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CONFIDENTIALITY

This RFP is both confidential and proprietary to Regional One Health and Regional One Health reserves the right to
recall the RFP in its entirety or in part. Recipients must not, and agree that they will not, duplicate, distribute or
otherwise disseminate or make available this document or the information contained in it to a third party without the
prior written consent of Regional One Health. Consent shall be deemed granted only if provided in writing by the
individual listed as the “Regional One Health RFP Representative.” Notwithstanding the foregoing, recipients may
make this document available to those employees who have a need to know its contents to participate in the response

to this RFP.

Recipients shall not include or reference this RFP in any publicity without prior written consent from Regional One

Health which, if granted, shall be provided only by the Regional One Health RFP Representative or designee.
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1. Project Overview

Regional One Health (ROH), facilitated by its Program Manager, Covalus | AllWorld, is soliciting
proposals from qualified Technology Contractor and Integrator (TCI) firms to support the design,
procurement, integration, and implementation of technology systems for the new Regional One Health
Hospital, located in Memphis, TN.

The selected TCI will participate in both the preconstruction and construction phases of the project and
will work collaboratively with the Owner, Program Manager, Architect/Engineer, Construction Manager,
and Technology vendors to deliver an integrated healthcare technology environment that supports clinical
excellence, operational efficiency, and an enhanced patient experience.
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Project Description

BUILDING SUMMARY Proposed Projected
Hospital Components Rooms Sq. Ft.
Public Services 10,600
Emergency Services 64 43,500
Imaging & Diagnostic Services 17 22,200
Medical Services 4 6,200
Interventional Services 22 66,400
Inpatient Services 348 264,200
Laboratory Services 18,020
Pharmacy Services 8,000
Support Services 59,500
Administrative Services 3,400
Medical Staff Services 5,900
Hospital - Department Gross Area 455 507,920
Building Common Area - Circulation, Shafts, Ext. Walls 16.2% 101,500
Building Common Area - Engineering 2.7% 12,400
Building Common Area - CUP 0.0% 0
Hospital - Building Gross Area 455 621,820
Gross Building Area Per Bed 1,970
Total Net Building Area 359,600

Please refer to Appendix D - Program Summary for detailed information.

Project Team

Owner’s Representative, Program Management Team — Covalus | AllWorld

Design Team
®  Architectural

o HDR
o Self + Tucker
o Brg3s

o Meticulous
o Cornerstone

e  Mechanical, Electrical and Plumbing Engineering

o Salas O'Brien (lead)
o Innovative Engineering Services
o Haltom Engineering

e Structural Engineering-Magnusson Klemencic Associate- MKA

¢ Civil Engineering- Kimley-Horn

e  Other Design Consultants
o Medical Equipment Planner- TBD
o Geotechnical Engineer- ENGEO
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o Material Testing- TBD

Construction Management/ General Contractor: Memphis Healthcare Builders, a JV of Turner
Construction Company, Flintco Construction, Nickson General Contractors, and Fifer & Associates.

Technology Vision and Design Principles

This narrative intends to mold the design team's shared vision into a cohesive concept for Technology
systems for ROH. It is intended as a starting point to address the needs of the Owner, End Users, and
Technical staff who will use and manage the Technology. Their input is vital to the technology design
and will evolve as the building design evolves.

GUIDING PRINCIPLES

The Regional One team has embraced the guiding principles outlined below to create a building truly
envisioned for the future. This not only requires a generous amount of imagination, but also forethought
to ensure that, in their complexity, the installed systems are both functional and usable.

¢ Design for Change — Fully embrace Technology. It should be used to streamline workflows
and enhance patient experience without encumbering the users.

e Patient Experience — Technology should be used as a portal to a healing environment. The
systems must be accessible, both in the User Interface and the overall Audio-visual feel. The
method of controlling the systems should be as transparent as possible, allowing all users to
have all options at their fingertips (or the tip of their tongues).

e Unrivaled Care — Technology will create a more efficient working environment, allowing for
less time interfacing with clinical aspects and more time interacting with patients. To minimize
downtime, the systems need to be cleanable and easily serviceable.

¢ Innovation — New levels of integration among the various systems will be a key focus. As
emerging technologies materialize, they will be analyzed for their applicability and integration
into the design. Options may include mixed reality headsets, backlighting LCD displays with
natural light, and wearable Technology (e.g. Smart watches).

¢ Investment in Community — Technology will not only serve as a portal to healthcare content
but may also be used to engage the surrounding community. This may include digital signage
content, and other uses of the installed Technology may include family movie night, where the
same broadcast is shown for all patients, whether confined to their rooms or in a common space.

CROSS-SYSTEM INTEGRATION

The fluid integration of the technology systems is critical. This will be the keystone component that
enables a streamlined staff workflow and an enhanced patient and visitor experience. This integration
must provide an intuitive interface that reduces staff training and is immediately approachable to patients
and visitors, both young and old. Ideally, this integration will allow seamless control of systems that
were previously inherently separated. The interface will be designed so that, even though the components
of these systems are installed separately, the integrated systems will function as a single unit. Examples
of these include the Patient Entertainment (AV) system, Nurse Call system, Real Time Locating System
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(RTLS), Electronic Medical Records, Security, Building Management System (BMS), Wayfinding
system, Synchronized Clock, and Telemetry/ Physiologic monitoring.

