contractor

14.1,15.1.7

Termination by the Owner for Cause
54.1.1,14.2,15.1.7

Termination by the Owner for Convenience
14.4

Termination of the Architect

233

Termination of the Contractor Employment
14.2.2

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.1.3,3.3.3,3.7.1,42.2,4.2.6,42.9,9.4.2,9.8.3,
9.9.2,9.10.1,10.3.2,12.2.1,13.4

TIME

8

Time, Delays and Extensions of
3.24,3.74,523,72.1,73.1,74,8.3,9.5.1,9.7,
10.3.2,10.4,14.3.2, 15.1.6, 15.2.5

Time Limits

2.1.2,2.2,25,3.2.2,3.10,3.11, 3.12.5, 3.15.1, 4.2,
5.2,53,54,6.2.4,7.3,7.4,82,9.2,9.3.1,9.33,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13 .4, 14,
15.1.2,15.1.3,154

Time Limits on Claims
3.7.4,10.2.8,15.1.2,15.1.3

Title to Work

9.3.2,9.33

UNCOVERING AND CORRECTION OF
WORK

12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.7.4,8.3.1,10.3

Unit Prices

7.33.2,9.1.2

Use of Documents

1.1.1,1.5,2.3.6,3.12.6,5.3

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,9.3.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor
9.10.5,13.3.2,15.1.7

Waiver of Claims by the Owner
9.9.3,9.10.3,9.10.4,12.2.2.1,43.3.2, 14.2.4, 15.1.7
Waiver of Consequential Damages
14.2.4,15.1.7

Waiver of Liens

9.3,9.10.2,9.10.4

Waivers of Subrogation

6.1.1,11.3

Warranty
3.5,42.9,93.3,9.84,99.1,9/10.2,9:10.4, 12.2.2,
15.1.2

Weather Delays

8.3,15.1.6.2

Work, Definition of

1.1.3

Written Consent
1.5.2,3.42,3.7.4,3.12.8,3.14.2,4.1.2,9.3.2,9.10.3,
13.2,13.3.2,15.4.4.2

Written Interpretations

4.2.11,4.2.12

Written Orders
1.1.1,2.4,3.9,7,8.2.2,12.1,12.2, 13.4.2, 14.3.1
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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 Contractor (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
proposal, or portions of Addenda relating to bidding or proposal requirements.

§ 1.1.2 The Contract

The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated
agreement between the parties 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 create 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 the Architect or the Architect’s consultants, or (4) between any persons or entities other than the Owner and the
Contractor. The Architect shall, however, be entitled to performance and enforcement of obligations under the
Contract intended to facilitate performance of the Architect’s duties.

§ 1.1.3 The Work

The term “Work” means the construction and services required by _or reasonably inferable from 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 Project is the total construction of which the Work performed under the Contract Documents may be the whole
or a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings

The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and-diagrams._The
Contractor acknowledges that the Contractor has reviewed and analyzed the Drawings and Specifications for
constructability and has taken that into account in determining the Contract Sum/Guaranteed Maximum Price.

§ 1.1.6 The Specifications
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials,
equipment, systems, standards and workmanship for the Work, and performance of related services.

§ 1.1.7 Instruments of Service

Instruments of Service are representations, 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 Decision Maker
The Initial Decision Maker if utilized is the person identified in the Agreement to make recommended decisions

egcudmg Feﬂdel—mm&l—deemem—e#Clalms in accordance w1th Sectlon 15 2 ih%hﬂﬁai—Deenwa—Maker—&haH—%{

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at
15:06:00 on 05/01/2018 under Order No.6955317843 which expires on 08/14/2019, and is not for resale.

User Notes: (1450866801

PPAB 13094028v1



§ 1.2 Correlation and Intent of the Contract Documents

§ 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 results. In the event of a conflict or inconsistency in or among the Contract Documents, or between the
Contract Documents and applicable codes in effect at the time the Contract is executed, the Contractor shall, unless
directed otherwise in writing by the Owner, provide the greatest quantity, highest quality, highest degree of safety,
and most stringent material, equipment, or Work.

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining
provisions. If it is determined that any provision of the Contract Documents violates any law, or is otherwise invalid
or unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to give
effect to the parties’ intentions and purposes in executing the Contract.

§ 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 Contract 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
numbered 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 Unless otherwise provided in the terms of the Owner-Architect Agreement, Owner shall be deemed the owner
of the Drawings, Specifications and other Instruments of Service and shall have and retain all rights thereinThe

&%eﬁn%umﬁmﬁseme%dﬂ%eopﬁ%hﬂ The Contractor Subcontractors Sub subcontractors and

suppliers shall not own or claim a copyright in the Drawings, Specifications and other Instruments of Service

Instruments-of Serviee. Submittal or distribution to meet official regulatory requirements or for other purposes in
connection with the Project is not to be construed as publication in derogation of the Arehiteet’s-orArehiteet’s
consultants’Owner’s reserved rights.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Drawings, Specifications and other Instruments of Service Tnstruments-ef Serviee-provided to them, subject to any
protocols established pursuant to Sections 1.7 and 1.8, solely and exclusively for execution of the Work. All copies
made under this authorization shall bear the copyright notice, if any, shown on the Drawings, Specifications and
other Instruments of Service Instruments-of Service. The Contractor, Subcontractors, Sub-subcontractors, and
suppliers may not use the Drawings, Specifications and other Instruments of Service Iastruments-of Serviee-on other
projects or for additions to the Project outside the scope of the Work without the specific written consent of the
Owner, Architect, and the Architect’s consultants.

§ 1.6 Notice

§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by
courier, or by electronic transmission if a method for electronic transmission is set forth in the Agreement.
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§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall- and notice of termination as provided in Section 14 shall
be provided in writing and shall be deemed to have been duly served only if delivered to the designated
representative of the party to whom the notice is addressed by certified or registered mail, or by courier providing
proof of delivery.

§ 1.7 Digital Data Use and Transmission
The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other
information or documentatlon in drgltal form mcludm;, Bulldm;, Informatlon Modelm;, %&partles—wa-l—use%&

ARTICLE2 OWNER

§ 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 shall designate in writing a representative who shall have
express-authority to bind-represent the Owner with respect to all-matters requiring the-Owner’s approval-or
autherizatienrepresentative. 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.

§ 2.1.2 The Owner shall furnish to the Contractor, within fifteen days after receipt of a writtenrequest, information
necessary and relevant for the Contractor to evaluate, give notice of, or enforce mechanic’s lien rights. Such
information shall include a correct statement of the record legal title to the property on which the Project is located,
usually referred to as the site, and the Owner’s interest therein.

§ 2.2 Evidence of the Owner’s Financial Arrangements

§ 2.2.1 Prior to commencement of the Work and upon written request by the Contractor, the Owner shall furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the'\Owner’s
obligations under the Contract. The Contractor shall have no obligation to commence the Work until/the Owner
provides such evidence. If commencement of the Work is delayed under this Section 2.2.1, the Contract Time shall
be extended appropriately.

§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish
to the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s
payment obligations under the Contract only if H%—the Owner fa11s to make payments to the Contractor as the
Contract Documents requrre' : W areasona :

falls to prov1de such ev1dence as requlred w1th1n fourteen 1 4) days of the Contractor ] request the Contractor may
1mmed1ately stop the Work and.in ; ; W : eV
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§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as “confidential,” the
Contractor shall keep the information confidential and shall not disclose it to any other person. However, the
Contractor may disclose “confidential” information, after seven (7) days’ notice to the Owner, where disclosure is
required by law, including a subpoena or other form of compulsory legal process issued by a court or governmental
entity, or by court or arbitrator(s) order. The Contractor may also disclose “confidential” information to its
employees, consultants, sureties, Subcontractors and their employees, Sub-subcontractors, and others who need to
know the content of such information solely and exclusively for the Project and who agree to maintain the
confidentiality of such information.

§ 2.3 Information and Services Required of the Owner

§ 2.3.1 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, easements,
assessments and charges required for construction, use or occupancy of permanent structures or for permanent
changes in existing facilities.

§ 2.3.2 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.

§ 2.3.4 [f required by Contractor. Fthe Owner shall furnish surveys describing physical characteristics, legal
limitations and utilitylecationsforthe site-of the Prejeetand-a legal description of the site. Owner may also provide
surveys showing utility location, if available. Such utility surveys shall not relieve or limit Contractor efof its duty
to properly locate all such utilities. The Contractor shall be entitled to_reasonably rely on the accuracy of
information furnished by the Owner but shall exercise proper precautions relating to the safe performance of the
Work.

§ 2.3.5 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-tenecessary for the Contractor’s performance of the Work with reasonable promptness after receiving
the Contractor’s written request for such information or services.

§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of

the Contract Documents forpurpeses-of making reproductionspursuant-to-Seetion 52

§ 2.4 Owner’s Right to Stop the Work

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required-by-Seetion12.2-or repeatedhy-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 a 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
required by Section 6.1.3.

§ 2.5 Owner’s Right to Carry Out the Work

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of notice from the Owner to commence and continue correction\of such default
or neglect with diligence and promptness, the Owner may, without prejudlce to other remedies the Owner may have,
correct such default or neglect. h - :

prior-approval of the Architeet andIn addmon the Arch1tect may, pursuant to Sectlon 9. 5 1, W1thh01d or nulhfy a
Certificate for Payment in whole or in part, to the extent reasonably necessary to reimburse the Owner for the
reasonable cost of correcting such deficiencies, including Owner’s-all costs and expenses, -and-as well as
compensation for the Architect’s additional services made necessary by such default, neglect, or failure. If current
and future payments are not sufficient to cover such amounts, the Contractor shall pay the difference to the Owner.
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If the Contractor disagrees with the actions of the Owner or the Architect, or the amounts claimed as costs to the
Owner, the Contractor may file a Claim pursuant to Article 15.

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 and shall remain lawfully licensed;ifrequired
in-the-jurisdietion-where-the Projeet-isloeated. The Contractor shall designate in writing a representative who shall
have express authority 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.

§ 3.1.3 The Contractor shall not be relieved of its 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 or approvals required or performed by persons or entities other than the Contractor.

§ 3.1.4 The Contractor accepts the relationship of trust and confidence established between the Contractor and the
Owner by the Contract Documents. The Contractor covenants with the Owner to furnish its best skill and judgment
and to cooperate with the Architect in furthering the interest of the Owner, to furnish efficient business
administration and superintendence, to furnish at all times an adequate supply of skilled workers and materials, and
to perform the Work in the best way and in the most expeditious and economical manner consistent with the
Contract Documents and the interests and expectations of the Owner. Contractor also represents that it/is financially
solvent, able to pay its debts as they mature, and possesses sufficient working capital to complete the Work and
perform its obligations hereunder.

§ 3.1.5 Contractor shall record and promptly distribute detailed and accurate minutes of all regulafly scheduled and
other meetings.

§ 3.2 Review of Contract Documents and Field Conditions by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site,
become generally familiar with local conditions under which the Work is to be performed, and correlated personal
observations with requirements of the Contract Documents.

