Board of Education Regular Meeting/Budget Work Session
April 9, 2024 4:00 PM
MCS Administrative Offices

I. CALL TO ORDER
Procedural Item
Present: Mr. Wesley Ballard, Mr. Butch Campbell, Ms. Karen Dodd, Ms. Amanda Moore, Mr.
Jimmy Richardson III, Mr. David Settles, Absent: Ms. Barbara Long.
In attendance: Dr. Trey Duke, Maria Johnson, Kim Fischer, Beth Prater, April Zavisa, Andy
Taylor, Ken Rocha, Don Bartch, Sheri Arnette, Lisa Trail, Angela Fairchild, Sandy Scheele,
Autumn DePriest, Amanda Adams, Tyra Murray, Daniel Owens, Cynthia Hopkins, Ynetia
Campbell, Jenny Ortiz, and Brandie Garland

Assistant City Attorney Lauren Bush and City Liaison Bill Shacklett
David Settles came in at 5:10
A. Pledge of Allegiance
Procedural Item
II. APPROVAL OF AGENDA
Action Item
Absent: Mr. David Settles.
Motion to approve the agenda. This motion, made by Mr. Jimmy Richardson III and seconded
by Mr. Wesley Ballard, passed.
Yea: 5, Nay: 0, Absent: 2
III. PUBLIC COMMENT
Procedural Item
IV. CONSENT ITEMS
Consent Agenda
Motion to approve consent agenda.. This motion, made by Ms. Karen Dodd and seconded by
Ms. Amanda Moore, passed.
Yea: 5, Nay: 0, Absent: 2
A. Approval of 3-12 Board Minutes
Consent Item
B. Approval of School Fees
Consent Item
V. ACTION ITEMS
Action Item
A. Approval of Contract-Discovery School Flooring
Action Item
Motion to approve the Discovery School Flooring. This motion, made by Mr. Wesley Ballard
and seconded by Mr. Jimmy Richardson III, passed.
Yea: 5, Nay: 0, Absent: 2
B. Approval of Contract-CO Flooring
Action Item
Motion to approve the CO Flooring Contract with City Tile. This motion, made by Ms. Karen
Dodd and seconded by Ms. Amanda Moore, passed.
Yea: 5, Nay: 0, Absent: 2
Dodd-just the hallways?
downstairs hallway and upstairs and back to technology, the MPR and Instruction
C. Approval of Contract-Thrash Construction Services (Ceiling at Hobgood)
Action Item
Motion to approve the contract to Thrash Construction Services for the Hobgood Ceiling. This
motion, made by Mr. Jimmy Richardson III and seconded by Mr. Wesley Ballard, passed.
Yea: 5, Nay: 0, Absent: 2
VI. REPORTS AND INFORMATION
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Information Item

VII. Budget Work Session Chair Butch Campbell
Action Item
A. Feedback and Priorities from Stakeholders Dr. Trey Duke

Information Item
Dr. Duke shared a PowerPoint presentation and asked the Board for feedback.

Dr. Duke shared the feedback that he received from all stakeholders and showed how it ranked.
Amanda Moore asked how parent feedback was obtained. She asked how many parents were
asked to participate and where that was done and at what schools.

Lisa Trail told Ms. Moore that she announced it at the Music Festival and African American
Night. Ms. Moore asked if it went out through DoJo to all parents, and Ms. Trail said that it did
not.

Ms. Moore and Mr. Richardson agreed that they would like to see it go out to all parents. Dr.
Duke said that he would send the link out this week.

B. Revenue Projections Dr. Trey Duke
Information Item
Dr. Duke said that he is optimistic that the county won't move pennies this year, and that
interest is much more than what we've seen in the past on our fund balance. He added that Mr.
Owens, Finance Director, is working to make sure that we are earning the most that we can.

C. Enrollment Projections Dr. Trey Duke
Information Item
There was much discussion of growth and the possibility of purchasing portables if needed.
Board members were concerned about safety regarding portables.

Dr. Duke explained that he hoped not to have to use portables, but he wanted to inform the
Board just in case the need arose.

Wes Ballard asked that Dr. Duke provide information to the Board regarding all costs
associated with the purchase of portables. Dr. Duke said that Don Bartch and Andy Taylor
would work on that memo and get that information to the Board, but probably not by the April
16th meeting.

The Board also asked for the current capacity report. Dr. Duke said that he would get that to
them.

D. Proposed New Positions/Position Changes Dr. Trey Duke
Information Item
There was discussion regarding calm coaches and behavior. Mr. Ballard felt that we need to
make parents aware of the behavior problem in schools.

E. Salary Adjustments Dr. Trey Duke
Information Item
i. Cost of Living Dr. Trey Duke

Information Item
Present: Mr. David Settles.



Dr. Duke asked the Board for feedback around salary increases, proposed positions, and fund
balance.

David Settles asked about renovations at central office. He said that he would like to see a
wish list of projects that were needed to update central office. Dr. Duke explained that there
will be new flooring installed at central office over the next few months and he is also looking
at the replacement of the HVAC unit in the future.

Dr. Duke said that he will get that list to the Board at the next budget meeting on April 16.

The Board was in agreement that they felt comfortable with the proposed budget. Ms. Moore
said that she felt that we have a comfortable fund balance and did not have a problem dipping
into it to provide what we need in the district. She did not feel that things needed to be

cut. The Board agreed.

Mr. Campbell did say that he didn't see a problem with what was presented, but we have to
remember that what we add this year will have to continue to be funded in future budgets.

Mr. Campbell asked if we have a percentage of what was tied to ESSER from the past
budgets. Dr. Duke will work on getting that information.

ii. Specific Positions
Information Item
iii. Differentiated Pay Plan
Information Item
iv. Substitutes Pay
Information Item
There was discussion regarding having permanent subs in the buildings next year. Dr. Duke
explained that process to the Board.

F. 2023-2024 ESP Budget
Information Item
Cynthia Hopkins, ESP Coordinator, shared a PowerPoint with the Board explaining the
Extended School Program's budget. She explained that they have a fund balance of 5.7 million
dollars. Dr. Duke said that Ms. Hopkins has done a great job of maximizing this program. She
plans to work on increasing ESP attendance at the larger schools and making sure that they are
lessening the wait list at all schools.

VIII. OTHER BUSINESS
Information Item
Mr. Ballard mentioned that he had been talking with Dr. Duke and Mrs. Bush regarding a raise
for Board members. He said that it looked like it would have to go before the city council twice
since it would require a city ordinance change. He told the Board that they could either go this
route, or get a phone stipend, or possible insurance benefit. He asked the Board if they wanted
him to pursue this. He said that he was looking into raising the salary from $300/month to
$400/month. His reasoning behind this push was that there seemed to be no candidates willing
to step forward to be board members. This process has to be completed 45 days before an
election. The Board was in agreement on a flat $400/month, and Mr. Settles also requested
information on an insurance benefit. Dr. Duke said that his team would work with city staff on
this project.
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IX. ADJOURNMENT Chair Butch Campbell
Action Item
Motion to adjourn at 7:29. This motion, made by Mr. Jimmy Richardson III and seconded by
Mr. David Settles, passed.
Yea: 6, Nay: 0, Absent: 1
The meeting adjourned at 7:29 p.m.



MINUTES

Board of Education Regular Meeting
March 12, 2024 6:00 PM

City Hall Council Chambers

I. CALL TO ORDER
Procedural Item
Present: Mr. Wesley Ballard, Mr. Butch Campbell, Ms. Karen Dodd, Ms. Barbara Long, Ms.
Amanda Moore, Mr. Jimmy Richardson 111, Mr. David Settles.

In attendance: Dr. Trey Duke, Sheri Arnette, Angela Fairchild, Maria Johnson, Daniel Owens,

Don Bartch, Lisa Trail, Ken Rocha, Tiffany Strevel, Natalie Hardiman, Emily Spencer, Jeremy
Lewis, Kristin McMillin, Jenny Ortiz, Christy Robinson, Abbey Brown, Tamara Cosby, Angela
Pope, Emily Clark, Ynetia Campbell, Gail Boyd, Jessica Snell, Jennifer Whitlow

Assistant City Attorney Lauren Bush and City Liaison Bill Shacklett
A. Pledge of Allegiance
Procedural Item
The Pledge of Allegiance was led by Savannah Wiggins, a 5th grade student at John Pittard
Elementary, and Audynn Johnson, a 2nd grade student at Bradley Academy.
B. Moment of Silence
Procedural Item
Il. APPROVAL OF AGENDA
Action Item
Motion to approve the agenda. This motion, made by Mr. Jimmy Richardson IIT and seconded
by Mr. Wesley Ballard, passed.
Yea: 7, Nay: 0
I1l. COMMUNICATIONS
Information Item
A. Bradley Drama Team
Procedural Item
B. The Best of MCS-Ms.Regina Fisher
Procedural Item
C. Spotlight on Education-Recognition of Reward Schools
Black Fox Elementary
Bradley Academy
Erma Siegel Elementary
Northfield Elementary
Overall Creek Elementary
Reeves Rogers Elementary
Procedural Item
D. Public Comment
Procedural Item
IV. CONSENT ITEMS
Consent Agenda
Motion to approve consent agenda.. This motion, made by Mr. David Settles and seconded by
Ms. Barbara Long, passed.
Yea: 7, Nay: 0
A. Approval of 2-27-24 Board Minutes
Consent Item

MISSON STATEMENT: To assure academic and personal success for each child.
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B.

Second Reading of Board Policies
Consent Item

i. Approval of Board Policy 2.403 Surplus Property Sales on Second Reading

Consent Item

ii. Approval of Board Policy 2.804 Expenses and Reimbursements on Second Reading

Consent Item
Approval of Board Policy 2.805 Purchasing on Second Reading
Consent Item

iv. Approval of Board Policy 2.807 Requisitions on Second Reading

Consent Item

v. Approval of Board Policy 4.203 Summer Instructional Programs on Second Reading

V.

A.

Consent Item

ACTION ITEMS Chair Butch Campbell
Action Item

Approval of Budget Amendment-VPK Dr. Trey Duke
Action Item

Motion to approve the Budget Amendment-VPK. This motion, made by Ms. Karen Dodd and

seconded by Ms. Amanda Moore, passed.

Yea: 7, Nay: 0

. Approval of Budget Amendment-ARP Homeless Dr. Trey Duke

Action Item

Motion to approve the Budget Amendment-ARP Homeless. This motion, made by Ms. Barbara
Long and seconded by Ms. Amanda Moore, passed.

Yea: 7, Nay: 0

. Approval of Budget Amendment-ESSER 2.0 Dr. Trey Duke

Action Item

Motion to approve the Budget Amendment-ESSER 2.0. This motion, made by Mr. Jimmy
Richardson III and seconded by Ms. Karen Dodd, passed.

Yea: 7, Nay: 0

Mr. Ballard asked that as we spend end ESSER funding, how do we plan for next year for
positions that we paid through ESSER.

Dr. Duke said that we had planned for this and will switch them over to the General Purpose
budget. He explained that more details will be given to the Board at the April budget meetings.

. Approval of Budget Amendment-Title 11l Immigrant Grant Dr. Trey Duke

Action Item

Motion to approve the Budget Amendment-Title III Immigrant Grant. This motion, made by
Ms. Amanda Moore and seconded by Mr. Wesley Ballard, passed.

Yea: 7, Nay: 0

. Approval of Budget Amendment-TISA Funding Dr. Trey Duke

Action Item

Motion to approve the Budget Amendment-TISA Funding. This motion, made by Ms. Barbara
Long and seconded by Mr. Jimmy Richardson III, passed.

Yea: 7, Nay: 0

. Approval of Budget Amendment-FY24 General Purpose Fund 141 Dr. Trey Duke

Action Item

Motion to approve the Budget Amendment-FY24 General Purpose Fund 141. This motion,
made by Mr. David Settles and seconded by Mr. Wesley Ballard, passed.

Yea: 7, Nay: 0

G. Approval of Contract-Mid South Bus Center Dr. Trey Duke

Minutes
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Action Item
Motion to approve the Contract-Mid South Bus Center. This motion, made by Mr. Jimmy
Richardson III and seconded by Ms. Karen Dodd, passed.
Yea: 7, Nay: 0
H. Approval of the State Master Contract for Category 2 e-Rate funding Dr. Trey Duke
Action Item
Motion to approve the State Master Contract for Category 2 e-Rate funding. This motion, made
by Mr. David Settles and seconded by Ms. Barbara Long, passed.

Yea: 7, Nay: 0

VI. REPORTS AND INFORMATION Chair Butch Campbell
Information Item

A. Summer School Plan Ms. Sheri Arnette

Information Item
Mrs. Arnette presented an overview of the Summer School Program.

She explained that we have 496 students that have registered since last week and 183 of them
are 3rd graders.

Amanda Moore asked what determines the number of students that we can have in summer
school. She asked if this is based on the number of teachers. Mrs. Arnette explained that we
have always been able to serve all students that need summer school. She said that we make it
work.

David Settles said that he appreciates the 4-day week with the 1-day of makeup time. He said
that he knew that parents, teachers, and students will also appreciate this.

Barbara Long mentioned that she loves the uninterrupted 2-hour block for ELA and math.

B. 2022-2023 Director of Schools Final Overall Evaluation Score (test data included). Ms. Lauren Bush
Information Item
Lauren Bush presented the final overall evaluation score for Dr. Duke including test data.

She said that after adding the test data section to the evaluation, Dr. Duke's overall score was
4.61.

C. Director's Update Dr. Trey Duke
Information ltem
Karen Dodd mentioned that this Thursday is 3/14 or pi day!

Dr. Duke told the Board that we will do a policy review at one of the May meetings, but he
wanted to give them notice of the changes to one of the policies specifically that will be
updated in May which is policy 5.305, Family and Medical Leave. He stated that school
districts are required to designate a 12 month period for FMLA purposes. Currently that 12
month period is a fixed calendar year from January to December. He stated that we will be
proposing to the Board in May a change to that policy that would take effect when the policy is
approved going into next school year. The proposed change would transition from the fixed
calendar year to a rolling 12-month period measured backward from the date the employee uses
FMLA. He stated that the reason he is bringing this to the Board's attention now is because we
are required to provide a 60-day notice if we make a change to this policy. We will be sending
all employees notification of this proposed change at the end of March with a formal
Minutes
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recommendation to the Board in May for approval.

Dr. Duke said that we are continuing with a very busy legislative session and we are continuing
to watch the Education Scholarship Freedom account or Voucher Program that the Governor
has proposed. Dr. Duke mentioned that he had the opportunity to be at the Capitol with Amanda
Moore and Barbara Long to discuss this proposed legislation. He said that there is a lot of
legislation going through and he will continue to keep a close eye on it. He said that we will
have a better idea at the end of April and can plan for next year.

Mr. Ballard said that City Schools Foundation will be providing glasses to all students for the
eclipse day on April 8. Dr Duke added that Lea Bartch is planning lots of fun activities for the
day as well.

VIl. OTHER BUSINESS Chair Butch Campbell
Information Item

VIIl. ADJOURNMENT Chair Butch Campbell
Action Item

Motion to adjourn. This motion, made by Mr. David Settles and seconded by Ms. Karen Dodd,
passed.

Yea: 7, Nay: 0

Meeting adjourned at 7:05 p.m.

Director of Schools

Minutes

Page 4 of 4

March 12, 2024
Recorded by L. VanCleave

MISSON STATEMENT: To assure academic and personal success for each child.



MUI'fI'CeSbOI'O Board Meeting Memo

City Schools

Agenda Item Title: Approval of Student Field Trip Fees
Board Meeting Date: April 9, 2024

Department: Finance

Presented by: Trey Duke, Director of Schools

Board Agenda Category:
Consent Agenda
Action Item
Reports and Information

OOKX

Summary

Board Policy 6.709 states that prior to the start of each school year, the Board, upon the recommendation
of the principals and Director of Schools, shall approve all known student fees for the upcoming school
year. Additional fees may be approved during the year as needed.

The Director of Schools is recommending the Board approve the following field trip fees:
e $50 per student for seven Discovery School students to attend the National Elementary BETA
Convention in Savannah, GA on June 13-15, 2024.

This fee is the registration/program cost for the convention. Parents will accompany students to this
convention and will provide transportation and lodging.

Staff Recommendation

Recommending approval of student field trip fees of $50 for seven Discovery School students to attend
the National BETA Convention in Savannah, GA.

Fiscal Impact
Field trips are paid for at the school level through student collection.
Connection to MCS’s Five-Year Strategic Plan

[0 Known: Every student will be known through whole-child programs and support.

[0 Safe: Every student will be safe through equitable access to buildings, facilities, and
infrastructure that meets their needs.

[1 Challenged: Every student will be challenged by learning from highly effective educators and
employees.

Empowered: Every student will be empowered through academic success



SCHOOL

LOCAL FIELD TRIPS FOR BOARD CONSIDERATION AND APPROVAL

GRADE/GROUP
PARTICIPATING

INSTRUCTIONAL VALUE OF THE ACTIVITY

COST PER
STUDENT

STUDENTS
PARTICIPATING

MONTH OF TRIP

HOW FUNDED

April
2024

DESTINATION

Discovery

4th-5th

Students will participate in academic and
visual arts competitions.

$50.00

June

Parents

National Elementary
BETA Convention,
Savannah, GA




MUI'fI'eeSbOI'O Board Meeting Memo

City Schools

Agenda Item Title: Student T-Shirt Fees for Hobgood Elementary
Board Meeting Date: April 9, 2024

Department: Finance

Presented by: Dr. Trey Duke, Director of Schools

Board Agenda Category:
Consent Agenda
Action Item
Reports and Information

OOKX

Summary

Board Policy 6.709 states that prior to the start of each school year, the Board, upon the recommendation
of the principals and Director of Schools, shall approve all known student fees for the upcoming school
year. Additional fees may be approved during the year as needed.

The Director of Schools is recommending the Board approve student t-shirt fees of $5.00 per student for
Hobgood Elementary. This fee, incurred by kindergarten students, will be for their day of celebration for
graduating kindergarten. This day will be in lieu of an official Kindergarten Graduation celebration and
will include tie dying t-shirts, outside activities, and snacks. This $5 fee will be for the t-shirts needed for
the tie dying activity. The school will pay for the outside activities and snacks, as well as for the t-shirt
for any student unable to pay the $5 fee. Any additional student fees that arise will still be approved
individually at the next Board meeting.

Staff Recommendation

Recommending approval of student t-shirt fees up to $5.00 per student for kindergarten students at
Hobgood Elementary.

Fiscal Impact
No fiscal impact.
Connection to MCS’s Five-Year Strategic Plan

[0 Known: Every student will be known through whole-child programs and support.

[0 Safe: Every student will be safe through equitable access to buildings, facilities, and
infrastructure that meets their needs.

Challenged: Every student will be challenged by learning from highly effective educators and
employees.

Empowered: Every student will be empowered through academic success



SCHOOL

Hobgood

STUDENT FEES FOR BOARD CONSIDERATION AND APPROVAL

GRADE/GROUP
PARTICIPATING

urfreesboro

INSTRUCTIONAL VALUE OF THE ACTIVITY

Students will learn the tie dye process and how to follow directions, see how
colors mix and will develop their fine motor skills.

City Schools

COST PER
STUDENT

S5 per student

STUDENTS
PARTICIPATING

125

TYPE OF FEE

T-Shirts

How
FUNDED

Parents

April 2024




MUI'fI'CeSbOI'O Board Meeting Memo

City Schools

Agenda Item Title: Approve agreement for removal and replacement of flooring at Discovery School
Board Meeting Date: April 9, 2024
Department: Operations

Presented by: Trey Duke

Board Agenda Category:
Consent Agenda ]
Action Item
Reports and Information (]

Requires City Council Approval: Yes [ No

Summary

Murfreesboro City Schools issued ITB 2024-01 to solicit bids for the removal and replacement of existing
flooring in the kindergarten and music classrooms at Discovery School. Carpets by Ozburn was the
respondent with the lowest bid of $72,840.00.

Staff Recommendation
Approve agreement for removal and replacement of flooring at Discovery School
Fiscal Impact

The total expense for the Discovery School project, $72,840, will be funded through the General-Purpose
Schools Fund budget as previously approved.

Connection to MCS’s Five-Year Strategic Plan

[ Known: Every student will be known through whole-child programs and support.

Safe: Every student will be safe through equitable access to buildings, facilities, and
infrastructure that meets their needs.

[1 Challenged: Every student will be challenged by learning from highly effective educators and
employees.

[0 Empowered: Every student will be empowered through academic success



AGREEMENT
FOR REMOVAL AND REPLACEMENT OF FLOORING
AT DISCOVERY SCHOOL

This Agreement is entered into and effective as of April 9, 2024, by and between

Murfreesboro City Schools, a municipal school district within the State of Tennessee (the
"District"), and Carpets by Ozburn, LLC, a limited liability company located at 1402 NW
Broad Street, Ste. A, Murfreesboro, TN 37129 (“Contractor”).

This Agreement consists of the following documents:

This document (the “Agreement”);

ITB-2024-02 - Removal and Replacement of Flooring at Discovery School issued on
March 18, 2024 (the “Solicitation”);

Contractor’s Proposal dated March 25, 2024 (“Contractor’s Proposal”);

Contractor’s Price Proposal dated March 25, 2024 (the “Price Proposal”); and,

Any properly executed amendments to this Agreement.

In the event of conflicting provisions, all documents will be construed according to the
following priorities:

First, any properly executed amendment or change order to this Agreement (most
recent amendment or change order given first priority);

Second, this Agreement;

Third, the Solicitation; and

Lastly, Contractor’s Proposal.

Duties and Responsibilities of Contractor.

Scope of Work. Contractor shall provide the District with removal and

replacement of flooring at Discovery School located at 1165 Middle Tennessee

Blvd, Murfreesboro, TN 37130 in accordance with the Contractor’s Proposal

dated March 25, 2024, and the Solicitation dated March 18, 2024, and Price

Proposal.

a. Supervision and Superintendence of Work.

i. Contractor will supervise and direct the work efficiently and with Contractor’s
best skill and attention. Contractor will be solely responsible for the means,
methods, techniques, sequences, and procedures of construction. Contractor
will be responsible to see that the finished work complies accurately with the
Contract documents.

ii. Contractor will keep a competent superintendent on the work site at all times
during work progress. The superintendent will be Contractor’s representative
at the site and shall have authority to act on behalf of Contractor. All
communications given to the superintendent shall be as binding as if given to
Contractor.

b. Labor, Materials, and Equipment.

i. Contractor will provide competent, suitably qualified personnel to perform
the work as set forth in Contractor’s Proposal dated March 25, 2024. The
Contractor will at all times maintain good discipline and order at the site.

Page 1 of 9



ii. Contractor will furnish all materials, equipment, labor, transportation,
construction equipment and machinery, tools, appliances, fuel, and all other
incidentals necessary for the execution, testing, initial operation and
completion of the work. Prior to the start of the work, the Contractor shall
submit to the District, the name of the manufacturer and types of material
to be used to complete the various items of work in this contract. Included
with these submittals shall be all applicable technical data.

iii. All materials and equipment shall be applied, installed, connected, erected,
used, cleaned and conditioned in accordance with the instructions of the
applicable manufacturer, fabricator or processors, except as otherwise
provided in the Contract documents.

. Permits. Contractor will secure and pay for all construction permits and licenses

and will pay all governmental charges and inspection fees necessary for the

prosecution of the work, which are applicable at the time of Contractor’s bid.

Contractor will also pay all public utility charges.

. Use of Premises.

i. Contractor will confine Contractor’s equipment, the storage of materials and
equipment and the operations of Contractor’s workers to areas permitted by
law, ordinances, permits, or the requirements of the Contract documents,
and shall not unreasonably encumber the premises with materials or
equipment.

ii. Contractor will not load nor permit any part of the structure to be loaded
with weights that will endanger the structure, nor will Contractor subject any
part of the work to stresses or pressures that will endanger it.

. Mobilization. Mobilization consists of preparatory work and operations, including
but not limited to, those necessary for the movement of personnel, equipment,
supplies, and incidentals to the project site; and for all other work and
operations which must be performed, or costs incurred prior to beginning work
on the various contract items on the project site. The subsequent demobilization
and removal from the site of equipment, supplies, etc., upon completion of the
work shall be included in this item. Mobilization costs shall be included in the
costs submitted within the bid.

Safety and Protection.

i. Contractor will be responsible for initiating, maintaining, and supervising all
safety precautions and programs in connection with the work. Particular
attention is to be directed to the requirements for fall protection, protective
footwear, protective head gear (hard hats), and eye and face protection
equipment (safety goggles or safety eyeglasses) as needed on each task.
The Contractor shall ensure that their entire work force, including
employees, agents, and subcontractors, comply fully with all applicable
rules of OSHA and Safety requirements of Murfreesboro City Schools.
Contractor will take all necessary precautions for the safety of, and will
provide the necessary protection to prevent damage, injury or loss to:

1. All employees on the work and other persons who may be affected
thereby,

2. All the work and all materials or equipment to be incorporated there,
whether in storage on or off the site, and
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3. Other property at the site or adjacent property, including trees, shrubs,
lawns, walks, pavements, roadways, structures, and utilities not
designated for removal, relocation or replacement during the course of
construction.

4. Contractor will comply with all applicable laws, ordinances, rules,
regulations, and order of any public body having jurisdiction for the
safety of persons or property or to protect them from damage, injury or
loss. Contractor will erect and maintain, as required by the conditions
and progress of the work, all necessary safeguards for safety and
protection. Contractor will notify the District of adjacent utilities when
prosecution of the work may affect them. All damage, injury, or loss to
any property referred to in subparagraph (2) or (3) of this section
caused directly or indirectly, in whole or in part, by Contractor, any
subcontractor or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, will be remedied by
Contractor; except damage or loss attributable to the fault of drawings
or specifications or to the acts or omissions of the District or anyone
employed by either of them or anyone for whose acts either of them
may be liable, and not attributable, directly or indirectly, in whole or in
part, to the fault or negligence of Contractor.

ii. Contractor will designate a competent and responsible member of
Contractor’s organization at the site whose duty shall be the prevention of
accidents. This person shall be Contractor’'s superintendent unless
otherwise designated in writing by Contractor to the District.

g. Emergencies. In emergencies affecting the safety of persons or the work or
property at the site or adjacent property, Contractor, without special instruction
or authorization from the District, is obligated to act, at Contractor’s discretion,
to prevent threatened damage, injury or loss.

h. Cleaning Up. Contractor will keep the premises free from accumulations of
waste materials, rubbish, and other debris resulting from the work, and at the
completion of the work Contractor will remove all waste materials, rubbish,
decking, and debris from and about the premises as well as all tools,
construction equipment and machinery, and surplus materials, and will leave
the site clean and ready for occupancy by the District. Contractor will restore
to their original condition those portions of the site not designated for alteration
by the Contract documents.

i. Access to the Work. Representatives of the District will at all times have access
to the work. Contractor will provide proper facilities for such access and
observation of the work and also for any inspection or testing by others.

j. Contractor’s Continuing Obligation. Contractor’s obligation to perform the work
and complete the Project in accordance with the Contract documents shall be
absolute. Neither any payment by the District to Contractor under the Contract
documents, nor any use or occupancy of the Project or any part by the District,
nor any act of acceptance by the District nor any failure to do so, nor any
correction of defective work by the District shall constitute acceptance of work
not in accordance with the Contract documents.

Hours of Work. The Contractor shall have the option to work from 7:30 a.m. to

4:30 p.m. Monday-Friday except as may otherwise be authorized by the District.
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Term. The Contractor shall being work upon issuance of a purchase order
and/or notice to proceed and work must be substantially completed by July 24,
2024. The Contractor shall notify the District of the starting date a minimum of
seven (7) days prior to starting work. Contractor's performance may be terminated
in whole or in part:

i. Upon thirty (30)-day prior notice, for the convenience of the District.

ii. For the convenience of Contractor, provided that Contractor notifies the
District in writing of its intent to terminate under this paragraph at least
thirty (30) days prior to the effective date of the termination.

iii. For cause, by either party where the other party fails in any material way to
perform its obligations under this Agreement. Termination under this
subsection is subject to the condition that the terminating party notifies the
other party of its intent to terminate, stating with reasonable specificity the
grounds therefore, and the other party fails to remedy the problem within 15
days after receiving the notice.

iv. Should Contractor fail to fulfill in a timely and proper manner its obligations
under this Agreement or if it should violate any of the terms of this
Agreement, the District has the right to immediately terminate the
Agreement. Such termination does not relieve Contractor of any liability to
the District for damages sustained by virtue of any breach by Contractor.

v. Should the appropriation for Contractor’s work be withdrawn or modified, the
District has the right to terminate the Agreement immediately upon written
notice to Contractor.

Price; Compensation; Method of Payment. The price for the goods and other
services to be provided under this Agreement is set forth in the Proposal dated
March 25, 2024, which reflects a total price of removal and replacement/installation
of flooring at the District’s administrative offices. Any compensation due Contractor
under the Agreement shall be made upon submittal of an invoice after performance
of the portion of the services which each payment represents. The District agrees to
pay Contractor after goods and/or services have been received, accepted, and
properly invoiced as indicated in the Agreement and/or purchase order. Invoices
must bear the purchase order number. Final payment shall not be made until after
performance is complete. Invoices should be submitted to the District’'s Finance
Department.

Work Product. Except as otherwise provided herein, all data, documents and
materials produced by Contractor under this Agreement are the property of the
District, which retains the exclusive right to publish, disclose, distribute and otherwise
use, in whole or in part, any such data, documents or other materials. Any of the
District’s property, including but not limited to books, records and equipment, that
is in Contractor's possession must be maintained in good condition and repair and
returned to the District by Contractor at the end of this Agreement.

Insurance. During the term of this Agreement, Contractor must maintain

comprehensive general liability insurance with limits of not less than $1,000,000, as
well as automotive and workers’ compensation insurance policies. Contractor will
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provide to the District: (i) a standard certificate of insurance evidencing this
coverage prior to commencement of work and upon renewal or expiration of the
policies reflected thereupon, (ii) upon request, an endorsement naming the District
as additional insured under the terms of the policy as follows: “Murfreesboro City
Schools its officers, employees, contractors, consultants, and agents.”

Indemnification.

a. Contractor must indemnify, defend, and hold harmless the District, its officers,
agents and employees from any claims, penalties, damages, costs and
attorney fees (“Expenses”) arising from injuries or damages resulting from,
in part or in whole, the negligent or intentional acts or omissions of
contractor, its officers, employees and/or agents, including its subcontractors
or independent contractors, in connection with the performance of this
Agreement, and, Expenses arising from any failure of Contractor, its officers,
employees and/or agents, including its subcontractors or independent
contractors, to observe applicable laws, including, but not limited to, labor
laws and minimum wage laws.

b. Pursuant to Tennessee Attorney General Opinion 93-01, the District will not
indemnify, defend or hold harmless in any fashion Contractor from any
claims arising from any failure, regardless of any language in any attachment
or other document that Contractor may provide.

C. Copyright, Trademark, Service Mark, or Patent Infringement.

i. Contractor, at its own expense, is entitled to and has the duty to defend
any suit which may be brought against the District to the extent that it is
based on a claim that the products or services furnished infringe a
copyright, Trademark, Service Mark, or patent. Contractor will
indemnify, defend, and hold harmless the District against any award of
damages and costs made against the District. The District will provide
Contractor immediate notice in writing of the existence of such claim and
full right and opportunity to conduct the defense thereof, together with
all available information and reasonable cooperation, assistance and
authority from the District in order to enable Contractor to do so. The
District reserves the right to participate in the defense of any such
action. Contractor has the right to enter into negotiations for and the
right to effect settlement or compromise of any such action provided (i)
any amounts due to effectuate fully the settlement are immediate due
and payable and paid by Contractor; (ii) no cost or expense whatsoever
accrues to the District at any time; and (iii) such settlement or
compromise is binding upon the District upon approval by the
Murfreesboro City Schools Board of Education.

ii. If the products or services furnished under this Agreement are likely to,
or do become, the subject of such a claim of infringement, then without
diminishing Contractor's obligation to satisfy the final award, Contractor
may at its option and expense:

a. Procure for the District the right to continue using the products or
services.
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10.

b. Replace or modify the alleged infringing products or services with
other equally suitable products or services that are satisfactory to
the District, so that they become non-infringing.

c. Remove the products or discontinue the services and cancel any
future charges pertaining thereto; provided however, Contractor
will not exercise this option until Contractor and the District have
determined that each of the other options are impractical.

iii. Contractor has no liability to the District if any such infringement or
claim thereof is based upon or arises out of the use of the products or
services in combination with apparatus or devices not supplied or else
approved by Contractor, the use of the products or services in a manner
for which the products or services were neither designated nor
contemplated, or the claimed infringement in which the District has any
direct or indirect interest by license or otherwise, separate from that
granted herein.