Intercommunication of systems has traditionally been handled by specific interfaces between individual
systems. At Regional One, this has typically been handled by creating individual custom interfaces
between the different systems, thereby creating the necessary bridges. To create a unified system,
multiple interfaces must be integrated and streamlined to enable fast, accurate information sharing.

USER INTERFACES

For technology system integration to be beneficial, the systems must be intuitive to use. This applies to

the Graphical User Interface (GUI) for staff as well as patients/visitors. It is envisioned that the solution
could include a large monitor in the patient's footwall and, potentially, a digital sign outside the patient's
room. The solution, when possible, will leverage ROH’s investment in existing software solutions.

The solution needs to be both user-friendly and efficient. It is critical that this solution streamlines staff
workflows and reduces staff members' time spent on non-patient care activities, such as charting. The
solution may be accessed from a variety of devices, including installed computers and interactive
displays, as well as tablets and hospital-furnished phones. The solution should adapt to evolving
technology and staff workflows. In this fashion, it can also be manufacturer-agnostic, without being tied
to a given vendor through long-term contracts. For installation in each patient room, this may take the
form of an interactive display wall or an interactive tablet at the bedside. Though they are not new
Technology, keyboards may be critical to allow staff to chart efficiently within the rooms.

The Patient/ visitor solution must be approachable. In times of healing, taking extra time to learn a
system for a temporary stay will not aid in the patient experience. Simple functions, such as changing the
TV channel on the display, adjusting the room temperature, or calling for a nurse, must be easily
accessible and easy to find. More complex functions, such as importing images to display on the
footwall, should be available to advanced users. The solution should be easy for patients and visitors to
access, with an interface that is familiar and preferred. The solution will also enhance wayfinding
capabilities by guiding patients through their appointments and allowing them to discover locations or
relaxation features designed into the building.

Respondents shall describe how their proposed approach aligns with these guiding principles.
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2. Technology Contractor & Integrator (TCI) Role

The TCI will be responsible for coordinating with Regional One Health, the Program Manager,
Architects, Engineers, the Construction Manager, subcontractors, and 3rd-party vendors to plan and
execute the turnkey installation and integration of the systems described herein. The desired technology
systems, technology system integrations, and operational outcomes included shall be determined through
Preconstruction Services as outlined below. The Engineer of Record for the project's technology
component will be Salas O’Brien. It is understood that the TCI will assume full responsibility for the
integrated building technology systems with respect to budget, performance, and completion date, but not
for design. The TCI will assist Salas O’Brien and the rest of the design team in ensuring that the project’s
technology components are best-practice and as future-proofed as the budget allows.

Regional One Health is seeking the services of a TCI that will be responsible for assisting in the
specification of, and the integration, procurement, delivery, and installation of the following scope
elements, unless noted otherwise, including, but not limited to:

Clinical Technology Systems
e Smart Patient Room Technologies
e Patient Engagement TV
e Ambient Voice
¢ Clinical Command Centers
e Early Deterioration Detection
e Smart Physiological Monitoring
e Virtual Nursing

Enterprise & Digital Health Platforms
e Digital Front Door
e Epic Integration Coordination
e Epic End-User Devices
¢ Middleware Systems
e Medical Device Integration

Patient Experience Technologies
e Digital Wayfinding
e  Electronic Whiteboards
e Hallway Displays
e Virtual Reality / Augmented Reality

Security & Life Safety Systems
e Access Control
e Weapons Detection
e Video Surveillance
e  Visitor Management
e Child Protection
¢ Alarm Management

Infrastructure & Communications Systems
e Structured Cabling
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e LAN/WLAN Infrastructure
¢ DAS Cellular & Public Safety
e Voice over IP

e Public Address

e Audio-Visual Systems

e Master Clock

e Sound Masking

Systems that require only TCI consultancy (specification and integration assistance). Procurement,
delivery, and installation shall be by Others.

e Fire Alarm

¢ Nurse Call/ Code Blue

¢ Building Automation Systems

TCI ROLE

e The TCI shall be responsible for delivering measurable outcomes aligned with Regional
One Health’s operational and clinical goals. Proposals shall define how success will be
measured and achieved, including but not limited to:

o System uptime targets at go-live and post-occupancy (minimum 99.9% for
critical systems)

o Integration defect rates at commissioning

o Clinical workflow efficiency improvements

o Patient experience enhancements (alignment with HCAHPS or equivalent
benchmarks)

o Staff adoption and training effectiveness metrics

e The TCI shall define and implement a comprehensive integration architecture for all
technology systems. Proposals to include:
o Description of integration methodology (middleware-based vs point-to-point)
o Data flow architecture and system interaction diagrams
o Strategy for minimizing custom interfaces

e The TCI shall coordinate all integrations with Regional One Health’s electronic medical
record platform, Epic Systems.
o Describe prior experience integrating clinical, operational, and patient
engagement systems with Epic

e Qutline approach to medical device integration (e.g., middleware platforms)

e The TCI shall maintain a vendor-agnostic approach to system selection and integration.
Respondents must describe how their approach:
o Avoids vendor lock-in
o Preserves Owner flexibility for future upgrades or system replacements
o Supports open standards and interoperable system design

e The TCI shall align all technology systems with Regional One Health’s cybersecurity and
data governance requirements.
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Technology Design Ownership and Responsibilities

Technology systems for the Regional One Health Campus will be developed through a coordinated
design-assist approach, with detailed system design executed as a delegated design to the Technology
Contractor & Integrator (TCI).