§ 3.2.2 Prior to and during the execution of the Work, the Contractor shall, in its role as a general contractor but not a
design professional, study and compare all Drawings, Specifications, and job conditions and shall promptly notify
the Owner and the Architect in writing of any known errors, inconsistencies, discrepancies. ¢onfli¢ts/and omissions
(“Conflicts™) arising out of the Contract Documents or observed or discovered prior to or during the performance of
the Work. The Contractor shall request and have such Conflicts clarified or corrected by the Architect before
proceeding with the Work. Work ordered, fabricated or constructed by the Contractor without notification of such
reasonably ascertainable Conflicts shall be corrected by the Contractor at his own expense. If the Contractor
discovers any apparent Conflicts in the Contract Documents and proceeds with the performance of the Work,
without timely notifying the Owner and the Architect and requesting additional drawings, clarifications or other
instructions from the Architect as specified in this Paragraph, the Contractor shall assume full responsibility for such
Work and the costs associated with such Work shall not be cause for an adjustment to the Guaranteed Maximum
Price.

§ 3.2.2.1 The exactness of grades, elevations, dimensions, or locations given on the Drawings and Specifications, as
well as with respect to Work installed by any other contractor, is not guaranteed by the Architect or the Owner. The
Contractor shall, therefore, satisfy itself to the accuracy of all grades, elevations, dimensions, lor locations. In all
cases of interconnection of its Work with existing or other work, Contractor shall verify at the site alldimensions

relating to such existing or other work. The Contractor shall promptly rectify any errors due to the Contractor’s
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§ 3.2.3 The Contractor shall take field measurements and verify field conditions, including existing structures

relating to the Work, and shall carefully compare such field measurements and conditions and other information

known to the Contractor with the Contract Documents before commencing activities. Errors, inconsistencies or

omissions discovered shall be promptly reported to the Owner and Architect-at-enee. The Architect shall decide on

questions that may arise regarding the meaning and intent of the Contract Documents. Should details or figures
have been omitted, which are necessary to a clear understanding of the Work, or should an error appear in or

discrepancies be found in the Contract Documents, it is the duty of the Contractor to notify the Architect of such

known omissions, errors or discrepancies and-inno-case-proceed-with-uneertaintyprior to proceeding with such

Work. Before ordering material or doing work, the Contractor shall verify measurements at the Project site for the

particular work. Likewise, the component parts of the Work shall be carefully checked and laid out in order that the

structure as whole shall conform to the intent of the Contract Documents%%@eﬂ%aeteﬂs—net—reqm-red—te—aseem

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architect or Owner issues in response to the Contractor’s notices or requests for information pursuant to Sections
3.2.2 or 3.2.3, the Contractor shall submit 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, subject to
Section 15.1.7, as would have been avoided if the Contractor had performed such obligations. Ifthe Contractor

properly performs those obligations, the Contractor shall not be liable

to the Owner or Architect for damages

resulting from errors, inconsistencies or omissions 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 Any Mechanical, Electrical, Plumbing, and Fire Protection Drawings are diagrammatic only, and are not

intended to show the alignment, physical locations or configurations of such Work. Such Work-shall be installed

without additional cost to the Owner to clear all obstructions, permit proper clearances for the work/of other trades,

and present an orderly appearance where exposed. Prior to beginning such Work, the Contracton shall prepare

coordination drawings showing exact alignment, physical location, and configuration of the Mechanical, Electrical,

Plumbing, and Fire Protection installations and demonstrating to the Architect’s satisfaction|that the installations

will comply with the requirements herein.

§ 3.2.6 Should the Specifications fail to particularly describe the material or kind of goods t0 be used in any place, it

shall be the duty of the Contractor to make a written inquiry to the Architect and Owner for what is best suited.

Material reasonably considered to be consistent with a project of this type shall be considered a part of the

Agreement. To the extent that Contractor believes that the Architect’s decision entitles Contractor to a change

order, Contractor shall submit a change order request as provided in the Contract Documents.

§ 3.3 Supervision and Construction Procedures

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques,
sequences, and procedures, and for coordinating all portions of the Work under the Contract. If the Contract
Documents give specific instructions concerning construction means, methods, techniques, sequences, or
procedures, the Contractor shall evaluate the jobsite safety thereof and shall be 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
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Owner and Architect, and shall propose alternative means, methods, techniques, sequences, or procedures. The
Architect shall evaluate the proposed alternative solely for conformance with the design intent for the completed
construction. Unless the Architect objects to the Contractor’s proposed alternative, the Contractor shall perform the
Work using its alternative means, methods, techniques, sequences, or procedures.

§ 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.

§ 3.3.4 Contractor is responsible for notification and protection of all utilities and existing structures in connection
with the Work. If utility services are interrupted during the course of Contractor’s Work, Contractor will take
whatever actions are necessary and appropriate to ensure that utility services are restored in the shortest possible
time and will hold Owner harmless, defend and indemnify Owner from any claims related to damages or
interruption to such utility service.

§ 3.3.5 Until final acceptance of the Work by Owner in accordance with the Contract Documents, the Contractor
shall have exclusive responsibility for, and shall take every precaution reasonably necessary/to prévent injury or
damage to any part of the Work and shall rebuild, repair, restore, or make good, all injuries or damages to any
portion of the Work prior to final acceptance by Owner.

§ 3.3.6 Contractor shall make the Work available to Owner for review, inspection or investigation at any time and
shall provide Owner reasonable access to all parts of the Work upon request. Owner shall comply with Contractor’s
site safety procedures during such access period.

§ 3.3.7 The Contractor shall prepare and submit a written safety program to the Owner that is sdtisfactory in all
respects to the Owner. Owner’s review, approval or rejection of all or any portion of the Contractor’s safety
program shall neither impose any obligations or liabilities on Owner nor diminish in any way<Contractor’s
responsibility for site safety. Contractor’s safety program shall, at a minimum, comply with‘all'efOwner’s safety
protocols, provide all necessary safety measures for the protection of all persons on the job, in¢luding the
requirements of the Occupational Safety and Health Administration — Part 1926 — Safety and Health Regulations for
Construction, as amended, and shall fully comply with all applicable state laws or regulations to prevent accident or
injury to persons on or about the location of the Work. Contractor shall clearly mark or post signs warning of
hazards. Contractor shall also protect against damage or injury resulting from falling materials-and Contractor shall
maintain all protective devices and signs throughout the progress of the Work. Contractor may incorporate
Contractor’s safety manual as a portion of the written safety program.

§ 3.3.8 The Contractor shall prepare and submit a staging plan for the Work that is acceptable to Qwner. Owner
must approve the staging plan prior to commencement of the Work at the Site

§ 3.3.9 If a portion of the Work is covered contrary to the Owner’s or Architect’s request or to requirements
specifically expressed in the Contract Documents, it must, if requested in writing by the Architect, Owner, or any

public authority having jurisdiction, be uncovered for examination and be replaced at the Contractor’s expense
without change in the Contract Time.

§ 3.4 Labor and Materials

§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent
and whether or not incorporated or to be incorporated in the Work.

§34.2E ' R T b lsetiag
sepdepadbeihe Spebitear i neseadapes o Deanen T b Te Contractor may make substltutlons only w1th th
written consent of the Owner_ and Architect through;-afterevaluationby-the Architeet and-inaceordance-with-a

Change Order or Construction Change Directive.

€
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§ 3.4.2.1 By making requests for substitutions based on Subparagraph 3.4.2 above, the Contractor:

.1 _represents that the Contractor has investigated the proposed substitute product and reasonably believes it to
be equal or superior in all respects to that specified and suitable for Architect’s and Owner’s review as a
substitution;

.2 represents that the Contractor will provide the same warranty for the substitution thiat the Contractor would
for that specified;

.3 certifies that the cost data presented is complete and includes all related costs under this Contract except the
Architect’s redesign costs, and waives all claims for additional costs related to this substitution which
subsequently become apparent; and

.4 will coordinate the installation of the accepted substitute, making such changes as may be required for the
Work to be complete in all respects.

§ 3.4.3 The Contractor shall enforce strict 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.

§ 3.4.4 Whenever a product is specified or shown by describing proprietary items, model numbers, catalog numbers,
manufacturer, trade names, or similar reference, no substitutions may be made unless accepted in writing by Owner
and Architect prior to execution of the Contract or if accepted as a change in the Work. When two_or more products
are shown or specified, the Contractor has the option to use either of those shown or specified.

§ 3.4.5 In order to complete the Work satisfactorily and to preserve warranties and guarantees, all manafactured
articles, materials and equipment required by the Contract Documents shall be applied, installed, connected, erected
used, cleaned and conditioned in accordance with the manufacturer’s express directions and instrdctions unless
otherwise specifically addressed in the Contract Documents.

§ 3.5 Warranty

§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the
Contract including all site source materials or components will be of good quality and new unless.the Contract
Documents require or permit otherwise. The Contractor further warrants 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 say-will be considered defective. The Contractor’s warranty excludes remedy for damage or defect
caused by abuse, alterations to the Work not executed by the Contractor, improper or insufficient maintenance,
improper operation, or normal wear and tear and normal usage. If required by the Architect or Owner, the Contractor
shall furnish satisfactory evidence as to the kind and quality of materials and equipment._No wartranty shall
commence prior to the date of Substantial Completion.

§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4. In
addition, The Contractor agrees to assign to the Owner, at the time of Substantial Completion of the Work, all
manufacturer’s warranties required by the Contract Documents relating to materials and labor used in the Work.

§ 3.6 Taxes

The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are
legally enacted when bids are received or negotiations concluded, whether or not yet effective or merely scheduled
to go into effect.

§ 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, and inspections by government agencies necessary for proper
execution and completion of the Work that are customarily secured after execution of the Contract and legally
required at the time bids are received or regetiations-econchadedthe Contract is executed.
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§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities applicable to performance of the Work._Contractor
shall give all notices, apply for, obtain and pay for all necessary permits and licenses, including without limitation,
temporary and permanent permits, grading permits, building permits, curb-breaking permits, water permits, highway
entrance permits, and all similar permits, and comply with all applicable Federal, State and local laws, ordinances
codes, rules and regulations in connection with the Work. If any public authority having jurisdiction requires special
bonding for any part of the construction of the Work, Contractor shall secure and pay the préemiums for such bonds.
The Contractor shall, as soon as practicable, furnish the Owner with copies or certificates oflall such permits, fees,
licenses, and inspections. All connection charges, assessments, or inspection fees as may be limposed by any
municipal agency or utility company are included in the Contract Sum and shall be the Contractor’s responsibility.

§ 3.7.3 If the Contractor performs_or permits Work knowing it to be contrary to applicable laws, statutes, ordinances,
codes, rules and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate
responsibility for such Work and shall bear the costs attributable to correction without an increase in the Contract
Sum or Contract Time.

§ 3.7.4 Concealed or Unknown Conditions

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise 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 generally 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 14 days
after first observance of the conditions. The Architect will promptly investigate such conditions and, if the Architect
determines that they differ materially and cause an increase or decrease in the Contractor’s cost of, or time required
for, performance of any part of the Work, will recommend that an equitable adjustment be made 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 isjustified, the Architect
shall promptly notify the Owner and Contractor, stating the reasons. If either party disputes the Architect’s
determination or recommendation, that party may submit a Claim as provided in Article 15.