Notices. Notice of assignment of any rights to money due to Contractor under this
Agreement must be mailed first class mail or hand-delivered to the following:

Murfreesboro City Schools: If to Contractor:

Murfreesboro City Schools

ATTN: Finance Department
2552 South Church Street

Murfreesboro, TN 37127

Maintenance of Records. Contractor must maintain documentation for all
charges against the District. The books, records, and documents of Contractor,
insofar as they relate to work performed or money received under the Agreement,
must be maintained for a period of three full years from the date of final payment
and will be subject to audit, at any reasonable time and upon reasonable notice by
the District or its duly appointed representatives. Accounting records must be
maintained in accordance with the Generally Accepted Accounting Principles.

Modification. This Agreement may be modified only by written amendment
executed by all parties and their signatories hereto.

Relationship of the Parties. Nothing herein may in any way be construed or
intended to create a partnership or joint venture between the parties or to create
the relationship of principal and agent between or among any of the parties. None
of the parties hereto may hold itself out in @ manner contrary to the terms of this
paragraph. No party becomes liable for any representation, act, or omission of any
other party contrary to this section.
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11.

12,

13.

16.

17.

Waiver. No waiver of any provision of this Agreement affects the right of any
party thereafter to enforce such provision or to exercise any right or remedy
available to it in the event of any other default.

Employment. Contractor may not subscribe to any personnel policy which permits
or allows for the promotion, demotion, employment, dismissal or laying off of any
individual due to race, creed, color, national origin, age, sex, veteran status, or any
other status or class protected under federal or state law or which is in violation of
applicable laws concerning the employment of individuals with disabilities.

Non-Discrimination. It is the policy of the District not to discriminate on the
basis of age, race, sex, color, national origin, veteran status, disability, or other
status or class protected under federal or state law in its hiring and employment
practices, or in admission to, access to, or operation of its programs, services, and
activities. With regard to all aspects of this Agreement, Contractor certifies and
warrants it will comply with this policy. No person may be excluded from
participation in, be denied benefits of, be discriminated against in the admission or
access to, or be discriminated against in treatment or employment in the District’s
contracted programs or activities, on the grounds of handicap and/or disability,
age, race, color, religion, sex, national origin, or any other classification protected
by federal or Tennessee State Constitutional or statutory law; nor may they be
excluded from participation in, be denied benefits of, or be otherwise subjected to
discrimination in the performance of contracts with the District or in the
employment practices of the District’'s Contractors. Accordingly, all proposers
entering into contracts with the District may upon request be required to show
proof of such nondiscrimination and to post in conspicuous places that are available
to all employees and applicants, notices of nondiscrimination.

Tobacco Free Policy. Pursuant to Murfreesboro City School Board Policy 1.803,
the use of tobacco and tobacco products, including smokeless tobacco, are
prohibited on all of the Murfreesboro City School property.

Gratuities and Kickbacks. It is a breach of ethical standards for any person to
offer, give or agree to give any employee or former employee, or for any employee
or former employee to solicit, demand, accept or agree to accept from another
person, a gratuity or an offer of employment in connection with any decision,
approval, disapproval, recommendation, preparation of any part of a program
requirement or a purchase request, influencing the content of any specification or
procurement standard, rendering of advice, investigation, auditing or in any other
advisory capacity in any proceeding or application, request for ruling,
determination, claim or controversy or other particular matter, pertaining to any
program requirement of a contract or subcontract or to any solicitation or proposal
therewith. It is a breach of ethical standards for any payment, gratuity or offer of
employment to be made by or on behalf of a subcontractor under a contract to the
prime contractor or higher tier subcontractor or a person associated therewith, as
an inducement for the award of a subcontract or order. Breach of the provisions of
this paragraph is, in addition to a breach of this Agreement, a breach of ethical
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18.

19.

20.

21.

22.

23.

24.

standards which may result in civil or criminal sanction and/or debarment or
suspension from being a contractor or subcontractor under the District contract.

Assignment. The provisions of this Agreement inure to the benefit of and are
binding upon the respective successors and assignees of the parties hereto. Except
for the rights of money due to Contractor under this Agreement, neither this
Agreement nor any of the rights and obligations of Contractor hereunder may be
assigned or transferred in whole or in part without the prior written consent of the
District. Any such assignment or transfer does not release Contractor from its
obligations hereunder.

Integration. This Agreement sets forth the entire agreement between the parties
with respect to the subject matter hereof and governs the respective duties and
obligations of the parties.

Force Majeure. No party has any liability to the other hereunder by reason of any
delay or failure to perform any obligation or covenant if the delay or failure to
perform is occasioned by force majeure, meaning any act of God, storm, fire,
casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil
disturbance, riot, war, national emergency, act of public enemy, or other cause of
similar or dissimilar nature beyond its control.

Governing Law and Venue. The validity, construction and effect of this
Agreement and any and all extensions or modifications thereof are governed by the
laws of the state of Tennessee regardless of choice of law doctrine or provision in
any attachment or other document that Contractor may provide. Any action
between the parties arising from this agreement may only be filed in the courts of
Rutherford County, Tennessee.

Severability. Should any provision of this Agreement be declared to be invalid by
any court of competent jurisdiction, such provision will be severed and not affect
the validity of the remaining provisions of this Agreement.

Attorney Fees. In the event any party takes legal action to enforce any provision
of the Agreement, should the District prevail, Contractor will pay all expenses of
such action including attorney fees, expenses, and costs at all stages of the
litigation and dispute resolution.

Effective Date. This Agreement is not binding upon the parties until signed by
each of the Contractor and authorized representatives of the District and is
thereafter effective as of the date set forth above.

IN WITNESS WHEREOF, the parties enter into this agreement as of the Effective Date

first listed above.

SIGNATURE PAGE FOLLOWS
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MURFREESBORO CITY SCHOOLS CONTRACTOR

By: By:
Bobby N. Duke, III
Director of Schools Printed:
APPROVED AS TO FORM: Title:

Lauren Bush, Assistant City Attorney
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Bid Tabulation Sheet - Murfreesboro City Schools
Project: Discovery School Flooring, 1165 Middle Tennessee Blvd
Bid Posting: March 18 - March 25, 2024, Bid Opening: 2:30 pm, March 25, 2024
Bid Number: 2024-02
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MUI'fI'CeSbOI'O Board Meeting Memo

City Schools

Agenda Item Title: Approve agreement for removal and replacement of flooring at Murfreesboro City
Schools administrative offices

Board Meeting Date: April 9, 2024
Department: Operations

Presented by: Trey Duke

Board Agenda Category:
Consent Agenda ]
Action Item
Reports and Information (]

Requires City Council Approval: Yes [1 No

Summary

Murfreesboro City Schools issued ITB 2024-01 to solicit bids for the removal and replacement of existing
flooring at the MCS administrative offices. City Tile was the respondent with the lowest bid of
$72,815.04.

Staff Recommendation

Approve agreement for removal and replacement of flooring at Murfreesboro City Schools administrative
offices

Fiscal Impact

The total expense for the project, $72,815.04 will be funded through the General-Purpose Schools Fund
budget as previously approved.

Connection to MCS’s Five-Year Strategic Plan

[0 Known: Every student will be known through whole-child programs and support.

Safe: Every student will be safe through equitable access to buildings, facilities, and
infrastructure that meets their needs.

[1 Challenged: Every student will be challenged by learning from highly effective educators and
employees.

1 Empowered: Every student will be empowered through academic success



AGREEMENT
FOR REMOVAL AND REPLACEMENT OF FLOORING

AT MURFREESBORO CITY SCHOOLS ADMINISTRATIVE OFFICES

This Agreement is entered into and effective as of April 9, 2024, by and between

Murfreesboro City Schools, a municipal school district within the State of Tennessee (the
"District"), and City Tile and Floor Covering Company, LLC, a limited liability company
located at 223 South Spring Street, Murfreesboro, TN 37130 (“Contractor”).

This Agreement consists of the following documents:

This document (the “Agreement”);

ITB-2024-01 - Removal and Replacement of Flooring at Murfreesboro City Schools
Administrative Offices issued on March 8, 2024(the “Solicitation”);

Contractor’s Proposal dated March 15, 2024 (“Contractor’s Proposal”);

Contractor’s Price Proposal dated March 15, 2024 (the “Price Proposal”); and,

Any properly executed amendments to this Agreement.

In the event of conflicting provisions, all documents will be construed according to the
following priorities:

First, any properly executed amendment or change order to this Agreement (most
recent amendment or change order given first priority);

Second, this Agreement;

Third, the Solicitation; and

Lastly, Contractor’s Proposal.

Duties and Responsibilities of Contractor.

Scope of Work. Contractor shall provide the District with removal and

replacement of flooring at the Murfreesboro City Schools Administrative Offices

located at 2552 South Church Street, Murfreesboro TN 37127 in accordance with
the Contractor’s Proposal dated March 15, 2024, and the Solicitation dated

March 8, 2024, and Price Proposal.

a. Supervision and Superintendence of Work.

i. Contractor will supervise and direct the work efficiently and with Contractor’s
best skill and attention. Contractor will be solely responsible for the means,
methods, techniques, sequences, and procedures of construction. Contractor
will be responsible to see that the finished work complies accurately with the
Contract documents.

ii. Contractor will keep a competent superintendent on the work site at all times
during work progress. The superintendent will be Contractor’s representative
at the site and shall have authority to act on behalf of Contractor. All
communications given to the superintendent shall be as binding as if given to
Contractor.

b. Labor, Materials, and Equipment.

i. Contractor will provide competent, suitably qualified personnel to perform
the work as set forth in Contractor’s Proposal dated March 15, 2024. The
Contractor will at all times maintain good discipline and order at the site.
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ii. Contractor will furnish all materials, equipment, labor, transportation,
construction equipment and machinery, tools, appliances, fuel, and all other
incidentals necessary for the execution, testing, initial operation and
completion of the work. Prior to the start of the work, the Contractor shall
submit to the District, the name of the manufacturer and types of material
to be used to complete the various items of work in this contract. Included
with these submittals shall be all applicable technical data.

iii. All materials and equipment shall be applied, installed, connected, erected,
used, cleaned and conditioned in accordance with the instructions of the
applicable manufacturer, fabricator or processors, except as otherwise
provided in the Contract documents.

. Permits. Contractor will secure and pay for all construction permits and licenses

and will pay all governmental charges and inspection fees necessary for the

prosecution of the work, which are applicable at the time of Contractor’s bid.

Contractor will also pay all public utility charges.

. Use of Premises.

i. Contractor will confine Contractor’s equipment, the storage of materials and
equipment and the operations of Contractor’s workers to areas permitted by
law, ordinances, permits, or the requirements of the Contract documents,
and shall not unreasonably encumber the premises with materials or
equipment.

ii. Contractor will not load nor permit any part of the structure to be loaded
with weights that will endanger the structure, nor will Contractor subject any
part of the work to stresses or pressures that will endanger it.

. Mobilization. Mobilization consists of preparatory work and operations, including
but not limited to, those necessary for the movement of personnel, equipment,
supplies, and incidentals to the project site; and for all other work and
operations which must be performed, or costs incurred prior to beginning work
on the various contract items on the project site. The subsequent demobilization
and removal from the site of equipment, supplies, etc., upon completion of the
work shall be included in this item. Mobilization costs shall be included in the
costs submitted within the bid.

Safety and Protection.

i. Contractor will be responsible for initiating, maintaining, and supervising all
safety precautions and programs in connection with the work. Particular
attention is to be directed to the requirements for fall protection, protective
footwear, protective head gear (hard hats), and eye and face protection
equipment (safety goggles or safety eyeglasses) as needed on each task.
The Contractor shall ensure that their entire work force, including
employees, agents, and subcontractors, comply fully with all applicable
rules of OSHA and Safety requirements of Murfreesboro City Schools.
Contractor will take all necessary precautions for the safety of, and will
provide the necessary protection to prevent damage, injury or loss to:

1. All employees on the work and other persons who may be affected
thereby,

2. All the work and all materials or equipment to be incorporated there,
whether in storage on or off the site, and
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3. Other property at the site or adjacent property, including trees, shrubs,
lawns, walks, pavements, roadways, structures, and utilities not
designated for removal, relocation or replacement during the course of
construction.

4. Contractor will comply with all applicable laws, ordinances, rules,
regulations, and order of any public body having jurisdiction for the
safety of persons or property or to protect them from damage, injury or
loss. Contractor will erect and maintain, as required by the conditions
and progress of the work, all necessary safeguards for safety and
protection. Contractor will notify the District of adjacent utilities when
prosecution of the work may affect them. All damage, injury, or loss to
any property referred to in subparagraph (2) or (3) of this section
caused directly or indirectly, in whole or in part, by Contractor, any
subcontractor or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, will be remedied by
Contractor; except damage or loss attributable to the fault of drawings
or specifications or to the acts or omissions of the District or anyone
employed by either of them or anyone for whose acts either of them
may be liable, and not attributable, directly or indirectly, in whole or in
part, to the fault or negligence of Contractor.

ii. Contractor will designate a competent and responsible member of
Contractor’s organization at the site whose duty shall be the prevention of
accidents. This person shall be Contractor’'s superintendent unless
otherwise designated in writing by Contractor to the District.

g. Emergencies. In emergencies affecting the safety of persons or the work or
property at the site or adjacent property, Contractor, without special instruction
or authorization from the District, is obligated to act, at Contractor’s discretion,
to prevent threatened damage, injury or loss.

h. Cleaning Up. Contractor will keep the premises free from accumulations of
waste materials, rubbish, and other debris resulting from the work, and at the
completion of the work Contractor will remove all waste materials, rubbish,
decking, and debris from and about the premises as well as all tools,
construction equipment and machinery, and surplus materials, and will leave
the site clean and ready for occupancy by the District. Contractor will restore
to their original condition those portions of the site not designated for alteration
by the Contract documents.

i. Access to the Work. Representatives of the District will at all times have access
to the work. Contractor will provide proper facilities for such access and
observation of the work and also for any inspection or testing by others.

j. Contractor’s Continuing Obligation. Contractor’s obligation to perform the work
and complete the Project in accordance with the Contract documents shall be
absolute. Neither any payment by the District to Contractor under the Contract
documents, nor any use or occupancy of the Project or any part by the District,
nor any act of acceptance by the District nor any failure to do so, nor any
correction of defective work by the District shall constitute acceptance of work
not in accordance with the Contract documents.

Hours of Work. The Contractor shall have the option to work from 7:30 a.m. to

4:30 p.m. Monday-Friday except as may otherwise be authorized by the District.
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Term. The Contractor shall being work upon issuance of a purchase order
and/or notice to proceed and work must be substantially completed by June 2,
2024. The Contractor shall notify the District of the starting date a minimum of
seven (7) days prior to starting work. Contractor's performance may be terminated
in whole or in part:

i. Upon thirty (30)-day prior notice, for the convenience of the District.

ii. For the convenience of Contractor, provided that Contractor notifies the
District in writing of its intent to terminate under this paragraph at least
thirty (30) days prior to the effective date of the termination.

iii. For cause, by either party where the other party fails in any material way to
perform its obligations under this Agreement. Termination under this
subsection is subject to the condition that the terminating party notifies the
other party of its intent to terminate, stating with reasonable specificity the
grounds therefore, and the other party fails to remedy the problem within 15
days after receiving the notice.

iv. Should Contractor fail to fulfill in a timely and proper manner its obligations
under this Agreement or if it should violate any of the terms of this
Agreement, the District has the right to immediately terminate the
Agreement. Such termination does not relieve Contractor of any liability to
the District for damages sustained by virtue of any breach by Contractor.

v. Should the appropriation for Contractor’s work be withdrawn or modified, the
District has the right to terminate the Agreement immediately upon written
notice to Contractor.

Price; Compensation; Method of Payment. The price for the goods and other
services to be provided under this Agreement is set forth in the Proposal dated
March 15, 2024, which reflects a total price of removal and replacement/installation
of flooring at the District’s administrative offices. Any compensation due Contractor
under the Agreement shall be made upon submittal of an invoice after performance
of the portion of the services which each payment represents. The District agrees to
pay Contractor after goods and/or services have been received, accepted, and
properly invoiced as indicated in the Agreement and/or purchase order. Invoices
must bear the purchase order number. Final payment shall not be made until after
performance is complete. Invoices should be submitted to the District’'s Finance
Department.

Work Product. Except as otherwise provided herein, all data, documents and
materials produced by Contractor under this Agreement are the property of the
District, which retains the exclusive right to publish, disclose, distribute and otherwise
use, in whole or in part, any such data, documents or other materials. Any of the
District’s property, including but not limited to books, records and equipment, that
is in Contractor's possession must be maintained in good condition and repair and
returned to the District by Contractor at the end of this Agreement.

Insurance. During the term of this Agreement, Contractor must maintain

comprehensive general liability insurance with limits of not less than $1,000,000, as
well as automotive and workers’ compensation insurance policies. Contractor will
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provide to the District: (i) a standard certificate of insurance evidencing this
coverage prior to commencement of work and upon renewal or expiration of the
policies reflected thereupon, (ii) upon request, an endorsement naming the District
as additional insured under the terms of the policy as follows: “Murfreesboro City
Schools its officers, employees, contractors, consultants, and agents.”

Indemnification.

a. Contractor must indemnify, defend, and hold harmless the District, its officers,
agents and employees from any claims, penalties, damages, costs and
attorney fees (“Expenses”) arising from injuries or damages resulting from,
in part or in whole, the negligent or intentional acts or omissions of
contractor, its officers, employees and/or agents, including its subcontractors
or independent contractors, in connection with the performance of this
Agreement, and, Expenses arising from any failure of Contractor, its officers,
employees and/or agents, including its subcontractors or independent
contractors, to observe applicable laws, including, but not limited to, labor
laws and minimum wage laws.

b. Pursuant to Tennessee Attorney General Opinion 93-01, the District will not
indemnify, defend or hold harmless in any fashion Contractor from any
claims arising from any failure, regardless of any language in any attachment
or other document that Contractor may provide.

C. Copyright, Trademark, Service Mark, or Patent Infringement.

I. Contractor, at its own expense, is entitled to and has the duty to defend
any suit which may be brought against the District to the extent that it is
based on a claim that the products or services furnished infringe a
copyright, Trademark, Service Mark, or patent. Contractor will
indemnify, defend, and hold harmless the District against any award of
damages and costs made against the District. The District will provide
Contractor immediate notice in writing of the existence of such claim and
full right and opportunity to conduct the defense thereof, together with
all available information and reasonable cooperation, assistance and
authority from the District in order to enable Contractor to do so. The
District reserves the right to participate in the defense of any such
action. Contractor has the right to enter into negotiations for and the
right to effect settlement or compromise of any such action provided (i)
any amounts due to effectuate fully the settlement are immediate due
and payable and paid by Contractor; (ii) no cost or expense whatsoever
accrues to the District at any time; and (iii) such settlement or
compromise is binding upon the District upon approval by the
Murfreesboro City Schools Board of Education.

II. If the products or services furnished under this Agreement are likely to,
or do become, the subject of such a claim of infringement, then without
diminishing Contractor's obligation to satisfy the final award, Contractor
may at its option and expense:

a. Procure for the District the right to continue using the products or
services.
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10.

b. Replace or modify the alleged infringing products or services with
other equally suitable products or services that are satisfactory to
the District, so that they become non-infringing.

c. Remove the products or discontinue the services and cancel any
future charges pertaining thereto; provided however, Contractor
will not exercise this option until Contractor and the District have
determined that each of the other options are impractical.

III.  Contractor has no liability to the District if any such infringement or
claim thereof is based upon or arises out of the use of the products or
services in combination with apparatus or devices not supplied or else
approved by Contractor, the use of the products or services in a manner
for which the products or services were neither designated nor
contemplated, or the claimed infringement in which the District has any
direct or indirect interest by license or otherwise, separate from that
granted herein.

Notices. Notice of assignment of any rights to money due to Contractor under this
Agreement must be mailed first class mail or hand-delivered to the following:

Murfreesboro City Schools: If to Contractor:

Murfreesboro City Schools

ATTN: Finance Department
2552 South Church Street

Murfreesboro, TN 37127

Maintenance of Records. Contractor must maintain documentation for all
charges against the District. The books, records, and documents of Contractor,
insofar as they relate to work performed or money received under the Agreement,
must be maintained for a period of three full years from the date of final payment
and will be subject to audit, at any reasonable time and upon reasonable notice by
the District or its duly appointed representatives. Accounting records must be
maintained in accordance with the Generally Accepted Accounting Principles.

Modification. This Agreement may be modified only by written amendment
executed by all parties and their signatories hereto.

Relationship of the Parties. Nothing herein may in any way be construed or
intended to create a partnership or joint venture between the parties or to create
the relationship of principal and agent between or among any of the parties. None
of the parties hereto may hold itself out in @ manner contrary to the terms of this
paragraph. No party becomes liable for any representation, act, or omission of any
other party contrary to this section.
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11.

12,

13.

16.

17.

Waiver. No waiver of any provision of this Agreement affects the right of any
party thereafter to enforce such provision or to exercise any right or remedy
available to it in the event of any other default.

Employment. Contractor may not subscribe to any personnel policy which permits
or allows for the promotion, demotion, employment, dismissal or laying off of any
individual due to race, creed, color, national origin, age, sex, veteran status, or any
other status or class protected under federal or state law or which is in violation of
applicable laws concerning the employment of individuals with disabilities.

Non-Discrimination. It is the policy of the District not to discriminate on the
basis of age, race, sex, color, national origin, veteran status, disability, or other
status or class protected under federal or state law in its hiring and employment
practices, or in admission to, access to, or operation of its programs, services, and
activities. With regard to all aspects of this Agreement, Contractor certifies and
warrants it will comply with this policy. No person may be excluded from
participation in, be denied benefits of, be discriminated against in the admission or
access to, or be discriminated against in treatment or employment in the District’s
contracted programs or activities, on the grounds of handicap and/or disability,
age, race, color, religion, sex, national origin, or any other classification protected
by federal or Tennessee State Constitutional or statutory law; nor may they be
excluded from participation in, be denied benefits of, or be otherwise subjected to
discrimination in the performance of contracts with the District or in the
employment practices of the District’'s Contractors. Accordingly, all proposers
entering into contracts with the District may upon request be required to show
proof of such nondiscrimination and to post in conspicuous places that are available
to all employees and applicants, notices of nondiscrimination.

Tobacco Free Policy. Pursuant to Murfreesboro City School Board Policy 1.803,
the use of tobacco and tobacco products, including smokeless tobacco, are
prohibited on all of the Murfreesboro City School property.

Gratuities and Kickbacks. It is a breach of ethical standards for any person to
offer, give or agree to give any employee or former employee, or for any employee
or former employee to solicit, demand, accept or agree to accept from another
person, a gratuity or an offer of employment in connection with any decision,
approval, disapproval, recommendation, preparation of any part of a program
requirement or a purchase request, influencing the content of any specification or
procurement standard, rendering of advice, investigation, auditing or in any other
advisory capacity in any proceeding or application, request for ruling,
determination, claim or controversy or other particular matter, pertaining to any
program requirement of a contract or subcontract or to any solicitation or proposal
therewith. It is a breach of ethical standards for any payment, gratuity or offer of
employment to be made by or on behalf of a subcontractor under a contract to the
prime contractor or higher tier subcontractor or a person associated therewith, as
an inducement for the award of a subcontract or order. Breach of the provisions of
this paragraph is, in addition to a breach of this Agreement, a breach of ethical
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18.

19.

20.

21.

22.

23.

24.

standards which may result in civil or criminal sanction and/or debarment or
suspension from being a contractor or subcontractor under the District contract.

Assignment. The provisions of this Agreement inure to the benefit of and are
binding upon the respective successors and assignees of the parties hereto. Except
for the rights of money due to Contractor under this Agreement, neither this
Agreement nor any of the rights and obligations of Contractor hereunder may be
assigned or transferred in whole or in part without the prior written consent of the
District. Any such assignment or transfer does not release Contractor from its
obligations hereunder.

Integration. This Agreement sets forth the entire agreement between the parties
with respect to the subject matter hereof and governs the respective duties and
obligations of the parties.

Force Majeure. No party has any liability to the other hereunder by reason of any
delay or failure to perform any obligation or covenant if the delay or failure to
perform is occasioned by force majeure, meaning any act of God, storm, fire,
casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil
disturbance, riot, war, national emergency, act of public enemy, or other cause of
similar or dissimilar nature beyond its control.

Governing Law and Venue. The validity, construction and effect of this
Agreement and any and all extensions or modifications thereof are governed by the
laws of the state of Tennessee regardless of choice of law doctrine or provision in
any attachment or other document that Contractor may provide. Any action
between the parties arising from this agreement may only be filed in the courts of
Rutherford County, Tennessee.

Severability. Should any provision of this Agreement be declared to be invalid by
any court of competent jurisdiction, such provision will be severed and not affect
the validity of the remaining provisions of this Agreement.

Attorney Fees. In the event any party takes legal action to enforce any provision
of the Agreement, should the District prevail, Contractor will pay all expenses of
such action including attorney fees, expenses, and costs at all stages of the
litigation and dispute resolution.

Effective Date. This Agreement is not binding upon the parties until signed by
each of the Contractor and authorized representatives of the District and is
thereafter effective as of the date set forth above.

IN WITNESS WHEREOF, the parties enter into this agreement as of the Effective Date

first listed above.

SIGNATURE PAGE FOLLOWS
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MURFREESBORO CITY SCHOOLS CONTRACTOR

By: By:
Bobby N. Duke, III
Director of Schools Printed:
APPROVED AS TO FORM: Title:

Lauren Bush, Assistant City Attorney
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MUI'fI'CeSbOI'O Board Meeting Memo

City Schools

Agenda Item Title: Approve contract with Thrash Construction Services for roof renovations at
Hobgood Elementary School

Board Meeting Date: April 9, 2024
Department: Operations

Presented by: Trey Duke

Board Agenda Category:
Consent Agenda ]
Action Item
Reports and Information (]

Requires City Council Approval: Yes No [

Summary

Murfreesboro City issued 1TB-32-2024 to solicit bids for construction services to renovate the roof at
Hobgood Elementary School. Thrash Construction Services was the respondent with the lowest bid of
$486,110.00. Following Board approval, the contract will also be submitted to City Council for approval
due to the project requiring engineering and architectural oversight.

Staff Recommendation
Approve contract with Thrash Construction Services for roof renovations at Hobgood Elementary School.
Fiscal Impact

The cost of this construction services agreement is $486,110.00 to be paid for out of County Shared
Bonds.

Connection to MCS’s Five-Year Strategic Plan

[ Known: Every student will be known through whole-child programs and support.

Safe: Every student will be safe through equitable access to buildings, facilities, and
infrastructure that meets their needs.

[1 Challenged: Every student will be challenged by learning from highly effective educators and
employees.

[0 Empowered: Every student will be empowered through academic success



AIA Document A101" - 2017

Standard Form of Agreement Between Owner and Contractor where the basis of
payment is a Stipulated Sum

AGREEMENT made as of the day of April in the year 2024

(In words, indicate day, month and year.) ADDITIONS AND DELETIONS:

The author of this document has
BETWEEN the Owner: added information needed for its
(Name, legal status, address and other information) completion. The author may also

have revised the text of the original
City of Murfreesboro, Tennessee, a municipality organized under the laws of the State of  AlA standard form. An Additions and

Tennessee Deletions Report that notes added
111 West Vine Street information as well as revisions to the
Murfreesboro, Tennessee 37130 standard form text is available from

the author and should be reviewed. A
vertical line in the left margin of this
document indicates where the author
has added necessary information
and where the author has added to or
deleted from the original AlA text.

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

Thrash Construction Services, LLC

1110 Sam R Fertitta Drive This document has important legal

Shreveport, LA 71101 consequences. Consultation with an
attorney is encouraged with respect
to its completion or modification.

for the followlng Project: . Lo The parties should complete
(Name, location and detailed description) A101®-2017, Exhibit A, Insurance

and Bonds, contemporaneously with

Ceiling Renovations at Hobgood Elementary School this Agreement. AIA Document

307 South Baird Ln, Murfreesboro, TN 37130 A201®-2017, General Conditions of

J+B No. 2212 the Contract for Construction, is
adopted in this document by

The Architect: reference. Do not use with other

(Name, legal status, address and other information) general conditions unless this

document is modified.
Johnson + Bailey Architects, P.C.
100 East Vine Street
City Center, Suite 700
Murfreesboro, TN 37130

The Owner and Contractor agree as follows.

AIA Document A101 — 2017. Copyright © 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1997, 2007 and 2017. All rights

Init. reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The 1
American Institute of Architects. This document was produced at 17:44:43 ET on 04/02/2024 under Order No.2114504977 which expires on 02/12/2025, is not for
/ resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations,

e-mail docinfo@aiacontracts.com.
User Notes: (896283969)
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TABLE OF ARTICLES

1 THE CONTRACT DOCUMENTS

2 THE WORK OF THIS CONTRACT

3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
4 CONTRACT SUM

5 PAYMENTS

6 DISPUTE RESOLUTION

7 TERMINATION OR SUSPENSION

8 MISCELLANEOUS PROVISIONS

9 ENUMERATION OF CONTRACT DOCUMENTS

EXHIBIT A INSURANCE AND BONDS

ARTICLE 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. The Contract represents the entire
and integrated agreement between the parties hereto and supersedes prior negotiations, representations, or agreements,
either written or oral. An enumeration of the Contract Documents, other than a Modification, appears in Article 9.

ARTICLE 2 THE WORK OF THIS CONTRACT
The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in
the Contract Documents to be the responsibility of others.

ARTICLE 3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 3.1 The date of commencement of the Work shall

(Paragraphs deleted)

be the date specified in the Notice to Proceed issued by the Owner. Contractor is not authorized to undertake any Work
until the date set forth in the Notice to Proceed.

§ 3.2 The Contract Time shall be measured from the date of commencement of the Work.
§ 3.3 Substantial Completion
§ 3.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the Contractor shall

achieve Substantial Completion of the entire Work:
(Check one of the following boxes and complete the necessary information.)

[X] Not later than sixty-two ( 62 ) calendar days from the date of commencement of the Work.

[ ] By the following date:
§ 3.3.2 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 Contractor shall achieve Substantial

Completion of such portions by the following dates:

Portion of Work Substantial Completion Date

AlA Document A101 — 2017. Copyright © 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1997, 2007 and 2017. All rights
reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The
American Institute of Architects. This document was produced at 17:44:43 ET on 04/02/2024 under Order No.2114504977 which expires on 02/12/2025, is not for
resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations,
e-mail docinfo@aiacontracts.com.
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§ 3.3.3 If the Contractor fails to achieve Substantial Completion as provided in this Section 3.3, liquidated damages, if
any, shall be assessed as set forth in Section 4.5.

ARTICLE 4 CONTRACT SUM

§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum shall be Four hundred eighty-six thousand one hundred ten dollars ($ $486,110.00 ),
subject to additions and deductions as provided in the Contract Documents.