The Architect/Engineer of Record retains responsibility for overall building design and code compliance,
including architectural, structural, mechanical, electrical, and life safety systems.

The TCI will lead technology planning, system integration, and cross-platform coordination throughout
the design process by providing technology planning and system integration expertise and coordinating
across multiple technology platforms. The TCI will participate in design development but will not serve
as the Engineer of Record for building systems.

During design and preconstruction phases, the TCI will support the project team by:

Participating in technology visioning and use-case development

Developing technology integration architecture

Supporting technology system budgeting and cost modeling

Identifying technology infrastructure and pathway requirements

Coordinating system interface requirements across technology vendors

Supporting technology vendor evaluation and procurement

Coordinating with the design team to integrate technology systems into the building design
Supporting technology commissioning and validation planning

TECHNOLOGY RESPONSIBILITY MATRIX

Technology systems design identified within the Responsibility Matrix shall be executed as a delegated
design to the TCI.

The TCI shall hold full responsibility and accountability for the delegated design,
coordination, integration, and performance of all technology systems.

The Architect/Engineer (A/E) shall provide design criteria, including space planning,
pathways, power, and infrastructure requirements, but shall not be responsible for
detailed system design.

Technology vendors may contribute to system design (e.g., shop drawings, system
configuration, and programming); however:

o All vendor design efforts shall be contracted through and managed by the TCI
o The TCI shall review, coordinate, and integrate all vendor-provided designs into a
unified system architecture
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ACCOUNTABILITY & COORDINATION

e The TCI shall ensure all technology systems:
o Are fully coordinated across disciplines
o Meet project performance requirements
o Align with Owner standards, cybersecurity, and interoperability requirements
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e The TCI shall be responsible for resolving all system interface conflicts between vendors and
disciplines.
DESIGN DELIVERABLES

e The TCI shall provide:
o Coordinated system design packages that align with the Architect of Record’s design
packages
o Integration architecture and data flow diagrams
Shop drawings and submittals incorporating all vendor inputs
o Documentation demonstrating system interoperability and compliance with Owner
requirements

o

The TCI will serve as the central coordination entity responsible for managing cross-system technology
integration across all building technology platforms. The TCI will facilitate coordination among
technology vendors, design consultants, and the construction team to ensure interoperability among
systems, including but not limited to nurse call, RTLS, security, AV, DAS, network infrastructure, and
Epic-integrated clinical systems.

While individual vendors may provide system design and programming, the TCI will maintain
responsibility for coordinating the integration architecture, interface requirements, testing strategy, and
validation of system interoperability before operational turnover.

No direct contractual responsibility for design shall exist between the Owner and individual technology
vendors.

The TCI shall coordinate technology system integrations that interface with the Owner’s electronic

medical record (Epic) environment, ensuring alignment with the Owner’s IT governance, cybersecurity
standards, and integration architecture.

4.  Preconstruction Scope of Services

e Perform current-state assessment
e Facilitate technology Vision (or Visioning validation if previously performed)

¢ Develop Technology Use-Case Development to assist “Healthcare Client” Systems ROH in
utilizing technology integration to deliver innovative approaches to improving patient care,
patient satisfaction, patient safety, staff productivity, staff safety, energy efficiency, and other
benefits.

® Prepare an on-site Baseline Technology assessment to document nursing clinical technologies in
use, including what is working well and end-user-perceived opportunities for improvement.

® Detailed scope responsibility matrix for Technology to ensure that all technology systems are
fully designed, fully coordinated for installation with no gaps, and to ensure no duplication of
scope between trades.
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¢ C(Clinical RN to work with ROH Clinical & Technical teams to provide design assist review of
clinical systems (hardware and software) to support desired workflows.

e Detailed budgeting at Schematic Design, Design Development, and 50% CD

¢  Guaranteed Maximum Price (GMP) establishment with scheduled values for individual
technology systems.

® Manage the cost to manage the Target Value Design (TVD) process for the TCI scope of work.

¢ Building Information Modeling (BIM) for architecturally significant equipment and
infrastructure.

*  On-site Integrated Technology Testing Laboratory — TCI shall design and build a laboratory
environment to test all integrations and technology use cases.

*  Conduct technology prioritization workshops with the ROH staff and the project team to
determine which building technology systems qualify for inclusion in the project.

®  Conduct joint meetings with the ROH staff and the project team to determine potential
technology system integrations and their operational outcomes.

e Work with the ROH staff and the design consultants in a "Design-Assist" role to develop an
integrated building technology systems architecture and supporting specifications.

* Develop and administer RFPs for all building technology systems to be managed by the TCI.

¢ Detailed ROI and financial evaluations of various vendor cost model offerings (i.e., cap-ex, “as a
service”, etc.)

® Vendor interview hosting and selection process coordination to allow for the most informed ROH
selection decisions.

e Existing Conditions Assessment (ECA)

o The TCI shall observe and validate existing Technology and clinical workflows during
preconstruction to ensure all proposed technology solutions align with real-world clinical
workflows.

e TCI to provide:

o Provide examples of workflow-driven technology design
o Describe engagement with clinical stakeholders (e.g., nurses, physicians)
o Demonstrate how Technology improves patient care and staff efficiency

¢ Innovation Evaluation Framework

o Describe TCI’s methodology for evaluating emerging technologies versus proven
solutions, including:

Criteria for adoption

Risk assessment approach

Lifecycle cost considerations

Alignment with project goals and budget

o O O O

After TCI selection, ROH will make electronic copies of the design documents available so the TCI can
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provide Design-Assist and system design support.