§ 3.7.5If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological 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 continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 15.

§ 3.8 Allowances

§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. Items
covered by allowances shall be supplied for such amounts and by such persons or entities as the 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 allowances in subcontracts shall be specifically identified during the bidding process; and
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43 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual
costs and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under

Section 3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness.

§ 3.9 Superintendent and Personnel

§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance
at the Project site during performance of the Work. The superintendent shall represent the Contractor, and
communications given to the superintendent shall be as binding as if given to the Contractor.

§ 3.9.2 The Contractor, as soon as practicable after award of the Contract, shall notify the Owner and Architect in
writing of the name and qualifications of a proposed superintendent. Within 14 days of receipt of the information,
the Owner or Architect may notify the Contractor, stating whether the Owner or the Architect (1) has reasonable
objection to the proposed superintendent or (2) requires additional time for review. Failure of the Owner or
Architect to provide notice within the 14-day period shall constitute notice of no reasonable objection.

§ 3.9.3 The Contractor shall not employ a proposed superintendent 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 written consent, which shall not unreasonably be withheld or delayed.

§ 3.9.4 All personnel performing Work shall be qualified to perform the portion of the Work|they are to perform.
Owner shall have the right, but not the obligation, to reject any personnel assigned to the Project by Contractor.
Contractor, however, waives any claim or defense it may have as a result of Owner’s exercising or failure to
exercise such right.

§ 3.9.5 Owner shall have the right, at any time, to direct a change in the Contractor’s or Subcontractor’s personnel
for reasonable cause. In the event of such demand, Contractor shall, within seven (7) days afterhotification thereof,
replace such individual(s) with an individual reasonably satisfactory to Owner. Owner shall have no obligation to
direct or monitor Contractor’s or Subcontractor’s employees.

§ 3.10 Contractor’s Construction and Submittal Schedules

§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s
information a Contractor’s construction schedule for the Work. The schedule shall eentain-detail-appropriate-for-the
Prejeetbe a critical path schedule and shall be detailed to such a degree to promote proper and.eompléte coordination
of all trades. In addition, the schedule shall includinge (1) the date of commencement of the Work, interim schedule
milestone dates, and the date of Substantial Completion; (2) an apportionment of the Work by construction activity;
and-(3) the time required for completion of each portion of the Work, and (4) any design elements of Contractor’s
Work. The schedule shall provide for the orderly progression of the Work to completion and shall not exceed time
limits current under the Contract Documents. The schedule shall be revised at appropriate intervals as required by
the conditions of the Work and Project.

§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule for the Architect’s approval. The Architect’s approval shall not
be unreasonably delayed or withheld. The submittal schedule shall (1) be coordinated with the Contractor’s
construction schedule, and (2) allow the Architect reasonable time to review submittals. If the Contractor fails to
submit a submittal schedule, or fails to provide submittals in accordance with the approved submittal'schedule, the
Contractor 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 schedules submitted to
and approved by the Owner and Architect.

§ 3.10.4 The Contractor shall be required to show the status of the Work according to the Construction Schedule with
the submission of each pay application or every thirty (30) days, whichever occurs first. Contractor’s Construction
Schedule updates shall show the amount of Work constructed and compare the Work in place to the progress
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required by the Construction Schedule. Failure to provide such updates to the Construction Schedule shall be a
material breach of this Contract. In addition, if, at any time, the progress of the Work is such that the Contractor
will not be able to meet the Substantial Completion date in the Construction Schedule (taking into account
extensions of the Contract Times approved in accordance with the Contract Documents), Contractor shall inform
Owner of this potential delay as required by the Contract Documents and again when it provides its next schedule
update. At that time, Contractor shall also present a recovery schedule and plan for such overtime work or other
measures that may be required to recover the schedule. Failure to provide the Owner with nbtice in accordance with
this Article of a potential delay to one or more of the completion dates and a plan of corrective action shall be
deemed a waiver of the Contractor’s right to claim any extension of time for delay caused by that activity.

§ 3.10.5.Should the Contractor fail to start any critical path milestone activity on the start date shown on the
Construction Schedule, fail to achieve any critical path milestone, or otherwise fail to progress_critical path
milestones in accordance with the Construction Schedule (taking into account extensions of the Contract Time
approved in accordance with the Contract Documents), it shall, without being entitled to any increase in the Contract
Sum/Guaranteed Maximum Price or other compensation or extension in the Contract Time, work overtime, increase
its force, or take other such action as may be necessary or appropriate to recover the Construction Schedule and
complete the critical path milestone activity by the dates shown on the Construction Schedule.

§ 3.10.6 The Owner shall 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 operation of or activities taking place on the
Owner’s premises. The Contractor shall, upon the Owner’s request, reschedule any portion of the Work affecting
operation of the premises. Any postponement, rescheduling, or performance of the Work under.this_Section may be
grounds for an extension of the Contract Time, to the extent it impacts the critical path of the Schedule.

§ 3.11 Documents and Samples at the Site

The Contractor shall make available, at the Project site, the Contract Documents, including Change Orders,
Construction Change Directives, and other Modifications, in good order and marked currently to indicate field
changes and selections made during construction, and the approved Shop Drawings, Product Data, Samples, and
similar required submittals. These shall be in electronic form or paper copy, available to the Architect and Owner,
and delivered to the Architect for submittal to the Owner upon completion of the Work as a record of the Work as
constructed.

§ 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 how 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 submittals.
Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the
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.

§ 3.12.5 The Contractor shall 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, Architect or of Separate Contractors.
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§ 3.12.6 By submitting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to
the Owner and Architect that the Contractor has (1) reviewed and approved them _as being in conformance with the
Contract Documents, (2) determined and verified materials, field measurements and field construction criteria
related thereto, or will do so, and (3) checked and coordinated the information contained within such submittals with
the requirements of the Work and of the Contract Documents.

§ 3.12.7 The Contractor 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, until the respective submittal has been
approved by the Architect.

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of
responsibility for deviations from the requirements of the Contract Documents by the Architect’s approval of Shop
Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the Architect
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.

§ 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 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.

§ 3.12.10.1 If professional design services or certifications by a design professional related to/systems, materials, or
equipment are specifically required of the Contractor by the Contract Documents, the Owner and the Architect will
specify al-the performance and design criteria that such services must satisfy. The Contractor shall be entitled to
reasonably rely upon the adequacy and accuracy of the performance and design criteria provided in the Contract
Documents. The Contractor shall cause such services or certifications to be provided by an appropriately 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
rely upon the adequacy and accuracy of the services, certifications, and approvals performed or provided by such
design professionals, provided the Owner and Architect have specified to the Contractor the performance and design
criteria that such services must satisfy. Pursuant to this Section 3.12.10, the Architect will review and approve or
take other appropriate action on submittals only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents.

§ 3.12.10.2 If the Contract Documents require the Contractor’s design professional to certify that the Work has been
performed in accordance with the design criteria, the Contractor shall furnish such certifications to the Architect at
the time and in the form specified by the Architect or Owner.

§ 3.12.11 The Contractor shall prepare and deliver to the Owner, in PDF format, an operating/and-maintenance
manual for the Project, which shall contain, (i) full information for each item of mechanical, [electrical, or other
operating equipment. copies of warranties therefore, schematic diagrams of control systems, ¢ircuit ditectories for
each electric and communications panelboard, and charts showing the tagging of all valves: and (ii) 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.
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§ 3.13 Use of Site

The Contractor shall confine operations at the site to areas_authorized by Owner and permitted by applicable laws,
statutes, ordinances, codes, rules and regulations, lawful orders of public authorities, and the Contract Documents
and shall not unreasonably encumber the site with materials or equipment.

§ 3.14 Cutting 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 together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition
existing prior to the cutting, fitting, or patching, unless otherwise required by the Contract Documents.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or
by excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor
except with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably
withheld. The Contractor shall not unreasonably withhold, from the Owner or a Separate Contractor, its consent to
cutting or otherwise altering the Work.

§ 3.15 Cleaning Up

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and
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.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and the
Owner shall be entitled to reimbursement from the Contractor.

§ 3.16 Access to Work
The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever
located.

§ 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
shall not be responsible for defense or loss 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-an infringement of a
copyright or patent is discovered by, or made known to, the Contractor, the Contractor shall be responsible for the
loss unless the information is promptly furnished in writing to the Architect and Owner.

§ 3.18 Indemnification

§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner, its
consultants, agents representatives, members, affiliates, and employees of any of them (“the “Owner Indemnitees”
and each, and “Owner Indemnitee”) from and against claims, damages, fines, penalties, losses, and expenses
including but not limited to attorneys’ fees and expert witness fees (“Claims” for purposes of this Section), arising
out of or resulting from performance of the Work to the extent caused in whole or in part by the negligent, reckless
intentional, or wrongful acts or omissions by or of the Contractor, a Subcontractor, anyone directly or indirectly
employed by them, or anyone for whose acts they may be liable (“Contractor Parties’). Such obligation shall not be
construed to negate, abridge, or reduce other rights or obligations of indemnity that would otherwise exist as to a
party or person described in this Section 3.18.1. Nothing herein shall be construed to require Contractor to
indemnify an Owner Indemnitee for Claims to the extent caused by the Owner Indemnitee’s own negligence. It is
agreed that with respect to any legal limitations under the law of the jurisdiction in which the Project is located now
or hereafter in effect and affecting the validity and enforceability of the indemnification obligation under this
Section 3.18.1, such legal limitations are made a part of the indemnification obligation to the minimum extent
necessary to bring Section 3.18.1 into conformity with the requirements of such limitations, and as so modified, the
indemnification obligation shall continue in full force and effect.

A hite
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§ 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 So long as Owner is in compliance with its payment obligations hereunder, Contractor shall indemnify
defend and hold the Owner harmless from any costs and damages, including, but not limited to, attorneys’ fees,
incurred by the Owner as a result of the filing of any mechanics’ liens or materialmen’s liens, orlany litigation
arising out of such liens. If any lien of any type is filed on the Project, the Owner shall be entitled to withhold 1 and
Y5 times the amount of the lien from any payments thereafter requested by Contractor (or such other amounts
allowed by law) if Contractor does not discharge the lien by providing and filing with the appropriate court a bond
as required by law to discharge the lien.

§ 3.18.4 The provisions of 3.18. shall survive any termination of this Agreement

ARTICLE 4 ARCHITECT

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuantto-Seetion2-3-2-and identified as such in
the Agreement.

§ 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.; Contractorand-Architeet:

el b e cpn b Lo b L

§ 4.2 Administration of the Contract
§ 421 The Architect w1ll prov1de admrnlstratlon of the Contract as descrlbed in the Contract Documents and—wr—l—l—be

The Archltect will have authorrty to act on behalf of the Owner only to the extent provrded 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 as necessary for the Architect , to(1) -become generally familiar with the progress and quality of the
portion of the Work completed, and (2)te determine in general if the Work observed is being performed in a manner
indicating that the Work, when fully completed, 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 quality or quantity
of the Work. The Architect will not have control over, charge of, or responsibility for the construction means,
methods, techniques, sequences or procedures, or for the safety precautions and programs in connection with the
Work, since these are solely the Contractor’s rights and responsibilities under the Contract Documents.