§ 4.2 Alternates
§ 4.2.1 Alternates, if any, included in the Contract Sum:

Item Price

§ 4.2.2 Subject to the conditions noted below, the following alternates may be accepted by the Owner following
execution of this Agreement. Upon acceptance, the Owner shall issue a Modification to this Agreement.
(Insert below each alternate and the conditions that must be met for the Owner to accept the alternate.)

Item Price Conditions for Acceptance

§ 4.3 Allowances, if any, included in the Contract Sum:
(Identify each allowance.)

Item Quantity

For abatement of existing asbestos 2,463 Linear Feet
containing water pipe insulation and

installation of new water pipe insulation

on pipes 3 inches or less in diameter

§ 4.4 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 Price per Unit ($0.00)

For abatement of existing asbestos containing  Linear Feet $34.88
water pipe insulation and installation of new

water pipe insulation on pipes 3 inches or less in

diameter

§ 4.5 Liquidated Damages

§ 4.5.1 Because failure to complete the Project within the time fixed in Section 3.3 will result in substantial injury to
the Owner, and as damages arising from such failure cannot be calculated with any degree of certainty, should the
Contractor fails to achieve Substantial Completion of the Work within the time so fixed, or within such further time, if
any, as shall be allowed for time extensions in accordance with the provisions of the Contract Documents, the
Contractor or its Surety shall pay to the Owner as liquidated damages for such delay, and not as a penalty, $2,000.00
for each and every calendar day elapsing between the date fixed for Substantial Completion in Section 3.3 and the date
such Substantial Completion shall have been fully accomplished.

§ 4.5.2 Any liquidated damages assessed pursuant to Section 4.2.1. shall be payable in addition to any excess expenses
or costs payable by the Contractor to the Owner under the provisions of Article 14 of the General Conditions, and shall
not preclude the recovery of damages by the Owner under other provisions of the Contract Documents, except for
Contractor’s delays. This provision for liquidated damages for delay shall in no manner affect the Owner’s right to
terminate the Contract as provided in Article 14 of the General Conditions ("Termination or Suspension of the
Contract") or elsewhere in the Contract Documents. The Owner may deduct from the balance of retainage the
liquidated damages stipulated herein or in the next paragraph hereof, as the case may be, or such portion thereof as the
retained balance will cover.

AlA Document A101 — 2017. Copyright © 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1997, 2007 and 2017. All rights
reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The
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resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations,
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User Notes: (896283969)



Init.

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

§ 4.6.1 The Owner shall not be liable for the Contractor or any Subcontractor for claims or damages of any nature
caused by or arising out of any delays. The sole remedy of Contractor or any Subcontractor for delays of any cause
shall be the allowance of addition time for completion of Work, provided such additional time is reflected in a written,
signed Change Order.

ARTICLE 5 PAYMENTS

§ 5.1 Progress Payments

§ 5.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the
Contractor as provided below and elsewhere in the Contract Documents.

§ 51.2

(Paragraphs deleted)

At least every 30 calendar days after the Contractor’s commencement of the Work, but not more frequently than once
per calendar month, the Contractor shall submit an Application for Payment to the Architect requesting payment for
labor, services, and materials rendered or delivered during the preceding 30 calendar days. Each Application for
Payment request shall contain such detail and be supported by sufficient information for the Owner and Architect to
fully assess the request. The Architect will review the Contractor’s Application for Payment and the accompanying
data, information, and schedules (which are submitted in accordance with the Contract Document or at the Architect’s
request) to determine the amount the Contractor is due and, based on such review, together with its inspections of the
Work, shall authorize in writing the requested payment to the Contractor.

§ 5.1.3 Provided the Application for Payment and all required supporting documentation is received by the Architect
not later than the fifth day of the month, within 30 calendar days following Architect’s authorization of payment, the
Owner shall pay the sum authorized to the Contractor. No payment nor any use or occupancy of the Project, whether
in total or partially, by the Owner constitutes an acceptance of any Work not in accordance with the Contract
Documents.

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

§ 5.1.4 Each Application for Payment shall be based on the most recent schedule of values submitted by the Contractor
in accordance with the Contract Documents. The schedule of values shall allocate the entire Contract Sum among the
various portions of the Work. The schedule of values shall be prepared in such form, and supported by such data to
substantiate its accuracy, as the Architect may require. This schedule of values shall be used as a basis for reviewing
the Contractor’s Applications for Payment.

§ 5.1.5 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.

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

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

.1 That portion of the Contract Sum properly allocable to completed Work;

.2 That portion of the Contract Sum properly allocable to materials and equipment delivered and suitably
stored at the site for subsequent incorporation in the completed construction, or, if approved in advance
by the Owner, suitably stored off the site at a location agreed upon in writing; and

.3 That portion of Construction Change Directives that the Architect determines, in the Architect’s
professional judgment, to be reasonably justified.

§ 5.1.6.2 The amount of each progress payment shall then be reduced by:
A The aggregate of any amounts previously paid by the Owner;
.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;
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.3 Any amount for which the Contractor does not intend to pay a Subcontractor or material supplier,
unless the Work has been performed by others the Contractor intends to pay;

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

.5  Retainage withheld pursuant to Section 5.1.7.

§ 5.1.7 Retainage

§ 5.1.7.1 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.)

Five Percent (5%)

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

§ 5.1.7.2 Reduction or limitation of retainage, if any, shall be as follows:

(If the retainage established in Section 5.1.7.1 is to be modified prior to Substantial Completion of the entire Work,
including modifications for Substantial Completion of portions of the Work as provided in Section 3.3.2, insert
provisions for such modifications.)

§ 5.1.7.3 Except as set forth in this Section 5.1.7.3, upon Substantial Completion of the Work, the Contractor may
submit an Application for Payment that includes the retainage withheld from prior Applications for Payment pursuant
to this Section 5.1.7. The Application for Payment submitted at Substantial Completion shall not include retainage as
follows:

(Insert any other conditions for release of retainage upon Substantial Completion.)

§ 5.1.8 [Intentionally omitted.]

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

§ 5.2 Final Payment
§ 5.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Contractor when
.1 the Contractor has fully performed the Contract except for the Contractor’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 afinal Certificate for Payment has been issued by the Architect;
.3 the Contractor has submitted its final waiver of lien and final waivers of lien from all of its
Subcontractors and suppliers in a form acceptable to the Owner; and
4 the Contractor has submitted to the Owner all close-out documents, including without limitation, all
as-build plans, warranties, manuals, and other materials set forth in the Contract Documents.

§ 5.2.2 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the
Architect’s final Certificate for Payment, or as follows:
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§ 5.3 Interest

Payments due and unpaid under the Contract shall bear interest from the date payment is due at the
(Paragraphs deleted)

daily interest rate factor (365 days) of the prime interest rate reported by JP Morgan as of the payment due date.

ARTICLE 6 DISPUTE RESOLUTION

§ 6.1 Initial Decision Maker

The Architect will serve as the Initial Decision Maker pursuant to Article 15 of AIA Document A201-2017, unless the
parties appoint below another individual, not a party to this 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.)

§ 6.2 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 Section 15.4 of AIA Document A201-2017
[ 1] Litigation in a court of competent jurisdiction
[ X1 Other (Specify)

AIA Document A201™-2017, General Conditions of the Contract for Construction Addendum B,
Dispute Resolution Procedures

If the Owner and Contractor 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.

ARTICLE 7 TERMINATION OR SUSPENSION

§ 7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document
A201-2017. In addition, the Owner may terminate this Contract in the event of the unavailability of appropriated
funds or a determination by Owner of the absence of continued need for the Project.

(Paragraphs deleted)
§ 7.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2017.

ARTICLE 8 MISCELLANEOUS PROVISIONS

§ 8.1 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.

§ 8.2 The Owner’s representative:
(Name, address, email address, and other information)

Scott Elliott, Project Development Manager
111 West Vine Street
Murfreesboro, TN 37130
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Tel: (615) 642-3228
Email: selliott@murfreesborotn.gov

or his designee as indicated in writing from time to time.

§ 8.3 The Contractor’s representative:
(Name, address, email address, and other information)

§ 8.4 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days’ prior notice to the
other party.

§ 8.5 Insurance and Bonds
§ 8.5.1 The Contractor shall purchase and maintain insurance as set forth in Exhibit A, and elsewhere in the Contract
Documents.

§ 8.5.2 The Contractor shall provide bonds as set forth in Exhibit A, and elsewhere in the Contract Documents.

§ 8.6 Notice in electronic format, pursuant to Article 1 of AIA Document A201-2017, may be given in accordance
with AIA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, if completed, or as
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.)

§ 8.7 Other provisions:

ARTICLE 9 ENUMERATION OF CONTRACT DOCUMENTS
§ 9.1 This Agreement is comprised of the following documents:
1 AIA Document A101™-2017, Standard Form of Agreement Between Owner and Contractor
.2 Exhibit A, Contractor’s Insurance and Bonds Requirements
.3 AIA Document A201™-2017, General Conditions of the Contract for Construction, including
Addendum A, Contractor’s Standard Form Subcontract, and Addendum B, Dispute Resolution
Procedures
4 [Intentionally Omitted]

.5  Drawings

Number Title Date Pages
0001 15 Drawing Index January 29, 2024 1

.6 Specifications

Section Title Date Pages
0001 10 Table of Contents January 29, 2024 1
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.7  Addenda, if any:

Number Date Pages

Portions of Addenda relating to bidding or proposal requirements are not part of the Contract
Documents unless the bidding or proposal requirements are also enumerated in this Article 9.

.8 Other Exhibits:
(Check all boxes that apply and include appropriate information identifying the exhibit where
required.)

[ 1] AIA Document E204™-2017, Sustainable Projects Exhibit, dated as indicated below:
(Insert the date of the E204-2017 incorporated into this Agreement.)

[ 1] The Sustainability Plan:

Title Date Pages

[X] Supplementary and other Conditions of the Contract:

Document Title Date Pages
Attachment A January 29, 2024 1

.9  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 Contractor’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.)

Section 00 11 13, Advertisement for Bids, January 29, 2024 (2 pages)
Section 00 21 13, Instructions to Bidders, January 29, 2024 (8 pages)
Section 00 31 13, Bid Form, January 29, 2024 (6 pages)
Contractor’s Bid Response, March 26, 2024

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

OWNER (Signature) CONTRACTOR (Signature)
Shane McFarland, Mayor
(Printed name and title) (Printed name and title)

APPROVED AS TO FORM:

Adam F. Tucker, City Attorney
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Additions and Deletions Report for
AIA® Document A1018 — 2017

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces below all text the author has added
to the standard form AIA document in order to complete it, as well as any text the author may have added to or deleted from the original
AlA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AlA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part
of the associated AIA document. This Additions and Deletions Report and its associated document were generated simultaneously by
AlA software at 17:44:43 ET on 04/02/2024.
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AGREEMENT made as of the day of April in the year 2024

City of Murfreesboro, Tennessee, a municipality organized under the laws of the State of Tennessee
111 West Vine Street

Murfreesboro, Tennessee 37130

Thrash Construction Services, LLC
1110 Sam R Fertitta Drive
Shreveport, LA 71101

Ceiling Renovations at Hobgood Elementary School
307 South Baird Ln, Murfreesboro, TN 37130
J+B No. 2212

Johnson + Bailey Architects, P.C.
100 East Vine Street

City Center, Suite 700
Murfreesboro, TN 37130
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§ 3.1 The date of commencement of the Work shall be:
; . ; : 2: ';
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2007 and 2017. All rights reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are
trademarks of The American Institute of Architects. This document was produced at 17:44:43 ET on 04/02/2024 under Order No.2114504977 which expires on
02/12/2025, is not for resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report
copyright violations, e-mail docinfo@aiacontracts.com.
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Agreement:be the date specified in the Notice to Proceed issued by the Owner. Contractor is not authorized to
undertake any Work until the date set forth in the Notice to Proceed.

[X] Not later than sixty-two ( 62 ) calendar days from the date of commencement of the Work.
PAGE 3

§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum shall be Four hundred eighty-six thousand one hundred ten dollars ($ $486,110.00 ),
subject to additions and deductions as provided in the Contract Documents.

Item PriceQuantity
For abatement of existing asbestos 2.463 Linear Feet

containing water pipe insulation and
installation of new water pipe insulation

on pipes 3 inches or less in diameter

Item Unitsand-Limitations Price per Unit ($0.00)
For abatement of existing asbestos containing  Linear Feet $34.88

water pipe insulation and installation of new
water pipe insulation on pipes 3 inches or less in
diameter

§ 4.5 Liquidated damages;-ifany=Damages

{nsert-terms-and-conditions-for Hquidated-damagesifany)§ 4.5.1 Because failure to complete the Project within the
time fixed in Section 3.3 will result in substantial injury to the Owner, and as damages arising from such failure cannot
be calculated with any degree of certainty, should the Contractor fails to achieve Substantial Completion of the Work
within the time so fixed, or within such further time, if any, as shall be allowed for time extensions in accordance with

the provisions of the Contract Documents, the Contractor or its Surety shall pay to the Owner as liquidated damages
for such delay, and not as a penalty, $2.000.00 for each and every calendar day elapsing between the date fixed for

Substantial Completion in Section 3.3 and the date such Substantial Completion shall have been fully accomplished.
§ 4.5.2 Any liquidated damages assessed pursuant to Section 4.2.1. shall be payable in addition to any excess expenses
or costs payable by the Contractor to the Owner under the provisions of Article 14 of the General Conditions, and shall
not preclude the recovery of damages by the Owner under other provisions of the Contract Documents, except for
Contractor’s delays. This provision for liquidated damages for delay shall in no manner affect the Owner’s right to
terminate the Contract as provided in Article 14 of the General Conditions ("Termination or Suspension of the
Contract") or elsewhere in the Contract Documents. The Owner may deduct from the balance of retainage the

liquidated damages stipulated herein or in the next paragraph hereof, as the case may be, or such portion thereof as the
retained balance will cover.

PAGE 4

§ 4.6.1 The Owner shall not be liable for the Contractor or any Subcontractor for claims or damages of any nature
caused by or arising out of any delays. The sole remedy of Contractor or any Subcontractor for delays of any cause

shall be the allowance of addition time for completion of Work, provided such additional time is reflected in a written,
signed Change Order.
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At least every 30 calendar days after the Contractor’s commencement of the Work, but not more frequently than once
per calendar month, the Contractor shall submit an Application for Payment to the Architect requesting payment for
labor, services, and materials rendered or delivered during the preceding 30 calendar days. Each Application for
Payment request shall contain such detail and be supported by sufficient information for the Owner and Architect to
fully assess the request. The Architect will review the Contractor’s Application for Payment and the accompanying
data, information, and schedules (which are submitted in accordance with the Contract Document or at the Architect’s
request) to determine the amount the Contractor is due and, based on such review, together with its inspections of the
Work, shall authorize in writing the requested payment to the Contractor.

§ 5.1.3 Provided thatan-the Appllcatlon for Payment and all requlred supportlng documentatlon is received by the
Architect not later than the day 3 W 3 3 ay 3 3

Arehateet—reeewes—the%pphe&&en—fer—llayment—ﬁfth daV of the month w1th1n 30 calendar davs followmg Archrtect s

authorization of payment, the Owner shall pay the sum authorized to the Contractor. No payment nor any use or
occupancy of the Project, whether in total or partially, by the Owner constitutes an acceptance of any Work not in
accordance with the Contract Documents.

PAGE 5

Five Percent (5%)

.1 the Contractor has fully performed the Contract except for the Contractor’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; and

.2 afinal Certificate for Payment has been issued by the-Arehiteet:the Architect;

.3 the Contractor has submitted its final waiver of lien and final waivers of lien from all of its
Subcontractors and suppliers in a form acceptable to the Owner; and

4 the Contractor has submitted to the Owner all close-out documents, including without limitation, all
as-build plans, warranties, manuals, and other materials set forth in the Contract Documents.

PAGE 6

Payments due and unpaid under the Contract shall bear 1nterest from the date payment is due at the rate—st-ateel—belewL

—9%—daily interest rate factor (365 days) of the prime interest rate reported by JP Morgan as of the payment due date.

[ X1 Other (Specify)

AIA Document A201™-2017, General Conditions of the Contract for Construction Addendum B,
Dispute Resolution Procedures

§ 7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document
A201-2017. In addition, the Owner may terminate this Contract in the event of the unavailability of appropriated
funds or a determination by Owner of the absence of continued need for the Project.
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Scott Elliott, Project Development Manager
111 West Vine Street

Murfreesboro, TN 37130
Tel: (615) 642-3228
Email: selliott@murfreesborotn.gov

or his designee as indicated in writing from time to time.

PAGE 7

§ 8.5.1 The Owner-and-the-Contractor shall purchase and maintain insurance as set forth in AFA-Decument
A VI 0 of-Ao o N 1

Stipulated-Sum;-Exhibit A, Insuranee-and Bends;-and elsewhere in the Contract Documents.

§ 8.5.2 The Contractor shall provide bonds as set forth in AFA-Decument- A+ ™M 2017 Exhibit A, and elsewhere in
the Contract Documents.

2  AlA-Decument AL 2017 FExhibit A, Contractor’s Insurance and Bonds Requirements

.3 AIA Document A201™-2017, General Conditions of the Contract for CenstruetionConstruction
including Addendum A, Contractor’s Standard Form Subcontract, and Addendum B, Dispute
Resolution Procedures

{nsert-the-date-of the E203-2013-incorporated-into-this-Agreement)[ Intentionally Omitted]

Number Title Date

Number Title Date Pages
0001 15 Drawing Index January 29, 2024 1
000110 Table of Contents January 29, 2024 1
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[X] Supplementary and other Conditions of the Contract:
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Section 00 11 13, Advertisement for Bids, January 29, 2024 (2 pages)
Section 00 21 13, Instructions to Bidders, January 29, 2024 (8 pages)
Section 00 31 13, Bid Form, January 29, 2024 (6 pages)

Contractor’s Bid Response, March 26, 2024

Shane McFarland, Mayor

APPROVED AS TO FORM:

Adam F. Tucker, City Attorney
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Certification of Document’s Authenticity
AIA® Document D401™ - 2003

I, Adam F. Tucker, hereby certify, to the best of my knowledge, information and belief, that I created the attached final
document simultaneously with its associated Additions and Deletions Report and this certification at 17:44:43 ET on
04/02/2024 under Order No. 2114504977 from AIA Contract Documents software and that in preparing the attached
final document I made no changes to the original text of AIA® Document A101™ — 2017, Standard Form of
Agreement Between Owner and Contractor where the basis of payment is a Stipulated Sum, other than those additions
and deletions shown in the associated Additions and Deletions Report.

(Signed)

(Title)

(Dated)
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AIA Document A201" - 2017

General Conditions of the Contract for Construction

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

Ceiling Renovations at
Hobgood Elementary School
J+B No. 2212

THE OWNER:
(Name, legal status and address)

City of Murfreesboro, Tennessee, a municipality organized under the laws of the State of

Tennessee
111 West Vine Street
Murfreesboro, TN 37130

THE ARCHITECT:
(Name, legal status and address)

Johnson+Bailey Architects P.C.
100 East Vine Street, Suite 700
Murfreesboro, TN 37130

TABLE OF ARTICLES

1

2

10

1"

12

13

GENERAL PROVISIONS

OWNER

CONTRACTOR

ARCHITECT

SUBCONTRACTORS

CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
CHANGES IN THE WORK

TIME

PAYMENTS AND COMPLETION
PROTECTION OF PERSONS AND PROPERTY
INSURANCE AND BONDS

UNCOVERING AND CORRECTION OF WORK

MISCELLANEOUS PROVISIONS

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
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to the
standard form text is available from
the author and should be reviewed. A
vertical line in the left margin of this
document indicates where the author
has added necessary information
and where the author has added to or
deleted from the original AlA text.

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

For guidance in modifying this
document to include supplementary
conditions, see AIA Document
A503™ Guide for Supplementary
Conditions.
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14 TERMINATION OR SUSPENSION OF THE CONTRACT

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

3.7.4,3.7.5,10.3.2, 15.1.5

Additional Inspections and Testing
94.2,9.8.3,12.2.1,13.4

Additional Time, Claims for
324,3.74,3.7.5,3.10.2,8.3.2, 15.1.6
Administration of the Contract
3.1.3,4.2,9.4,9.5

Advertisement or Invitation to Bid

1.1.1

Aesthetic Effect

4.2.13

Allowances

3.8

Applications for Payment
425,73.9,9.2,93,94,9.5.1,9.54,9.6.3,9.7,9.10
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

8.3.1,15.3.2,154

ARCHITECT

4

Architect, Definition of

4.1.1

Architect, Extent of Authority
2.5,3.12.7,4.1.2,4.2,52,6.3,7.1.2,7.3.4,7.4,9.2,
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
2.1.1,3.12.4,3.12.8,3.12.10,4.1.2,4.2.1,4.2.2,4.2.3,
4.2.6,4.2.7,42.10,4.2.12,4.2.13,5.2.1,7.4,9.4.2,
9.54,9.6.4,15.1.4,15.2

Architect’s Additional Services and Expenses
2.5,12.2.1,13.42,13.43,142.4

Architect’s Administration of the Contract
3.1.3,3.74,152,9.4.1,9.5

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,
7.3.4,73.9,8.1.3,83.1,9.2,9.4.1,9.5,9.8.4,9.9.1,
13.4.2,15.2

Architect’s Inspections
3.74,42.2,429,9.42,9.8.3,9.9.2,9.10.1, 13.4
Architect’s Instructions
3.2.4,33.1,42.6,42.7,13.4.2

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,
3.5,3.7.4,3.7.5,3.9.2,3.9.3,3.10,3.11, 3.12, 3.16,
3.18,4.1.2,4.2,52,6.2.2,7,83.1,9.2,9.3,9.4,9.5,
9.7,9.8,9.9,10.2.6,10.3, 11.3, 12, 13.3.2, 134, 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

9.42,9.5.1,9.10.1

Architect’s Site Visits
3.74,42.2,429,94.2,9.5.1,9.9.2,9.10.1, 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

8.3.1,9.7,11.5,13.1, 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

7.3.4.4,9.6.8,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.4.4,9.6.7,9.10.3,11.1.2, 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
42.1,42.5,42.9,93.3,9.4,9.5,9.6.1,9.6.6,9.7,
9.10.1,9.10.3,14.1.1.3, 14.2.4,15.1.4

Certificates of Inspection, Testing or Approval
13.4.4

Certificates of Insurance

9.10.2

Change Orders
1.1.1,3.4.2,3.7.4,3.8.2.3,3.11,3.12.8,4.2.8,5.2.3,
7.1.2,7.1.3,7.2,7.3.2,7.3.7,7.3.9,7.3.10, 8.3.1,
9.3.1.1,9.10.3,10.3.2,11.2, 11.5, 12.1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
222,3.11,428,7,7.2.1,7.3.1,7.4,8.3.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

1.6.2,15.1.3

CLAIMS AND DISPUTES
3.24,6.1.1,6.3,7.3.9,9.3.3,9.10.4,10.3.3,15, 154
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
3.2.4,33.1,3.74,73.9,9.5.2,10.2.5,10.3.2,15.1.5
Claims for Additional Time
3.2.4,33.1,3.74,6.1.1,8.3.2,9.5.2,10.3.2, 15.1.6
Concealed or Unknown Conditions, Claims for
3.74

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
2.2.1,3.2.2,34.1,3.7.1,3.10.1, 3.12.6, 5.2.1, 5.2.3,
6.2.2,8.1.2,822,83.1,11.1,11.2,15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

39.1,4.2.4

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
3.10.1,4.2.9,8.1.1,8.1.3,8.2.3,9.4.2,9.8,9.9.1,
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,
154.2,15423

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
34.2,3.142,4.1.2,9.8.5,9.9.1,9.10.2,9.10.3, 13.2,
15.4.4.2

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.4.2,3.11,3.12.8,4.2.8,7.1.1,7.1.2,7.1.3, 7.3,
9.3.1.1

Construction Schedules, Contractor’s

3.10,3.11, 3.12.1, 3.12.2,6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
5.4,1422.2

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

3.1.3,4,94,9.5

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

1.11

Contract Sum
2.2.2,2.2.4,374,3.75,3.8,3.10.2,5.2.3,7.3,7.4,
9.1,9.2,9.4.2,9.5.1.4,9.6.7,9.7,10.3.2, 11.5, 12.1.2,
12.3,14.2.4,14.3.2,15.1.4.2,15.1.5, 15.2.5
Contract Sum, Definition of

9.1

Contract Time
1.14,2.2.1,2.2.2,3.74,3.7.5,3.10.2,5.2.3,6.1.5,
7.2.1.3,7.3.1,7.3.5,7.3.6,7,7,7.3.10,7.4, 8.1.1,
8.2.1,8.2.3,8.3.1,9.5.1,9.7,10.3.2, 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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Init.

Contractor’s Employees
224,33.2,3.43,3.8.1,3.9,3.18.2,4.2.3,4.2.6,10.2,
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
3.12.5,3.142,42.4,6,11.3,12.2.4

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
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1,3.4.2,
3.5.1,3.74,3.10,3.11, 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

222,97

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
1.2.2,3.3,3.4,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,7.1.3,
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
2.5,3.73,9.42,9.8.2,9.8.3,9.9.1,12.1.2,12.2, 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
2.5,324,3.73,3.8.2,3.15.2,5.4.2,6.1.1,6.2.3,
7.3.3.3,7.3.4,7.3.8,7.3.9,9.10.2,10.3.2,10.3.6, 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

3.14.2,6.2.4,10.2.1.2,10.2.5,10.4, 12.2.4

Damage to the Work

3.142,9.9.1,10.2.1.2,10.2.5, 10.4, 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
3.7.4,42.6,42.7,42.11,4.2.12,4.2.13,6.3,7.3.4,
7.3.9,8.1.3,8.3.1,9.2,9.4,9.5.1,9.8.4,9.9.1,13.4.2,
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
2.5,3.5,4.2.6,6.2.3,9.5.1,9.5.3,9.6.6,9.8.2,9.9.3,
9.10.4, 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
3.2,3.74,52.3,72.1,73.1,74,8.3,9.5.1,9.7,
10.3.2,10.4, 14.3.2,15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,15.2

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

822

Emergencies

104, 14.1.1.2,15.1.5

Employees, Contractor’s
3.3.2,3.4.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 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,
42.6,42.7,52.1,6.2.1,7.3.4,9.3.2,9.3.3,9.5.1.3,
9.10.2,10.2.1,10.2.4, 14.2.1.1, 14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,2.3.4,2.3.6,3.1,3.3.1,3.4.1,3.7.1,
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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Init.

Extensions of Time
324,37.4,523,72.1,7.3,7.4,9.5.1,9.7,103.2,
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
42.1,429,9.82,9.10,12.3,14.2.4,1443
Financial Arrangements, Owner’s
22.1,1322,14.1.1.4

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
2.1.2,2.2,2.3,322,3.12.10.1,6.1.3,6.1.4,6.2.5,
9.6.1,9.9.2,9.10.3,10.3.3, 11.2, 13.4.1, 13.4.2,
14.1.14,14.1.4,15.1.4

Initial Decision

15.2

Initial Decision Maker, Definition of

1.1.8

Initial Decision Maker, Decisions
14.2.4,15.1.4.2,15.2.1,15.2.2,15.2.3, 1524, 15.2.5
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,15.2.1,15.2.2,15.2.3, 1524, 15.2.5
Injury or Damage to Person or Property
10.2.8, 10.4

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

Instructions to Bidders

1.1.1

Instructions to the Contractor
3.2.4,33.1,3.8.1,5.2.1,7,82.2,12,13.4.2
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,7.3.4,82.2,9.3.2,9.8.4,9.9.1,9.10.2,10.2.5, 11
Insurance, Notice of Cancellation or Expiration
11.1.4,11.2.3

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.2.2,14.4.2

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2,11.4,11.5

Insurance, Stored Materials

932

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
1.2.1,42.7,4.2.12,4.2.13

Interest

13.5

Interpretation
1.1.8,1.2.3,1.4,4.1.1,5.1,6.1.2,15.1.1
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,
52.1,6.2.1,7.34,9.3.2,9.3.3,9.5.1.3,9.10.2, 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

12.2.5,15.1.2,154.1.1

Limitations of Liability

3.2.2,3.5,3.12.10, 3.12.10.1, 3.17, 3.18.1, 4.2.6,
42.7,622,9.4.2,9.6.4,9.6.7,9.6.8,10.2.5, 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,
52,53,54.1,62.4,7.3,74,82,9.2,9.3.1,9.3.3,
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,
52.1,6.2.1,7.34,9.3.2,9.3.3,9.5.1.3,9.10.2,
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

Minor Changes in the Work
1.1.1,3.4.2,3.12.8,4.2.8,7.1,7.4
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Init.

MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

1.1.1

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2,4.2.1,52.3,7,8.3.1,9.7,
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.,2.2.3,224,2.5,3.24,
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

32,374

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
2.2,1322,14.1.14

Owner, Information and Services Required of the
2.1.2,2.2,2.3,3.2.2,3.12.10,6.1.3,6.1.4,6.2.5,9.3.2,
9.6.1,9.6.4,9.9.2,9.10.3,10.3.3, 11.2, 13.4.1, 13.4.2,
14.1.1.4,14.1.4,15.1.4

Owner’s Authority
1.5,2.1.1,2.3.324,2.5,3.4.2,3.8.1,3.12.10, 3.14.2,
412,424,429,52.1,524,54.1,6.1,6.3,7.2.1,
7.3.1,82.2,83.1,93.2,9.5.1,9.6.4,9.9.1,9.10.2,
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
1.1.2,52,5.3,54,9.6.4,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work

2.5,14.2.2

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
4.2.5,739,9.2,9.3,9.4,9.5,9.6.3,9.7,9.8.5,9.10.1,
14.2.3,14.2.4,1443

Payment, Certificates for
425,429,933,94,9.5,9.6.1,9.6.6,9.7,9.10.1,
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

4.2.1,42.9,9.10,12.3, 14.2.4, 14.4.3

Payment Bond, Performance Bond and
7.3.4.4,9.6.7,9.10.3, 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
54.2,9.5.1.3,9.6.2,9.6.3,9.6.4,9.6.7,14.2.1.2
PCB

10.3.1

Performance Bond and Payment Bond
7.3.4.4,9.6.7,9.10.3, 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

Progress and Completion
4.2.2,82,9.8,9.9.1,14.14,15.14

Progress Payments
9.3,9.6,9.8.5,9.10.3,14.2.3,15.1.4
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Init.

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
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ARTICLE 1 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, except as set forth in
Sections 5.3 and 5.4, (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 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.

§ 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 is the person identified in the Agreement to render initial decisions on Claims in
accordance with Section 15.2. The Initial Decision Maker shall not show partiality to the Owner or Contractor and
shall not be liable for results of interpretations or decisions rendered in good faith.

§ 1.1.9 Knowledge

The terms "knowledge," "recognize," and "discover," their respective derivatives, and similar terms in the Contract
Documents, as used in reference to the Contractor, shall be interpreted to mean that which the Contractor knows (or
should know), recognizes (or should recognize), and discovers (or should discover) in exercising the care, skill, and
diligence required by the Contract Documents. Analogously, the expression "reasonably inferable" and similar terms
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in the Contract Documents shall be interpreted to mean reasonably inferable by a contractor familiar with the Project
and exercising the care, skill, and diligence required of the Contractor by the Contract Documents.

§ 1.1.10 Owner Disclaimer of Warranty

The Owner has requested that the Architect prepare documents for the Project, including the Drawings and the
Specifications for the Project, which are to be complete, accurate, coordinated, and adequate for bidding, negotiating
and constructing the Work. However, the Owner makes no representation or warranty of any nature whatsoever to the
Contractor concerning such documents. The Contractor hereby acknowledges and represents that it has not relied, and
does not and will not rely, upon any representations or warranties by the Owner concerning such documents, as no
such representations or warranties have been or are hereby made.

§ 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.

§ 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. Instructions and other information furnished in the Specifications, including, without
limitation, items in connection with prefabricated or pre-finished items, are not intended to supersede work
agreements between employers and employees. Should the Specifications conflict with such work agreements, the
work agreements shall be followed, provided such items are provided and finished as specified. If necessary, such
Work shall be performed on the Project site, instead of at the shop, by appropriate labor and in accordance with the
requirements of the Drawings and Specifications.