The Owner encourages participation of local and diverse businesses in the delivery of technology
systems. Respondents are encouraged to identify opportunities to engage local partners, subcontractors,
and vendors as part of their project approach.

5.

Construction Scope of Services

The TCI will provide construction services, including full-time on-site project management, supervision,
and engineering staff, for ROH's new hospital and associated buildings, with the technology systems
identified above. The TCI will work integrally with ROH and the entire design and construction team to
perform the following construction Services:

Procurement of Systems and Equipment required for the implementation of the Work.

Hold and administer contracts for all subcontractors and equipment suppliers as required.
Manage and coordinate their work. Continue to monitor and evaluate the technology scope gap
analysis weekly and present findings at owner/architect/contractor meetings.

Manage construction RFI’s throughout construction for all technology systems included in this
Work.

Coordinate with other trades as related to this work (i.e., electrical rough-in requirements,
120VAC power requirements, raceway/pathway requirements, etc.).

Obtain appropriate approvals and permits.

Endeavor to ensure all physical building and technical requirements are met for the integration of
each Technology.

Provide adequate manpower to staff the project, including Project Management and Field
Supervision staff.

Host Technology Construction kick-off meeting to establish the project implementation team,
lines of communication, specific meeting attendance, and project team reporting lines.

Facilitate weekly and monthly construction meetings for technology vendors and subcontractors
included in this agreement.

Develop and maintain a technology component worksheet that identifies all technology
components for the project, their associated IDF room terminations, switch port location, etc.

(patching)

Develop and maintain a BIM as-built floor plan that indicates all technology component
locations, including owner-provided peripherals, that can be integrated into the design and
construction team’s as-built BIM model.

Develop and manage a technology project schedule for all technology implementations, including
technologies to be implemented by ROH. Clearly indicate schedule predecessors that are the
responsibility of other trades, and coordinate with the Construction Manager to include them in
the project’s master schedule.
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* Maintain a detailed GMP budget worksheet as buyouts and changes occur through the
construction process. Hold monthly meetings with the Program Manager and Owner to review
the technology budget status, GMP reconciliation, and related items.

¢ Integration Testing

o Utilize the on-site testing lab established in preconstruction to test all integrations to
endeavor to ensure constructability and performance.

o Develop a lab to dual as a nurse training lab.

o The on-site testing lab shall involve all relevant systems and leverage non-production
interfaces to the hospital EMR and appropriate ancillary systems.

o Develop integration mapping of all contracted technology systems. The technology map
shall include all relevant information regarding protocol, integration points (Database
field level), interface method, etc.

o Develop a master commissioning plan guide spec for all individual technology systems
and their integrations.

o Execute pre- and final commissioning of all individual technology systems and
integrations between technology systems per commissioning plan and guidelines
approved by Owner.

® Provide all start-up and commissioning of all technology systems and use-case integrations.
®  Procure and install all required equipment, wiring, software, and hardware for complete systems.

e  MDEF/IDF Cleanliness

TCI shall provide full operational readiness support, including:
* Go-live planning and coordination

¢ Training programs for clinical and operational staff
e Knowledge transfer to Owner teams

¢ Delivery of complete system documentation

POST-OCCUPANCY EVALUATION (POE)
¢ The Technology Contractor & Integrator (TCI) shall provide Post-Occupancy Evaluation (POE)
services to confirm that all technology systems are functioning as intended and supporting
clinical, operational, and patient experience goals.

¢ POE Requirements
o Conduct evaluations at 30, 90, and 180 days post go-live

= Assess:
e System performance and reliability
Integration functionality
Clinical workflow effectiveness
User adoption and training effectiveness
Gather feedback from clinical, operational, and IT stakeholders
= Deliverables
e  Summary reports at each interval
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e [dentified issues and recommended improvements
e A final Technology Optimization Plan with prioritized actions

6. Submission Requirements and Project Contact

Anticipated Procurement Schedule

e  RFP Issue Date: May 29, 2026

¢ RFP Clarification Questions Due Date: June 5, 2026, 5pm CT
¢ RFP Clarification Responses Issued: June 11, 2026

e RFP Submission Due Date: June 18, 2026, Spm CT
e Shortlist Notifications: June 23, 2026

¢ Interviews: July 1-2, 2026

e Approx. Notice of Award/ Selection: July 9, 2026

Request for additional clarification to this RFP should be made electronically to abell@covalus.com.
Requests for clarification should include the page or paragraph number of the issue in question, if
appropriate. Clarifications shall be titled in the email subject line:

RFP Clarifications

Regional One Health- TCI RFP

Name of company requesting additional information

Example: “RFP Clarifications — Regional One Health - TCI RFP — ABC Contractor”

7. Procurement Process and Selection Criteria

Proposing Firms understand that there is no reimbursement for costs incurred in preparing a response to
this RFP or the initial “Working” Interview. Please review the following Attachments when preparing a
response to this RFP:

Appendix A — Experience and Integration Matrix

Appendix B — Cost Proposal Form

Appendix C — AIA A133 A210 Draft Agreements

Appendix D — Preliminary Program
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PROCUREMENT PROCESS

Proposals are limited to a total of fifteen (15), 8.5”x11” pages and shall provide sufficient information to
allow the Project Team to evaluate the TCI consultant’s approach, experience, staff, and availability. The
15-page limit does not include a letter of introduction, section dividers, detailed resumes, the completed
Appendix A, or the Appendix B Cost Proposal Form.