§ 4.2.3 On the basis 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 promptly report to the Owner (1) known deviations from the
Contract Documents, (2) known deviations from the most recent construction schedule submitted by the Contractor,

and (3) defects and deﬁc1en01es observed in the Work %%Arehﬁeeﬁ%&oﬂaerespensrblefon&re@en&aetops
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§4.24 Communlcatlons

: : ; bl e —~Communications by and with Subcontractors and
suppliers shall be through the Contractor. Communications by and with Separate Contractors shall be through the
Owner. The Contract Documents may specify other communication protocols.

§ 4.2.5 Based on the Architect’s evaluations of the Work and the data comprising Contractor’s Applications for
Payment, the Architect will review and certify the amounts due the Contractor and will issue Certificates for
Payment in such amounts.

§ 4.2.6 The Architect has authority to reject Work that does not conform to the Contract Documents. 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 13.4.2 and 13.4.3, whether or not the 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 or the Owner to.the Contractor,
Subcontractors, suppliers, 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, but only for the limited 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 promptness 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 Contractor’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 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 Architect will prepare Change Orders and Construction Change Directives, and may with-Owner’s
approval order minor changes in the Work as provided in Section 7.4. The Architect w-may investigate and make
determinations and recommendations regarding concealed and unknown conditions-as-previdedin-Section3-74.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date
of final completion; 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.

§ 4.2.10 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 Owner shall notify the Contractor of any change in the
duties, responsibilities and limitations of authority of the Project representatives.

§ 4.2.11 The Architect will initially 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 limits agreed upon or otherwise with reasonable promptness.

§ 4.2.12 Initial 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 initial
interpretations and decisions, the Architect will endeavor to secure faithful performance by both Owner and
Contractor, will not show partiality to either, and will not be liable for results of interpretations. or decisions rendered
in good faith.
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§4.213 R
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§ 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. If appropriate, the Architect will prepare and issue supplemental Drawings and
Specifications in response to the requests for information. If the Contractor submits requests for information that are
not prepared in accordance with the Contract Documents or where such information is available to the Contractor
from a careful study and comparison of the Contract Documents, field conditions, or other readily available
documentation, Contractor shall be responsible to Owner for the cost of Architect’s review of such requests for
information.

ARTICLE5 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 Subcontractor. The term “Subcontractor”
does not include a Separate Contractor or the 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
Documents as if singular in number and means a Sub-subcontractor 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, the Contractor, as soon as practicable (but not more than
thirty (30) days) after award of the Contract, shall notify the Owner and Architect in writing of the persons or
entities proposed for each principal portion of the Work, including those who are to furnish materials or equipment
fabricated to a special design. Within 14 days of receipt of the information, the Owner or Architect may notify the
Contractor in writing whether the Owner or the Architect (1) has reasonable objection to any such proposed person
or entity or (2) requires additional time for review. Failure of the Owner or Architect to provide notice within the 14-
day period shall constitute notice of no reasonable objection.

§ 5.2.2 The Contractor shall not contract with a proposed person 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
Contractor has made reasonable objection.

§ 5.2.3 If the Owner or Architect 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
rejected Subcontractor was reasonably capable of properly and timely performing the Work, the Contract Sum and
Contract Time shall be increased or decreased by the difference, if any, occasioned by such change, and an
appropriate Change Order shall be issued before commencement of the substitute Subcontractor’s Work. However,
no increase in the Contract Sum or Contract Time shall be allowed for such change unless the Contractor has acted
promptly and responsively in submitting names as required.

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one previously selected if the Owner
or Architect makes reasonable objection to such substitution.

§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract 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 subcontractlng thereof will not
prejudlce such r1ghts a h h
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Decuments;-has-againstthe- Owner. Where appropriate, the Contractor 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 subcontract agreement coples of the Contract Documents to which the Subcontractor
will be bound;-a# § § h § §

§ 5.4 Contingent Assignment of Subcontracts
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided
that

A assignment is effective only after termination of the Contract by the Owner for cause pursuant to
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, and

3 each subcontract shall specifically provide that in the event of termination, the. Owaer shall only be
responsible to the Contractor or Subcontractor for those obligations of the Contractor that accrue
subsequent to the Owner’s exercise of any rights of conditional assignment as provided in the
Contract Documents.-

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes (1) all of the Contractor’s
rights, and (2) the Contractor’s obligations for payment for future performance, under the subcontract; provided
however, that the Owner does not assume any obligation under the subcontract for any amounts owned by the
Contractor under the subcontract at the time of termination of the Contract by the Owner as provided inh Section

5.4.1.1.the Contractor’s rights and obligations under the subcontract.

§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor’s
compensation shall be equitably adjusted for increases in cost, if any. resulting from the suspension.

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a

successor contractor or other entrty Lﬁthe@wnepassrgnsﬁresubeon&aemaﬁmeesse%ema&aeto%ethepenw

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 term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the

Owner s own forces and w1th Separate Connactorsremneérundepéondmensoﬁtheéon&ae%s&bstanmﬁyﬁrmrhf

§ 6.1.2 When separate 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
any Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any
revisions to its 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 with Separate Contractors, the Owner or its Separate
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Contractors shall have the same obligations and rights that the Contractor has under the Conditions of the Contract,
including, without excluding others, those stated in Article 3, this Article 6, and Articles 10, 11, and 12.

§ 6.2 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 notify the Architect in writing of apparent discrepancies or defects in the construction or operations by the
Owner or Separate Contractor that would render it unsuitable for proper execution and results of the Contractor’s
Work. Failure of the Contractor to notify the Architect in writing of apparent discrepancies or defects prior to
proceeding with the Work shall constitute an acknowledgment that the Owner’s or Separate Contractor’s completed
or partially completed construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be
responsible for discrepancies or defects in the construction or operations by the Owner or Separate Contractor that
are not apparent.

§ 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, improperly timed activities or defective construction. The Owner
shall be responsible to the Contractor for costs the Contractor incurs because of a Separate Contractor’s delays,
improperly timed activities, damage to the Work or defective construction.

§ 6.2.4 The Contractor shall promptly remedy damage that the Contractor wrongfully causes to completed or
partially completed construction or to property of the Owner or Separate Contractor as provided in Section 10.2.5.

§ 6.2.5 The Owner and each Separate Contractor shall have the same responsibilities for cutting and patching as are
described for the Contractor in Section 3.14.

§ 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 Architect will allocate the cost among those responsible.

ARTICLE7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished 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
limitations 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 requires 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 (if the Owner has given the
Architect authority to approve minor changes in the Work)alene.

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents. The
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order,
Construction Change Directive, or order for a minor change in the Work. Accordingly. no course of conduct or
dealings between the parties, nor express or implied acceptance of alterations or additions to/the Work, and no claim
that Owner has been unjustly enriched by an alteration of or addition to the Work (whether or not there is, in fact
any unjust enrichment), shall be the basis of any claim to an increase in any amounts due under the Contract
Documents or a change in any time period provided for in the Contract Documents.

§ 7.2 Change Orders
§ 7.2.1 A Change Order is a written instrument prepared-by-the-Arehiteet-and-signed by the Owner, Contractor, and
Architect. The Change Order shall statinge their parties agreement upon all of the following:

.1 The change in the Work;
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.2 The amount of the adjustment, if any, in the Contract Sum; and
.3 The extent of the adjustment, if any, in the Contract Time.

§ 7.2.2 Every Change Order shall be preceded by a written Change Order proposal from the Contractor which shall
describe the physical nature of the proposed change and the proposed amount of the adjustment, if any, in the

Contract Sum and/or Contract Times. As part of any Change Order proposal, Contractor shall only be entitled to

additional general conditions and general requirements that will be actually incurred as a result of the Change Order.
When the Owner requests a proposal for a Change Order, the Contractor shall submit a proposal within ten (10)

days. The Owner will then, within ten (10) days of receiving the requested Change Order proposal, either approve,
deny or approve with conditions the Change Order proposal submitted by the Contractor. If Contractor performs
any change in the Work without following the requirements of this paragraph, then Contractor shall not be entitled
to any additional compensation or time related to such change in the Work.

§ 7.2.3 Agreement on any Change Order shall constitute a final settlement of all Contractors’ potential claims
relating to the Work which is the subject of the Change Order, including, but not limited to, all direct and indirect
costs associated with such change and any and all adjustments to the Contract Sum and the Contract Time.

§ 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 according_to the provisions of the Contract Documents.

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

§ 7.3.3 If the Construction Change Directive provides for an adjustmentto-the-Contract-Sumincrease in the
Guaranteed Maximum Price, the adjustment shall be based on ene-of the-folowingmethedsthe actual Cost of the
Work plus Contractor’s Fee or preestablished unit prices. Under no circumstances shall Contractor. be entitled to
recover for overhead and profit other than the Contractor’s Fee :
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§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in
accordance with applicable provisions of Article 15.

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in
the Work involved and advise the Owner and Architect in writing 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 Contract Time.

§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith,
including adjustment in Contract Sum and Contract Time, if any. -or the method for determining them. Such
agreement shall be effective immediately and shall be recorded as a Change Order.

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor
may request payment for Work completed under the Construction Change Directive in Applications for Payment.
The Owner in conjunction with the Architect, will make an interim determination for purposes of monthly
c—efﬂﬁeaﬂe&fe%payment for those costs and eeﬁrfyfermake payment for the amount that the Owner and Arch1tect
determmes is ]u@tlﬁed :

§ 7.3.10 When the Owner and Contractor agree with-a-determination-made by-the-Arehiteet-concerning the

adjustments in the Contract Sum and Contract Time, er-otherwisereach-agreementupon-theadjustmentsrsuch
agreement shall be effective immediately and the Arehiteetparties will prepare a Change Order. Change Orders may

be issued for all or any part of a Construction Change Directive.

§ 7.3.11 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change which results in
a decrease in the Contract Sum shall be actual cost and shall include a credit to the Owner for overhead and profit.
When both additions and credits covering related Work or substitutions are involved in a change, the allowance for
overhead and profit or Fee shall be figured on the basis of net increase or decrease, if any, with respect to that

change

§ 7.4 Minor Changes in the Work

The Architect may with written approval from the Owner order minor changes in the Work that'are consistent with
the intent of the Contract Documents and do not involve an adjustment in the Contract Sum or an extension of the
Contract Time. The Architect’s order for minor changes shall be in writing. If the Contractor believes that the
proposed minor change in the Work will affect the Contract Sum or Contract Time, the Contractor shall notify the
Architect and Owner in writing and shall not proceed to implement the change in the Work. If the Contractor
performs the Work set forth in the Architect’s order for a minor change without prior written notice to the Owner
and Architect that such change will affect the Contract Sum or Contract Time, the Contractor waives any adjustment
to the Contract Sum or extension of the Contract Time.

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 Documents for Substantial Completion of the Work.

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement.