§ 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.

§ 1.2.3.1 Whenever a product is specified in accordance with a Federal Specification, an ASTM Standard, an
American National Standards Institute Specification, or other Association Standard, the Contractor shall request from
the manufacturer or provider of the product when requested by the Architect or required in the Specifications,
information that allows for an adequate assessment that the product complies with the particular Standard or
Specification. When requested by the Architect or specified, support test data shall be submitted to substantiate
compliance. 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 prior to
execution of the Contract or if accepted as a Change in the Work in accordance with Section 3.4.4. Where two or more
products are shown or specified, the Contractor has the option to use either of those shown or specified.

§ 1.2.3.2 Where reference is made to the Standard Specifications of the American Society for Testing and Materials
(A.S.T.M.) of other standard specifications in connection with the required quality of materials, methods, etc., then the
applicable specifications shall be of the latest revised edition effective as of the date bids are opened by the Owner,
unless otherwise expressly provided in the technical specifications.

§ 1.2.4 Inconsistencies in Contract Documents

§ 1.2.4.1 Except as otherwise provided in Sections 1.2.4.2 and 1.2.4.3, in the event of any conflict, inconsistency or
other discrepancy between any of the Contract Documents, the Contract Documents shall be given priority in the
following order: (1) executed Change Orders; (2) the addenda issued by the Architect; (3) the Agreement; (4) the
General Conditions of the Contract; (5) the Drawings; and (6) the Specifications.
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§ 1.2.4.2 In the event of inconsistencies between the Contract Documents and applicable standards, codes, and
ordinances or within or between parts of the Contract Documents that cannot reasonably be resolved as provided in
Section 1.2.4.1, the Contractor shall (i) provide the better quality or greater quantity of Work or (ii) comply with the
more stringent requirement; either or both in accordance with the Architect’s interpretation. The terms and conditions
of this Section 1.2.4.2 shall not relieve the Contractor of any of the obligations set forth in Sections 3.2 and 3.7;
provided, however, unless Contractor knew or should have known of inconsistencies, the Contractor shall not be
precluded from submitting pursuant to Sections 7.1 and 7.2 for a Change Order with respect any of the items
referenced in this Section.

§ 1.2.4.3 In the event of any conflict, discrepancy, or inconsistency among any of the Contract Documents, the
following shall control: as between figures given on plans and scaled measurements, the figures shall govern; as
between large-scale plans and small-scale plans, the large-scale plans shall govern; and as between plans and
specifications, the requirements of the specifications shall govern.

§ 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

§ 1.4.1 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.

§ 1.4.2 All personal pronouns used in the Contract Documents, whether used in the masculine, feminine, or neuter
gender, shall include all other genders; and the singular shall include the plural and vice versa. Titles of articles,
sections, and subsections are for convenience only and neither limit nor amplify the provisions of this Contract.

§ 1.4.3 The use in the Contract Documents of the word "including," when following any general statement, term, or
matter, shall not be construed to limit such statement, term, or matter to the specific items or matters set forth
immediately following such word or to similar items or matters, whether or not non-limiting language (such words as
"without limitation," or "but not limited to," or words of similar import) is used with reference thereto, but rather shall
be deemed to refer to all other items or matters that could reasonably fall within the broadest possible scope of such
general statement, term, or matter.

§ 1.5 Ownership and Use of Drawings, Specifications, and Other Instruments of Service

§ 1.5.1 The Owner is the owner of all right, title and interest, including all rights under federal and state copyright and
intellectual property laws, in the Instruments of Service and the electronic methods of reproducing them. The
Architectural Works of the Project, as defined by the federal Architectural Works Copyright Protection Act, are
owned by Owner. The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a
copyright in the Instruments of Service. Submittal or distribution to meet official regulatory requirements or for other
purposes in connection with this Project is not to be construed as publication in derogation of the Owner’s ownership
interest.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Instruments of Service 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 following notice:
"Copyrighted [Date]. City of Murfreesboro. All rights reserved. No portion of these materials may be reproduced by
electronic or mechanical means without permission in writing from the City Council of the City of Murfreesboro,
Tennessee." Submittal or distribution to meet official regulatory requirements or for other purposes in connection with
this Project is not to be construed as publication in derogation of the Architect’s or Architect’s consultants’ copyrights
or other reserved rights. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may not use the
Instruments of Service 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
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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.

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 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 documentation in digital form. The parties will use AIA Document E203™-2013, Building
Information Modeling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital data.

§ 1.8 Building Information Models Use and Reliance

Any use of, or reliance on, all or a portion of a building information model without agreement to protocols governing
the use of, and reliance on, the information contained in the model and without having those protocols set forth in AIA
Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite AIA Document
G202™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying party’s sole risk
and without liability to the other party and its contractors or consultants, the authors of, or contributors to, the building
information model, and each of their agents and employees.

§ 1.9 Confidentiality

§ 1.9.1 The Contractor warrants and represents that the Contractor shall not knowingly or negligently communicate or
disclose at any time to any person or entity any information in connection with the Work or the Project, except (i) with
prior written consent of the Owner, (ii) information that was in the public domain prior to the date of this Agreement,
(iii) information that becomes part of the public domain by publication or otherwise not due to any unauthorized act or
omission of the Contractor, or (iv) as may be required to perform the Work or by any applicable law, including the
Record set of the Drawings, Specifications, and other documents which the Contractor is permitted to retain under
Section 1.5 above. Specific information shall not be deemed to fall within the scope of the foregoing exceptions
merely because it is embraced by more generic information which falls within the scope of one or more of those
exceptions. The Contractor shall not disclose to others that specific information was received from the Owner even
though it falls within the scope of one or more of those exceptions. The Contractor acknowledges and agrees that the
existence of the Owner’s particular interests and plans in the geographical area of the Project is a type of such specific
information. In the event that the Contractor is required by any court of competent jurisdiction or legally constituted
authority to disclose any Owner Information, prior to any disclosure thereof, the Contractor shall notify the Owner and
shall give the Owner the opportunity to challenge any such disclosure order or to seek protection for those portions
that it regards as confidential.

§ 1.9.2 The Contractor, at any time upon the request of the Owner, shall immediately return and surrender to the
Owner all copies of any materials, records, notices, memoranda, recordings, drawings, specifications, and mock-ups
and any other documents furnished by the Owner or the Architect to the Contractor.

§ 1.9.3 The Contractor shall cause all Subcontractors or any other person or entity performing any services, or
furnishing any materials or equipment, for the Work to warrant and represent all items set forth in this Section 1.7.

§ 1.9.4 The representations and warranties contained in this Section 1.7 shall survive the complete performance of the
Work or earlier termination of this Agreement.

§ 1.9.5 Any and all inventions and discoveries, whether or not patentable, conceived or made by the Contractor as a
result of the Contractor’s discussions with the Owner or performance of the Work which are based substantially on the
Owner’s proprietary information, shall be and shall become the sole and exclusive property of the Owner. The
Contractor agrees to disclose fully and promptly to the Owner all such inventions and discoveries. Upon request by the
Owner, the Contractor agrees to assign such inventions and discoveries to the Owner, or cause them to be so assigned
by its personnel. Further, the Contractor shall execute, or cause to be executed by its personnel, all applications,
assignments, or other instruments which the Owner may deem reasonably necessary in order to enable the owner at its
expense, to apply for, prosecute, and obtain patents in any country for said inventions and discoveries, or in order to
assign and transfer to the Owner the entire right, title, and interest thereto.
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ARTICLE 2 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 the Owner with respect to all matters requiring the Owner’s approval or authorization. Except as
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" refers to the City of
Murfreesboro, a Tennessee municipal corporation. The City Manager is hereby designated by the Owner as its
representatives and are authorized to act on behalf of the Owner, unless a new representative is subsequently
designated in writing by the Owner.

§ 2.1.2 [Intentionally Deleted]

§ 2.2 Evidence of the Owner’s Financial Arrangements
[Intentionally Deleted.]

(Paragraphs deleted)

§ 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.

§ 2.3.3 If the employment of the Architect terminates, the Owner shall employ a successor to whom the Contractor has
no reasonable objection and whose status under the Contract Documents shall be that of the Architect.

§ 2.3.4 Owner shall furnish required surveys, legal limitation, and utility locations for the Project Site and may supply
these through the Architect. Prior to commencing any excavation or grading the Contractor shall become satisfied as
to the accuracy of all such information in the Contract Documents as provided by the Owner. Should the Contractor
discover any inaccuracies, errors, or omissions in the survey data, the Contractor shall immediately notify the
Architect in writing in order that proper adjustments can be made. Commencement by the Contractor of any
excavation or grading shall be held as an acceptance of the survey data by the Contractor after which time the
Contractor has no claims against the Owner resulting from alleged errors, omissions, or inaccuracies of the said survey
data.

§ 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 to 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 Upon request the selected Contractor shall be supplied with three (3) copies of specifications and construction
documents for execution of work. Additional copies may be obtained at the Contractor’s expense.

§ 2.3.7 If the Work involves the renovation or modification of existing construction, it is the obligation of the
Contractor to avoid disposal of any and all equipment, fixtures, furnishings, appurtenances and other items the Owner
desires to keep. The Drawings or Specifications may identify items the Owner desires to keep, but the Contractor shall
not rely exclusively upon the Drawings and Specifications for its determination. Accordingly, the Owner, at the
request of the Contractor, shall provide to the Contractor a list of any and all such items.

§ 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 Section 12.2 or repeatedly fails to carry out Work in accordance with the Contract Documents, the Owner
may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such order has
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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 five business days 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 prejudice to other remedies the Owner may have,
correct such default or neglect. Such action by the Owner and amounts charged to the Contractor are both subject to
prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or nullify 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 expenses and 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. 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.

§ 2.6 Extent of Owner’s Rights.

The rights stated in this Article 2 and elsewhere in the Contract Documents are cumulative and not in limitation of any
rights of the Owner (i) granted in the Contract Documents, (ii) at law, or (iii) in equity. In no event shall the Owner
have control over, charge of, or any responsibility for construction means, methods, techniques, sequences, or
procedures or for safety precautions and programs in connection with the Work, notwithstanding any of the rights and
authority granted the Owner in the Contract Documents.

ARTICLE 3 CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the jurisdiction
where the Project is located. The Contractor shall designate in writing a representative who shall have express
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.

§ 3.2 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. Prior to execution of the Agreement, the Contractor and
each Subcontractor have evaluated and satisfied themselves as to the conditions and limitations under which the Work
is to be performed, including, without limitation, (i) the location, condition, layout, and nature of the Project site and
surrounding areas, (ii) generally prevailing climatic conditions, (iii) anticipated labor supply and costs, (iv)
availability and cost of materials, tools, and equipment, and (v) other similar issues. The Owner assumes no
responsibility or liability for the physical condition or safety of the Project site or any improvements located on the
Project site. Except as set forth in Section 10.3, the Contractor shall be solely responsible for providing a safe place for
the performance of the Work. The Owner shall not be required to make any adjustment in either the Contract Sum or
the Contract Time in connection with any failure by the Contractor or any Subcontractor to have complied with the
requirements of this Section 3.2.1.

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant to Section 2.3.4, shall take field measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the
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purpose of discovering errors, omissions, or inconsistencies in the design information contained in the Contract
Documents; however, the Contractor shall promptly report to the Architect any errors, inconsistencies or omissions
discovered by or made known to the Contractor as a request for information in such form as the Architect may require.
It is recognized that the Contractor’s review is made in the Contractor’s capacity as a contractor and not as a licensed
design professional, unless otherwise specifically provided in the Contract Documents.

§ 3.2.2.1 The exactness of grades, elevations, dimensions, or locations given on any Drawings issued by the Architect,
or the work installed by other contractors, is not guaranteed by the Architect or the Owner, and, therefore, the
Contractor shall satisfy itself as to the accuracy of all grades, elevations, dimensions, and locations.

§ 3.2.2.2 In all cases of interconnection of the Work with existing or other work, the Contractor shall verify at the site
all dimensions relating to such existing or other work. Any errors due to the Contractor’s failure to so verify all such
grades, elevations, dimensions, or locations shall be promptly rectified by the Contractor without any additional cost
to the Owner.

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

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architect 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. If the Contractor 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.

§ 3.3 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 notice to the 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.

§ 3.4 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.

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
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consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive. If the Contractor desires to submit an alternate product or method in lieu of what has been specified
or shown in the Contract Documents, the following provisions apply:

A The Contractor must submit to the Architect and the Owner (i) a full explanation of the proposed
substitution and submittal of all supporting data, including technical information, catalog cuts, warranties,
test results, installation instructions, operating procedures, and other like information necessary for a
complete evaluation of the substitution; (ii) a written explanation of the reasons the substitution is
advantageous and necessary, including the benefits to the Owner and the Work in the event the substitution is
acceptable; (iii) the adjustment, if any, in the Contract Sum, in the event the substitution is acceptable; (iv) the
adjustment, if any, in the time of completion of the Contract and the construction schedule in the event the
substitution is acceptable; and (v) an affidavit stating that (a) the proposed substitution conforms to and meets
all the requirements of the pertinent Specifications and the requirements shown on the Drawings, and (b) the
Contractor accepts the warranty and correction obligations in connection with the proposed substitution as if
originally specified by the Architect. Proposals for substitutions shall be submitted in triplicate to the
Architect in sufficient time to allow the Architect no less than ten (10) working days for review. No
substitutions will be considered or allowed without the Contractor’s submittal of complete substantiating
data and information as stated hereinbefore.

2 Substitutions and alternates may be rejected without explanation and will be considered only under
one or more of the following conditions: (i) the proposal is required for compliance with interpretation of
code requirements or insurance regulations then existing; (ii) specified products are unavailable through no
fault of the Contractor; (iii) subsequent information discloses the inability of specified products to perform
properly or to fit in the designated space; (iv) the manufacturer/fabricator refuses to certify or guarantee the
performance of the specified product as required; and (v) when in the judgment of the Owner or the Architect,
a substitution would be substantially in the Owner’s best interests, in terms of cost, time, or other
considerations.

§ 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 The Contractor shall only employ or use labor in connection with the Work capable of working harmoniously
with all trades, crafts, and any other individuals associated with the Project. The Contractor shall also use best efforts
to minimize the likelihood of any strike, work stoppage, or other labor disturbance.

A If the Work is to be performed by trade unions, the Contractor shall make all necessary
arrangements to reconcile, without delay, damage, or cost to the Owner and without recourse to the Architect
or the Owner, any conflict between the Contract Documents and any agreements or regulations of any kind at
any time in force among members or councils that regulate or distinguish the activities that shall not be
included in the work of any particular trade.

2 In case the progress of the Work is affected by any undue delay in furnishing or installing any items
or materials or equipment required under the Contract Documents because of such conflict involving any
such labor agreement or regulation, the Owner may require that other material or equipment of equal kind
and quality be provided pursuant to a Change Order or Construction Change Directive.

§ 3.4.5 After the Contract has been executed, the Owner will consider a formal request for the substitution of products
in place of those specified only under the conditions set forth in this paragraph. Where materials, equipment,
apparatus, or other products are specified by manufacturer, brand name, type or catalog number, such designation
shall establish standards of quality and style desired. Any reasonable request for substitution will be considered, if in
the opinion of the Architect, such materials are equal to the material specified and entirely satisfactory for use in the
project. The Architect shall be the sole judge of acceptability of substitution.

A By making requests for substitutions in accordance with this Section, the Contractor:
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a. Represents that he has personally investigated the proposed substitute product and
determined that it is equal or superior in all respects to that specified,;

b. Represents that he will provide the same warranty for the substitution that the Contractor
would for that specified,;

c. Certifies that the cost data presented is complete and includes all related costs under this
Contract but excludes the Architect’s re-design costs, and waives all claims for additional costs
related to the substitution which subsequently become apparent; and

d. Will coordinate the installation of the accepted substitute, making such changes as may be
required for the work to be complete in all respects.

2 The Architect will reply in writing to the Contractor stating whether the Owner, after due
investigation, has reasonable objection to any such proposal. If adequate data on any proposed manufacturer
or installer is not available, the Architect may state that action will be deferred until the Contractor provides
further data. Failure of the Owner to reply will constitute notice of non-acceptance. Written acceptance of
substitution will not constitute a waiver of any of the requirements of the Contract Documents, and all
products furnished by the listed manufacturer must comply with such requirements. Any adjustment in
contract price will be accurately reflected in the required AIA Document G701 Change Order and no
adjustment will be made unless so reflected.

§ 3.5 Warranty

§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract
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 may be considered defective. The Contractor’s warranty excludes
remedy for damage or defect caused by abuse, alterations to the Work not executed by the Contractor, improper or
insufficient maintenance, improper operation, or normal wear and tear and normal usage. If required by the Architect,
the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and equipment.

§ 3.5.2 All material, equipment, labor, 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.
The Contractor further agrees to secure, assign, and deliver to the Owner at the time of final completion of the Work
any and all manufacturer’s warranties relating to materials and labor used in the Work and further agrees to perform
the Work in such manner so as to preserve any and all such manufacturer’s warranties. Such written warranties shall
extend for the benefit of and be available to be asserted in the name of the Owner. Delivery of such written warranties
is a condition precedent to final payment. If necessary as a matter of law, the Contractor may retain the right or the
Owner may require Contractor to exercise the right to enforce directly any such manufacturers’ warranties during the
one-year period following the date of Substantial Completion.

§ 3.5.3 For a period of one year from the date of issuance of the Final Certificate of Payment for the work, the
Contractor shall furnish and install, without cost to the Owner, any and all kinds of work which in the judgment of the
Owner, proves defective in materials and or workmanship.

§ 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 Except as set forth in Section 2.3.1, the Contractor shall secure, pay for, and, as soon as practicable, furnish the
Owner with copies or certificates of all permits and fees, licenses, and inspections necessary for the proper execution
and completion of the Work, including, without limitation, all building permits, licenses, inspection, observation, and
testing reports assigned to Contractor, and other similar items. All connection charges, assessments, or inspection fees
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as may be imposed by any municipal agency or utility company are included in the Contract Sum and shall be the
Contractor’s responsibility.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders and all other requirements of public authorities applicable to performance of
the Work. The Contractor shall procure and obtain all bonds required of the Owner or the Contractor by the
municipality in which the Project is located or any other public or private body with jurisdiction over the Project. In
connection with such bonds, the Contractor shall prepare all applications, supply all necessary backup material, and
furnish the surety with any required personal undertakings. The Contractor shall also obtain and pay all charges for all
approvals for street closings, parking meter removal, and other similar matters as may be necessary or appropriate
from time to time for the performance of the Work.

§ 3.7.3 If the Contractor performs 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.

§ 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 is justified, 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,

.1 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;

.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (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;
and

4 the Contractor shall solicit from information provided by the Architect at least three bids or acceptable
pricing from existing subcontractor for all allowance items from Subcontractors or material suppliers acceptable to the
Owner, the Contractor and the Architect, unless otherwise directed by the Architect. The Architect shall review the
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bids/pricing and recommend to the Owner the acceptance or rejection of the lowest bid/pricing. If accepted the
Architect shall issue a Change Order to the Contractor as provided in Section 3.8.2.3.
§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness.

§ 3.9 Superintendent

§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance at
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 of the
name and qualifications of a proposed superintendent. Within 14 days of receipt of the information, the 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 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 without the Owner’s consent,
which shall not unreasonably be withheld or delayed.

§ 3.10 Contractor’s Construction and Submittal Schedules

§ 3.10.1 Within thirty (30) days after the date of the Owner’s issuance of a notice to proceed with performance of the
Work, the Contractor shall submit for the Owner’s and Architect’s information a Contractor’s construction schedule
for the Work. The schedule shall contain detail appropriate for the Project and include a graphic depiction of the
contemplated activities which are necessary incidents to performance of the Work, showing the sequence the
Contractor proposes for each activity to occur and the duration (dates of commencement and completion, respectively)
of each such activity. 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. Following development and submittal of the construction
schedule, the Contractor shall, at the end of each calendar month occurring thereafter during the period of the time
required to finally complete the Work or at such earlier intervals as circumstances may require, update and/or revise
the construction schedule to show the actual progress of the Work performed and the occurrence of all events which
have affected the progress of performance of the Work already performed or which will affect the progress of
performance of the Work yet to be performed. Failure of the Contractor to update, revise and submit the construction
schedule as aforesaid shall be sufficient grounds for the Architect to find the Contractor in substantial default and
certify to the Owner that sufficient cause exists to terminate the Contract or to withhold payment to the Contractor
until a schedule or schedule update acceptable to the Architect is submitted.

§ 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 the
Owner and Architect.

§ 3.10.4 The construction schedule shall be in a detailed precedence-style critical path management ("CPM") or
primavera-type format satisfactory to the Owner and the Architect that shall also (i) provide a graphic representation
of all activities and events that will occur during performance of the Work; (ii) identify each phase of construction and
occupancy; and (iii) set forth dates that are critical in ensuring the timely and orderly completion of the Work in
accordance with the requirements of the Contract Documents (hereinafter referred to as "Milestone Dates"). Upon
review and acceptance by the Owner and the Architect of the Milestone Dates, the construction schedule shall be
deemed part of the Contract Documents and attached to the Agreement. If not accepted, the construction schedule
shall be promptly revised by the Contractor in accordance with the recommendations of the Owner and the Architect
and resubmitted for acceptance. The Contractor shall monitor the progress of the Work for conformance with the
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requirements of the construction schedule and shall promptly advise the Owner of any delays or potential delays. The
accepted construction schedule shall be updated to reflect actual conditions (sometimes referred to in these
Supplementary Conditions as "progress reports") as set forth in Section 3.10.1 or if requested by either the Owner or
the Architect. In the event any progress report indicates any delays, the Contractor shall propose an affirmative plan to
correct the delay, including overtime and/or additional labor, if necessary. In no event shall any progress report
constitute an adjustment in the Contract Time, any Milestone Date, or the Contract Sum unless any such adjustment is
agreed to by the Owner and authorized pursuant to Change Order.

§ 3.10.5 In the event the Owner determines that the performance of the Work, as of a Milestone Date, has not
progressed or reached the level of completion required by the Contract Documents due to the fault of the Contractor,
the Owner shall have the right to order the Contractor to take corrective measures necessary to expedite the progress of
construction, including, without limitation, (i) working additional shifts or overtime, (ii) supplying additional
manpower, equipment, and facilities, and (iii) other similar measures (hereinafter referred to collectively as
"Extraordinary Measures"). Such Extraordinary Measures shall continue until the progress of the Work complies with
the stage of completion required by the Contract Documents. The Owner’s right to require Extraordinary Measures is
solely for the purpose of ensuring the Contractor’s compliance with the construction schedule.

§ 3.10.5.1 The Contractor shall not be entitled to an adjustment in the Contract Sum in connection with Extraordinary
Measures required by the Owner under or pursuant to this Section 3.10.5.

§ 3.10.5.2 The Owner may exercise the rights furnished the Owner under or pursuant to this Section 3.10.5 as
frequently as the Owner deems necessary to ensure that the Contractor’s performance of the Work will comply with
any Milestone Date or completion date set forth in the Contract Documents.

§ 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 the Owner’s premises or any tenants or
invitees thereof. The Contractor shall, upon the Owner’s request, reschedule any portion of the Work affecting
operation of the premises during hours when the premises are not in operation. Any postponement, rescheduling, or
performance of the Work under this Section 3.10.6 may be grounds for an extension of the Contract Time, if permitted
under Section 8.3.1, and an equitable adjustment in the Contract Sum if (i) the performance of the Work was properly
scheduled by the Contractor in compliance with the requirements of the Contract Documents, and (ii) such
rescheduling or postponement is required for the convenience of the Owner.

§ 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. Information submitted shall show the capacity, operating
conditions and all engineering data and descriptive information necessary for comparison and to enable the Architect

AlA Document A201 — 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017. All rights

reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The 21
American Institute of Architects. This document was produced at 17:44:54 ET on 04/02/2024 under Order No.2114504977 which expires on 02/12/2025, is not for

/ resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations,
e-mail docinfo@aiacontracts.com.

User Notes: (1714574934)

Init.



Init.

to determine compliance with the Specifications. 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 or of Separate Contractors.

§ 3.12.5.1 Shop Drawings shall be fully identified by Project name, location, supplier’s name, date, drawing number
and specifications section reference. The Contractor shall make no deviation from the approved drawings, and the
changes made by the Architect, if any.

§ 3.12.5.2 Five copies of the shop drawings and brochures shall be submitted, unless electronic documents are
requested. Contractor shall properly schedule the submission of Shop Drawings for approval to allow adequate time
for checking of drawing, manufacture and shipment of items to job site in sufficient time to prevent delay in the
construction schedule.

§ 3.12.5.3 Contractor shall coordinate the preparation of Shop Drawings of items which will be furnished by more than
one manufacturer but are designed to interface when installed.

§ 3.12.5.4 If and when required by the Architect, the Contractor shall prepare and submit to the Architect a completely
itemized schedule of Shop Drawings, brochures and other descriptive literature, listing each and all such items as
required under these specifications, which schedule shall indicate for each required item:

Identification as to pertinent Specification Division

1
2 Item(s) involved.

3 Name of pertinent Subcontractor or supplier and the name of pertinent manufacturer.
4

Scheduled date of delivery of pertinent item to the Project.

§ 3.12.5.5 The Contractor shall require all Subcontractors to submit to the Architect through the Contractor complete
brochures covering all materials and/or equipment proposed for use in the execution of the Work as required by their
respective Divisions of the Specifications. These brochures shall be indexed and properly cross-referenced to the plans
and specifications for easy identification.

§ 3.12.5.6 A list of all materials and equipment, together with manufacturers’ drawings and catalog information shall
be submitted to the Architect for approval prior to ordering material or equipment, but not later than 90 days after the
date of the award of the applicable subcontracts. Information submitted shall show the capacity, operating conditions
and all engineering data and descriptive information. The Architect’s approval will not relieve the Contractor of the
responsibility for performance of any terms of the Contract Documents.

§ 3.12.5.7 Nothing in Section 3.12 shall be construed to require the Contractor to assume any responsibility or duty of
a consultant hired by Owner so long as such responsibility or duty is not the express responsibility or duty of the
Contractor under the Contract Documents.

§ 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, (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.

§ 3.12.6.1 Shop Drawings submitted to the Architect for approval shall first be checked and approved by the
Contractor, the evidence of which shall be a "checked" stamp marked "Approved", or "Approved as Noted" on each
copy of each Shop Drawing, placed thereon by the Contractor. Submitting a Shop Drawing without the Contractor’s
"checked" stamp will be cause for immediate return without further action. Each drawing correctly submitted will be
checked by the Architect and marked "Reviewed," "Reviewed as Noted" or "Not Approved."
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§ 3.12.6.2 Resubmittals necessitated by required corrections due to Contractor’s errors or omissions shall not
constitute cause for an extension of Contract Time, provided the submittals or Shop Drawings are timely reviewed and
returned by the Owner.

§ 3.12.6.3 All Shop Drawings and submittals will be maintained on site for record purposes, but at no time shall Shop
Drawings which have not been approved by the Architect be allowed in the field.

§ 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 all performance and design criteria that such services must satisfy. The Contractor shall be entitled to 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. 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. Any design professional the Contractor shall cause to provide services
or certifications under this Section shall comply with reasonable requirements of the Owner regarding qualifications
and insurance.

§ 3.13 Use of Site

The Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes,
rules and regulations, lawful orders of public authorities, and the Contract Documents and shall not unreasonably
encumber the site with materials or equipment.
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§ 3.13.2 Only materials and equipment that are to be used directly in the Work shall be brought to and stored on the
Project site by the Contractor. After equipment is no longer required for the Work, it shall be promptly removed from
the Project site. Protection of construction materials and equipment stored at the Project site from weather, theft,
damage, and all other adversity is solely the responsibility of the Contractor. The Contractor shall ensure that the
Work, at all times, is performed in a manner that affords reasonable access, both vehicular and pedestrian, to the site of
the Work and all adjacent areas. The Work shall be performed, to the fullest extent reasonably possible, in such a
manner that public areas adjacent to the site of the Work shall be free from all debris, building materials, and
equipment likely to cause hazardous conditions.

§ 3.13.3 The Contractor and any entity for whom the Contractor is responsible shall not erect any sign on the Project
site without the prior written consent of the Owner, which may be withheld in the sole discretion of the Owner.

§ 3.13.4 Without limitation of any other provision of the Contract Documents, the Contractor shall use best efforts to
minimize any interference with the occupancy or beneficial use of (i) any areas and buildings adjacent to the site of the
Work and (ii) the Building in the event of partial occupancy, as more specifically described in Section 9.9. Without
prior approval of the Owner, the Contractor shall not permit any workers to use any existing facilities at the Project
site, including, without limitation, lavatories, toilets, entrances, and parking areas other than those designated by the
Owner.

§ 3.13.4.1 Without limitation of any other provision of the Contract Documents, the Contractor shall use its best
efforts to comply with all rules and regulations promulgated by the Owner in connection with the use and occupancy
of the Project site and the Building, as amended from time to time. The Contractor shall immediately notify the Owner
in writing if during the performance of the Work, the Contractor finds compliance of any portion of such rules and
regulations to be impracticable, setting forth the problems of such compliance and suggesting alternatives through
which the same results intended by such portions of the rules and regulations can be achieved. The Owner may, in the
Owner’s sole discretion, adopt such suggestions, develop new alternatives, or require compliance with the existing
requirements of the rules and regulations.

§ 3.13.4.2 The Contractor shall also comply with all insurance requirements applicable to use and occupancy of the
Project site and the Building.

§ 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. Existing structures and
facilities, including but not limited to buildings, utilities, topography, streets, curbs, walks, landscape materials, and
other improvements that are damaged or removed due to required excavations or Contractor’s Work, shall be patched,
repaired, or replaced by the Contractor to the satisfaction of the Architect, the owner of such structures and facilities,
and authorities having jurisdiction as required by the Plans and Specifications. In the event that a local authority
having jurisdiction requires that such repairing and patching be done with its own labor and/or materials, the
Contractor shall abide by such regulations and pay for such work.

§ 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.
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§ 3.16 Access to Work

The Owner may need access to or use of certain areas of the site or Work prior to the Contractor’s achievement of
Substantial Completion, and that such occupancy, access or use shall not constitute the Owner’s acceptance of any
Work. The Contractor shall not enter any Owner-occupied area of the site or Project unless first approved and
scheduled by the Owner. The Owner may incur damages if the Owner’s operations on the Site are interrupted or
impaired as a result of the Work. The Contractor shall afford the Architect and Owner’s own forces, and the
Architect’s or Owner’s other consultants, trade contractors, subcontractors and suppliers, access to the site for
performance of their activities, and shall connect and coordinate its construction and operations with theirs as required
by the Construction Documents.

§ 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 to the Architect.

§ 3.18 Indemnification

§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner and
Owner’s agents and employees from and against claims, damages, losses, and expenses, including but not limited to
attorneys’ fees, arising out of or resulting from performance of the Work, provided that such claim, damage, loss, or
expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property
(other than the Work itself), including loss of use resulting therefrom, but only to the extent caused by the negligent
acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them, or anyone for
whose acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is caused in part by a
party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce other rights or
obligations of indemnity that would otherwise exist as to a party or person described in this Section 3.18.

§ 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 The Contractor’s indemnity obligations under this Section 3.18 shall also specifically include, without
limitation, all fines, penalties, damages, liability, costs, expenses (including, without limitation, reasonable attorneys’
fees), and punitive damages (if any) arising out of, or in connection with, any (i) violation of or failure to comply with
any law, statute, ordinance, rule, regulation, code, or requirement of a public authority that bears upon the performance
of the Work by the Contractor, a Subcontractor, or any person or entity for whom either is responsible, (ii) means,
methods, procedures, techniques, or sequences of execution or performance of the Work, and (iii) failure to secure and
pay for permits, fees, approvals, licenses, and inspections as required under the Contract Documents, or any violation
of any permit or other approval of a public authority applicable to the Work, by the Contractor, a Subcontractor, or any
person or entity for whom either is responsible.