The proposer shall also:

1. Have the proposal signed by an officer of the proposing Firm with the authority to commit the Firm.

2. Provide an organizational chart for managing and executing this contract.

3. List the individual(s) who will serve as the lead TCI for the design phase and for the construction
phase of the contract - they may be different people.

4. Provide resumes for key staff and sub-consultants. The resumes shall include specific information
about expertise in TCI tasks.

The respondent must submit one (1) electronic copy of the proposal in PDF format, signed by an
authorized representative of the Firm. Facsimiles will not be accepted. Proposals must be submitted to
arrive no later than the dates shown above in Section 6 of this RFP. Submit your proposal to the

following link: https://covalus.egnyte.com/ul/Ey1G5zlavm

RFP responses shall be titled:
e Regional One Health - TCI RFP Response
e Name of the company responding
e  Example: “Regional One Health - TCI RFP Response — ABC Contractor”

After electronically submitting your team’s response, send an email to the following informing
them of your efforts:
Eric Burk, Covalus, eburk(@covalus.com

Chris Acuff, cacuff(@allworld.com
Ashley Bell, abell@covalus.com

Proposal Submission Requirements

Your Firm’s response to the Request for Proposal should provide the information necessary to evaluate
the respective TCI objectively and logically. Responses should be clear, concise, and sufficient - a short,
simple response is more valuable and effective than a superfluous one. Please address your Firm’s
approach to the following:

TCI roles and responsibilities:

e Respond to the expectations outlined in RFP sections 1 through 5 above.

Teaming Approach:

¢ Provide an example that would demonstrate your Firm’s ability to interact with the Regional
One Health Team

e Provide your Firm’s detailed Subcontracting Plan, including efforts to facilitate participation
from local firms. Some level of participation by local firms within the TCI's structure is
desired. Plan should address:
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o Any joint venture or teaming arrangements
o Outline all work that will be self-performed
o Outline which scope(s) will be subcontracted

o Identify when lower tier subcontractors will be brought on board. Also, indicate the
subcontractors who will participate in preconstruction and modeling efforts in the
Colocation Space (part-time). Describe your Firm’s approach to incorporating lower-
tier subcontractors with the CPD teaming behavior.

e Provide your Firm’s listing, role, resumes, and assumed frequency of key personnel to
participate in preconstruction efforts in the project team’s Colocation Space.

Cost Modeling & Target Value Design:

e Provide and demonstrate your Firm’s approach to providing Cost Certainty at the Schematic
Design Stage, Design Development Stage, and Construction Document Stage. Provide
comparisons at each stage.

o Describe and provide a previous example of an early/conceptual estimate that your Firm
completed. Using the example, clarify the information the Team provided so you can
provide your estimate. The example should show how your Firm provides
early/conceptual estimates and communicates pricing to the project team. Also include
any examples of Alternative Cost Saving Approaches provided by your Firm during a
project’s early design stages.

o Provide examples that demonstrate the level of certainty your Firm has achieved with a
stated target value.

e Describe your method for budgeting all aspects of the Low Voltage Systems (i.e., Historical
Data, Real Time Model-Based Estimating, Subcontractor Input, etc.). Include specifics on any
software and integration with the Design Team’s Revit Model.

e Looking at projects you have completed in the past and/or are currently involved in, provide
budget ranges for the following Scopes:

o LV/IT
o Security
o BMS

o Fire Alarm
o Medical/ Patient Systems
o AV Systems

e Describe your collaborative solutions to assist the design team in materials, equipment, and
systems selection, including identifying the initial life cycle cost and installation and
maintenance concerns.

e Describe your Firm’s ability and approach regarding the Target Value Design process.

¢ Describe your Firm’s ability and approach to Scheduling & Preplanning both Conceptual and
detailed Construction schedules.

e Identify your Firm’s approach to prefabrication and multi-disciplinary coordination.
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o Give specific examples of multi-disciplinary prefabrication, where applicable,
experienced by your Firm. Also, provide any lessons learned and anticipated issues in
the local market, along with any resolution strategies.

o Identify the intended prefabrication location and indicate the strategy for leveraging the
local Memphis market.

e Define your Firm’s capabilities with BIM.

e Identify when your Firm would prefer to take ownership of the Low Voltage System BIM
Model. Intention is that the TCI will continue through CD’s. Provide the necessary BIM model
and link to other models as needed.

¢ Integration Accountability — Vendor Neutral Approach. Describe how your Firm ensures
accountability for end-to-end system interoperability across multiple independent vendors.

e Lessons Learned. Provide an example of a challenging or unsuccessful integration project and
describe how your Firm addressed and resolved the issues.

e Scalability & Future-Proofing. Describe how your integration architecture accommodates
future technologies, system expansions, and evolving healthcare requirements.

e Change Management. Describe your process for managing scope changes across multiple
technology vendors during both design and construction phases.

e Cost Benchmarking. Provide cost benchmarks (e.g., cost per square foot or per bed) for similar
healthcare technology implementations.