§ 8.1.3 The date of Substantial Completion is the date the Work is substantially complete and is certified by the
Architect both in accordance with Section 9.8.
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§ 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 stated in the Contract Documents are of the essence of the Contract. By executing the Agreement,
the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

§ 8.2.2 The Contractor shall not kinewinghy-except by agreement or instruction of the Owner in writing, commence
the Work prior to the effective date of insurance required to be furnished by the Contractor and Owner.

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shal-materials in order to achieve
Substantial Completion within the Contract Time.

§ 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 (1) an act or neglect
of the Owner or Architect, of an employee of either, or of a Separate Contractor; (2) by changes ordered in the
Work; (3) by labor disputes, fire, unusual delay in deliveries, unavoidable casualties, adverse weather conditions
documented in accordance with Section 15.1.6.2, or other causes beyond the Contractor’s control; or (4) by delay
authorized by the Owner pending mediation and binding dispute resolution;-er{5)-by-ethercauses-that, -the
Contractor asserts;-and-the-Architeet determines;justify-delay;then may seek an extension of the Contract Time
and, if applicable, the Contract Sum shall-be-extended-forsuch reasonable-time-as-the Architect-may-determine as

provided in Article 15.

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15_15 and must
include any request for additional costs or compensation related to such delay.

§ 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.

ARTICLE9 PAYMENTS AND COMPLETION

§ 9.1 Contract Sum

§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documents.

schedule of Values to the Owner and Arch1tect before the first Apphcat1on for Payment allocating the entire
Contract Sum to the various portions of the Work. The schedule of values shall be prepared in the form, and
supported by the data to substantiate its accuracy, required by the Owner and Architect. This schedule, urless
objeetedonce approved -te-by the Owner and Architect, shall be used as a basis for reviewing the Contractor’s
Applications for Payment. Any changes to the schedule of values shall be noted specifically as changes, submitted to

the Architect and Owner and supported by such data to substantiate its accuracy as the Architect and Owner may
require.;and The updated schedule of values, unless objected to by the Architect or Owner, shall be.used as a basis
for reviewing the Contractor’s subsequent Applications for Payment.

§ 9.3 Applications for Payment

§9.3.1 At least ten (10) days before the date established for each progress payment, the Contractor shall submit to
the Architect ( with a copy to Owner) an itemized Application for Payment prepared in accordance with the most
recently approved schedule of values;-ifrequired-underSeetion-9-2;- for completed portions of the Work. The
application shall be notarized, if required, and supported by all data substantiating the Contractor’s right to payment
that the Owner or Architect require, such as copies of requisitions, and releases and waivers of liens from
Subcontractors and suppliers, and shall reflect retainage if provided for in the Contract Documents.
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§9.3.1.1 As provided in Section 7.3.9, 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
Architect, but not yet included in Change Orders.

§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the
Contractor does not intend to promptly pay a Subcontractor or supplier, unless such Work has been performed by
the Contractor or by others whom the Contractor intends to promptly pay._Contractor shall also include an updated
Schedule of Values and Construction Schedule with each Application for Payment

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance
in writing by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a
location agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned
upon compliance by the 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, storage, and transportation to the site, for such materials and equipment stored off the 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
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, suppliers, or other persons or entities
that provided labor, materials, and equipment relating to the Work.

§ 9.3.4 Prior to and as a condition precedent for any progress payment or final payment, Contractor shall be required
to provide all documents, including but not limited to, waivers, lien waivers, Subcontractor lien waivers, releases,
and bonds, which are necessary to clear title to the Project or to waive, cancel, discharge, and void all’potential or
actual claims or liens by Contractor, Subcontractors, or suppliers against the Project and/or the/Owner. Owner’s lien
waiver forms shall be used by Contractor, copies of which will be provided to Contractor upon réquest.

§ 9.4 Certificates for Payment

§ 9.4.1 The Architect will, within seven days after receipt efthe-Centractor’sa properly submitted Application for
Payment _from Contractor, either (1) issue to the Owner a Certificate for Payment recommending payment in the full
amount of the Application for Payment, with a copy to the Contractor; or (2) issue to the Owner a Certificate for
Payment forsuehrecommending payment in an amount as-that the Architect determines is properly due, and notify
the Contractor and Owner of the Architect’s reasons for withholding certification in part as provided in

Section 9.5.1; or (3) withhold certification of the entire Application for Payment, and notify the Contractor and
Owner of the Architect’s reason for withholding certification in whole 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 in the Application for Payment, that, to the best of the
Architect’s knowledge, information, and belief, the Work has progressed to the point indicated, the quality of the
Work is in accordance with the Contract Documents, and that the Contractor is entitled to payment in the amount
certified. 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. 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) teviewed
construction means, methods, techniques, sequences, or procedures; (3) reviewed copies of requisitions received
from Subcontractors and 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.

§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Architect may withhold a Certificate for Payment or Owner may withhold payment requested in a Pay

Application in whole or in part, to the extent reasonably necessary to protect the Owners;-if-in-the-Architeet’s-opinion
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W ade. If the Architect is unable to certify or the
Owner does not approve payment in the amount of the App11cat1on the Archltect or Owner will notify the
Contractor as prov1ded in Section 9.4.1. The Owner or Archltect may. because of subsequentlv dlscovered
evidence,¥ 2 2 2 2

o nulhfy the whole ora part of an Appllcatlon or
Certlﬁcatlon for Pavment prev1ouslv approved&@%&ﬁea%&fe#aymerﬁ—p%evmsly—lssued to such extent as may be
necessary in-the-Arehiteet’s-opinton-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

A defective Work not remedied;

.2 third party claims filed or reasonable evidence indicating prebable-potential filing of such claims,
unless security acceptable to the Owner is provided by the Contractor;

.3 failure of the Contractor to make payments properly to Subcontractors or suppliers for labor,
materials or equipment;

4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

.5  damage to the Owner or a Separate Contractor;

.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the
unpaid balance would not be adequate to cover actual or liquidated damages for the anticipated delay;
or

.7  repeated or material failure to carry out the Work in accordance with the Contract Documents.

§ 9.5.2 When-eitherpartylf the Contractor disputes the Architect’s or Owner’s decision regarding a Cestificatefor
Payment under Section 9.5.1, in-whele-erinpartthe Contractors-thatparty may submit a Claim in accordance with
Article 15.

§ 9.5.3 When the reasons for withholding certification or payment are removed, certification will be made for
amounts previously withheld.

§9.5.4 I the Own +k - 3-tThe Owner may, at its
sole option, issue Jomt checks to the Contractor and to any Subcontractor or suppher to whom the Contractor failed
to make payment for Work properly performed or material or equipment suitably delivered. If the Owner makes
payments by joint check, the Owner shall notify the Contractor, and Contractor Arehiteet-and-the-Contractorshall
will reflect such payment on its next Application for Payment. Any decision of the Owner to issue a\joint check shall
not create any rights in favor of any person or entity except the right of the named payees to payment of the check
and shall not obligate the Owner to further issuance of joint checks. In no event shall any joint-payment be construed
to create any (1) contract between the Owner and a Subcontractor or supplier of any tier, (2) obligations from the
Owner to such Contractor, Subcontractor, or supplier, or (3) rights in such person or entities ‘against the Owner.

§ 9.5.5 Notwithstanding anything else contained in the Contract Documents, Owner shall have final authority in
deciding what payment is owed and in making such payment. Owner shall be entitled to withhold or reduce payment
for any of the reasons set forth in Section 9.5.1. The Owner, however, must inform the Contractor of its decision to
withhold or deny payment within twenty-one (21) days of receiving the Application for Payment.

§ 9.6 Progress Payments
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make paymentin-the-mannerto the

extent required and within the time provided in the Contract Documents;-and-shatl-so-notify-the Architeet.

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the
Owner, the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar
manner.
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§ 9.6.4 The Owner has-and Architect have the right to request written evidence from the Contractor that the
Contractor has properly paid Subcontractors and 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 and Architect or
both shall have the right to contact Subcontractors and suppliers 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 or supplier, except as may otherwise be required by law.

§ 9.6.5 The Contractor’s payments to 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.

§9.6.7 Us : , : : :
pPayments received by the Contractor for Work properly perforrned by Subcontractors or prov1ded by supphers
shall be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, 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,.create any
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an
award of punitive damages against the Contractor for unintentional breach of the requirements of this provision.

§ 9.6.8 Provided the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall
defend and indemnify the Owner from all loss, liability, damage or expense, including reasonable’attorney’s fees
and lrtrgatlon expenses arrslng out of any 11en claim or other claim for payment by any Subcontractor or supplier of

§ 9.6.9 If the Owner is entitled to reimbursement or payment from the Contractor under or pursuant'to the Contract

Documents, such payment shall be made promptly upon demand by the Owner. If the Contractor fails to promptly
make any such payment due the Owner, or the Owner incurs any costs and expenses to cure any. defaalt of the
Contractor or to correct defective Work, Owner shall have an absolute right to offset such amount against the
Contract Sum and may, in the Owner’s sole discretion, deduct an amount equal to that which the Owaner is entitled
from any payment then or thereafter due the Contractor from the Owner.

§9.7 Fa|Iure of Payment

e A h doe

feeerpkeﬁthegemraete%s%:pphea&emfoﬂlayme%eﬂlf the Owner does not pay the Contractor amounts otherwrse

due and payable under the Contract Documents within seven (7) days after the date established in the Contract
Documents, the-amount-certified-by-the-Arehiteet-or the amount awarded by binding dispute resolution, then the
Contractor may, upon seven (7) additional days’ 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 shall
be increased by the ameunt-amount, if any. of the Contractor’s reasonable costs efincurred for shutdown, delay and
start-up, plus interest as provided for in the Contract Documents.

§ 9.8 Substantial Completion

§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the
Work for its intended use.
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§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept
separately, is substantially complete, the Contractor shall prepare and submit to the Owner or Architect a
comprehensive list of items to be completed or corrected prior to final payment. Failure to include an item on such
list does not alter the responsibility of the Contractor to complete all Work in accordance with the Contract
Documents.

§ 9.8.3 Upon receipt of the Contractor’s list, the Architect and/or Owner 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 complete 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 Architect to determine Substantial Completion.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a
Certificate of Substantial Completion that that, consistent with the requirements for Substantial Completion set forth

herein, be evidence of %halrkestabh%}rthe date of Substant1a1 Completlon %@%blﬂ%ﬁ%@pﬁmfb%@%@ﬁth%@%@r

Warrantles requ1red by the
Contract Documents shall commence on the date of Substantial Completion of the Work or designated portion
thereof unless otherwise provided in the Certificate of Substantial Completion.

§ 9.8.4.1 Tthe Contractor shall not be deemed to have achieved Substantial Completion under the Contract
Documents unless (1) Contractor has completed all the Work in accordance with the Contract Documents, (2)
Contractor has completed the Work to such an extent that any equipment to be installed by Owner is able to be
properly and completely installed, and (3) all approvals from all required governmental authorities and a formal
Certificate of Occupancy have been obtained.

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written
acceptance of responsibilities assigned to them in the Certificate. Upon such acceptance, and.consent of surety if
any, the Owner shall make payment of retainage applying to the Work or designated portion thereof. Such payment
shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Contract Documents.