§ 3.18.4 The Contractor shall indemnify and hold harmless all of the Indemnitees from and against any costs and
expenses (including reasonable attorneys’ fees) incurred by any of the Indemnitees in enforcing any of the
Contractor’s defense, indemnity, and hold-harmless obligations under this Contract.

ARTICLE 4 ARCHITECT

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in
the Agreement. Any reference in the Contract Documents to the Architect’s taking action or rendering a decision
within a "reasonable time" is understood to mean no more than two (2) weeks.
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§ 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 and Architect. Consent shall not be
unreasonably withheld.

§ 4.2 Administration of the Contract

§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be
an Owner’s representative during construction, until payment is due, and (with the owner’s concurrence), from time to
time during the one-year warranty period for correction of Work as set forth in Section 12.2.

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed with
the Owner, to become generally familiar with the progress and quality of the portion of the Work completed, and to
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 deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s
failure to perform the Work in accordance with the requirements of the Contract Documents. The Architect will not
have control over or charge of, and will not be responsible for acts or omissions of, the Contractor, Subcontractors, or
their agents or employees, or any other persons or entities performing portions of the Work.

§ 4.2.4 Communications

The Owner and Contractor shall include the Architect in all communications that relate to or affect the Architect’s
services or professional responsibilities. The Owner shall promptly notify the Architect of the substance of any direct
communications between the Owner and the Contractor otherwise relating to the Project. Communications by and
with the Architect’s consultants shall be through the Architect. 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 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. The authorized
representatives and agents of the Architect, Owner, and such other persons as the Owner may designate shall have
access to and be permitted to inspect all Work, subcontracts, materials, payrolls, records of personnel, invoices of
materials and other relevant data and records for the Project wherever they are in preparation and progress. The
Contractor shall provide proper facilities for such access and inspection and, when required, exact duplicate copies of
the aforementioned data shall be furnished.

§ 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 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
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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 order minor changes
in the Work as provided in Section 7.4. The Architect will investigate and make determinations and recommendations
regarding concealed and unknown conditions as provided in Section 3.7.4.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date of
final completion; 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 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 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations
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.

§ 4.2.13 The Architect’s decisions on matter relating to aesthetic effect in connection with administration of the
Contract will be final if consistent with the intent expressed in the Contract Documents.

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

ARTICLE 5 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 No later than 20 days after the full execution of the Agreement, the Contractor shall furnish the Owner and the
Architect, in writing, with (i) the name, trade, and subcontract amount for each Subcontractor and (ii) the names of all
persons or entities proposed as manufacturers of the products identified in the Specifications (including those who are
to furnish materials or equipment fabricated to a special design) and, where applicable, the name of the installing
Subcontractor. If required, the Contractor shall provide owner with evidence that all proposed Subcontractors are
competent to execute the various parts of the work assigned to them by their subcontracts. The Architect may reply
within 14 days to the Contractor in writing stating (1) additional information in needed to assess a subcontract or
subcontractor; (2) whether the Owner or the Architect has reasonable objection to any such proposed persons or
entities; or (3) that the Owner has granted Architect additional time for review. Failure of the Owner or Architect to
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reply with the 14-day period shall constitute notice of no reasonable objection. No work shall be commenced until
Subcontractors have been approved in writing by the Owner.

§ 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 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

§ 5.3.1 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 subcontracting thereof will not
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where appropriate, the 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, copies of the Contract Documents to which the Subcontractor will
be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors will similarly
make copies of applicable portions of such documents available to their respective proposed Sub-subcontractors.

§ 5.3.2 All subcontracts shall be in writing in form and substance substantially similar to the Contractor’s standard
form subcontract, attached to the Agreement and made a part thereof as Addendum A, and shall specifically provide
that the Owner is an intended third-party beneficiary of such subcontract.

§ 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
1 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; and
.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s rights and
obligations under the subcontract.

§ 5.4.2 If the Work in connection with a subcontract has been suspended for more than 30 days after termination of the
Contract by the Owner pursuant to Section 14.2 and the Owner accepts assignment of such subcontract, the
Subcontractor’s compensation shall be equitably adjusted for any increase in direct costs incurred by such
Subcontractor as a result of 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 entity. If the Owner assigns the subcontract to a successor contractor or other entity, the
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Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the
subcontract.

§ 5.4.4 Each subcontract shall specifically provide that the Owner shall only be responsible to the Subcontractor for
those obligations that accrue subsequent to the Owner’s exercise of any rights under this conditional assignment.

ARTICLE 6 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 with Separate Contractors retained under Conditions of the Contract substantially similar to
those of this Contract, including those provisions of the Conditions of the Contract related to insurance and waiver of
subrogation.

§ 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 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.

§ 6.1.5 The Contractor accepts assignment of, and liability for, all purchase orders and other agreements for
procurement of materials and equipment that are identified as part of the Contract Documents. The Contractor shall be
responsible for such pre-purchased items, if any, as if the Contractor were the original purchaser. The Contract Sum
includes, without limitation, all costs and expenses in connection with delivery, storage, insurance, installation, and
testing of items covered in any assigned purchase orders or agreements. All warranty and correction of the Work
obligations under the Contract Documents shall also apply to any pre-purchased items, unless the Contract Documents
specifically provide otherwise.

§ 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 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 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.
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§ 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.

ARTICLE 7 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 as provided in Section 7.4.

§ 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. Except as permitted in Section 7.3 and
Section 9.7.2, a change in the Contract Sum or the Contract Time shall be accomplished only by Change Order.
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 any alteration of or addition to the
Work, whether or not there is, in fact, any unjust enrichment to the Work, 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 Architect and signed by the Owner, Contractor, and
Architect stating their agreement upon all of the following:

A The change in the Work;

.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 All Change Orders must be on the form designated by Owner.

§ 7.2.3 Agreement on any Change Order shall constitute a final settlement of all matters relating to the change in the
Work that is the subject of the Change Order, including, but not limited to, all direct and indirect costs and
consequential damages associated with such change and any and all adjustments to the Contract Sum and the
construction schedule.

§ 7.3 Construction Change Directives

§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and
Architect, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract
Time, or both. The Owner may by Construction Change Directive, without invalidating the Contract, order changes in
the Work within the general scope of the Contract consisting of additions, deletions, or other revisions, the Contract
Sum and Contract Time being adjusted accordingly. All Construction Change Directives must be on the form
designated by Owner.

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
Order.
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§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 The not-to-exceed unit prices stated in the Contract Documents or other unit prices subsequently agreed
upon;
.3 Cost to be determined in a manner agreed upon by the parties and a percentage fee as provided in
Section 7.3.13; or
4 Asprovided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the method and the adjustment shall be determined by the Architect on the basis of reasonable expenditures and
savings of those performing the Work attributable to the change, including, in case of an increase in the Contract Sum,
the stipulated allowance for overhead and profit as stated in Section 7.3.13.. In such case, and also under
Section 7.3.3.3, the Contractor shall keep and present, in such form as the Architect may prescribe, an itemized
accounting together with appropriate supporting data. Unless otherwise provided in the Contract Documents, costs for
the purposes of this Section 7.3.4 shall be limited to the following:
.1 Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom,
workers’ compensation insurance, and other employee costs approved by the Architect;
.2 Costs of materials, supplies, and equipment, including sales tax and cost of transportation, whether
incorporated or consumed,
.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
or others;
4 Costs of premiums for all bonds and insurance, permit fees, and sales, use, or similar taxes, directly
related to the change; and
.5  Costs of supervision and field office personnel directly attributable to the change.

§ 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 Architect of the Contractor’s agreement or disagreement with the method, if any,
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or
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 or the method for determining them. Such agreement shall
be effective immediately and shall be recorded as a Change Order.

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

§ 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
Architect will make an interim determination for purposes of monthly certification for payment for those costs and
certify for payment the amount that the Architect determines, in the Architect’s professional judgment, to be
reasonably justified. The Architect’s interim determination of cost shall adjust the Contract Sum on the same basis as
a Change Order, subject to the right of either party to disagree and assert a Claim in accordance with Article 15.

§ 7.3.10 When the Owner and Contractor agree with a determination made by the Architect concerning the
adjustments in the Contract Sum and Contract Time, or otherwise reach agreement upon the adjustments, such
agreement shall be effective immediately and the Architect will prepare a Change Order. Change Orders may be
issued for all or any part of a Construction Change Directive.
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§ 7.3.11 The cost of the change in the Work shall not include any cost not to be reimbursed as provided in the
Agreement.

§ 7.3.12 The Contractor shall check all materials, equipment and labor entering into the Work as a result of changes in
the Work and shall keep such full and detailed accounts as may be necessary for proper financial management under
the Contract for Construction, and the system shall be satisfactory to the Owner. The Owner shall be afforded access to
all the Contractor’s records, books, correspondence, instructions, drawings, receipts, vouchers, memoranda and
similar data relating to changes in the Contract.

§ 7.3.13 The percentage fee for overhead and profit combined, to be added to the cost of the change in the Work in
determining the total cost to the Owner, shall be based upon the following schedule:

d For the Contractor, for Work performed by the Contractor’s own forces, 15 percent of the cost.

2 For the Contractor, for work performed by the Contractor’s Subcontractor, 5 percent of the amount
due the Subcontractor.

3 For each Subcontractor or Sub-Subcontractor involved, for Work performed by the Subcontractor’s
or Sub-Subcontractor’s own forces, 5 percent of the cost.

4 For each Subcontractor, for Work performed by the Subcontractor’s Sub-Subcontractors, 5 percent
of the amount due the Sub-Subcontractor.

S Cost to which overhead and profit is to be applied shall be determined in accordance with
Subparagraph 7.3.6.

.6 In order to facilitate checking of quotations for extras or credits, all proposals, except those so minor
that their propriety can be seen by inspection, shall be accompanied by a complete itemization of
costs including labor, materials and Subcontracts. Labor and materials shall be itemized in the
manner prescribed above. Where major cost items are Subcontracts, they shall be itemized also. In
no case will a change involving over $500 be approved without such itemization.

§ 7.3.14 If a change in the Work results in a credit to the Owner, the credit shall be the net cost of the change as defined
in Sections 7.3.7 and 7.3.11 and shall not include any allowance for the Contractor’s or Subcontractors’ overhead and
profit.

§ 7.4 Minor Changes in the Work

The Architect may 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 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 notice to the 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 notice to proceed.
§ 8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance with Section 9.8.

§ 8.1.4 The term "day" as used in the Contract Documents shall mean calendar day unless otherwise specifically
defined.

§ 8.2 Progress and Completion
§ 8.2.1 Time limits 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.
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§ 8.2.2 The Contractor shall not knowingly, 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 shall 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; (4) by delay authorized by the
Owner pending mediation and binding dispute resolution; or (5) by other causes that the Contractor asserts, and the
Architect determines, justify delay, then the Contract Time shall be extended by Change Order to the extent such delay
will prevent the Contractor from achieving Substantial Completion within the Contract Time and if the performance of
the Work is not, was not, or would not have been delayed by any other cause for which the Contractor is not entitled to
an extension in the Contract Time under the Contract Documents. The Contractor further acknowledges and agrees
that adjustments in the Contract Time will be permitted for a delay only to the extent such delay (i) is not caused, or
could not have been anticipated, by the Contractor, (ii) could not be limited or avoided by the Contractor’s timely
notice to the Owner of the delay or reasonable likelihood that a delay will occur, and (iii) is of a duration not less than
one day.

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

§ 8.3.3 Notwithstanding anything to the contrary in the Contract Documents, the Contractor’s sole remedy for any (i)
delay in the commencement, prosecution, or completion of the Work, (ii) hindrance, interference, suspension or
obstruction in the performance of the Work, (iii) loss of productivity, or (iv) other similar claims (items i through iv
herein collectively referred to in this Section 8.3.3 as "Delays"), whether or not such Delays are foreseeable, shall be
an extension of time in which to complete the Work if permitted under Section 8.3.1 and, to the extent permitted under
this Section 8.3.3, an adjustment in the Contract Sum. In no event shall the Contractor be entitled to any other
compensation or recovery of any damages under or pursuant to this Section 8.3.3 in connection with any Delay,
including, without limitation, consequential damages, lost opportunity costs, impact damages, or other similar
remuneration.

§ 8.3.3.1 The Contractor shall be permitted an adjustment in the Contract Sum if any Delays, either individually or
taken in the aggregate, cause the Contract Time to be increased by more than 25 days (the "Elimination Period"). Any
adjustment in the Contract Sum under or pursuant to this Section 8.3.3 shall be limited to the increase, if any, of direct
costs incurred by the Contractor in performing the Work as a result of that portion of any Delay or Delays that cause
the Contract Time to be increased in excess of the Elimination Period.

§ 8.3.3.2 Both the Owner and the Contractor acknowledge and agree that the Elimination Period shall not apply to a
Delay caused by the Owner. Any extension in the Contract Time in connection with an Owner-caused Delay shall not
be considered in determining whether or not the Contractor has incurred Delays that, in the aggregate, exceed the
Elimination Period.

§ 8.3.3.3 Extended overhead profit or damages will not be allowed, including those relating to weather delays. If the
Contractor neglects, fails, or refuses to complete the work within the time herein specified, the Contractor must, as a
part consideration for the awarding of this Contract, to pay liquidated damages to the Owner.

§ 8.3.3.4 The Contractor shall assure that all of Subcontractors and suppliers are bound to a contractual provision
providing that they are entitled to no additional compensation or damages on account of delays arising from any cause
and shall indemnify Owner from any claims arising from its failure to do so.

ARTICLE 9 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.
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§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.2 Schedule of Values

§ 9.2.1 Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a
schedule of values to the Architect within 10 days of full execution of the Agreement, 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 Architect. This schedule, unless objected to by the Architect, shall be
used as a basis for reviewing the Contractor’s Applications for Payment. Any changes to the schedule of values shall
be submitted to the Architect and supported by such data to substantiate its accuracy as the Architect may require, and
unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s subsequent Applications for
Payment.

§ 9.2.1 The Contractor and each Subcontractor shall prepare a trade payment breakdown for the Work for which each
is responsible, such breakdown being submitted on a uniform standardized form approved by the Architect and
Owner. The form shall be divided in detail sufficient to exhibit areas, floors, and/or sections of the Work, and/or by
convenient units and shall be updated as required by either the Owner or the Architect as necessary to reflect (i)
description of Work (listing labor and material separately), (ii) total value, (iii) percent of the Work completed to date,
(iv) value of Work completed to date, (v) percent of previous amount billed, (vi) previous amount billed, (vii) current
percent completed, and (viii) value of Work completed to date. Any trade breakdown that fails to include sufficient
detail, is unbalanced, or exhibits "front-loading" of the value of the Work shall be rejected. If trade breakdown had
been initially approved and subsequently used but later was found improper for any reason, sufficient funds shall be
withheld from future Applications for Payment to ensure an adequate reserve (exclusive of normal retainage) to
complete the Work.

§ 9.3 Applications for Payment

§ 9.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the
Architect an itemized Application for Payment prepared in accordance with the schedule of values, if required under
Section 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.

§ 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 pay a Subcontractor or supplier, unless such Work has been performed by others whom
the Contractor intends to pay.

§ 9.3.1.3 Each Application for Payment shall be accompanied by the following, all in form and substance satisfactory
to the Owner: (i) a current Contractor’s lien waiver and duly executed and acknowledged sworn statement showing all
Subcontractors and material suppliers with whom the Contractor has entered into subcontracts, the amount of each
such subcontract, the amount requested for any Subcontractor and material supplier in the requested progress
payment, and the amount to be paid to the Contractor from such progress payment, together with similar sworn
statements from all such Subcontractors and material suppliers; (ii) duly executed waivers of mechanics’ and material
suppliers’ liens from all Subcontractors and, when appropriate, from material suppliers and lower tier Subcontractors
establishing payment or satisfaction of payment of all amounts requested by the Contractor on behalf of such entities
or persons in any previous Application for Payment; and (iii) all information and materials required to comply with the
requirements of the Contract Documents or reasonably requested by the Owner or the Architect. If required by the
Owner’s title insurer, if any, the Contractor shall execute a personal gap undertaking in form and substance
satisfactory to such title insurer.
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§ 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
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. The Contractor shall also comply
with the following specific requirements:

Nl The aggregate cost of materials stored off site shall not exceed $ 50,000 at any time without written
approval of the Owner.

2 Title to such materials shall be vested in the Owner, as evidenced by documentation satisfactory in
form and substance to the Owner and the Owner’s Construction Lender, including, without
limitation, recorded financing statements, UCC filings, and UCC searches.

3 With each Application for Payment, the Contractor shall submit to the Owner a written list
identifying each location where materials are stored off the Project site and the value of materials at
each location. The Contractor shall procure insurance satisfactory to the Owner for materials stored
off the Project site in an amount not less than the total value thereof.

4 The consent of any surety shall be obtained to the extent required prior to payment for any materials
stored off the Project site.

S Representatives of the Owner and the Lender shall have the right to make inspections of the storage
areas at any time.

.6 Such materials shall be (i) protected from diversion, destruction, theft, and damage to the
satisfaction of the Owner and the Lender, (ii) specifically marked for use on the Project, and (iii)
segregated from other materials at the storage facility..

§ 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.

§ 9.3.3.1 The Contractor further expressly undertakes to defend the Indemnitees, at the Contractor’s sole expense,
against any actions, lawsuits, or proceedings brought against the Indemnitees as a result of liens filed against the
Work, the site of any of the Work, the Project site and any improvements thereon, payments due the Contractor, or any
portion of the property of any of the Indemnitees (referred to collectively as "liens" in this Section 9.3.3). The
Contractor hereby agrees to indemnify and hold the Indemnitees harmless against any such liens or claims of lien and
agrees to pay any judgment or lien resulting from any such actions, lawsuits, or proceedings.

§ 9.3.3.2 The Owner shall release any payments withheld due to a lien or claim of lien if the Contractor obtains
security acceptable to the Owner or a lien bond that is (i) issued by a surety acceptable to the Owner, (ii) in form and
substance satisfactory to the Owner, and (iii) in an amount not less than Two Hundred percent (200%) of such lien
claim or such other amount as required by applicable law. By posting a lien bond or other acceptable security,
however, the Contractor shall not be relieved of any responsibilities or obligations under this Section 9.3.3, including,
without limitation, the duty to defend and indemnify the Indemnitees. The cost of any premiums incurred in
connection with such bonds and security shall be the responsibility of the Contractor and shall not be part of, or cause
any adjustment to, the Contract Sum.

§ 9.3.3.3 Notwithstanding the foregoing, except in the event that (i) a bond surety has provided indemnification for and
continues to actively pursue the full release of any lien through the most expedient means; and (ii) the lien is causing
the Owner to incur no negative consequences or costs, the Owner reserves the right to settle any disputed mechanic’s
or material supplier’s lien claim by payments to the lien claimant or by such other means as the Owner, in the Owner’s
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sole discretion, determines is the most economical or advantageous method of settling the dispute. The Contractor or
surety shall promptly reimburse the Owner, upon demand, for any payments so made.

§ 9.4 Certificates for Payment

§ 9.4.1 The Architect will, within seven days after receipt of the Contractor’s Application for Payment, either (1) issue
to the Owner a Certificate for 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 for such amount as 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) reviewed 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.

§ 9.4.3 If, subsequent to issuing any certificate pursuant to this Section 9.4, Architect should determine that any
previous certificate was in error (whether by review of additional conditions or documents, discovery of mathematical
error, or any other reason), then Architect shall issue a Revised Certificate for Payment, setting forth the changes in the
amounts due Contractor as well as the reason for such revision.

§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary to
protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot be
made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised amount,
the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to make such
representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of subsequently
discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to such extent as
may be necessary in the Architect’s opinion 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 probable 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
.1 repeated failure to carry out the Work in accordance with the Contract Documents.

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment under Section 9.5.1, in
whole or in part, that party may submit a Claim in accordance with Article 15. The Owner shall not be deemed in
default by reason of withholding payment to the extent necessary in the Owner’s reasonable opinion to protect the
Owner while any of the conditions described in 9.5.1.1 through 9.5.1.7 remain.
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§ 9.5.3 When the reasons for withholding certification are removed, certification will be made for amounts previously
withheld.

§ 9.5.4 If the Architect withholds certification for payment under Section 9.5.1.3, the Owner may, at its sole option,
issue joint checks to the Contractor and to any Subcontractor or supplier 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 Architect and the Contractor shall reflect such payment on its next Application
for Payment.

§ 9.5.5 In the event the Contract causes the Architect to perform Additional Services and incur expenses concerning
Change Order, interpretations of the Documents, or defect/deficiency in the Work, the Contract Amount will be
reduced by the amount of compensation due the Architect and Owner will set off that amount from the next Payment
to the Contractor.

§ 9.5.6 If any claim or lien is made or filed with or against the Owner, the Project, or the Premises by: (i) (y) any
person claiming that the Contractor or any Subcontractor; or (z) other person under it has failed to make payment for
any labor, services, materials, equipment, taxes or other items or obligations furnished or incurred for or in connection
with the work; or (ii) if at any time there shall be evidence of such nonpayment or of any claim or lien for which, if
established, the Owner might become liable and which is chargeable to the Contractor, or (iii) if the Contractor or any
Subcontractor or other person under it causes damages to the Work or to any other work on the Project, or (iv) if the
Contractor fails to perform or is otherwise in default under any of the terms or provisions of the Contract Documents,
the Architect shall withhold certification and the Owner shall have the right to retain from any payment then due or
thereafter to become due an amount which the Architect shall deem sufficient to (1) satisfy, discharge and/or defend
against any such claim or lien or any action which may be brought or judgment which may be recovered thereon; (2)
make good any such nonpayment, damage, failure or default; and (3) compensate the Owner for an indemnity if
against any and all losses, liability, damages, costs and expenses, including reasonable attorney’s fees and
disbursements, which may be sustained or incurred by the Owner in connection therewith. The Owner shall have the
right to apply and charge against the Contractor so much of the amount retained as may be required for the foregoing
purposes and if such retained amount is insufficient therefore, the Contractor shall be liable for the difference and pay
the same to the Owner.

§ 9.6 Progress Payments
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and
within the time provided in the Contract Documents, and shall so notify the Architect.

§ 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.

§ 9.6.3 The Architect will, on request, furnish to a Subcontractor, if practicable, information regarding percentages of
completion or amounts applied for by the Contractor and action taken thereon by the Architect and Owner on account
of portions of the Work done by such Subcontractor.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid
Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontracted Work. If the Contractor
fails to furnish such evidence within seven days, the Owner shall have the right to contact Subcontractors 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.

§ 9.6.4.1 Without creating any obligation to do so, the Owner may elect to make payments jointly to the Contractor
and to the Subcontractor identified on the Contractor’s Application for Payment, unless the Contractor has any
reasonable objection based upon an event of default under the Subcontract Agreement. Payment by the Owner to the
Contractor and Subcontractor jointly shall not create a contractual relationship between the Owner and the
Subcontractor, obligate the Owner to pay the Subcontractor directly in the future, or create contractual rights under the
Contract for Construction in the Subcontractor against the Owner.
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§ 9.6.4.2 Without creating any obligation to do so, the Owner may elect to make payments jointly to the Contractor
and to the Subcontractor identified on the Contractor’s Application for Payment, unless the Contractor has any
reasonable objection based upon an event of default under the Subcontract Agreement. Payment by the Owner to the
Contractor and Subcontractor jointly shall not create a contractual relationship between the Owner and the
Subcontractor, obligate the Owner to pay the Subcontractor directly in the future, or create contractual rights under the
Contract for Construction in the Subcontractor against the Owner.

§ 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 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum,
payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers 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 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
litigation expenses, arising out of any lien claim or other claim for payment by any Subcontractor or supplier of any
tier. Upon receipt of notice of a lien claim or other claim for payment, the Owner shall notify the Contractor. If
approved by the applicable court, when required, the Contractor may substitute a surety bond for the property against
which the lien or other claim for payment has been asserted.

§ 9.7 Failure of Payment

§ 9.7.1 If the Architect does not issue a Certificate for Payment, through no fault of the Contractor, within seven days
after receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within seven
days after the date established in the Contract Documents, the amount certified by the Architect or awarded by binding
dispute resolution, then the Contractor may, upon seven 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 amount of the Contractor’s reasonable costs of shutdown, delay and
start-up, plus interest as provided for in the Contract Documents.

§ 9.7.2 If the Owner is entitled to reimbursement or payment from the Contractor under or pursuant to the Contract
Documents, such payment shall be made timely upon demand by the Owner. Notwithstanding anything contained in
the Contract Documents to the contrary, if the Contractor fails to timely make any payment due the Owner, in no event
more than five business days from demand, or if the Owner incurs any costs and expenses to cure any default of the
Contractor or to correct defective Work, the Owner shall have an absolute right to offset such amount against the
Contract Sum and may, in the Owner’s sole discretion, elect either to (i) deduct an amount equal to that which the
Owner is entitled from any payment then or thereafter due the Contractor from the Owner, or (ii) issue a written notice
to the Contractor reducing the Contract Sum by an amount equal to that which the Owner is entitled.

§ 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; provided, however, that as a condition precedent to Substantial Completion, the Owner has received
all certificates of occupancy and any other permits, approvals, licenses, and other documents from any governmental
authority having jurisdiction thereof necessary for the beneficial occupancy of the Project.

§ 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 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.
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§ 9.8.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or
designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or not
included on the Contractor’s list, which is not sufficiently 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. The Architect will make only one inspection to determine Substantial Completion. If this
inspection determines that the work is not substantially complete, either because of major items not completed or an
excessive number of punch list items, successive inspections requested by the Contractor shall be charged to the
Contractor at a rate of $500.00 per person per day plus expenses.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a Certificate
of Substantial Completion that shall establish the date of Substantial Completion; establish responsibilities of the
Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and insurance; and fix the time
within which the Contractor shall finish all items on the list accompanying the Certificate. Warranties required 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.

§ 9.8.5 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 The acceptance of Substantial Completion and final payment shall constitute a waiver of all claims by the
Contractor except those previously made in writing and identified by the Contractor as unsettled at the time of the
Application for Payment for Substantial Completion, and except for the retainage sums due at final acceptance.

§ 9.8.7 The Contractor shall be responsible for collecting, identifying, indexing and collating the following materials
from the Subcontractors, and will deliver the finished document to the Architect to verify completeness. The Architect
will deliver three copies of the following to the Owner: Complete equipment diagrams, operating instructions,
maintenance manuals, parts lists, wiring diagrams, pneumatic and/or electrical control diagrams, test and balance
reports, inspection reports, guarantees and warranties, as applicable, for each and every piece of fixed equipment
furnished under this Contract to be supplied in a ring binder, hard-cover book, properly indexed for ready reference.
Also, specific information regarding manufacturer’s name and address, nearest distributor and service representative’s
names, addresses, office and home phone numbers, make and model numbers, operating design and characteristics,
etc., will be required. All information submitted shall be current as of the time of submission.

§ 9.8.8 Subsequent to the time of Substantial Completion and receipt of contract record sets and operations and
maintenance books, but prior to the date of final acceptance, the Contractor and/or Subcontractor shall provide a
competent and experienced person (or persons) thoroughly familiar with the Work for a reasonable period of time but
not less than 40 hours to instruct the Owner’s personnel in operation and maintenance of equipment and control
systems. This instruction will include normal start-up, run, stop, and emergency operations, location and operation of
all controls, alarms and alarm systems, etc. The instruction will include tracing the system in the field and on the
diagrams in the instruction booklets so that operation personnel will be thoroughly familiar with both the system and
the data supplied.

§ 9.9 Partial Occupancy or Use

§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated by separate agreement with the 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 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
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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.

§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not constitute
acceptance of Work not complying with the requirements of the 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.

§ 9.10.1.1 All warranties and guarantees required under or pursuant to the Contract Documents shall be assembled and
delivered by the Contractor to the Architect as part of the final Application for Payment. The final Certificate for
Payment will not be issued by the Architect until all warranties and guarantees have been received and accepted by the
Owner. Liquidated damages to the date of Substantial Completion shall be deducted by Construction Change
Directive from the Contract Sum and from the Substantial Completion payment. The Contractor’s final Application
for Payment shall be accompanied by a completed and notarized Certificate of Contract Completion in the form
prescribed by the Owner. Any items required by the Contract Documents not previously submitted shall accompany
the final Application for Payment.

§ 9.10.1.2 The Architect will make only one inspection to determine Final Completion. If this inspection determines
that the work is not finally complete, successive inspections requested by the Contractor shall be charged to the
Contractor at a rate of $500.00 per person per day plus expenses.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits to
the Architect (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) documentation of any special warranties, such as manufacturers’
warranties or specific Subcontractor warranties, and (6) 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. Releases of liens shall be furnished by the Contractor
on AIA Document G706 or a form approved by the Architect. Subcontractors and materials suppliers’ lien releases
may be provided by the Contractor.

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the
Owner shall, upon application by the Contractor and certification by the Architect, and without terminating the
Contract, make payment of the balance due for that portion of the Work fully completed, corrected, and accepted. If
the remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Contract
Documents, and if bonds have been furnished, the written consent of the surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to
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certification of such payment. Such payment shall be made under terms and conditions governing final payment,
except that it shall not constitute a waiver of Claims.

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled;

failure of the Work to comply with the requirements of the Contract Documents;

terms of special warranties required by the Contract Documents;

audits performed by the Owner, if permitted by the Contract Documents, after final payment; or
damages including attorney’s fees and costs incurred by the Owner resulting from lawsuits brought
against the Owner, the Architect or their agents, employees or representatives because of acts or
omissions on the part of the Contractor, any Subcontractor, or any of their employees, agents or
representatives.

abrwiha

§ 9.10.5 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.

§ 9.11 The Contractor and Owner recognize that time is of the essence of this Agreement and that the Owner will
suffer financial loss or incurred additional expenses if Contractor does not achieve Substantial Completion upon the
date set, plus any extensions thereof allowed in accordance with Article 12 of the General Conditions, as amended by
this Supplementary Conditions, and reflected in a written, signed Change Order. The parties also recognize the delays,
expense, and difficulties will be unduly burdensome or impossible to determine with a reasonable degree of accuracy
and, therefore, Owner and Contractor agree that Contractor will pay to Owner liquidated damages for such
delay—which liquated damages are recognized as a reasonable estimation of damages the Owner will incurred and not
a penalty—as specified in the Agreement for each day that expires after the Substantial Completion Date.

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.

§ 10.1.1 The Contactor shall require all of its employees and the employees of Subcontractors to conduct themselves
in a safe and professional manner and in conformity with all work procedures, either endorsed or prohibited, and
utilizing all personal protection devices included, within OSHA and TOSHA Construction Safety Regulations. The
Contractor shall take all necessary precautions for the safety of the persons on or near the site of the Work, and shall
comply with all applicable laws, rules, regulations and orders to prevent accidents or injuries to persons on or in the
proximity of the Project site. The Contractor shall put into place a meaningful and effective safety program comprised
of regular safety training of its employees on site, focusing upon various topics which, from time to time, its
employees are likely to encounter in performing the Work. The Owner will cooperate with all safety audits and
recommendations with regard to improving worker’s safety, but the Contractor hereby acknowledges and agrees that
the Owner is not responsible, in whole or in part, for the Work, execution of the Work or initiating, maintaining and
supervising any safety precautions and programs in connection with the Work or the Project.

§ 10.1.2.2 Without limiting or diminishing the Constructors responsibility for protection of the site of the Work as set
forth in 10.1.1, Contractor shall:

.1 Protect excavation, trenches, buildings and grounds from water damage of any sort, furnishing the
necessary equipment to provide this protection during the life of the contract and Constructing and
maintaining necessary temporary drainage to keep excavations free of water.