Disclosure
All submissions become the property of Regional One, and may be reviewed and evaluated by any
person, other than competing professionals, at their discretion.

Selection Process

Selection will prioritize firms demonstrating strong expertise in healthcare technology integration and the
ability to lead technology coordination across both the preconstruction and construction phases.

End of TCI RFP
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APPENDIX A
Experience and Integration Matrix Requirements

Provide representative healthcare or similarly complex projects that demonstrate your
firm’s experience integrating technology systems. For each system listed below,
indicate the applicable project(s) and provide a concise description of: (1) the integration
approach and interoperability achieved, (2) installation or implementation challenges
encountered, and (3) how your team optimized or shared infrastructure across systems.
Respondents should clearly describe where systems communicated across platforms,
shared physical infrastructure, or required specialized coordination.

Note: Complete the matrix by entering project-specific information in the corresponding
project columns and use the “Respondent Description” column to provide narrative
details.

Interoperability Matrix (Systems enterprise and cross communicating)

Respondent Description
Project Project Project (Integration, Installation Challenges, and
A B C Infrastructure Optimization)

AV

Nurse Call

Patient Info (EMR)

Security

Paging/ Soundscapes

Wayfinding

RTLS

Telemetry

Clocks

BMS

Smart Elevators

ALS (logistic robotics)

Patient Experience/
Digital Front Door

Inventory Management
Systems

Revenue Cycle
Technology
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Installation Experience Matrix (Physical installation of wiring and/or components)

Project
A

Project
B

Project
C

Description of any specific installation
challenges and/or what your team brought to
the project during this phase

AV

Nurse Call

Patient Info (EMR)

Security

Paging/ Soundscapes

Wayfinding

RTLS

Telemetry

Clocks

BMS

Smart Elevators

ALS (logistic robotics)

Infrastructure Minimization Experience Matrix (System utilizing same physical

infrastructure)

Project
A

Project
B

Project
C

Description of any specific challenges associated
with integrating the different infrastructure and
how your team overcame the challenges

AV

Nurse Call

Patient Info (EMR)

Security

Paging/ Soundscapes

Wayfinding

RTLS

Telemetry

Clocks

BMS

Smart Elevators

ALS (logistic robotics)
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APPENDIX B
COST PROPOSAL FORM

Preconstruction and Design Assist Fee

Assuming the desired continuous cost estimating approach and the expectation of design assist
and concept support throughout the design cycles, provide a not-to-exceed Preconstruction and
Design Assist Fee and a not-to-exceed estimate of preconstruction reimbursables. ROH does not
require that all preconstruction services be completed while physically located at the project site,
but attendance at monthly team workshops in Memphis are planned until the completion of
construction documents. For RFP proposal purposes, the preconstruction duration is assumed to
start when the Technology Contractor and Integrator (TCI) is awarded and will continue until the
establishment of a Guaranteed Maximum Price and construction start, anticipated Q3 2027.

* Not-to-Exceed Preconstruction & Design Assist Fee: §

» Estimated Preconstruction & Design Assist Reimbursables: $

Breakdown of preconstruction fees by design phase (%):

Concept Phase: Not Applicable

Schematic Design: %

Design Development: %

Construction Documents until GMP: %
100%

The scope of Preconstruction Services are described in the RFP, Section 4.

TCI Cost of Work Definition

For the purposes of the TCI RFP response, the TCI’s Cost of Work (CoW) shall be the full cost
of TCI’s scope of work, i.e., all costs necessary for a complete technology solution to include the
full sum value of the technology hardware, software, procurement, warehousing/storage,
installation, start-up/implementation, etc.

Page 1 of 4
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TCI’s Labor Costs Projection

Respondent should create a separate table in the format below for all staff required for the
project. For purposes of staffing projections, assume a construction duration of 36 months. If
staff is housed off site, identify the anticipated number of hours performed to support the project
and the charge.

Name Role # On-Site | Labor Rate Total
Hours Burdened
Labor Cost

Total Construction Phase Labor | $

Please provide the breakdown of your burden, that is, each category of charge included in the
burden and the percentage of base labor cost used for each component.

Labor rate shall escalate annually at a rate of % (respondent to complete), effective each
year.

The TCI’s staffing model and corresponding Labor Cost Projection are subject to modification
once the Project scope and schedule are finalized by contract. Submitted labor rates will apply to
a modified Labor Cost Projection.

Change In Personnel: If the TCI firm’s personnel or sub-consultants change for this project, the
Owner must review and approve the replacement personnel in advance. The replacement
personnel shall have, at minimum, equivalent qualifications as the original personnel.

Page 2 of 4
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Overhead

Overhead is considered as any indirect costs or G&A expenses such as those defined below.
Overhead rate will be 1.4% of the TCIs CoW.

Any labor costs for hours incurred that are not included in the direct labor hours above (i.e.
those hours spent for work offsite, except for preconstruction-related costs included in the
preconstruction fee above).

Construction manager personnel development, certification course, training, and associated
travel costs. Travel will not be paid for travel to and from the project site for training
courses.

Project scheduling during construction. Project scheduling during design phase is to be
included in preconstruction fee above.