§ 9.8.6 A Certificate of Substantial Completion may be withdrawn by the Architect or the Owner based on
subsequently discovered information that would have otherwise permitted Owner or Architectto determine that the
Work was not substantially complete if known at the time of the issuance of the Certificate of Substantial

Completion.

§ 9.9 Partial Occupancy or Use

§ 9.9.1 The Owner may occupy or use any completed phase 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 and authorized by public authorities having jurisdiction over the Project. Such partial
occupancy or use may commence whether or not the portion is substantially complete, provided the Owner and
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 in 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/a list to the Owner or
Architect as provided under Section 9.8.2. Consent of the Contractor to partial occupancy or use shall not be
unreasonably withheld. The stage of the progress of the Work shall be determined by written agreement between the
Owner and Contractor or, if no agreement is reached, by decision of the Architect.

§ 9.9.2 Immediately prior 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.
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§ 9.9.3 Unless-otherwise-agreed-upon;partialPartial occupancy or use of a portion 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 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. When the Architect
finds the Work acceptable under the Contract Documents and the Contract fully performed, the Architect will
promptly issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and
belief, and on the basis of the Architect’s on-site visits and inspections, the Work has been completed in accordance
with 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 final payment have been
fulfilled.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect and Owner in electronic format (1) an affidavit that payrolls, bills for materials and equipment, and
other indebtedness connected with the Work for which the Owner or the Owner’s property might-be responsible or
encumbered (less amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing
that insurance required by the Contract Documents to remain in force after final payment is currently in effect, (3) a
written statement that the Contractor knows of no 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, (5) all maintenance and
operating manuals, (6) assignment of all guaranties and warranties from Subcontractors, vendors, suppliers or
manufacturers, (7) provision of all necessary certifications related to the Work, (8) documentation of any special
warranties, such as manufacturers’ warranties or specific Subcontractor warranties, and (69) if required by the
Owner, other data establishing payment or satisfaction of obligations, such as receipts and 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 may furnish a bond satisfactory to the Owner to indemnify the Owner against such lien, claim, security
interest, or encumbrance. If a lien, claim, security interest, or encumbrance remains unsatisfied after payments are
made, the Contractor shall refund to the Owner all money that the Owner may be compelled to pay in discharging
the lien, claim, security interest, or encumbrance, including all costs and reasonable attorneys’ fees.

§9.10.53 Acceptance of final payment by the Contractor, a Subcontractor, or a supplier, shall constitute a waiver of
claims by that payee except those previously made in writing and identified by that payee as unsettled at the time of
final Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs
in connection with the performance of the Contract.
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§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury, or loss to
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, a Subcontractor, or a Sub-subcontractor; 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 required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss.

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
the safeguards.

§ 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 properly qualified personnel.

§ 10.2.4.1 When use or storage of explosive or other hazardous materials or equipment or unusual methods are
necessary, the Contractor shall give the Owner and Architect reasonable advance notice and secure Owner’s written

approval.

§ 10.2.4.2 Contractor shall comply with OSHA Hazardous Communication Standard as described inl the most recent
Code of Federal Regulations.

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
whole or 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. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or
indirectly employed by either of them, or by anyone for whose acts either of them may be liable; and/not attributable
to the fault or negligence of the Contractor. The foregoing obligations of the Contractor are in addition to 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 Contractor’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
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property

If Contractor or a Subcontractor eitherparty-suffers injury or damage to person or property because of an act or
omission of the-otherpartyOwner, or of others for whose acts sueh-partyas Owner is legally responsible, or if
Contractor is made aware of any accident or personal injury at the site, Contractor shall provide written notice of the
such accident, injury or damage, whether or not insured, to Owner and the Architect shall-be-given-to-the-otherparty
within a reasonable time not exceeding 2+-forty eight (48) hoursdays after discovery. The notice-shall provide
sufficient detail to enable the etherpartyOwner to investigate the matter.
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§ 10.3 Hazardous Materials and Substances

§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents
regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not
addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily
injury or death to persons resulting from a material or substance, including but not limited to asbestos or
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing
the condition, immediately stop Work in the affected area and notify the Owner and Architect in writing of the
condition.

§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to verify
the presence or absence of the material or substance reported by the Contractor and, in the event such material or
substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of
persons or entities who are to perform tests verifying the presence or absence of the material or substance or who are
to perform the task of removal or safe containment of the material or substance. The Contractor and-the Arehiteet
will promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or
entities proposed by the Owner and., if so, the basis for the objection. If either the Contractor erA+chiteet-has an
reasonable objection to a person or entity proposed by the Owner, and has complied with the requirements of the
preceding sentence, the Owner shall propose another to whom the Contractor and-the-Arehiteet-have-has no
reasonable objection. If the presence of a hazardous material or substance is verified, then w*hen the material or
substance has been rendered harmless, Work in the affected area shall resume upon written agreement of the Owner
and Contractor. By Change Order, the Contract Time shall be extended appropriately and the Contract Sum shall be
increased by the amount of the Contractor’s reasonable additional costs of shutdown, delay, and start-up-, if any. If
the absence of a hazardous material or substance is verified, the Work shall resume without adjustment to the
Contract Time or Contract Sum.

§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor; and

Subcontractors; A+chiteetArchiteet’sconsultantsand-agents-and-employees-ofany-of them-from and against
elaims;-damages, losses, and expenses;-ineluding-butnetlimited-to-attorneys™fees; arising out of or resulting from

performance of the Work in the affected area if in fact the material or substance presents the risk of bodily injury or
death as described in Section 10.3.1 and has not been rendered harmless, provided that such elaim-damage, loss, or
expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property
(other than the Work itself), except to the extent that such damage, loss, or expense is due to the fault.or negligence
of the party seeking indemnity.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or.substances the
Contractor brings to the site unless such materials or substances are expressly required by the Contract Documents.
The Owner shall be responsible for hazardous materials or substances required by the Contract Documents, except
to the extent of the Contractor’s fault or negligence in the use and/or handling of such materials or substances.

§ 10.3.5 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of
hazardous materials or substances the Contractor brings to the site and negligently uses or handles, or (2) where the
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost'and expense are
due to the Owner’s fault or negligence.

§ 10.3.6 If, without negligence_or a breach of Contract on the part of the Contractor, the Contractor is held liable by a
government agency for the cost of remediation of a hazardous material or substance solely by reason of performing
Work as required by the Contract Documents, the Owner shall reimburse the Contractor for all cost and expense
thereby incurred.

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threatened 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.

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at
15:06:00 on 05/01/2018 under Order No.6955317843 which expires on 08/14/2019, and is not for resale.

User Notes: (1450866801

PPAB 13094028v1

36



ARTICLE 11 INSURANCE AND BONDS

§ 11.1 Contractor’s Insurance and Bonds

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement including the Minimum
Insurance Requirements set forth in Exhibit B or elsewhere in the Contract Documents. The Contractor shall
purchase and maintain the required insurance from an insurance company or insurance companies lawfully
authorized to issue insurance in the jurisdiction where the Project is located. The Owner, Architect, and Architect’s
consultants shall be named as additional insureds under the Contractor’s commercial general liability policy or as
otherwise described in the Contract Documents.

§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required by the Contract Documents. The Contractor shall purchase and maintain the required bonds
from a company or companies lawfully authorized to issue surety bonds in the jurisdiction where the Project is
located.

§ 11.1.3 Upon the request of any person or entity 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
authorize a copy to be furnished.

§ 11.1.4 In the event of an accident or occurrence resulting in personal injury or damage to property arising out of or
related to the Work, Contractor shall supply Owner with a full copy of all reports and findings proposed by
Contractor’s insurers related to such accidents or occurrences.

§ 11.1.45 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within fivethree-(53) business-days
of the date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance
required by the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual
cancellation or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the'lapse in coverage
arises from an act or omission of the Owner, have the right to stop the Work until the lapse in coverage has been
cured by the procurement of replacement coverage by the Contractor. The furnishing of notice by the Contractor
shall not relieve the Contractor of any contractual obligation to provide any required coverage.

§ 11.1.6 If the Contractor intends to use SubGuard™ for subcontractors that qualify. the cost of'\SubGuard insurance
will be charged to the project at the actual cost of the insurance. Contractor shall pay any deductibles.under
SubGuard and such deductibles shall not be included in the Cost of the Work. Contractor shall cause the SubGuard
insurer to provide a signed insolvency endorsement to the Owner which adds Owner as an additional insured under
the SubGuard policy.

§ 11.2 Owner’s Insurance

§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as deseribed-required in the Agreement or elsewhere in the
Contract Documents. The Owner shall purchase and maintain the required insurance from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located.
Contractor shall be responsible for payment of an agreed upon deductible of $ related to Builders Risk
events that result from the actions or omissions of Contractor, its Subcontractors or Suppliers.

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at
15:06:00 on 05/01/2018 under Order No.6955317843 which expires on 08/14/2019, and is not for resale.

User Notes: (1450866801)

PPAB 13094028v1



onally O
Owne

§ 11.3 Waivers of Subrogation

§ 11.3.1 To the extent permitted by applicable law, Fthe 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
and Architect’s consultants; and (3) Separate Contractors, if any, and any of their subcontractors, sub-
subcontractors, agents, and employees, for damages caused by fire, or other causes of loss, to the extent those losses
are covered by property insurance required by the Agreement or other property insurance applicable to the Project,
except such rights as they have to proceeds of such insurance. The Owner or Contractor, as appropriate, shall require
similar written waivers in favor of the individuals and entities identified above from the Architect, Architect’s
consultants, Separate-Centractors;-subcontractors, and sub-subcontractors. The policies of insurance purchased and
maintained by each person or entity agreeing to waive claims pursuant to this section 11.3.1 shall not prohibit this
waiver of subrogation. This waiver of subrogation shall be effective as to a person or entity (1) even though that
person or entity would otherwise have a duty of indemnification, contractual or otherwise, (2) even though that
person or entity did not pay the insurance premium directly or indirectly, or (3) whether or not the person or entity
had an insurable interest in the damaged property.

§ 11.4 Loss of Use, Business Interruption, and Delay in Completion Insurance
The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the<Owner against loss of
use of the Owner’s property, or the inability to conduct normal operations, due to fire or other causes of loss.Fhe

: 9
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§11.5 Adjustment and Settlement of Insured Loss

§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner or
Contractor depending on who is required to carry such insurance as fiduciary and made payable to the Owaer
appropriate party as fiduciary for the insureds, as their interests may appear, subject to requirements of any
applicable mortgagee clause and of Section 11.5.2. AsFhe Ownerfiduciary- Owner or Contractor shall pay the
Architect and -and-Contractor or owner as applicable their just shares of insurance proceeds received-by-the-Owner,
and by appropriate agreements. {The Architect and Contractor shall make payments to their consultants and
Subcontractors in similar manner.
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ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

§ 12.1.1 If a portion of the Work is covered contrary to the Owner or Architect’s request or to requirements
specifically expressed in the Contract Documents, it must, if requested in writing by the Architect, be uncovered for
the Owner, Architect’s, or any public authority’s examination and be replaced at the Contractor’s expense without
change in the Contract Time.