2 Provide protection for the work against wind, storms, cold or heat, including, without limitation, at the
end of each day’s work, covering new work likely to be damaged, and if low temperatures make it
impossible to continue operations safely in spite of cold weather precautions, cease work and notify
Architect;

.3 Provide shoring and bracing required for safety and for the proper execution of the work and have same
removed when the work is completed.;

4 Protect, maintain and restore any bench marks, monuments, etc. affected by this work. If bench marks
or monuments are displaced or destroyed, points shall be re-established and markers reset under the
supervision of a licensed surveyor, who shall furnish certificates of his work.
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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. The Contractor shall also be responsible, at the Contractor’s sole cost and expense, for all measures
necessary to protect any property adjacent to the Project and improvements therein. Any damage to such property or
improvements shall be promptly repaired by the Contractor.

§ 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. When use or storage of explosives or other hazardous materials or
equipment or unusual construction methods are necessary, the Contractor shall give the Owner and the Architect
reasonable advance notice.

§ 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 either party suffers injury or damage to person or property because of an act or omission of the other party, or of
others for whose acts such party is legally responsible, notice of the injury or damage, whether or not insured, shall be
given to the other party within a reasonable time not exceeding 21 days after discovery. The notice shall provide
sufficient detail to enable the other party to investigate the matter.

§ 10.2.9 The Contractor shall promptly report in writing to the Owner and Architect all accidents arising out of or in
connection with the Work that cause death, personal injury, or property damage, giving full details and statements of
any witnesses. In addition, if death, serious personal injuries, or serious damages are caused, the accident shall be
reported immediately by telephone or messenger to the Owner and the Architect.
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§ 10.2.10 When all or a portion of the Work is suspended for any reason, the Contractor shall securely fasten down all
coverings and fully protect the Work, as necessary, from injury or damage by any cause.

§ 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 concealed and undisclosed 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 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 Architect 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. If either the Contractor or Architect has an objection to a person or entity proposed by the
Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable objection.
When the 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. The term "rendered harmless" shall be interpreted to mean that levels of asbestos and polychlorinated
biphenyls are less than any applicable exposure standards set forth in OSHA regulations. In no event, however, shall
the Owner have any responsibility for any substance or material that is brought to the Project site by the Contractor,
any Subcontractor, any material supplier, or any entity for whom any of them is responsible. The Contractor agrees not
to use any fill or other materials to be incorporated into the Work that are hazardous, toxic, or made up of any items
that are hazardous or toxic.

§ 10.3.3 To the fullest extent permitted by law, including the Tennessee Governmental Tort Liability Act, the Owner
shall indemnify and hold harmless the Contractor, Subcontractors, Architect, Architect’s consultants, and agents and
employees of any of them from and against claims, damages, losses, and expenses, including but not limited to
attorneys’ fees, arising out of or resulting from performance of the Work in the affected area if in fact the material or
substance presents the risk of bodily injury or death as described in Section 10.3.1 and has not been rendered harmless,
provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, or to
injury to or destruction of tangible property (other than the Work itself), except to the extent that such damage, loss, or
expense is due to the fault or negligence of the party seeking indemnity.

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

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 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, for the protection and benefit of the Indemnitees and the Contractor and as part of the
Contractor’s efforts to satisfy the obligations set forth in Section 11.1.1, procure, pay for, and maintain in full force
and effect, at all times during the performance of the Work until final acceptance of the Work or for such duration as
required, policies of insurance issued by a responsible carrier or carriers acceptable to the Owner, and in form and
substance reasonably satisfactory to the Owner, which afford the coverages set forth in the Schedule of Insurance,
attached to the Supplementary Conditions as Addendum A and made a part of this Agreement. All such insurance shall
be written on an occurrence basis. Information concerning reduction of coverage shall be furnished by the Contractor
promptly.

§ 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 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within three (3) 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.

§ 11.2 Owner’s Insurance

The Owner shall maintain the Owner’s usual liability insurance; provided, however, that unless otherwise specifically
provided by the Owner for the Work, the Contractor shall purchase and maintain insurance covering the Owner’s
contingent liability for claims which may arise from operations under the Contract.

(Paragraphs deleted)

§ 11.3 Waivers of Subrogation

§ 11.3.1 The Contractor hereby releases and discharges the Owner from all liability to the Contractor, and to anyone
claiming by, through or under the Contractor, by subrogation or otherwise, on account of any loss or damage to tools,
machinery, equipment, or other property, however caused. Contractor’s policies of insurance shall not prohibit this
waiver of subrogation, and the Contractor shall cause its Contractor’s risk and property insurance company to issue a
waiver of subrogation consistent with this provision. 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.

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring the
Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in
accordance with the terms of Section 11.3.1 for damages caused by fire or other causes of loss covered by this separate
property insurance.
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§ 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. The
Owner waives all rights of action against the Contractor and Architect for loss of use of the Owner’s property, due to
fire or other hazards however caused.

§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 as
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to
requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Architect and
Contractor 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.

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have 14 days from receipt
of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object, the
Owner shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the Owner
shall deposit the insurance proceeds in a separate account and make the appropriate distributions. Thereafter, if no
other agreement is made or the Owner does not terminate the Contract for convenience, the Owner and Contractor
shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount allocated for that
purpose. If the Contractor timely objects to either the terms of the proposed settlement or the allocation of the
proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owner and Contractor arising
out of the settlement or allocation of the proceeds shall be resolved pursuant to Article 15. Pending resolution of any
dispute, the Owner may issue a Construction Change Directive for the reconstruction of the damaged or destroyed
Work.

§11.6 Compliance with insurance requirements shall not relieve the Contractor of any responsibility to indemnify the
Owner for any liability to the Owner as specified in any other provision of the Contract for Construction, and the
Owner shall be entitled to pursue any remedy in law or equity if the Contractor fails to comply with the provisions of
this Contract for Construction. Indemnity obligations specified elsewhere in this Contract for Construction shall not be
negated or reduced by virtue of any insurance carrier’s (i) denial of insurance coverage for the occurrence or event
which is the subject matter of the claim; or (ii) refusal to defend any named insured.

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 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 Architect’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 Architect has not specifically requested to examine prior to
its being covered, the Architect may request to see such Work and it shall be uncovered by the Contractor. If such
Work is in accordance with the Contract Documents, the Contractor shall be entitled to an equitable adjustment to the
Contract Sum and Contract Time as may be appropriate. If such Work is not in accordance with the 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 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 rejected Work, including additional testing and inspections, the cost of uncovering and
replacement, and compensation for the Architect’s services and expenses made necessary thereby, shall be at the
Contractor’s expense. If prior to the date of Substantial Completion the Contractor, a Subcontractor, or anyone for
whom either is responsible uses or damages any portion of the Work, including, without limitation, mechanical,
electrical, plumbing, and other building systems, machinery, equipment, or other mechanical device, the Contractor
shall cause such item to be restored to "like new" condition at no expense to the Owner. In addition, the Contractor
shall promptly remedy damage and loss arising in conjunction with the Project caused in whole or in part by the
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Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed by any of them, or anyone
for whose acts they may be liable and for which the Contractor is responsible.

§ 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 acceptance of such condition. For purposes of the preceding sentence, Contractor shall correct such Work
promptly if Contractor commences such correction within seven days following the date of written notice from the
Architect and thereafter diligently prosecutes such correction to completion. The Owner shall give such notice
promptly after discovery of the condition. During the one-year period for correction of Work, if the Owner fails to
notify the Contractor and give the Contractor an opportunity to make the correction, the Owner waives the rights to
require correction by the Contractor. If the Contractor fails to correct nonconforming Work within a reasonable time
during that period after receipt 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 Upon completion of any Work under or pursuant to this Section 12.2, the one-year correction period in
connection with the Work requiring correction shall be renewed and recommence. The obligations under Section 12.2
shall cover any repairs and replacement to any part of the Work or other property that is damaged by the defective
Work.

§ 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.

§ 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 or elsewhere in the Contract Documents, 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
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party shall nevertheless remain legally responsible for all obligations under the Contract. In case the Contractor, on
written consent of the Owner, assigns all or any part of any money due or to become due under this Contract, the
instrument of assignment shall contain a clause substantially to the effect that it is agreed that the right of the assignee
to any money due or to become due to the Contractor shall be subject to prior claims of all persons, firms and
corporations for services rendered or materials supplied for the performance of the Work called for in the Contract
Documents.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender or other entity providing
construction financing or credit enhancement for the Project. The Contractor shall execute all consents reasonably
required to facilitate the assignment.

§ 13.3 Rights and Remedies

§ 13.3.1 Except as expressly provided in the Contract Documents, duties and obligations imposed by the Contract
Documents and rights and remedies available thereunder shall be in addition to and not a limitation of duties,
obligations, rights, and remedies otherwise imposed or available by law.

§ 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, or with the appropriate public
authority, and shall bear all related costs of tests, inspections, and approvals. The Contractor shall give the Architect
timely notice of when and where tests and inspections are to be made so that the Architect may be present for such
procedures. The Owner shall bear costs of 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 will, upon written
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection, or
approval, by an entity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of when
and where tests and inspections are to be made so that the Architect 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. The Contractor also agrees the cost of testing services required for the convenience of
the Contractor in his scheduling and performance of the Work, and the cost of testing services related to remedial
operations performed to correct deficiencies in the Work, shall be borne by the Contractor,

§ 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.

§ 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.
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§ 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 Severability.

Wherever possible, each provision of this Agreement shall be interpreted in a manner as to be effective and valid under
applicable law. If, however, any provision of this Agreement, or portion thereof, is prohibited by law or found invalid
under any law, only such provision or portion thereof shall be ineffective, without in any manner invalidating or
affecting the remaining provisions of this Agreement or valid portions of such provision, which are hereby deemed
severable.

§ 13.7 Duty of Good Faith

Each party hereto agrees to act in good faith with respect to the Project and Work and to do all acts and things and to
make, execute and deliver such written instruments, as shall from time to time be reasonably required to carry out the
terms and provisions of the Contract Documents.

§ 13.8 Applicability to Subcontractors

Any specific requirement in this Contract that the responsibilities or obligations of the Contractor also apply to a
Subcontractor is added for emphasis and is also hereby deemed to include a Subcontractor of any tier. The omission of
a reference to a Subcontractor in connection with any of the Contractor’s responsibilities or obligations shall not be
construed to diminish, abrogate, or limit any responsibilities or obligations of a Subcontractor of any tier under the
Contract Documents or the applicable subcontract.

§ 13.9 No Waiver

The provisions of the Contract Documents shall not be changed, amended, waived, or otherwise modified in any
respect except by a written Change Order signed by a duly authorized representation of Owner. No "constructive"
changes are permitted and no actions, omissions, course of conduct, or practice shall be deemed a change, amendment,
or waiver to the Contract Documents. Other than the City Manager, or his written delegee, no person is authorized on
behalf of Owner to orally change, amend, waive, or otherwise modify the terms of the Contract Documents or any of
the Contractor’s duties or obligations under or arising out of the Contract Documents. Any change, waiver, approval,
or consent granted to the Contractor shall be limited to the specific matters stated in the writing signed by Owner and
shall not relieve Contractor of any other of the duties and obligations under the Contract Documents.

§ 13.10 Notices Regarding Liens

§ 13.10.1 Contractor shall provide all notices required or permitted by the laws of the state in which the Project is
located for protection of Owner from liens and claims of lien if permitted or required by applicable law. Contractor
shall be responsible for filing in the appropriate court or other governmental office records all such notices as required
or permitted by the laws of the state in which the Project is located.

§ 13.10.2 Contractor shall provide Owner with copies of all notices received by Contractor from subcontractors,
sub-subcontractors, and/or suppliers to Contractor.

§ 13.11 Executed Non-Collusion Affidavit of Subcontractor
The Contractor shall require each of the Subcontractors to execute the attached Non-Collusion Affidavit of
Subcontractor.

§ 13.12 Pre-Blast Survey
In the event that the Contractor must perform any blasting during construction operations, the Contractor shall be
responsible for conducting his own pre-blast survey at no cost to the Owner.

§ 13.13 Utility Service
Unless otherwise provided in the Contract Documents, the Contractor shall provide and maintain at Contractor’s own
expense any water, electric, or other utility service necessary for the performance of the Work.
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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 60 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:
.1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped; and
.2 An act of government, such as a declaration of national emergency, that requires all Work to be
stopped.
(Paragraph deleted)

§ 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 recover from the Owner payment for Work executed, as well as
reasonable overhead and profit on Work not executed, and costs incurred by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing portions
of the Work because the Owner has persistently failed to fulfill the Owner’s obligations under the Contract Documents
with respect to matters important to the progress of the Work, the Contractor may, upon seven additional days’ notice
to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
| A persistently refuses 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 persistently disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or
4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and upon certification by the Architect that
sufficient cause exists to justify such action, 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:
1 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 a detailed 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 sum of the costs of finishing the Work and other damages incurred by the Owner exceed the unpaid
balance of the Contract Sum, the Contractor shall pay the difference to the Owner. The amount to be paid to the Owner
shall be certified by the Architect, upon application, and this obligation for payment shall survive termination of the
Contract.
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§ 14.2.5 When the Owner terminates the Contract for one of the reasons state in Section 14.2.1, the Contractor shall be
liable to the Owner for the expenses for additional managerial and administrative services provided in Article 14
hereof and also for the per diem liquidated damages, if any, agreed upon in the Agreement:
A for each day the Contractor is in arrears in the Work at the time of said termination as determined by the
Architect, and
.2 for each day of thirty (30) additional calendar days hereby stipulated and agreed to be the time it will
require the Surety to effect another contract for completion of the Work, including resumption of Work
thereon,
.3 provided, however, that the sum of Subparagraphs 14.2.5.1 and 14.2.5.2 shall not exceed the number of
days beyond the original agreed completion date, or any extension thereof as herein provided,
reasonably required for completion of the Work.

§ 14.2.6 If the Owner terminates the Contract for Construction for cause, and it is subsequently determined by a court
of competent jurisdiction that such termination was without cause, then in such event, said termination shall be
deemed a termination for convenience as set forth in Section 14.4.

§ 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.

§ 14.4 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
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 Upon such termination, the Contractor shall recover as its sole remedy payment for Work properly performed
in connection with the terminated portion of the Work prior to the effective date of termination and for items properly
and timely fabricated off the Project site, delivered and stored in accordance with the Owner’s instructions. The
Contractor hereby waives and forfeits all other claims for payment and damages, including, without limitation,
anticipated profits and overhead. The Owner shall be credited for (i) payments previously made to the Contractor for
the terminated portion of the Work, (ii) claims that the Owner has against the Contractor under the Contract, and (iii)
the value of the materials, supplies, equipment, or other items that are to be disposed of by the Contractor that are part
of the Contract Sum. Any such payment to contractor pursuant to this Section 14.4.3 constitutes the exclusive remedy
Contractor may have against Owner for its work on the Project once Owner has terminated Contractor for
convenience, and is in place of any other claim or recovery Contractor may have against Owner arising out of or in any
way connected with the Project, including but not limited to any claim for breach of the Agreement.

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
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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 Time Limits on Claims

The Owner and Contractor shall commence all Claims and causes of action against the other and arising out of or
related to the Contract, whether in contract, tort, breach of warranty or otherwise, in accordance with the requirements
of the binding dispute resolution method selected in the Agreement and within the period specified by applicable law,
but in any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and
Contractor waive all Claims and causes of action not commenced in accordance with this Section 15.1.2.

§ 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 period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as the
Initial Decision Maker; provided, however, that the claimant shall use its best efforts to furnish the Initial Decision
Maker and the other party, as expeditiously as possible, with notice of any Claim including, without limitation, those
in connection with concealed or unknown conditions, once such claim is recognized, and shall cooperate with the
Architect and the party against whom the claim is made in any effort to mitigate the alleged or potential damages,
delay, or other adverse consequences arising out of the condition that is the cause of such a Claims by either party
under this Section 15.1.3.1 shall be initiated within 21 days after occurrence of the event giving rise to such Claim or
within 21 days after the claimant first recognizes the condition giving rise to the Claim, whichever is later. Claims may
also be reserved in writing within the time limits set forth in this Section 15.1.2. If a Claim is reserved, the Resolution
of Claims and Disputes procedures described in this Section 15.2 shall not commence until a written notice from the
claimant is received by the Initial Decision Maker. Any notice of Claim or reservation of Claim must clearly identify
the alleged cause and the nature of the Claim and include data and information then available to the claimant that will
facilitate prompt verification and evaluation of the Claim.

§ 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. In such event, no decision by the Initial Decision Maker is required.

§ 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 continue to
make payments in accordance with the Contract Documents.

§ 15.1.4.2 The Contract Sum and Contract Time shall be adjusted in accordance with the Initial Decision Maker’s
decision, subject to the right of either party to proceed in accordance with this Article 15. The Architect will issue
Certificates for Payment in accordance with the decision of the Initial Decision Maker.

§ 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 not
required for Claims relating to an emergency endangering life or property arising under Section 10.4.

§ 15.1.6 Claims for Additional Time

§ 15.1.6.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, notice as provided in Section
15.1.3 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of delay on
progress of the Work. In the case of a continuing delay, only one Claim is necessary.

§ 15.1.6.2 Extensions of time will not be granted for delays caused by inadequate construction force or the failure of
the Contractor to place orders for equipment or materials sufficiently in advance to insure delivery when needed.
Extensions of time will not be granted for delays caused by weather or weather related conditions as follows unless
properly documented and accepted per the project specifications.
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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.

(Paragraph deleted)

Extensions of time will not be granted for delays caused by inadequate construction force or the failure of the
Contractor to place orders for equipment or materials sufficiently in advance to insure delivery when needed.
Extensions of time will not be granted for delays caused by weather or weather related conditions as follows unless
properly documented and accepted per the project specifications

§ 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, shall be
referred to the Initial Decision Maker for decision. The Architect will serve as the Initial Decision Maker, unless
otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, a decision shall be
required as a condition precedent to mediation of any Claim. If an initial decision has not been rendered within 30 days
after the Claim has been referred to the Initial Decision Maker, the party asserting the Claim may demand mediation
and binding dispute resolution without a decision having been rendered. Unless the Initial Decision Maker and all
affected parties agree, the 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) reject the Claim in whole or in part, (3) approve the Claim, (4) suggest a compromise, or (5)
advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial Decision Maker lacks
sufficient information to evaluate the merits of the Claim or if the Initial Decision Maker concludes that, in the Initial
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 or from persons with special knowledge or expertise who may assist the Initial Decision
Maker in rendering a decision. The Initial Decision Maker may request the Owner to authorize retention of such
persons at the Owner’s expense.

§ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to furnish additional
supporting data, such party shall respond, within ten days after receipt of the request, and shall either (1) provide a
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supporting data
will be furnished, or (3) advise the Initial Decision Maker that no supporting data will be furnished. Upon receipt of
the response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim in whole or in
part.

§ 15.2.5 The Initial Decision Maker will render an initial decision approving or rejecting the Claim, or indicating that
the Initial Decision Maker is unable to resolve the Claim. This initial decision shall (1) be in writing; (2) state the
reasons therefor; and (3) notify the parties and the Architect, if the Architect is not serving as the Initial Decision
Maker, of any change in the Contract Sum or Contract Time or both. The initial decision shall be final and binding on
the parties but subject to mediation and, if the parties fail to resolve their dispute through mediation, to binding dispute
resolution.

§ 15.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of Section 15.2.6.1.

§ 15.2.6.1 Either party may, within 30 days from the date of receipt of an initial decision, demand in writing that the
other party file for mediation. If such a demand is made and the party receiving the demand fails to file for mediation
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within 30 days after receipt thereof, then both parties waive their rights to mediate or pursue binding dispute resolution
proceedings with respect to the initial decision.

§ 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.

§ 15.2.9 The decision of the Initial Decision Maker in response to a Claim shall not be a condition precedent to
mediation and binding dispute resolution in the event (1) the positions of the Initial Decision Maker and Architect are
vacant, or (2) the Claim relates to a construction lien.

§ 15.3 Mediation
[Intentionally Omitted]

(Paragraphs deleted)

§ 15.4 Arbitration

All disputes shall be addressed in accordance with Addendum B.
(Paragraphs deleted)
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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, except as set forth in
Sections 5.3 and 5.4, (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.

§ 1.1.9 Knowledge

The terms "knowledge," "recognize," and "discover," their respective derivatives, and similar terms in the Contract
Documents, as used in reference to the Contractor, shall be interpreted to mean that which the Contractor knows (or
should know), recognizes (or should recognize), and discovers (or should discover) in exercising the care, skill, and
diligence required by the Contract Documents. Analogously, the expression "reasonably inferable" and similar terms
in the Contract Documents shall be interpreted to mean reasonably inferable by a contractor familiar with the Project
and exercising the care, skill, and diligence required of the Contractor by the Contract Documents.

nn

§ 1.1.10 Owner Disclaimer of Warranty

The Owner has requested that the Architect prepare documents for the Project, including the Drawings and the
Specifications for the Project, which are to be complete, accurate, coordinated, and adequate for bidding, negotiating
and constructing the Work. However, the Owner makes no representation or warranty of any nature whatsoever to the

Contractor concerning such documents. The Contractor hereby acknowledges and represents that it has not relied, and
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does not and will not rely, upon any representations or warranties by the Owner concerning such documents, as no
such representations or warranties have been or are hereby made.
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§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
performed by any trade. Instructions and other information furnished in the Specifications, including, without
limitation, items in connection with prefabricated or pre-finished items, are not intended to supersede work
agreements between employers and employees. Should the Specifications conflict with such work agreements, the
work agreements shall be followed, provided such items are provided and finished as specified. If necessary, such
Work shall be performed on the Project site, instead of at the shop, by appropriate labor and in accordance with the
requirements of the Drawings and Specifications.

§ 1.2.3.1 Whenever a product is specified in accordance with a Federal Specification, an ASTM Standard, an
American National Standards Institute Specification, or other Association Standard, the Contractor shall request from
the manufacturer or provider of the product when requested by the Architect or required in the Specifications,
information that allows for an adequate assessment that the product complies with the particular Standard or
Specification. When requested by the Architect or specified, support test data shall be submitted to substantiate
compliance. 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 prior to

execution of the Contract or if accepted as a Change in the Work in accordance with Section 3.4.4. Where two or more
products are shown or specified, the Contractor has the option to use either of those shown or specified.

§ 1.2.3.2 Where reference is made to the Standard Specifications of the American Society for Testing and Materials
(A.S.T.M.) of other standard specifications in connection with the required quality of materials, methods, etc., then the
applicable specifications shall be of the latest revised edition effective as of the date bids are opened by the Owner,
unless otherwise expressly provided in the technical specifications.

§ 1.2.4 Inconsistencies in Contract Documents

§ 1.2.4.1 Except as otherwise provided in Sections 1.2.4.2 and 1.2.4.3. in the event of any conflict, inconsistency or
other discrepancy between any of the Contract Documents, the Contract Documents shall be given priority in the
following order: (1) executed Change Orders; (2) the addenda issued by the Architect; (3) the Agreement; (4) the
General Conditions of the Contract; (5) the Drawings; and (6) the Specifications.

§ 1.2.4.2 In the event of inconsistencies between the Contract Documents and applicable standards, codes, and
ordinances or within or between parts of the Contract Documents that cannot reasonably be resolved as provided in
Section 1.2.4.1, the Contractor shall (i) provide the better quality or greater quantity of Work or (ii) comply with the
more stringent requirement; either or both in accordance with the Architect’s interpretation. The terms and conditions
of this Section 1.2.4.2 shall not relieve the Contractor of any of the obligations set forth in Sections 3.2 and 3.7;
provided, however, unless Contractor knew or should have known of inconsistencies, the Contractor shall not be

precluded from submitting pursuant to Sections 7.1 and 7.2 for a Change Order with respect any of the items
referenced in this Section.

§ 1.2.4.3 In the event of any conflict, discrepancy, or inconsistency among any of the Contract Documents, the
following shall control: as between figures given on plans and scaled measurements, the figures shall govern; as
between large-scale plans and small-scale plans, the large-scale plans shall govern; and as between plans and
specifications, the requirements of the specifications shall govern.
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-§ 1.4.1 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
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modifier or an article is absent from one statement and appears in another is not intended to affect the interpretation of
either statement.

§ 1.4.2 All personal pronouns used in the Contract Documents, whether used in the masculine, feminine, or neuter

gender, shall include all other genders; and the singular shall include the plural and vice versa. Titles of articles,
sections, and subsections are for convenience only and neither limit nor amplify the provisions of this Contract.

1.4.3 The use in the Contract Documents of the word "including," when following any general statement, term, or

matter, shall not be construed to limit such statement, term, or matter to the specific items or matters set forth
immediately following such word or to similar items or matters, whether or not non-limiting language (such words as

"without limitation," or "but not limited to." or words of similar import) is used with reference thereto, but rather shall
be deemed to refer to all other items or matters that could reasonably fall within the broadest possible scope of such
general statement, term, or matter.

%sewed—nglﬁs&&the&hsﬁumeﬁ&eﬁseme%me}udmg—eepyﬂgh%s—Owner is the owner of all rlght tltle and 1nterest

including all rights under federal and state copyright and intellectual property laws, in the Instruments of Service and
the electronic methods of reproducing them. The Architectural Works of the Project, as defined by the federal
Architectural Works Copyright Protection Act, are owned by Owner. The Contractor, Subcontractors,
Sub-subcontractors, and suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or
distribution to meet official regulatory requirements or for other purposes in connection with the-this Project is not to

be construed as publication in derogation of the Arehiteet’s-or-Architeet’s-consultants™reservedrights:Owner’s

ownership interest.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Instruments of Service 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 eepyrightnetiee;if
any;-shown-on-the Jnstruments-ef Serviee—following notice: "Copyrighted [Date]. City of Murfreesboro. All rights
reserved. No portion of these materials may be reproduced by electronic or mechanical means without permission in
writing from the City Council of the City of Murfreesboro, Tennessee." Submittal or distribution to meet official
regulatory requirements or for other purposes in connection with this Project is not to be construed as publication in
derogation of the Architect’s or Architect’s consultants’ copyrights or other reserved rights. The Contractor,
Subcontractors, Sub-subcontractors, and suppliers may not use the Instruments of Service 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.
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§ 1.9 Confidentiality
§ 1.9.1 The Contractor warrants and represents that the Contractor shall not knowingly or negligently communicate or
disclose at any time to any person or entity any information in connection with the Work or the Project, except (i) with
rior written consent of the Owner, (ii) information that was in the public domain prior to the date of this Agreement
(iii) information that becomes part of the public domain by publication or otherwise not due to any unauthorized act or
omission of the Contractor, or (iv) as may be required to perform the Work or by any applicable law, including the
Record set of the Drawings, Specifications, and other documents which the Contractor is permitted to retain under
Section 1.5 above. Specific information shall not be deemed to fall within the scope of the foregoing exceptions
merely because it is embraced by more generic information which falls within the scope of one or more of those
exceptions. The Contractor shall not disclose to others that specific information was received from the Owner even
though it falls within the scope of one or more of those exceptions. The Contractor acknowledges and agrees that the
existence of the Owner’s particular interests and plans in the geographical area of the Project is a type of such specific
information. In the event that the Contractor is required by any court of competent jurisdiction or legally constituted
authority to disclose any Owner Information, prior to any disclosure thereof, the Contractor shall notify the Owner and
shall give the Owner the opportunity to challenge any such disclosure order or to seek protection for those portions
that it regards as confidential.
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§ 1.9.2 The Contractor, at any time upon the request of the Owner, shall immediately return and surrender to the

Owner all copies of any materials, records, notices, memoranda, recordings, drawings, specifications, and mock-ups
and any other documents furnished by the Owner or the Architect to the Contractor.

1.9.3 The Contractor shall cause all Subcontractors or any other person or entity performing any services, or
furnishing any materials or equipment, for the Work to warrant and represent all items set forth in this Section 1.7.

§ 1.9.4 The representations and warranties contained in this Section 1.7 shall survive the complete performance of the
Work or earlier termination of this Agreement.

§ 1.9.5 Any and all inventions and discoveries, whether or not patentable, conceived or made by the Contractor as a
result of the Contractor’s discussions with the Owner or performance of the Work which are based substantially on the
Owner’s proprietary information, shall be and shall become the sole and exclusive property of the Owner. The
Contractor agrees to disclose fully and promptly to the Owner all such inventions and discoveries. Upon request by the
Owner, the Contractor agrees to assign such inventions and discoveries to the Owner, or cause them to be so assigned
by its personnel. Further, the Contractor shall execute, or cause to be executed by its personnel, all applications,
assignments, or other instruments which the Owner may deem reasonably necessary in order to enable the owner at its
expense, to apply for, prosecute, and obtain patents in any country for said inventions and discoveries, or in order to
assign and transfer to the Owner the entire right, title, and interest thereto.
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§ 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 the Owner with respect to all matters requiring the Owner’s approval or authorization. Except as
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means-the-Owner
er—th&@wner—s—&aﬂ&eﬂzed—fepfesefmrefers to the City of Murfreesboro, a Tennessee municipal corporation. The
City Manager is hereby designated by the Owner as its representatives and are authorized to act on behalf of the
Owner, unless a new representative is subsequently designated in writing by the Owner.

&s&a&%efer%ea&ﬂws&e—&néﬁh&@am%ﬁ&esk&h&em[lntenﬂonallv Deleted]

[Intentionally Deleted.]
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Wesk=Owner shall furnish required surveys, legal limitation, and utility locations for the Project Site and may supply
these through the Architect. Prior to commencing any excavation or grading the Contractor shall become satisfied as
to the accuracy of all such information in the Contract Documents as provided by the Owner. Should the Contractor
discover any inaccuracies, errors, or omissions in the survey data, the Contractor shall immediately notify the
Architect in writing in order that proper adjustments can be made. Commencement by the Contractor of any

excavation or grading shall be held as an acceptance of the survey data by the Contractor after which time the

Contractor has no claims against the Owner resulting from alleged errors, omissions, or inaccuracies of the said survey
data.

ontract Docum or-purposes-of makine reproductions-pursuantto-Seetion1-5-2-Upon request the selected
Contractor shall be supplied with three (3) copies of specifications and construction documents for execution of work.
Additional copies may be obtained at the Contractor’s expense.

§ 2.3.7 If the Work involves the renovation or modification of existing construction, it is the obligation of the

Contractor to avoid disposal of any and all equipment, fixtures, furnishings, appurtenances and other items the Owner
desires to keep. The Drawings or Specifications may identify items the Owner desires to keep, but the Contractor shall

not rely exclusively upon the Drawings and Specifications for its determination. Accordingly, the Owner, at the
request of the Contractor, shall provide to the Contractor a list of any and all such items.
PAGE 15

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a-ten-day-period-five business days 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 prejudice to other remedies the
Owner may have, correct such default or neglect. Such action by the Owner and amounts charged to the Contractor are
both subject to prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or nullify 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 expenses and 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. 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.

§ 2.6 Extent of Owner’s Rights.
The rights stated in this Article 2 and elsewhere in the Contract Documents are cumulative and not in limitation of any

rights of the Owner (i) granted in the Contract Documents, (ii) at law, or (iii) in equity. In no event shall the Owner

have control over, charge of, or any responsibility for construction means, methods, techniques, sequences, or
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procedures or for safety precautions and programs in connection with the Work, notwithstanding any of the rights and
authority granted the Owner in the Contract Documents.

§ 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. Prior to execution of the Agreement, the Contractor and
each Subcontractor have evaluated and satisfied themselves as to the conditions and limitations under which the Work
is to be performed, including, without limitation, (i) the location, condition, layout, and nature of the Project site and

surrounding areas, (ii) generally prevailing climatic conditions, (iii) anticipated labor supply and costs, (iv

availability and cost of materials, tools, and equipment, and (v) other similar issues. The Owner assumes no
responsibility or liability for the physical condition or safety of the Project site or any improvements located on the
Project site. Except as set forth in Section 10.3, the Contractor shall be solely responsible for providing a safe place for
the performance of the Work. The Owner shall not be required to make any adjustment in either the Contract Sum or
the Contract Time in connection with any failure by the Contractor or any Subcontractor to have complied with the
requirements of this Section 3.2.1.