Home office expenses
Licensing/Software

Technology (Cellphones, Computers, etc.)
Corporate and project safety

Meals/Entertainment (except while attending design workshops in Memphis in accordance
with ROH’s travel policy)

Checks processing and job cost accounting
Business licensure / non-project specific insurance requirements

Training

Bond / Insurance

You should assume that any deductibles or self-insured retentions in programs you provide are
not reimbursable. Please fill in the blanks below:

General Liability Insurance Rate, including products/completed operations: % of CoW
Automobile Insurance Rate: % of CoW
Professional Liability Rate: % of CoW
Workers Compensation Rate: % of CoW
(unless included in burden charges and noted as such)

Employers Liability Rate: _ %ofCoW
Other Insurance Charges, if any: % of CoW

(specify each coverage you require)

Page 3 of 4
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* Payment & Performance Bond Rate: % ofCoW
* Subcontractor Default Insurance Rate: % of CoW
» Builders Risk Rate: % ofCoW

Profit

Profit will be calculated as a percentage value of the scope of work managed by the TCI. Please
provide desired profit for the various ranges below:

Total Profit: % if TCIs Cost of Work < $40m
Total Profit: % if TCIs Cost of Work = $40m-$75m
Total Profit: % if TCIs Cost of Work > $75m

Estimated reimbursables (after GMP issued): $

Self-Performed Work

Self performed work is anticipated to be allowed by ROH. Ifit is allowed then it must be
competitively bid and all billings must be accompanied by detailed labor reports, certified
payrolls, and material receipts.
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UFAFT AT Document A133* — 2019

Standard Form of Agreement Between Owner and Construction
Manager as Constructor where the basis of payment is the Cost
of the Work Plus a Fee with a Guaranteed Maximum Price

i\GREEMENT made as of the & » day of & » in the year « 2025

DDITIC : The

(In words, indicate day, month, and year.) uthor of this document has
added information needed for

BETWEEN the Owner: ts completion. The author may

also have revised the

of the original AIA
dardform.AnAdditionsand
tions Reportthat notes
d information as well as
sions to|the standard

(Name, legal status, address, and other information)

ilablefromth th d
ould be reviewed.

and the Construction Manager:
(Name, legal status, address, and other information) This document has important
legal consequences.

Consultation with an

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

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

general conditions unless
this document ismodified.

The Owner and Construction Manager agree as follows.

ELECTRONIC COPYING of any
portion of this AIA® Document to
another electronic file is
prohibited and constitutes a
violation of copyright laws as
set forth in the footer of this
document.
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EXHIBITA GUARANTEED MAXIMUM PRICE
AMENDMENT EXHIBIT B INSURANCE AND BONDS

ARTICLE 1 INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.
(For each item in this section, insert the information or a statement such as “not applicable” or “unknown at time of execution.”’)

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

«« TheProject will compriseastate-of-the-art healthcare facility exceeding600,000sf,accommodating Regional
OneHealth’straumaprogram.comprehensiveacutecareservices.andwomen’sandchildren’scenter. Thenewfacilitywillconsistof:
amulti-storysurgicalandinterventionalservicespodium,

anemergencydepartment,

aninpatienttower.

The Project will be designed to accommodate future growth, which may include a unified hub for advanced

academicmedicine,anadditionalinpatienttowertosupportlong-termgrowthandcutting-edgeclinicalservices.includingcancercare,
enhanced cardiovascular services, and other specialized acute care offerings.»

§ 1.1.2 The Project’s physical characteristics:

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

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

AIA Document A133™ — 2019. Copyright © 1991, 2003, 2009, and 2019 by The American Institute of Architects. All rights reserved. WARNING: This
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§ 1.1.3 The Owner’s budget for the Guaranteed Maximum Price, as defined in Article 6:
(Provide total and, if known, a line item breakdown.)

§ 1.1.4 The Owner’s anticipated design and construction milestone dates:

.1 Design phase milestone dates, if any: |

.2 Construction commencement date:

.3 Substantial Completion date or dates:

.4 Other milestone dates:

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

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

§ 1.1.6.1 If the Owner identifies a Sustainable Objective, the Owner and Construction Manager shal and
incorporate AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager ag'Constructor Edition, into
this Agreement to define the terms, conditions and services related to the Owner’s Sustainable Objective. If E23 19 s

incorporated into this agreement, the Owner and Construction Manager shall incorporate the completed E234— 2019 into the
agreements with the consultants and contractors performing services or Work in any way associated with the Sustainable
Objective.

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

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

AIA Document: A3 - 2019. Copyright © 1991, 2003, 2009, and 2015 by The American Institute of Architects. AlL Tights reserved. WARNING: This
AIA® Document is protected by U.S. Copyright Law and I nal Treaties. ion or distribution of this AIA® Document,
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§ 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the Construction Manager’s
submittals to the Owner are as follows:
(List name, address and other contact information.)

§ 1.1.10 The Owner shall retain the following consultants and contractors: |
(List name, legal status, address, and other contact information.)

1 Geotechnical Engineer:

.3 Other, if any:
(List any other consultants retained by the Owner, such as a Project or Program Manager.)

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

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

§ 1.1.13 The Owner’s requirements for the Construction Manager’s staffing plan for Preconstruc
Section 3.1.9:

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

Services, as required und

§ 1.1.14 The Owner’s requirements for subcontractor procurement for the performance of the Work:
(List any Owner-specific requirements for subcontractor procurement.)