§ 12.1.2 If a portion of the Work has been covered that the Owner or Architect has not specifically requested to
examine prior to its being covered, the Owner or Architect may request to see such Work and it shall be uncovered
by thc Contractor If such Work is in accordance with thc Contract Documcnts thc Contractor shall-be entitled to-an
atecost of uncovering the Work
shall be at the Owner s expense. If such Work is not in accordancc w1th thc Contract Documents, the costs of
uncovering the Work, and the cost of correction, shall be at the Contractor’s expense.

§ 12.2 Correction of Work

§ 12.2.1 Before Substantial Completion

The Contractor shall promptly correct Work rejected by the Architect or Owner or failing to conform to the
requirements of the Contract Documents, discovered before Substantial Completion and whether or not fabricated,
installed or completed. Costs of correcting such rejeeted-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 Work or designated portion thereof or after the date for commencement of warranties
established under Section 9.9.1, or by terms of any 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 notice from the Owner to do so, unless the Owner has previously given the
Contractor a written_express acceptance of such condition. The Owner shall give such notice promptly after
discovery of the condition. If any of the Work is found not to be in accordance with requirements of the Contract
Documents duringBuring the one-year period for correction of Work, and if the Owner fails to notify the Contractor
and give the Contractor an opportumty to makc the correction, thc Owner waives only the ught to require correction
by the Contractorthe+ anty. If the
Contractor fails to corrcct nonconformmg Work W1th1n a rcasonablc time durlng that period aftcr rccclpt of notice
from the Owner or Architect, the Owner may correct it in accordance with Section 2.5.

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
performed after Substantial Completion by the period of time between Substantial Completion and the actual
completion of that portion of the Work.

§12.2.2.3 Absent agreement from Contractor, Fthe one-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 of the Owner or Separate
Contractors, whether completed or partially completed, 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 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 relates 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 Documents
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 specifically to correct the Work.
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§ 12.3 Acceptance of Nonconforming Work

If the Owner 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 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, excluding that jurisdiction’s
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal
Arbitration Act shall govern Section 15.4.

§ 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 written consent of the
other. If either party attempts to make 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 (1) an affiliated entity; or (2) a
lender providing construction financing for the Project, if the lender assumes the Owner’s rights and obligations
under the Contract Documents. The Contractor shall execute all consents reasonably required to facilitate the
assignment.

§ 13.3 Rights and Remedies

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies availablethereunder
shall be in addition to and not a limitation of duties, obligations, rights, and remedies otherwise imposed or available
by law.

§ 13.3.2 No action or failure to act by the Owner, Architect, or 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
breach thereunder, except as may be specifically agreed upon in writing.

§ 13.4 Tests and Inspections

§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public
authorities. Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections, and
approvals with an independent testing laboratory or entity acceptable to the Owner, er-and with the appropriate
public authority, if applicable, and shall bear all related costs of tests, inspections, and approvals. The Contractor
shall give the Arehiteet-Architect and Owner 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 net additional costs of tests,
inspections, or approvals that do not become requirements until after bids are received or negotiations concluded.
The Owner shall directly arrange and pay for tests, inspections, or approvals where building codes or applicable
laws or regulations so require.

§ 13.4.2 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 13.4.1, the Architect or Owner will; upesn
written-authorization-frem-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 or Owner of when and where tests and inspections are to be made so that the Architect or Owner may be
present for such procedures. Such costs, except as provided in Section 13.4.3, shall be at the/Owner’s expense.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 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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§ 13.4.4 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 or Owner.

§ 13.4.5 If the Architect is to observe tests, inspections, or approvals required by the Contract Documents, the
Architect will do so promptly and, where practicable, at the normal place of testing.

§ 13.4.6 Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid
unreasonable delay in the Work.

§ 13.4.7 The Contractor agrees and will have each of its sub-consultants, Subcontractors or materialmen agree that
no inspections, tests, acceptances or approvals by Owner shall relieve Contractor of any responsibility imposed by
this Contract, nor shall such inspections, tests, acceptances or approvals act as a waiver of any kind whatsoever by
Owner.

§ 13.5 Interest

Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due at the rate
the parties agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to time at the place
where the Project is located.

§ 13.6 Owner Policies

Contractor and its subcontractors (if any) and its and their personnel shall abide by all applicable Owner policies and
procedures. If Contractor or its Subcontractors enter Owner’s property in connection with this Agreement,
Contractor is responsible for ensuring that all such personnel comply with all postings or notices located at Owner’s
premises, including regarding infection control, safety, security or weapons, parking. traffic and security regulations
and with otherwise comply with all other ordinances, laws, and regulations that may be required by Federal, State,
and local governments or insurance and health agencies.

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, a Subcontractor, a Sub-subcontractor, their agents or employees, or any
other persons or entities performing portions of the Work, for any of the following reasons:
A Issuance of an order of a court or other public authority having jurisdiction that requires all Work to
be stopped;
.2 An act of government, such as a declaration of national emergency, that requires all Work to be
stopped;
.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of
the reason for withholding certification as provided in Section 9.4.1, or because the Owner has not

made payment en-a-Certificatefor Payment-within-the-time stated-inas required by the-the Contract

Documents.;-or

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor, a Subcontractor, a
Sub-subcontractor, their agents or employees, or any other persons or entities performing portions of the Work,
repeated suspensions, delays, or 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.

§ 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’
notice to the Owner and Architect, terminate the Contract and may only recover from the Owner payment for Work
properly executed, and for payment of costs directly related to Work thereafter performed by the Contractor in
termmdtm; the Contrdct mcludm;, redsondble demoblllzatlon and cancellatlon chdr;,esaﬁ—wel-l—aﬁ—lce&seﬁ&bie

§ 14.1.4 If all of the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing
portions of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract
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Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional
days’ notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in
Section 14.1.3.

§ 14.1.5 The Contractor shall not stop Work nor terminate the Contract due to refusal of the Owner to issue payment
as a result of a breach of the Contract by Contractor or for any of the reasons listed in Article 9.5.1 of the General
Conditions.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
A repeatedlyrefuses or fails to supply enough properly skilled workers or proper materials;
.2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or suppliers;
.3 repeatedly-disregards applicable laws, statutes, ordinances, eodes;rules and regulations, or lawful
orders of a public authority; ex
4 otherwise is guilty of substantial breach of a provision of the Contract Documents..including meeting
deadlines for Substantial Completion: or
.5 falls more than fourteen (14) days behind the progress required by the Construc¢tion Schedule (taking
into account extensions of the Contract Time) or completion date and then fails promptly to take all
necessary steps to regain the period of delay.
Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and-upen-certificationby-the Architeet that
sufficient-cause-exists-tojustify-such-aetion; 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’ 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 of the Contractor, the Owner shall furnish to the Contractor an-detatled- accounting of the
costs incurred by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to receive further payment until the Work is finished.

§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for
the Architect’s services and expenses made necessary thereby, and other damages incurred by the'Owner-and-not

expresshy-waived; such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid balance,
the Contractor shall pay the d1fference to the Owner %%ameunkteb%pa&d%eﬁ;&@en&aeter—e%@%%er—as%h%ease

and-tThis obligation for payment shall

survive termmanon of the Contract.

§ 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 under Section 14.3.1. Adjustment of the Contract Sum shall include profit. No
adjustment shall be made to the extent
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.

§ 14.3.3 When all or a portion of the Work is suspended for any reason, Contractor shall securely fasten down, cover,
and/or otherwise take all steps reasonably necessary to protect the Work from damage.
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§ 14.4 Termination by the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Contractor
shall
A cease operations as directed by the Owner in the notice;
2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
.3 except for Work directed to be performed prior to the effective date of termination stated in the
notice, terminate all existing subcontracts and purchase orders and enter into no further subcontracts
and purchase orders.

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
executed in accordance with the Contract Documents, and costs reasonably preperhyexeentedeosts-incurred by
reason of the termination, including reasonable demobilization costs. Regardless of whether termination is with or
without cause, Owner shall not be liable to Contractor for consequential damages, incidental damages, special

damages, or lost profits for such terminationineluding-costsattributable-to-termination-of Subecontracts:and-the
Cempknedien e e ee Damn b e sl

§ 14.4.4 Upon a determination by a court or arbitration panel of competent jurisdiction that términation, of the
Contract pursuant to Section 14.2 was wrongful or otherwise improper, such termination shall be deemed a
termination for convenience pursuant to Section 14.4 and the provisions of Section 14.4.3 shall apply.

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 Claims

§ 15.1.1 Definition

A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in
the Contract Time, 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. This Section 15.1.1 does not require
the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15 1.2 Intentlonallv Omlttedllme—I:mmtsren—Glatms

§ 15.1.3 Notice of Claims

§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
prior to expiration of the perlod for correctlon of the Work set forth in Sectlon 12. 2 2, shall be 1n1t1ated by notlce to
the other party-as 3 : .
th%anal—Deersren%\#Laker C1a1ms by e1ther party under th1s Sectlon 15.1.3.1 shall be expressly stated tobea clalm
under this Article 15 and initiated within 102+ days after occurrence of the event giving rise to such Claim or within
2110 days after the claimant first recognizes the condition giving rise to the Claim, whichever is later.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the

other party.——eh-seontrodespap bethe Tnpal Deosiniondnloes o pocyiead

§ 15.1.4 Continuing Contract Performance
§ 15.1.4.1 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 performance of the Contract and the Owner shall
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continue to make undisputed payments in accordance with the Contract Documents. Review of the Contractor’s
claim by the Owner shall not be deemed acceptance of such Claim, nor shall it constitute waiver of the Owner’s
right to deny the Claim on any basis including, but not limited to, on the basis that Claim was not timely made or
that the Contractor waived its right to make such a Claim. Further, the Owner’s review of a Claim shall not prevent
the Owner from, nor shall it be deemed a waiver of the Owner’s right to, assert in any litigation between the parties
that the Claim was not timely made or that the Contractor waived its right to make such a Claim, regardless of
whether such defect in timeliness or such waiver is raised at the time the Claim is submitted dr during any review of
Owner.

§ 15.1.5 Claims for Additional Cost

If the Contractor wishes to make a Claim for an increase in the Contract Sum, notice as provided in Section 15.1.3
shall be given before proceeding to execute the portion of the Work that is the subject of the Claim. Prior notice is
netrequired_ for Claims except those relating to an emergency endangering life or property arising under

Section 10.4. In connection with any such Claim, Contractor shall be required to provide alllinformation reasonably

requested by Owner or Architect to support such claim, including but not limited to the following:

.1 a statement outlining reasons for the Claim and the effect on the Work and a complete description of the
Work associated with the Claim.

2 the total amount of the proposed Claim.

3 a list of quantities of products required, unit costs for labor, material, equipment and services, with total
amount of purchases made. If applicable, furnish survey data to substantiate quantities.