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant to Section 2.3.4, shall take field measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the
purpose of discovering errors, omissions, or inconsistencies in the design information contained in the Contract
Documents; however, the Contractor shall promptly report to the Architect any errors, inconsistencies or omissions
discovered by or made known to the Contractor as a request for information in such form as the Architect may require.
It is recognized that the Contractor’s review is made in the Contractor’s capacity as a contractor and not as a licensed
design professional, unless otherwise specifically provided in the Contract Documents.

§ 3.2.2.1 The exactness of grades, elevations, dimensions, or locations given on any Drawings issued by the Architect,
or the work installed by other contractors, is not guaranteed by the Architect or the Owner, and, therefore, the
Contractor shall satisfy itself as to the accuracy of all grades, elevations, dimensions, and locations.

§ 3.2.2.2 In all cases of interconnection of the Work with existing or other work, the Contractor shall verify at the site
all dimensions relating to such existing or other work. Any errors due to the Contractor’s failure to so verify all such
grades, elevations, dimensions, or locations shall be promptly rectified by the Contractor without any additional cost

to the Owner.
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§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive. If the Contractor desires to submit an alternate product or method in lieu of what has been specified
or shown in the Contract Documents, the following provisions apply:

| The Contractor must submit to the Architect and the Owner (i) a full explanation of the proposed
substitution and submittal of all supporting data, including technical information, catalog cuts, warranties,
test results, installation instructions, operating procedures, and other like information necessary for a
complete evaluation of the substitution; (ii) a written explanation of the reasons the substitution is
advantageous and necessary, including the benefits to the Owner and the Work in the event the substitution is
acceptable; (iii) the adjustment, if any, in the Contract Sum, in the event the substitution is acceptable; (iv) the
adjustment, if any, in the time of completion of the Contract and the construction schedule in the event the
substitution is acceptable; and (v) an affidavit stating that (a) the proposed substitution conforms to and meets
all the requirements of the pertinent Specifications and the requirements shown on the Drawings, and (b) the
Contractor accepts the warranty and correction obligations in connection with the proposed substitution as if

originally specified by the Architect. Proposals for substitutions shall be submitted in triplicate to the
Architect in sufficient time to allow the Architect no less than ten (10) working days for review. No
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substitutions will be considered or allowed without the Contractor’s submittal of complete substantiating
data and information as stated hereinbefore.

2 Substitutions and alternates may be rejected without explanation and will be considered only under
one or more of the following conditions: (i) the proposal is required for compliance with interpretation of
code requirements or insurance regulations then existing; (ii) specified products are unavailable through no
fault of the Contractor; (iii) subsequent information discloses the inability of specified products to perform
properly or to fit in the designated space; (iv) the manufacturer/fabricator refuses to certify or guarantee the
performance of the specified product as required; and (v) when in the judgment of the Owner or the Architect,
a substitution would be substantially in the Owner’s best interests, in terms of cost, time, or other
considerations.
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§ 3.4.4 The Contractor shall only employ or use labor in connection with the Work capable of working harmoniously
with all trades, crafts, and any other individuals associated with the Project. The Contractor shall also use best efforts

to minimize the likelihood of any strike, work stoppage, or other labor disturbance.

A If the Work is to be performed by trade unions, the Contractor shall make all necessary

arrangements to reconcile, without delay, damage, or cost to the Owner and without recourse to the Architect
or the Owner, any conflict between the Contract Documents and any agreements or regulations of any kind at

any time in force among members or councils that regulate or distinguish the activities that shall not be
included in the work of any particular trade.

2 In case the progress of the Work is affected by any undue delay in furnishing or installing any items
or materials or equipment required under the Contract Documents because of such conflict involving any
such labor agreement or regulation, the Owner may require that other material or equipment of equal kind

and quality be provided pursuant to a Change Order or Construction Change Directive.

§ 3.4.5 After the Contract has been executed, the Owner will consider a formal request for the substitution of products

in place of those specified only under the conditions set forth in this paragraph. Where materials, equipment,
apparatus, or other products are specified by manufacturer, brand name, type or catalog number, such designation
shall establish standards of quality and style desired. Any reasonable request for substitution will be considered, if in
the opinion of the Architect, such materials are equal to the material specified and entirely satisfactory for use in the
project. The Architect shall be the sole judge of acceptability of substitution.

A By making requests for substitutions in accordance with this Section, the Contractor:

a. Represents that he has personally investigated the proposed substitute product and
determined that it is equal or superior in all respects to that specified;

b. Represents that he will provide the same warranty for the substitution that the Contractor
would for that specified;

C. Certifies that the cost data presented is complete and includes all related costs under this

Contract but excludes the Architect’s re-design costs, and waives all claims for additional costs
related to the substitution which subsequently become apparent; and

d. Will coordinate the installation of the accepted substitute, making such changes as may be
required for the work to be complete in all respects.

2 The Architect will reply in writing to the Contractor stating whether the Owner, after due
investigation, has reasonable objection to any such proposal. If adequate data on any proposed manufacturer
or installer is not available, the Architect may state that action will be deferred until the Contractor provides
further data. Failure of the Owner to reply will constitute notice of non-acceptance. Written acceptance of
substitution will not constitute a waiver of any of the requirements of the Contract Documents, and all
products furnished by the listed manufacturer must comply with such requirements. Any adjustment in
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contract price will be accurately reflected in the required AIA Document G701 Change Order and no
adjustment will be made unless so reflected.
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§ 3.5.2 All material, equipment, labor, 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.
The Contractor further agrees to secure, assign, and deliver to the Owner at the time of final completion of the Work
any and all manufacturer’s warranties relating to materials and labor used in the Work and further agrees to perform
the Work in such manner so as to preserve any and all such manufacturer’s warranties. Such written warranties shall
extend for the benefit of and be available to be asserted in the name of the Owner. Delivery of such written warranties
is a condition precedent to final payment. If necessary as a matter of law, the Contractor may retain the right or the
Owner may require Contractor to exercise the right to enforce directly any such manufacturers’ warranties during the
one-year period following the date of Substantial Completion.

§ 3.5.3 For a period of one year from the date of issuance of the Final Certificate of Payment for the work, the
Contractor shall furnish and install, without cost to the Owner, any and all kinds of work which in the judgment of the

Owner, proves defective in materials and or workmanship.

forth in Sectlon 2.3.1, the Contractor shall secure, pay for and, as soon as practlcable furnish the Owner with copies
or certlﬁcates of all perrnlts and fees, hcenses and 1nspect10ns necessary for the proper execunon and completlon of
the W 3 0

er—negeﬁa&e&s—ee&eladed—Work 1nc1ud1ng, w1thout hmltatlon all bulldlng permlts llcenses 1nspect10n observatlon
and testing reports assigned to Contractor, and other similar items. All connection charges, assessments, or inspection
fees as may be imposed by any municipal agency or utility company are included in the Contract Sum and shall be the
Contractor’s responsibility.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders and all other requirements of public authorities applicable to performance of
the Work. The Contractor shall procure and obtain all bonds required of the Owner or the Contractor by the
municipality in which the Project is located or any other public or private body with jurisdiction over the Project. In
connection with such bonds, the Contractor shall prepare all applications, supply all necessary backup material, and
furnish the surety with any required personal undertakings. The Contractor shall also obtain and pay all charges for all

approvals for street closings, parking meter removal, and other similar matters as may be necessary or appropriate
from time to time for the performance of the Work.
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2 Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit, and
other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but
not in the allowances;and

.3 whenever costs are more than 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
Seetion3-8-22-Section 3.8.2.2; and

A4 the Contractor shall solicit from information provided by the Architect at least three bids or acceptable
pricing from existing subcontractor for all allowance items from Subcontractors or material suppliers acceptable to the

Owner, the Contractor and the Architect, unless otherwise directed by the Architect. The Architect shall review the
bids/pricing and recommend to the Owner the acceptance or rejection of the lowest bid/pricing. If accepted the

Architect shall issue a Change Order to the Contractor as provided in Section 3.8.2.3.
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§ 3.10.1 The-Contractor, promptly-after being-awarded-the-Contract- Within thirty (30) days after the date of the

Owner’s issuance of a notice to proceed with performance of the Work, the Contractor shall submit for the Owner’s
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and Architect’s information a Contractor’s construction schedule for the Work. The schedule shall contain detail
appropriate for the Projeet-inecluding he-dute-of commencementof the Work—interim-sehedide-milestonedu

required-for completion-of each-portion-of the- Werk-Project and include a graphic depiction of the contemplate
activities which are necessary incidents to performance of the Work, showing the sequence the Contractor proposes
for each activity to occur and the duration (dates of commencement and completion, respectively) of each such
activity. 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. Following development and submittal of the construction schedule, the Contractor
shall, at the end of each calendar month occurring thereafter during the period of the time required to finally complete
the Work or at such earlier intervals as circumstances may require, update and/or revise the construction schedule to
show the actual progress of the Work performed and the occurrence of all events which have affected the progress of
performance of the Work already performed or which will affect the progress of performance of the Work yet to be

performed. Failure of the Contractor to update, revise and submit the construction schedule as aforesaid shall be
sufficient grounds for the Architect to find the Contractor in substantial default and certify to the Owner that sufficient

cause exists to terminate the Contract or to withhold payment to the Contractor until a schedule or schedule update
acceptable to the Architect is submitted.

attal-Completion; aR-appe

§ 3.10.4 The construction schedule shall be in a detailed precedence-style critical path management ("CPM") or

rimavera-type format satisfactory to the Owner and the Architect that shall also (i) provide a graphic representation
of all activities and events that will occur during performance of the Work; (ii) identify each phase of construction and
occupancy; and (iii) set forth dates that are critical in ensuring the timely and orderly completion of the Work in
accordance with the requirements of the Contract Documents (hereinafter referred to as "Milestone Dates"). Upon
review and acceptance by the Owner and the Architect of the Milestone Dates, the construction schedule shall be
deemed part of the Contract Documents and attached to the Agreement. If not accepted, the construction schedule
shall be promptly revised by the Contractor in accordance with the recommendations of the Owner and the Architect
and resubmitted for acceptance. The Contractor shall monitor the progress of the Work for conformance with the
requirements of the construction schedule and shall promptly advise the Owner of any delays or potential delays. The
accepted construction schedule shall be updated to reflect actual conditions (sometimes referred to in these
Supplementary Conditions as "progress reports") as set forth in Section 3.10.1 or if requested by either the Owner or
the Architect. In the event any progress report indicates any delays, the Contractor shall propose an affirmative plan to
correct the delay, including overtime and/or additional labor, if necessary. In no event shall any progress report
constitute an adjustment in the Contract Time, any Milestone Date, or the Contract Sum unless any such adjustment is
agreed to by the Owner and authorized pursuant to Change Order.

§ 3.10.5 In the event the Owner determines that the performance of the Work, as of a Milestone Date, has not
progressed or reached the level of completion required by the Contract Documents due to the fault of the Contractor,
the Owner shall have the right to order the Contractor to take corrective measures necessary to expedite the progress of
construction, including, without limitation, (i) working additional shifts or overtime, (ii lying additional
manpower, equipment, and facilities, and (iii) other similar measures (hereinafter referred to collectively as
"Extraordinary Measures"). Such Extraordinary Measures shall continue until the progress of the Work complies with
the stage of completion required by the Contract Documents. The Owner’s right to require Extraordinary Measures is
solely for the purpose of ensuring the Contractor’s compliance with the construction schedule.

§ 3.10.5.1 The Contractor shall not be entitled to an adjustment in the Contract Sum in connection with Extraordinary

Measures required by the Owner under or pursuant to this Section 3.10.5.

§ 3.10.5.2 The Owner may exercise the rights furnished the Owner under or pursuant to this Section 3.10.5 as
frequently as the Owner deems necessary to ensure that the Contractor’s performance of the Work will comply with
any Milestone Date or completion date set forth in the Contract Documents.

§ 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 the Owner’s premises or any tenants or
invitees thereof. The Contractor shall, upon the Owner’s request, reschedule any portion of the Work affecting

operation of the premises during hours when the premises are not in operation. Any postponement, rescheduling, or
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performance of the Work under this Section 3.10.6 may be grounds for an extension of the Contract Time, if permitted
under Section 8.3.1, and an equitable adjustment in the Contract Sum if (i) the performance of the Work was properly
scheduled by the Contractor in compliance with the requirements of the Contract Documents, and (ii) such
rescheduling or postponement is required for the convenience of the Owner.
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§ 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. Information submitted shall show the capacity, operating
conditions and all engineering data and descriptive information necessary for comparison and to enable the Architect
to determine compliance with the Specifications. 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.
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§ 3.12.5.1 Shop Drawings shall be fully identified by Project name, location, supplier’s name, date, drawing number
and specifications section reference. The Contractor shall make no deviation from the approved drawings, and the
changes made by the Architect, if any.

§ 3.12.5.2 Five copies of the shop drawings and brochures shall be submitted, unless electronic documents are
requested. Contractor shall properly schedule the submission of Shop Drawings for approval to allow adequate time
for checking of drawing, manufacture and shipment of items to job site in sufficient time to prevent delay in the
construction schedule.

§ 3.12.5.3 Contractor shall coordinate the preparation of Shop Drawings of items which will be furnished by more than

one manufacturer but are designed to interface when installed.

§ 3.12.5.4 If and when required by the Architect, the Contractor shall prepare and submit to the Architect a completely
itemized schedule of Shop Drawings, brochures and other descriptive literature, listing each and all such items as

required under these specifications, which schedule shall indicate for each required item:

.1 Identification as to pertinent Specification Division

2 Item(s) involved.

3 Name of pertinent Subcontractor or supplier and the name of pertinent manufacturer.
4 Scheduled date of delivery of pertinent item to the Project.

§ 3.12.5.5 The Contractor shall require all Subcontractors to submit to the Architect through the Contractor complete
brochures covering all materials and/or equipment proposed for use in the execution of the Work as required by their
respective Divisions of the Specifications. These brochures shall be indexed and properly cross-referenced to the plans
and specifications for easy identification.

3.12.5.6 A list of all materials and equipment, together with manufacturers’ drawings and catalog information shall

be submitted to the Architect for approval prior to ordering material or equipment, but not later than 90 days after the
date of the award of the applicable subcontracts. Information submitted shall show the capacity, operating conditions
and all engineering data and descriptive information. The Architect’s approval will not relieve the Contractor of the
responsibility for performance of any terms of the Contract Documents.

3.12.5.7 Nothing in Section 3.12 shall be construed to require the Contractor to assume any responsibility or duty of
a consultant hired by Owner so long as such responsibility or duty is not the express responsibility or duty of the
Contractor under the Contract Documents.

§ 3.12.6.1 Shop Drawings submitted to the Architect for approval shall first be checked and approved by the

Contractor, the evidence of which shall be a "checked" stamp marked "Approved", or "Approved as Noted" on each
copy of each Shop Drawing, placed thereon by the Contractor. Submitting a Shop Drawing without the Contractor’s
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'checked" stamp will be cause for immediate return without further action. Each drawing correctly submitted will be
checked by the Architect and marked "Reviewed.," "Reviewed as Noted" or "Not Approved."

§ 3.12.6.2 Resubmittals necessitated by required corrections due to Contractor’s errors or omissions shall not
constitute cause for an extension of Contract Time, provided the submittals or Shop Drawings are timely reviewed and
returned by the Owner.

§ 3.12.6.3 All Shop Drawings and submittals will be maintained on site for record purposes, but at no time shall Shop

Drawings which have not been approved by the Architect be allowed in the field.
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§ 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 all performance and design criteria that such services must satisfy. The Contractor shall be entitled to 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,

certrﬁcatlons and approvals performed or prov1ded by such desrgn prefessre&a-ls—prewded—t-he—@mr—a&dﬁeknfeet

. 3 a-tha y—professionals.
Pursuant to thrs Sectron 3. 12 10 the Archrtect will review and approve or take other approprrate 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. Any design professional the Contractor shall cause to provide services
or certifications under this Section shall comply with reasonable requirements of the Owner regarding qualifications
and insurance.

PAGE 24

§ 3.13.2 Only materials and equipment that are to be used directly in the Work shall be brought to and stored on the
Project site by the Contractor. After equipment is no longer required for the Work, it shall be promptly removed from
the Project site. Protection of construction materials and equipment stored at the Project site from weather, theft,
damage, and all other adversity is solely the responsibility of the Contractor. The Contractor shall ensure that the
Work, at all times, is performed in a manner that affords reasonable access, both vehicular and pedestrian, to the site of
the Work and all adjacent areas. The Work shall be performed, to the fullest extent reasonably possible, in such a
manner that public areas adjacent to the site of the Work shall be free from all debris, building materials, and
equipment likely to cause hazardous conditions.

§ 3.13.3 The Contractor and any entity for whom the Contractor is responsible shall not erect any sign on the Project
site without the prior written consent of the Owner, which may be withheld in the sole discretion of the Owner.

§ 3.13.4 Without limitation of any other provision of the Contract Documents, the Contractor shall use best efforts to
minimize any interference with the occupancy or beneficial use of (i) any areas and buildings adjacent to the site of the

Work and (ii) the Building in the event of partial occupancy, as more specifically described in Section 9.9. Without
prior approval of the Owner, the Contractor shall not permit any workers to use any existing facilities at the Project

site, including, without limitation, lavatories, toilets, entrances, and parking areas other than those designated by the
Owner.

§ 3.13.4.1 Without limitation of any other provision of the Contract Documents, the Contractor shall use its best
efforts to comply with all rules and regulations promulgated by the Owner in connection with the use and occupancy
of the Project site and the Building, as amended from time to time. The Contractor shall immediately notify the Owner
in writing if during the performance of the Work, the Contractor finds compliance of any portion of such rules and
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regulations to be impracticable, setting forth the problems of such compliance and suggesting alternatives through
which the same results intended by such portions of the rules and regulations can be achieved. The Owner may, in the
Owner’s sole discretion, adopt such suggestions, develop new alternatives, or require compliance with the existing
requirements of the rules and regulations.

§ 3.13.4.2 The Contractor shall also comply with all insurance requirements applicable to use and occupancy of the
Project site and the Building.

§ 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. Existing structures and
facilities, including but not limited to buildings, utilities, topography, streets, curbs, walks, landscape materials, and
other improvements that are damaged or removed due to required excavations or Contractor’s Work, shall be patched,
repaired, or replaced by the Contractor to the satisfaction of the Architect, the owner of such structures and facilities,
and authorities having jurisdiction as required by the Plans and Specifications. In the event that a local authority
having jurisdiction requires that such repairing and patching be done with its own labor and/or materials, the

Contractor shall abide by such regulations and pay for such work.
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The : ha weitha ara : g wherev
lecated-=Owner may need access to or use of certain areas of the site or Work prior to the Contractor’s achievement of
Substantial Completion, and that such occupancy, access or use shall not constitute the Owner’s acceptance of any
Work. The Contractor shall not enter any Owner-occupied area of the site or Project unless first approved and
scheduled by the Owner. The Owner may incur damages if the Owner’s operations on the Site are interrupted or

impaired as a result of the Work. The Contractor shall afford the Architect and Owner’s own forces, and the
Architect’s or Owner’s other consultants, trade contractors, subcontractors and suppliers, access to the site for

performance of their activities, and shall connect and coordinate its construction and operations with theirs as required
by the Construction Documents.

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

Architect; Axchitect’s-consultants;-and-agen nd-em ARY-6 Owner _and Owner’s agents and
employees from and against claims, damages, losses, and expenses, including but not limited to attorneys’ fees, arising
out of or resulting from performance of the Work, provided that such claim, damage, loss, or expense is attributable to
bodily injury, sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself),
including loss of use resulting therefrom, but only to the extent caused by the negligent acts or omissions of the
Contractor, a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be
liable, regardless of whether or not such claim, damage, loss, or expense is caused in part by a party indemnified
hereunder. Such obligation shall not be construed to negate, abridge, or reduce other rights or obligations of indemnity
that would otherwise exist as to a party or person described in this Section 3.18.

3.18.3 The Contractor’s indemnity obligations under this Section 3.18 shall also specifically include., without
costs, expenses (including, without limitation, reasonable attorneys’

arising out of, or in connection with, any (i) violation of or failure to comply with
any law, statute, ordinance, rule, regulation, code, or requirement of a public authority that bears upon the performance

of the Work by the Contractor, a Subcontractor, or any person or entity for whom either is responsible, (ii) means,
methods, procedures, techniques, or sequences of execution or performance of the Work, and (iii) failure to secure and
pay for permits, fees, approvals, licenses, and inspections as required under the Contract Documents, or any violation
of any permit or other approval of a public authority applicable to the Work, by the Contractor, a Subcontractor, or any
person or entity for whom either is responsible.

§ 3.18.4 The Contractor shall indemnify and hold harmless all of the Indemnitees from and against any costs and

expenses (including reasonable attorneys’ fees) incurred by any of the Indemnitees in enforcing any of the
Contractor’s defense, indemnity, and hold-harmless obligations under this Contract.
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§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in

the Agreement. Any reference in the Contract Documents to the Architect’s taking action or rendering a decision
within a "reasonable time" is understood to mean no more than two (2) weeks.

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

PAGE 26

§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be

an Owner s representatwe durlng %ﬂ&%m%ﬁ@&uﬁ&%h&éﬂ%&%r&hﬁe%ﬁ}%—th%ﬁﬂ&k@er&ﬁe%&fe#aym&@ﬁ

Deeu-men%s—constructlon unt11 pavment is due and ( w1th the owner’s concurrence) from time to tlme during the
one-year warranty period for correction of Work as set forth in Section 12.2.

§ 4.2.5 Based on the Architect’s evaluations of the 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. The authorized
representatives and agents of the Architect, Owner, and such other persons as the Owner may designate shall have
access to and be permitted to inspect all Work, subcontracts, materials, payrolls, records of personnel, invoices of
materials and other relevant data and records for the Project wherever they are in preparation and progress. The
Contractor shall provide proper facilities for such access and inspection and, when required, exact duplicate copies of
the aforementioned data shall be furnished.

PAGE 27

§ 4.2.13 The Architect’s decisions on matters-matter relating to aesthetic effect in connection with administration of
the Contract will be final if consistent with the intent expressed in the Contract Documents.

ki the Ownerand Archita ] o .
Weﬂer-nel-ud-}ng—No later than 20 days after the full execut1on of the Agreement, the Contractor shall furnlsh the

Owner and the Architect, in writing, with (i) the name, trade, and subcontract amount for each Subcontractor and (ii)
the names of all persons or entities proposed as manufacturers of the products identified in the Specifications

(including those who are to furnish materials or equipment fabricated to a special design—Within14-days-efreceiptof
the-information;-the-Architect-maynotify-the-Centractor-design) and, where applicable, the name of the installing

Subcontractor. If required, the Contractor shall provide owner with evidence that all proposed Subcontractors are
competent to execute the various parts of the work assigned to them by their subcontracts. The Architect may reply
within 14 days to the Contractor in writing stating (1) additional information in needed to assess a subcontract or
subcontractor; (2) whether the Owner or the Architect (H-has reasonable objection to any such proposed petsen-or
entity-or-(2)-requires-persons or entities; or (3) that the Owner has granted Architect additional time for review.
Failure of the Arehitect-to-providenetice-within-Owner or Architect to reply with the 14-day period shall constitute

notice of no reasonable objection. No work shall be commenced until Subcontractors have been approved in writing

by the Owner.
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Sub-subeontractors-§ 5.3.1 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 subcontracting thereof will
not prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the
subcontract agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the

Contract Documents, has against the Owner. Where appropriate, the 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, copies of the Contract Documents to which the
Subcontractor will be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and
conditions of the proposed subcontract agreement that may be at variance with the Contract Documents.

Subcontractors will similarly make copies of applicable portions of such documents available to their respective
proposed Sub-subcontractors.

5.3.2 All subcontracts shall be in writing in form and substance substantially similar to the Contractor’s standard
form subcontract, attached to the Agreement and made a part thereof as Addendum A, and shall specifically provide
that the Owner is an intended third-party beneficiary of such subcontract.

§ 5.4.2 Upen-suchassignment-ifthe Weork If the Work in connection with a subcontract has been suspended for more
than 30 days;-days after termination of the Contract by the Owner pursuant to Section 14.2 and the Owner accepts
assignment of such subcontract, the Subcontractor’s compensation shall be equitably adjusted for inereases-in-eest
resultingfrom-any increase in direct costs incurred by such Subcontractor as a result of the suspension.

PAGE 29

§ 5.4.4 Each subcontract shall specifically provide that the Owner shall only be responsible to the Subcontractor for
those obligations that accrue subsequent to the Owner’s exercise of any rights under this conditional assignment.

§ 6.1.5 The Contractor accepts assignment of, and liability for, all purchase orders and other agreements for

procurement of materials and equipment that are identified as part of the Contract Documents. The Contractor shall be
responsible for such pre-purchased items, if any, as if the Contractor were the original purchaser. The Contract Sum
includes, without limitation, all costs and expenses in connection with delivery, storage, insurance, installation, and
testing of items covered in any assigned purchase orders or agreements. All warranty and correction of the Work

obligations under the Contract Documents shall also apply to any pre-purchased items, unless the Contract Documents
specifically provide otherwise.
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§ 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 alere-as provided in Section 7.4.
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§ 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. Except as permitted in Section 7.3 and
Section 9.7.2, a change in the Contract Sum or the Contract Time shall be accomplished only by Change Order.
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 any alteration of or addition to the
Work, whether or not there is, in fact, any unjust enrichment to the Work, 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.

§ 7.2.2 All Change Orders must be on the form designated by Owner.

§ 7.2.3 Agreement on any Change Order shall constitute a final settlement of all matters relating to the change in the
Work that is the subject of the Change Order, including, but not limited to, all direct and indirect costs and

consequential damages associated with such change and any and all adjustments to the Contract Sum and the
construction schedule.

§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and
Architect, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract
Time, or both. The Owner may by Construction Change Directive, without invalidating the Contract, order changes in
the Work within the general scope of the Contract consisting of additions, deletions, or other revisions, the Contract
Sum and Contract Time being adjusted accordingly. All Construction Change Directives must be on the form
designated by Owner.
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.2 UnitThe not-to-exceed unit prices stated in the Contract Documents or other unit prices subsequently
agreed upon;

.3 Cost to be determined in a manner agreed upon by the parties and a mutually-acceptablefixed-or
pereentagefee;percentage fee as provided in Section 7.3.13; or

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the Arehiteetshall-determine-the-adjustment-method and the adjustment shall be determined by the Architect on the
basis of reasonable expenditures and savings of those performlng the Work attrlbutable to the change, 1nc1ud1ng, in
case of an increase in the Contract Sum, an-a

amo&an—set—foﬂh—m%xeAgreemeﬂt—ﬁe&seﬂab}e—amebmt—the stmulated allowance for overhead and proﬁt as stated in
Section 7.3.13.. In such case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form as the
Architect may prescribe, an itemized accounting together with appropriate supporting data. Unless otherwise provided
in the Contract Documents, costs for the purposes of this Section 7.3.4 shall be limited to the following:

.2 Costs of materials, supplies, and equipment, including sales tax and cost of transportation, whether
incorporated or consumed;
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§ 7.3.11 The cost of the change in the Work shall not include any cost not to be reimbursed as provided in the
Agreement.

§ 7.3.12 The Contractor shall check all materials, equipment and labor entering into the Work as a result of changes in

the Work and shall keep such full and detailed accounts as may be necessary for proper financial management under
the Contract for Construction, and the system shall be satisfactory to the Owner. The Owner shall be afforded access to
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all the Contractor’s records, books, correspondence, instructions, drawings, receipts, vouchers, memoranda and
similar data relating to changes in the Contract.

§ 7.3.13 The percentage fee for overhead and profit combined, to be added to the cost of the change in the Work in
determining the total cost to the Owner, shall be based upon the following schedule:

1 For the Contractor, for Work performed by the Contractor’s own forces, 15 percent of the cost.

2 For the Contractor, for work performed by the Contractor’s Subcontractor, 5 percent of the amount
due the Subcontractor.

3 For each Subcontractor or Sub-Subcontractor involved, for Work performed by the Subcontractor’s
or Sub-Subcontractor’s own forces, 5 percent of the cost.

4 For each Subcontractor, for Work performed by the Subcontractor’s Sub-Subcontractors, 5 percent
of the amount due the Sub-Subcontractor.

5 Cost to which overhead and profit is to be applied shall be determined in accordance with
Subparagraph 7.3.6.

.6 In order to facilitate checking of quotations for extras or credits, all proposals, except those so minor

that their propriety can be seen by inspection, shall be accompanied by a complete itemization of
costs including labor, materials and Subcontracts. Labor and materials shall be itemized in the

manner prescribed above. Where major cost items are Subcontracts, they shall be itemized also. In
no case will a change involving over $500 be approved without such itemization.

§ 7.3.14 If a change in the Work results in a credit to the Owner, the credit shall be the net cost of the change as defined

in Sections 7.3.7 and 7.3.11 and shall not include any allowance for the Contractor’s or Subcontractors’ overhead and
profit.

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement.notice to proceed.
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§ 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; (4) by delay authorized by the
Owner pending mediation and binding dispute resolution; or (5) by other causes that the Contractor asserts, and the
Architect determines, justify delay, then the Contract Time shall be extended forsuchreasonable-time-as-the-Architeet
may-determine-by Change Order to the extent such delay will prevent the Contractor from achieving Substantial
Completion within the Contract Time and if the performance of the Work is not, was not, or would not have been
delayed by any other cause for which the Contractor is not entitled to an extension in the Contract Time under the
Contract Documents. The Contractor further acknowledges and agrees that adjustments in the Contract Time will be
permitted for a delay only to the extent such delay (i) is not caused, or could not have been anticipated, by the
Contractor, (ii) could not be limited or avoided by the Contractor’s timely notice to the Owner of the delay or
reasonable likelihood that a delay will occur, and (iii) is of a duration not less than one day.

doe o de o of-damace N d 2
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§ 8.3.3 T 8 3 does-notprecluderecovery-of damag J
Contract Documents:Notwithstanding anything to the contrary in the Contract Documents, the Contractor’s sole
remedy for any (i) delay in the commencement, prosecution, or completion of the Work, (ii) hindrance, interference,

suspension or obstruction in the performance of the Work, (iii) loss of productivity, or (iv) other similar claims (items

1 through iv herein collectively referred to in this Section 8.3.3 as "Delays"), whether or not such Delays are
foreseeable, shall be an extension of time in which to complete the Work if permitted under Section 8.3.1 and, to the
extent permitted under this Section 8.3.3, an adjustment in the Contract Sum. In no event shall the Contractor be

entitled to any other compensation or recovery of any damages under or pursuant to this Section 8.3.3 in connection
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with any Delay, including, without limitation, consequential damages, lost opportunity costs, impact damages, or
other similar remuneration.

§ 8.3.3.1 The Contractor shall be permitted an adjustment in the Contract Sum if any Delays, either individually or
taken in the aggregate, cause the Contract Time to be increased by more than 25 days (the "Elimination Period"). An
adjustment in the Contract Sum under or pursuant to this Section 8.3.3 shall be limited to the increase, if any, of direct

costs incurred by the Contractor in performing the Work as a result of that portion of any Delay or Delays that cause
the Contract Time to be increased in excess of the Elimination Period.

§ 8.3.3.2 Both the Owner and the Contractor acknowledge and agree that the Elimination Period shall not apply to a

Delay caused by the Owner. Any extension in the Contract Time in connection with an Owner-caused Delay shall not

be considered in determining whether or not the Contractor has incurred Delays that, in the aggregate, exceed the
Elimination Period.

§ 8.3.3.3 Extended overhead profit or damages will not be allowed, including those relating to weather delays. If the
Contractor neglects, fails, or refuses to complete the work within the time herein specified, the Contractor must, as a

part consideration for the awarding of this Contract, to pay liquidated damages to the Owner.

§ 8.3.3.4 The Contractor shall assure that all of Subcontractors and suppliers are bound to a contractual provision

providing that they are entitled to no additional compensation or damages on account of delays arising from any cause

and shall indemnify Owner from any claims arising from its failure to do so.
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Payment:§ 9.2.1 Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall
submit a schedule of values to the Architect within 10 days of full execution of the Agreement, 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 Architect. This schedule, unless objected to by the Architect,
shall be used as a basis for reviewing the Contractor’s Applications for Payment. Any changes to the schedule of
values shall be submitted to the Architect and supported by such data to substantiate its accuracy as the Architect may
require, and unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s subsequent
Applications for Payment.

§ 9.2.1 The Contractor and each Subcontractor shall prepare a trade payment breakdown for the Work for which each
is responsible, such breakdown being submitted on a uniform standardized form approved by the Architect and
Owner. The form shall be divided in detail sufficient to exhibit areas, floors, and/or sections of the Work, and/or by
convenient units and shall be updated as required by either the Owner or the Architect as necessary to reflect (i)
description of Work (listing labor and material separately), (ii) total value, (iii) percent of the Work completed to date,
(iv) value of Work completed to date, (v) percent of previous amount billed, (vi) previous amount billed, (vii) current
percent completed, and (viii) value of Work completed to date. Any trade breakdown that fails to include sufficient
detail, is unbalanced, or exhibits "front-loading" of the value of the Work shall be rejected. If trade breakdown had
been initially approved and subsequently used but later was found improper for any reason, sufficient funds shall be
withheld from future Applications for Payment to ensure an adequate reserve (exclusive of normal retainage) to
complete the Work.

§ 9.3.1.3 Each Application for Payment shall be accompanied by the following, all in form and substance satisfactory

to the Owner: (i) a current Contractor’s lien waiver and duly executed and acknowledged sworn statement showing all
Subcontractors and material suppliers with whom the Contractor has entered into subcontracts, the amount of each
such subcontract, the amount requested for any Subcontractor and material supplier in the requested progress
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payment, and the amount to be paid to the Contractor from such progress payment, together with similar sworn
statements from all such Subcontractors and material suppliers; (ii) duly executed waivers of mechanics’ and material
suppliers’ liens from all Subcontractors and, when appropriate, from material suppliers and lower tier Subcontractors
establishing payment or satisfaction of payment of all amounts requested by the Contractor on behalf of such entities
or persons in any previous Application for Payment; and (iii) all information and materials required to comply with the
requirements of the Contract Documents or reasonably requested by the Owner or the Architect. If required by the

Owner’s title insurer, if any, the Contractor shall execute a personal gap undertaking in form and substance
satisfactory to such title insurer.

§ 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
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. The Contractor shall also comply
with the following specific requirements:

d The aggregate cost of materials stored off site shall not exceed $ 50,000 at any time without written
approval of the Owner.

2 Title to such materials shall be vested in the Owner, as evidenced by documentation satisfactory in

form and substance to the Owner and the Owner’s Construction Lender, including, without
limitation, recorded financing statements, UCC filings, and UCC searches.

3 With each Application for Payment, the Contractor shall submit to the Owner a written list
identifying each location where materials are stored off the Project site and the value of materials at

each location. The Contractor shall procure insurance satisfactory to the Owner for materials stored
off the Project site in an amount not less than the total value thereof.

4 The consent of any surety shall be obtained to the extent required prior to payment for any materials
stored off the Project site.

5 Representatives of the Owner and the Lender shall have the right to make inspections of the storage
areas at any time.
.6 Such materials shall be (i) protected from diversion, destruction, theft, and damage to the

satisfaction of the Owner and the Lender, (ii) specifically marked for use on the Project, and (iii)

segregated from other materials at the storage facility..
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§ 9.3.3.1 The Contractor further expressly undertakes to defend the Indemnitees, at the Contractor’s sole expense,
against any actions, lawsuits, or proceedings brought against the Indemnitees as a result of liens filed against the
Work, the site of any of the Work, the Project site and any improvements thereon, payments due the Contractor, or any
portion of the property of any of the Indemnitees (referred to collectively as "liens" in this Section 9.3.3). The

Contractor hereby agrees to indemnify and hold the Indemnitees harmless against any such liens or claims of lien and
agrees to pay any judgment or lien resulting from any such actions, lawsuits, or proceedings.

§ 9.3.3.2 The Owner shall release any payments withheld due to a lien or claim of lien if the Contractor obtains
security acceptable to the Owner or a lien bond that is (i) issued by a surety acceptable to the Owner, (ii) in form and
substance satisfactory to the Owner, and (iii) in an amount not less than Two Hundred percent (200%) of such lien
claim or such other amount as required by applicable law. By posting a lien bond or other acceptable security,
however, the Contractor shall not be relieved of any responsibilities or obligations under this Section 9.3.3, including,
without limitation, the duty to defend and indemnify the Indemnitees. The cost of any premiums incurred in

connection with such bonds and security shall be the responsibility of the Contractor and shall not be part of, or cause
any adjustment to, the Contract Sum.

9.3.3.3 Notwithstanding the foregoing, except in the event that (i) a bond surety has provided indemnification for and

continues to actively pursue the full release of any lien through the most expedient means; and (ii) the lien is causing
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the Owner to incur no negative consequences or costs, the Owner reserves the right to settle any disputed mechanic’s
or material supplier’s lien claim by payments to the lien claimant or by such other means as the Owner, in the Owner’s
sole discretion, determines is the most economical or advantageous method of settling the dispute. The Contractor or
surety shall promptly reimburse the Owner, upon demand, for any payments so made.
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§ 9.4.3 If, subsequent to issuing any certificate pursuant to this Section 9.4, Architect should determine that any

previous certificate was in error (whether by review of additional conditions or documents, discovery of mathematical

error, or any other reason), then Architect shall issue a Revised Certificate for Payment, setting forth the changes in the

amounts due Contractor as well as the reason for such revision.

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment under Section 9.5.1, in
whole or in part, that party may submit a Claim in accordance with Article 15. The Owner shall not be deemed in
default by reason of withholding payment to the extent necessary in the Owner’s reasonable opinion to protect the

Owner while any of the conditions described in 9.5.1.1 through 9.5.1.7 remain.
PAGE 37

§ 9.5.5 In the event the Contract causes the Architect to perform Additional Services and incur expenses concerning
Change Order, interpretations of the Documents, or defect/deficiency in the Work, the Contract Amount will be
reduced by the amount of compensation due the Architect and Owner will set off that amount from the next Payment
to the Contractor.

§ 9.5.6 If any claim or lien is made or filed with or against the Owner, the Project, or the Premises by: (i) (y) any

person claiming that the Contractor or any Subcontractor; or (z) other person under it has failed to make payment for
any labor, services, materials, equipment, taxes or other items or obligations furnished or incurred for or in connection
with the work; or (ii) if at any time there shall be evidence of such nonpayment or of any claim or lien for which, if
established, the Owner might become liable and which is chargeable to the Contractor, or (iii) if the Contractor or any
Subcontractor or other person under it causes damages to the Work or to any other work on the Project, or (iv) if the

Contractor fails to perform or is otherwise in default under any of the terms or provisions of the Contract Documents,
the Architect shall withhold certification and the Owner shall have the right to retain from any payment then due or

thereafter to become due an amount which the Architect shall deem sufficient to (1) satisfy, discharge and/or defend
against any such claim or lien or any action which may be brought or judgment which may be recovered thereon; (2)

make good any such nonpayment, damage, failure or default; and (3) compensate the Owner for an indemnity if
against any and all losses, liability, damages, costs and expenses, including reasonable attorney’s fees and
disbursements, which may be sustained or incurred by the Owner in connection therewith. The Owner shall have the

right to apply and charge against the Contractor so much of the amount retained as may be required for the foregoing
purposes and if such retained amount is insufficient therefore, the Contractor shall be liable for the difference and pay

the same to the Owner.

§ 9.6.4.1 Without creating any obligation to do so, the Owner may elect to make payments jointly to the Contractor
and to the Subcontractor identified on the Contractor’s Application for Payment, unless the Contractor has any
reasonable objection based upon an event of default under the Subcontract Agreement. Payment by the Owner to the
Contractor and Subcontractor jointly shall not create a contractual relationship between the Owner and the
Subcontractor, obligate the Owner to pay the Subcontractor directly in the future, or create contractual rights under the

Contract for Construction in the Subcontractor against the Owner.

§ 9.6.4.2 Without creating any obligation to do so, the Owner may elect to make payments jointly to the Contractor
and to the Subcontractor identified on the Contractor’s Application for Payment, unless the Contractor has any
reasonable objection based upon an event of default under the Subcontract Agreement. Payment by the Owner to the

Contractor and Subcontractor jointly shall not create a contractual relationship between the Owner and the
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Subcontractor, obligate the Owner to pay the Subcontractor directly in the future, or create contractual rights under the
Contract for Construction in the Subcontractor against the Owner.
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he ontra Sum-sha be1n eased-byvthe-am
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start-up;-plus-interest-as-provided-for-in-the-Contract Documents:-§ 9.7.1 If the Architect does not issue a Certificate for
Payment, through no fault of the Contractor, within seven days after receipt of the Contractor’s Application for
Payment, or if the Owner does not pay the Contractor within seven days after the date established in the Contract
Documents, the amount certified by the Architect or awarded by binding dispute resolution, then the Contractor may,
upon seven 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
amount of the Contractor’s reasonable costs of shutdown, delay and start-up, plus interest as provided for in the
Contract Documents.

§ 9.7.2 If the Owner is entitled to reimbursement or payment from the Contractor under or pursuant to the Contract
Documents, such payment shall be made timely upon demand by the Owner. Notwithstanding anything contained in
the Contract Documents to the contrary, if the Contractor fails to timely make any payment due the Owner, in no event
more than five business days from demand, or if the Owner incurs any costs and expenses to cure any default of the
Contractor or to correct defective Work, the Owner shall have an absolute right to offset such amount against the
Contract Sum and may, in the Owner’s sole discretion, elect either to (i) deduct an amount equal to that which the
Owner is entitled from any payment then or thereafter due the Contractor from the Owner, or (ii) issue a written notice
to the Contractor reducing the Contract Sum by an amount equal to that which the Owner is entitled.

§ 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-use; provided, however, that as a condition precedent to Substantial Completion, the Owner has
received all certificates of occupancy and any other permits, approvals, licenses, and other documents from any
governmental authority having jurisdiction thereof necessary for the beneficial occupancy of the Project.
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§ 9.8.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or
designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or not
included on the Contractor’s list, which is not sufficiently 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. The Architect will make only one inspection to determine Substantial Completion. If this
inspection determines that the work is not substantially complete, either because of major items not completed or an
excessive number of punch list items, successive inspections requested by the Contractor shall be charged to the
Contractor at a rate of $500.00 per person per day plus expenses.

§ 9.8.6 The acceptance of Substantial Completion and final payment shall constitute a waiver of all claims by the
Contractor except those previously made in writing and identified by the Contractor as unsettled at the time of the

Application for Payment for Substantial Completion, and except for the retainage sums due at final acceptance.

9.8.7 The Contractor shall be responsible for collecting, identifying, indexing and collating the following materials
from the Subcontractors, and will deliver the finished document to the Architect to verify completeness. The Architect
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will deliver three copies of the following to the Owner: Complete equipment diagrams, operating instructions,
maintenance manuals, parts lists, wiring diagrams, pneumatic and/or electrical control diagrams, test and balance
reports, inspection reports, guarantees and warranties, as applicable, for each and every piece of fixed equipment
furnished under this Contract to be supplied in a ring binder, hard-cover book, properly indexed for ready reference.
Also, specific information regarding manufacturer’s name and address, nearest distributor and service representative’s
names, addresses, office and home phone numbers, make and model numbers, operating design and characteristics,
etc., will be required. All information submitted shall be current as of the time of submission.

§ 9.8.8 Subsequent to the time of Substantial Completion and receipt of contract record sets and operations and
maintenance books, but prior to the date of final acceptance, the Contractor and/or Subcontractor shall provide a
competent and experienced person (or persons) thoroughly familiar with the Work for a reasonable period of time but

not less than 40 hours to instruct the Owner’s personnel in operation and maintenance of equipment and control
systems. This instruction will include normal start-up, run, stop, and emergency operations, location and operation of

all controls, alarms and alarm systems. etc. The instruction will include tracing the system in the field and on the
diagrams in the instruction booklets so that operation personnel will be thoroughly familiar with both the system and
the data supplied.
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§ 9.10.1.1 All warranties and guarantees required under or pursuant to the Contract Documents shall be assembled and
delivered by the Contractor to the Architect as part of the final Application for Payment. The final Certificate for
Payment will not be issued by the Architect until all warranties and guarantees have been received and accepted by the

Owner. Liquidated damages to the date of Substantial Completion shall be deducted by Construction Change
Directive from the Contract Sum and from the Substantial Completion payment. The Contractor’s final Application

for Payment shall be accompanied by a completed and notarized Certificate of Contract Completion in the form
prescribed by the Owner. Any items required by the Contract Documents not previously submitted shall accompany
the final Application for Payment.

§ 9.10.1.2 The Architect will make only one inspection to determine Final Completion. If this inspection determines
that the work is not finally complete, successive inspections requested by the Contractor shall be charged to the
Contractor at a rate of $500.00 per person per day plus expenses.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits to
the Architect (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) documentation of any special warranties, such as manufacturers’
warranties or specific Subcontractor warranties, and (6) 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. Releases of liens shall be furnished by the Contractor
on AIA Document G706 or a form approved by the Architect. Subcontractors and materials suppliers’ lien releases
may be provided by the Contractor.
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.3 terms of special warranties required by the Contract Documents; ef
4 audits performed by the Owner, if permitted by the Contract Documents, after final payment-payment;
or

i) damages including attorney’s fees and costs incurred by the Owner resulting from lawsuits brought
against the Owner, the Architect or their agents, employees or representatives because of acts or
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omissions on the part of the Contractor, any Subcontractor, or any of their employees, agents or
representatives.

§ 9.11 The Contractor and Owner recognize that time is of the essence of this Agreement and that the Owner will

suffer financial loss or incurred additional expenses if Contractor does not achieve Substantial Completion upon the
date set, plus any extensions thereof allowed in accordance with Article 12 of the General Conditions, as amended by

this Supplementary Conditions, and reflected in a written, signed Change Order. The parties also recognize the delays,
expense, and difficulties will be unduly burdensome or impossible to determine with a reasonable degree of accuracy
and, therefore, Owner and Contractor agree that Contractor will pay to Owner liquidated damages for such

delay—which liquated damages are recognized as a reasonable estimation of damages the Owner will incurred and not
a penalty—as specified in the Agreement for each day that expires after the Substantial Completion Date.

§ 10.1.1 The Contactor shall require all of its employees and the employees of Subcontractors to conduct themselves

in a safe and professional manner and in conformity with all work procedures, either endorsed or prohibited, and

utilizing all personal protection devices included, within OSHA and TOSHA Construction Safety Regulations. The
Contractor shall take all necessary precautions for the safety of the persons on or near the site of the Work, and shall

comply with all applicable laws, rules, regulations and orders to prevent accidents or injuries to persons on or in the
proximity of the Project site. The Contractor shall put into place a meaningful and effective safety program comprised
of regular safety training of its employees on site, focusing upon various topics which, from time to time, its

employees are likely to encounter in performing the Work. The Owner will cooperate with all safety audits and
recommendations with regard to improving worker’s safety, but the Contractor hereby acknowledges and agrees that

the Owner is not responsible, in whole or in part, for the Work. execution of the Work or initiating, maintaining and
supervising any safety precautions and programs in connection with the Work or the Project.

10.1.2.2 Without limiting or diminishing the Constructors responsibility for protection of the site of the Work as set

forth in 10.1.1, Contractor shall:

A Protect excavation, trenches, buildings and grounds from water damage of any sort, furnishing the
necessary equipment to provide this protection during the life of the contract and Constructing and
maintaining necessary temporary drainage to keep excavations free of water.

2 Provide protection for the work against wind, storms, cold or heat, including, without limitation, at the

end of each day’s work, covering new work likely to be damaged, and if low temperatures make it
impossible to continue operations safely in spite of cold weather precautions, cease work and notify

Architect;
3 Provide shoring and bracing required for safety and for the proper execution of the work and have same
removed when the work is completed.;

4  Protect, maintain and restore any bench marks, monuments, etc. affected by this work. If bench marks
or monuments are displaced or destroyed, points shall be re-established and markers reset under the
supervision of a licensed surveyor, who shall furnish certificates of his work.
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§ 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. The Contractor shall also be responsible, at the Contractor’s sole cost and expense, for all measures

necessary to protect any property adjacent to the Project and improvements therein. Any damage to such property or
improvements shall be promptly repaired by the Contractor.

§ 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. When use or storage of explosives or other hazardous materials or
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equipment or unusual construction methods are necessary, the Contractor shall give the Owner and the Architect
reasonable advance notice.

§ 10.2.9 The Contractor shall promptly report in writing to the Owner and Architect all accidents arising out of or in
connection with the Work that cause death, personal injury, or property damage, giving full details and statements of

any witnesses. In addition, if death, serious personal injuries, or serious damages are caused, the accident shall be
reported immediately by telephone or messenger to the Owner and the Architect.

§ 10.2.10 When all or a portion of the Work is suspended for any reason, the Contractor shall securely fasten down all
coverings and fully protect the Work, as necessary, from injury or damage by any cause.

§ 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 concealed and undisclosed 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 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 Architect 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. If either the Contractor or Architect has an objection to a person or entity proposed by the
Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable objection.
When the 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. The term "rendered harmless" shall be interpreted to mean that levels of asbestos and polychlorinated
biphenyls are less than any applicable exposure standards set forth in OSHA regulations. In no event, however, shall
the Owner have any responsibility for any substance or material that is brought to the Project site by the Contractor,
any Subcontractor, any material supplier, or any entity for whom any of them is responsible. The Contractor agrees not
to use any fill or other materials to be incorporated into the Work that are hazardous, toxic, or made up of any items
that are hazardous or toxic.

§ 10.3.3 To the fullest extent permitted by law, including the Tennessee Governmental Tort Liability Act, the Owner
shall indemnify and hold harmless the Contractor, Subcontractors, Architect, Architect’s consultants, and agents and
employees of any of them from and against claims, damages, losses, and expenses, including but not limited to
attorneys’ fees, arising out of or resulting from performance of the Work in the affected area if in fact the material or
substance presents the risk of bodily injury or death as described in Section 10.3.1 and has not been rendered harmless,
provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, or to
injury to or destruction of tangible property (other than the Work itself), except to the extent that such damage, loss, or
expense is due to the fault or negligence of the party seeking indemnity.
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loeeated-shall, for the protection and benefit of the Indemnitees and the Contractor and as part of the Contractor’s

efforts to satisfy the obligations set forth in Section 11.1.1, procure, pay for, and maintain in full force and effect, at all
times during the performance of the Work until final acceptance of the Work or for such duration as required, policies
of insurance issued by a responsible carrier or carriers acceptable to the Owner, and in form and substance reasonably
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satisfactory to the Owner, which afford the coverages set forth in the Schedule of Insurance, attached to the
Supplementary Conditions as Addendum A and made a part of this Agreement. All such insurance shall be written on
an occurrence basis. Information concerning reduction of coverage shall be furnished by the Contractor promptly.

The Owner shall maintain the Owner’s usual liability insurance; provided, however, that unless otherwise specifically

provided by the Owner for the Work, the Contractor shall purchase and maintain insurance covering the Owner’s
contingent liability for claims which may arise from operations under the Contract.

st A-H- 3. all-notprohibitthis-waiver-ofsubrogation—Contractor hereby releases and
discharges the Owner from all liability to the Contractor, and to anyone claiming by, through or under the Contractor,

by subrogation or otherwise, on account of any loss or damage to tools, machinery, equipment, or other property,
however caused. Contractor’s policies of insurance shall not prohibit this waiver of subrogation, and the Contractor

shall cause its Contractor’s risk and property insurance company to issue a waiver of subrogation consistent with this
provision. 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.
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11.6 Compliance with insurance requirements shall not relieve the Contractor of any responsibility to indemnify the
Owner for any liability to the Owner as specified in any other provision of the Contract for Construction, and the
Owner shall be entitled to pursue any remedy in law or equity if the Contractor fails to comply with the provisions of
this Contract for Construction. Indemnity obligations specified elsewhere in this Contract for Construction shall not be
negated or reduced by virtue of any insurance carrier’s (i) denial of insurance coverage for the occurrence or event

which is the subject matter of the claim; or (ii) refusal to defend any named insured.

The Contractor shall promptly correct Work rejected by the Architect 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 rejected Work, including additional testing and inspections, the cost of uncovering and
replacement, and compensation for the Architect’s services and expenses made necessary thereby, shall be at the
Contractor’s expense. If prior to the date of Substantial Completion the Contractor, a Subcontractor, or anyone for
whom either is responsible uses or damages any portion of the Work, including, without limitation, mechanical,
electrical, plumbing, and other building systems, machinery, equipment, or other mechanical device, the Contractor

shall cause such item to be restored to "like new" condition at no expense to the Owner. In addition, the Contractor

shall promptly remedy damage and loss arising in conjunction with the Project 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 anyone

for whose acts they may be liable and for which the Contractor is responsible.
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§ 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 acceptance of such condition. For purposes of the preceding sentence, Contractor shall correct such Work
promptly if Contractor commences such correction within seven days following the date of written notice from the
Architect and thereafter diligently prosecutes such correction to completion. The Owner shall give such notice
promptly after discovery of the condition. During the one-year period for correction of Work, if the Owner fails to
notify the Contractor and give the Contractor an opportunity to make the correction, the Owner waives the rights to
require correction by the Centractor-and-to-make-a-elaimforbreach-efwarranty—Contractor. If the Contractor fails to
correct nonconforming Work within a reasonable time during that period after receipt of notice from the Owner or
Architect, the Owner may correct it in accordance with Section 2.5.

i i 2-Upon completion of any Work under or pursuant to this Section 12.2, the
one-year correction period in connection with the Work requiring correction shall be renewed and recommence. The
obligations under Section 12.2 shall cover any repairs and replacement to any part of the Work or other property that is

damaged by the defective Work.

§ 12.2.2.3 Theone .

§ 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
Seetion13-2-2-Section 13.2.2 or elsewhere in the Contract Documents, 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. In case the
Contractor, on written consent of the Owner, assigns all or any part of any money due or to become due under this

Contract, the instrument of assignment shall contain a clause substantially to the effect that it is agreed that the right of
the assignee to any money due or to become due to the Contractor shall be subject to prior claims of all persons, firms
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and corporations for services rendered or materials supplied for the performance of the Work called for in the Contract
Documents.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing-construction
et ‘cct. if the e witor’s richts and isatior o Contract Do —or
other entity providing construction financing or credit enhancement for the Project. The Contractor shall execute all

consents reasonably required to facilitate the assignment.
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§ 13.3.1 Duties-Except as expressly provided in the Contract Documents, duties and obligations imposed by the
Contract Documents and rights and remedies available thereunder shall be in addition to and not a limitation of duties,
obligations, rights, and remedies otherwise imposed or available by law.

§ 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. The Contractor also agrees the cost of testing services required for the convenience of
the Contractor in his scheduling and performance of the Work, and the cost of testing services related to remedial
operations performed to correct deficiencies in the Work, shall be borne by the Contractor,
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§ 13.6 Severability.

Wherever possible, each provision of this Agreement shall be interpreted in a manner as to be effective and valid under
applicable law. If, however, any provision of this Agreement, or portion thereof, is prohibited by law or found invalid
under any law, only such provision or portion thereof shall be ineffective, without in any manner invalidating or

affecting the remaining provisions of this Agreement or valid portions of such provision, which are hereby deemed
severable.

§ 13.7 Duty of Good Faith

Each party hereto agrees to act in good faith with respect to the Project and Work and to do all acts and things and to
make, execute and deliver such written instruments, as shall from time to time be reasonably required to carry out the

terms and provisions of the Contract Documents.

§ 13.8 Applicability to Subcontractors

Any specific requirement in this Contract that the responsibilities or obligations of the Contractor also apply to a
Subcontractor is added for emphasis and is also hereby deemed to include a Subcontractor of any tier. The omission of
a reference to a Subcontractor in connection with any of the Contractor’s responsibilities or obligations shall not be

construed to diminish, abrogate, or limit any responsibilities or obligations of a Subcontractor of any tier under the
Contract Documents or the applicable subcontract.

§ 13.9 No Waiver

The provisions of the Contract Documents shall not be changed, amended, waived, or otherwise modified in any
respect except by a written Change Order signed by a duly authorized representation of Owner. No "constructive"
changes are permitted and no actions, omissions, course of conduct, or practice shall be deemed a change, amendment,
or waiver to the Contract Documents. Other than the City Manager, or his written delegee, no person is authorized on
behalf of Owner to orally change, amend, waive, or otherwise modify the terms of the Contract Documents or any of

the Contractor’s duties or obligations under or arising out of the Contract Documents. Any change, waiver, approval,
or consent granted to the Contractor shall be limited to the specific matters stated in the writing signed by Owner and

shall not relieve Contractor of any other of the duties and obligations under the Contract Documents.

§ 13.10 Notices Regarding Liens
§ 13.10.1 Contractor shall provide all notices required or permitted by the laws of the state in which the Project is
located for protection of Owner from liens and claims of lien if permitted or required by applicable law. Contractor

shall be responsible for filing in the appropriate court or other governmental office records all such notices as required
or permitted by the laws of the state in which the Project is located.
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§ 13.10.2 Contractor shall provide Owner with copies of all notices received by Contractor from subcontractors,
sub-subcontractors, and/or suppliers to Contractor.

§ 13.11 Executed Non-Collusion Affidavit of Subcontractor
The Contractor shall require each of the Subcontractors to execute the attached Non-Collusion Affidavit of
Subcontractor.

§ 13.12 Pre-Blast Survey
In the event that the Contractor must perform any blasting during construction operations, the Contractor shall be
responsible for conducting his own pre-blast survey at no cost to the Owner.

§ 13.13 Utility Service

Unless otherwise provided in the Contract Documents, the Contractor shall provide and maintain at Contractor’s own
expense any water, electric, or other utility service necessary for the performance of the Work.
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§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 36-60 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; and
2 Anact of government, such as a declaration of national emergency, that requires all Work to be

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing portions
of the Work because the Owner has repeatedly-persistently failed to fulfill the Owner’s obligations under the Contract
Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional
days’ notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in
Section 14.1.3.

A repeatedby-persistently refuses or fails to supply enough properly skilled workers or proper materials;

.3 repeatedlypersistently disregards applicable laws, statutes, ordinances, codes, rules and regulations, or
lawful orders of a public authority; or

§ 14.2.4 If the unpai
theﬁehﬁeek&seﬂﬂees—%d—e*pense&ﬂﬁdeﬁeeessaﬁ—thef%y—aﬂd—sum of the costs of ﬁmshrng the Work and other

damages incurred by the Owner 2 va
and—éamages—e*eeed—the+mpa&d—ba-}aﬁee—exceed the unr)ald balance of the Contract Sum the Contractor shall pay the

difference to the Owner. The amount to be paid to the Centractor-orOwner;-as-the-ease-may-be;shall- be-eertified-by-the
Initial Deeisiton-Maker-Owner shall be certified by the Architect, upon application, and this obligation for payment

shall survive termination of the Contract.
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§ 14.2.5 When the Owner terminates the Contract for one of the reasons state in Section 14.2.1, the Contractor shall be
liable to the Owner for the expenses for additional managerial and administrative services provided in Article 14
hereof and also for the per diem liquidated damages, if any, agreed upon in the Agreement:

A for each day the Contractor is in arrears in the Work at the time of said termination as determined by the
Architect, and

2 for each day of thirty (30) additional calendar days hereby stipulated and agreed to be the time it will
require the Surety to effect another contract for completion of the Work, including resumption of Work
thereon,

3 provided, however, that the sum of Subparagraphs 14.2.5.1 and 14.2.5.2 shall not exceed the number of

days beyond the original agreed completion date, or any extension thereof as herein provided,
reasonably required for completion of the Work.

§ 14.2.6 If the Owner terminates the Contract for Construction for cause, and it is subsequently determined by a court

of competent jurisdiction that such termination was without cause, then in such event, said termination shall be
deemed a termination for convenience as set forth in Section 14.4.
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Dy-+eaSon
B

Subeontracts;-and-the-termination-feeifany;set-forth-in-Upon such termination, the Contractor shall recover as its
sole remedy payment for Work properly performed in connection with the terminated portion of the Work prior to the

effective date of termination and for items properly and timely fabricated off the Project site, delivered and stored in
accordance with the Owner’s instructions. The Contractor hereby waives and forfeits all other claims for payment and

damages, including, without limitation, anticipated profits and overhead. The Owner shall be credited for (i) payments
previously made to the Contractor for the terminated portion of the Work, (ii) claims that the Owner has against the
Contractor under the Contract, and (iii) the value of the materials, supplies, equipment, or other items that are to be
disposed of by the Contractor that are part of the Contract Sum. Any such payment to contractor pursuant to this

Section 14.4.3 constitutes the exclusive remedy Contractor may have against Owner for its work on the Project once
Owner has terminated Contractor for convenience, and is in place of any other claim or recovery Contractor may have
against Owner arising out of or in any way connected with the Project, including but not limited to any claim for
breach of the Agreement.
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§ 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 period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as the
Initial Decision Maker—Maker; provided, however, that the claimant shall use its best efforts to furnish the Initial
Decision Maker and the other party, as expeditiously as possible, with notice of any Claim including, without

limitation, those in connection with concealed or unknown conditions, once such claim is recognized, and shall
cooperate with the Architect and the party against whom the claim is made in any effort to mitigate the alleged or

potential damages, delay, or other adverse consequences arising out of the condition that is the cause of such a Claims
by either party under this Section 15.1.3.1 shall be initiated within 21 days after occurrence of the event giving rise to
such Claim or within 21 days after the claimant first recognizes the condition giving rise to the Claim, whichever is
later. Claims may also be reserved in writing within the time limits set forth in this Section 15.1.2. If a Claim is
reserved, the Resolution of Claims and Disputes procedures described in this Section 15.2 shall not commence until a

written notice from the claimant is received by the Initial Decision Maker. Any notice of Claim or reservation of Claim
must clearly identify the alleged cause and the nature of the Claim and include data and information then available to

the claimant that will facilitate prompt verification and evaluation of the Claim.

3 ated;a ad-an-adv g -Extensions of time will not be granted for delays
caused by inadequate construction force or the failure of the Contractor to place orders for equipment or materials
sufficiently in advance to insure delivery when needed. Extensions of time will not be granted for delays caused by
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weather or weather related conditions as follows unless properly documented and accepted per the project

specifications.
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>

Extensions of time will not be granted for delays caused by inadequate construction force or the failure of the
Contractor to place orders for equipment or materials sufficiently in advance to insure delivery when needed.
Extensions of time will not be granted for delays caused by weather or weather related conditions as follows unless
properly documented and accepted per the project specifications

§ 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, shall be
referred to the Initial Decision Maker for initial-decision. The Architect will serve as the Initial Decision Maker, unless
otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an-initial-a decision
shall be required as a condition precedent to mediation of any Claim. If an initial decision has not been rendered within
30 days after the Claim has been referred to the Initial Decision Maker, the party asserting the Claim may demand
mediation and binding dispute resolution without a decision having been rendered. Unless the Initial Decision Maker
and all affected parties agree, the Initial Decision Maker will not decide disputes between the Contractor and persons
or entities other than the Owner.
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§ 15.2.9 The decision of the Initial Decision Maker in response to a Claim shall not be a condition precedent to
mediation and binding dispute resolution in the event (1) the positions of the Initial Decision Maker and Architect are
vacant, or (2) the Claim relates to a construction lien.

[Intentionally Omitted]

All disputes shall be addressed in accordance with Addendum B.
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