4 applicable taxes, delivery charges, equipment rental, and amounts of trade discounts includéd with the
Claim

§ 15.1.6 Claims for Additional Time
§ 15.1.6.1 In the event that Contractor believes that it has been delayed in the prosecution of the Work for reasons
over which it has no reasonable control, Contractor shall give written notice to the Owner and Acchitect within five
(5) days after the commencement of the event giving rise to the Claim. Such written notice shall include, at a
minimum: the date on which notice of the Claim is provided to Owner; the date of the event giving rise to the Claim;
to the extent then known by Contractor, full details and substantiating data to permit evaluation by the Owner and
the Architect, including the reason for the delay and the estimated amount of such delay; and a specific explanation
of how and why the delay in question affected the critical path of the Work, including a diagram illustrating such
effect. If further or other information subsequently becomes known to the Contractor, it shall be'\immediately
furnished to the Owner and the Architect in writing. Unless Contractor complies with the requirements of this
Article 15.1.5. it shall not be entitled to any Claim for delay. extension of the Contract Time, or additional
compensation for its ClaimH{the Contractorwishesto-make-a-Claim-foranincrease-inthe Contract Time;notice-as

§15.1.6.2 As a precondition to Contractor making a Claim for a delay arising out of abnormal weather conditions,
Contractor shall submit (a) data from the National Oceanic and Atmospheric Administration (NOAA) showing the

number of days where precipitation or other inclement weather occurred during the period for which the Claim is
made, along with (b) daily weather logs which must be kept at the job site and which must indicatéthat adverse
weather or site conditions. As more specifically set forth in Exhibit C, a work day is consideréd lost due to adverse
weather when the Contractor establishes that the adverse weather conditions or the ongoing éffects ofladverse
weather prevented the Work on critical path activities from being performed for five (5) hours or more of an
otherwise available and scheduled work day (“Weather Day’”) Contractor acknowledges that it has taken weather
conditions into account in agreeing to meet any Milestone set forth in the GMP Amendment, as well as Substantial
Completion and Final Completion Dates under the Contract Documents. Contractor shall be/entitled to an extension
of time only to the extent (1) it can show that each Weather Day specifically affected the critical path of the Work
and (2) the number of Weather Days exceeds the number of Weather Days built into the schedule as shown on
Exhibit C ; and (3) Contractor complies with all of the other requirements for such a claim under the Contract
Documents
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§15.1.6.3 A basis exists for an extension of the Contract Time if the Contractor is delayed in performing the Work,
but only to the extent that delays are (1) unforeseeable, (2) unavoidable, (3) beyond the control and without fault or
negligence, in whole or in part, of the Contractor and its Subcontractors, sub-subcontractors, and suppliers at every
tier, and (4) to the extent that the delays directly impact the Contractor’s ability to achieve completion of the Work
in accordance with the time requirements established by the Contract Documents (taking intolaccount extensions of
the Contract Time approved in accordance with the Contract Documents). Assessment of the existence of the basis
for a time extension shall be determined by an examination of whether the delay event affects the critical path of the
Project, and by taking into account, for the benefit of the overall Project, all “float” included with the Construction
Schedule. A basis exists for an extension of time only if (a) the aforesaid criteria are met, (b) the delays cannot be
made up by reasonable efforts which otherwise do not increase the cost of the Work, and (c) said delays stem from
the following causes:

.1 Compensable Impact: an act or failure to act on the part of the Owner, Architect or their respective agents
constituting a breach of owner’s obligations under the Contract Documents, an injunction against Owner or
Owner’s representatives or delays occurring after the total number of Non-Compensable.Impact delays on
the Project exceed days;

.2 Non-Compensable Impact: All causes of delay other than an act or failure to act on the part of the Owner or it
agents, including but not limited to, adverse weather, acts of God, riots, civil commations, acts of war,
unavoidable casualties to Work in progress, epidemics, quarantine restrictions, organized labor disputes,
freight embargoes, unanticipated and undiscoverable environmental issues, abnormal material shortages, or
solvencies of Subcontractors, sub-subcontractors or suppliers, or the solvency of the design consultants
retained by the Contractor. If the total number of Non-Compensable Impact delays on the Project exceed

() days, the delays become Compensable Impacts starting on day ().

§ 15.1.6.4 If the basis exists for an extension of time under Section 15.1.6.3 above, and the Contractor has timely
submitted a written Claim documenting the basis for such extension in accordance with the Contract Documents,
Owner may either:

.1 Accept a reasonable and appropriate time extension to cover the actual delay to the critical path of the Work,
and, in the case of an Compensable Impact, grant a corresponding adjustment in the Contract Sum in
accordance with the Contract Documents;

.2 Accept a reasonable and appropriate time extension to cover the actual delay to the critieal path of the Work,
and in the case of a Non-Compensable Impact, there will be no corresponding adjustment/inthe Contract
Sum unless the cumulative amount of Non-Compensable Impact delays exceeds twenty (20) days, and the
sole recourse of Contractor will be an entitlement to a time extension regardless of actual source or cause of
delay:;

.3 Submit a written Change Order to the Contractor to accelerate construction activity by working overtime and by
adding extra forces in order to overcome such delays, after a submission to Owner of a_good faith estimate
of the costs of such acceleration and adjusting the Contract Sum in accordance with the Contract
Documents to compensate Contractor for such directed acceleration; however, direct costs used in
determining such compensation shall be limited to properly substantiated and documented premium or
overtime labor costs. The Contractor shall not be entitled to receive any compensationfor such acceleration

of construction activities, unless the acceleration is performed pursuant to a written Change Order from the
Owner; or

.4 Employ a combination of the above remedies.
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§ 15.1.7 Waiver of Claims for Consequential Damages
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to
this Contract. This mutual 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 productivity or of the services of
such persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit,
except anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination
in accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude assessment of
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents.

§ 15.2 Initial Decision

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of
the period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 10.4, and 11.5, shal
may be referred to the Initial Decision Maker for initial-a recommended decision. The Architect will serve as the
In1t1al Decision Maker unless otherwrse 1ndrcated in the Agreement E*eept—fer—these@kam%—&eehrded—by—tl%s

atm. If an initial
decision has not been rendered w1th1n 30 days after the Clalm has been referred to the In1t1a1 Decrs1on Maker, the
party asserting the Claim may demand mediation and binding dispute resolution without a decision-having been

rendered. Unless-the-Initial DecisionMaker-and-all-affected parties-agree;tThe Initial Decision Maker will not

decide disputes between the Contractor and persons or entities other than the Owner.

§ 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) recommend a rejection of the Claim in whole or in part, (3) recomimend approvale of
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 Decision Maker’s sole discretion, it would be inappropriate for the
Initial Decision Maker to resolve the Claim.

§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek

information from either party e%frem—persens—wtth—spee%mew%edg%neepemsewho may assist the Initial

Decision Maker in rendering a decision.
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§ 15.2.7 In the event of a Claim 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.

§ 15.2.8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in
accordance with applicable law to comply with the lien notice or filing deadlines.

§ 15.3 Mediation

§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those
waived as provided for in Sections 9.10.4, 9.10.5, and 15.1.7, 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 order. If 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 Either party may, within 30 days from the date that mediation has been concluded without resolution of the
dispute or 60 days after mediation has been demanded without resolution of the dispute, demand in writing that the
other party file for binding dispute resolution. If such a demand is made and the party receiving the demand fails to
file for binding dispute resolution within 60 days after receipt thereof, then both parties waive their rights to binding
dispute resolution proceedings with respect to the initial decision.

§ 15.3.4 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the
place where the Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 15.4 Arbitration

§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in'the\Agreement, any
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually
agree otherwise, shall be administered by the American Arbitration Association in accordance with/its Construction
Industry Arbitration Rules in effect on the date of the Agreement. The Arbitration shall be conducted in the place
where the Project is located, unless another location is mutually agreed upon. A demand for arbitration shall be
made in writing, delivered to the other party to the Contract, and filed with the person or entity administering the
arbitration. The party filing a notice of demand for arbitration must assert in the demand all Claims then known to
that party on which arbitration is permitted to be demanded.

§ 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for
mediation, but in no event shall it be made after the date when the institution of legal or equitable proceedings based
on the Claim would be barred by the applicable statute of limitations. For statute of limitations purposes, receipt of a
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution of
legal or equitable proceedings based on the Claim.

§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in
accordance with applicable law in any court having jurisdiction thereof.

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity
duly consented to by parties to the Agreement, shall be specifically enforceable under applicable law in any court
having jurisdiction thereof.
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§ 15.4.4 Consolidation or Joinder

§ 15.4.4.1 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may consolidate an arbitration conducted under this Agreement with any other arbitration to which it is a party
provided that (1) the arbitration agreement governing the other arbitration permits consolidation, (2) the arbitrations
to be consolidated substantially involve common questions of law or fact, and (3) the arbitrations employ materially
similar procedural rules and methods for selecting arbitrator(s).

§ 15.4.4.2 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may include by joinder persons or entities substantially involved in a common question of law or fact whose
presence is required if complete relief is to be accorded in arbitration, provided that the party sought to be joined
consents in writing to such joinder. Consent to arbitration involving an additional person or entity shall not
constitute consent to arbitration of any claim, dispute or other matter in question not described in the written
consent.

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under
this Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the
Owner and Contractor under this Agreement.

§ 15.4.5 Owner and Contractor acknowledge that each of them participated in the negotiation and |drafting of the
Agreement and therefore agree that the language of such documents shall not be construed for or against either

party.

§15.4.6 Confidentiality: Contractor agrees to sign and abide by and to cause any of its employees and subcontractors
to sign and abide by Owner’s Confidentiality Statement, a copy of which is attached hereto as Exhibit E and the terms
of which are incorporated herein by reference. Contractor shall use reasonable efforts to prevént disclosure or
unauthorized use in any way by any person of any confidential records or reports concerning Ownef or‘any of Owner’s
patients without Owner’s prior written consent. Confidential reports and records include, without limitation, financial
data, operational records, policies and procedures, rules and regulations, patient records, peer review records/reports
CQI/risk management records/reports, and any and all information obtained by Contractor threuigh performance under
this Contract. If applicable, Contractor agrees to abide by all federal privacy rules under the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), and Contractor agrees to sign Owner’s Business Associate
Agreement upon Owner’s request. Contractor and Owner agree that the terms of this Contract shallbe confidential
and shall not be disclosed unless the parties mutually agree in writing to any such disclosure. The praovisions of this
paragraph shall survive the expiration or termination of this Agreement.

§ 15.4.7 Audit: In compliance with 42 U.S.C. 1395x (v) (1) (I) and implementing regulations/ Contractor agrees,
until the expiration of four (4) years after final completion of all Work under this Contract, to, allow'the Secretary of
the Department of Health and Human Services and the Comptroller General access to this Contract, all applicable
purchase orders, and to the books, documents and records of the Contractor necessary to verify the nature and extent
of the costs of this Contract. Contractor further agrees that if any of the duties of this Contract are carried out by a
subcontractor, such subcontract will contain a clause to the effect that, until the expiration of four (4) years after the
services are furnished under such subcontract, the Secretary of the Department of Health and Human Services and
the Comptroller General will have access to such subcontract and to the books, documents and records of the
subcontractor necessary to verify the nature and extent of the costs of such subcontract. This Section will survive
the expiration or termination of this Contract.
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