AIA Document A133™ - 2019. Copyright © 1991, 2003, 2009, and 2019 by The American Instltute of Archltects All rights reserved. WARNING: This
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«»
§ 1.1.15 Other Initial Information on which this Agreement is based:
«»

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

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

ARTICLE 2 GENERAL PROVISIONS

§ 2.1 The Contract Documents

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed in this
Agreement, and Modifications issued after execution of this Agreement, all of which form the Contract and are as fully a part
of the Contract as if attached to this Agreement or repeated herein. Upon the Owner’s acceptance of the Construction
Manager’s Guaranteed Maximum Price proposal, the Contract Documents will also include the documents described in
Section 3.2.3 and identified in the Guaranteed Maximum Price Amendment and revisions prepared-by-the-Architect-and
furnished by the Owner as described in Section 3.2.8. The Contract represents the entire and integrated agreement between
the parties hereto and supersedes prior negotiations, representations or agreements, either written or oral. If anything in the
other Contract Documents, other than a Modification, is inconsistent with this Agreement, this Agreement shall govern. An
enumeration of the Contract Documents, other than a Modification, appears in Article 15.

§ 2.2 Relationship of the Parties

The Construction Manager accepts the relationship of trust and confidence established by this Agreement and covenants  with
the Owner to cooperate with the Architect and exercise the Construction Manager’s skill and judgnment in furthering_the
interests of the Owner to furnish efficient construction administration, management services, and supervision; to furnish-at all
times an adequate supply of workers and materials; and to perform the Work in an expeditious and economical manner
consistent with the Owner’s interests. The Owner agrees to furnish or approve, in a timely manner, information required by
the Construction Manager and to make payments to the Construction Manager in accordance with the requirements of the
Contract Documents.

§ 2.2.1 Construction Manager will participate in the Project as a member of the Collaborative ProjectDelivery (CRD)Y" team.ift
accordance with Exhibit C. Consistent with Exhibit C, Owner has selected a Program Manager/and/ Architect, |\ who arealso
CPD Team Members. Exhibit C adjusts communication protocols, establishes problem-solving mechanisms, adjusts gértain
liabilities that might otherwise exist under this Agreement and sets mechanisms for earning and pay out of incentive
compensation. Except where it limits or creates liabilities in respect to the incentive profit pool. Exhibit C should wherever
possible be interpreted to supplement, rather than to eliminate or reduce, the obligations in this |Agteement. Construction
Manager acknowledges its obligations under Exhibit C and the on-going participation of the Architect, Owner and Program
Manager therein, and agrees to the terms of Exhibit C. Nothing here, nor in Exhibit C, relieves fhe Consfruction Manager of
its professional construction responsibilities hereunder or transfers any such responsibilities to Owner. Architect or Program
Manager. Some tasks in this Agreement that are customarily assigned to a party or designated and a responsibility of'the
Architect have been assigned to the CPD Leadership Team. The CPD Leadership Team w111 dslen pfimary task resnonslbllltv
for various activities it performs under Exhibit C and herein, in a manner generall
performed by the parties to Exhibit C under standard AIA contract forms. Where this Agrccmcnt Ohllg’HCQ thc Construction
Manager to act with respect to or as part of the CPD Leadership Team under Exhibit C, the obligati¢n exists once the CPD
Leadership Team is established, if not in existence at the time of this Agreement. Nothing in this Agreement is intended to or
will be interpreted to create any cause of action or claim between or among Construction Manager, Program Manager or
Architect.
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§ 2.3 General Conditions

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

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

ARTICLE 3 CONSTRUCTION MANAGER’S RESPONSIBILITIES

The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3:2;and in the “applicable
provisions of A201-2017 referenced in Section 2.3.1. The Construction Manager’s Construction Phase responsibilities are set
forth in Section 3.3. The Owner and Construction Manager may agree, in consultation with the |Architect, for the
Construction Phase to commence prior to completion of the Preconstruction Phase, in which case, both phases will proceed
concurrently. The Construction Manager shall identify a representative authorized to act on behalf of the Construction
Manager with respect to the Project.

§ 3.1 Preconstruction Phase

§ 3.1.1 Extent of Responsibility

The Construction Manager shall exercise reasonable care in performing its Preconstruction Services. The Owner and
Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, completeness, and timeliness of services
and information furnished by the Construction Manager. The Construction Manager, however, does not warrant or guarantee
estimates and schedules except as may be included as part of the Guaranteed Maximum Price. The-Construction-Manager-is
not required to ascertain that the Drawings and Specifications are in accordance with applicable laws, statutes, ordinances,
codes, rules and regulations, or lawful orders of public authorities, but the Construction Manager shall promptly report to the
Architect and Owner any nonconformity discovered by or made known to the Construction Manager as a request for
information in such form as the Architect may require.

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

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

§ 3.1.3.2 The Construction Manager shall advise the Owner and Architect on proposed site use and improvements, selection
of materials, building systems, and equipment. The Construction Manager shall also provide recommendations to the Owner
and Architect, consistent with the Project requirements, on constructability; availability of materials and labor; time
requirements for procurement, installation and construction; prefabrication; and factors related to construction cost including,
but not limited to, costs of alternative designs or materials, preliminary budgets, life-cycle data, and possible cost reductions.
The Construction Manager shall consult with the Architect regarding professional services to be 'provided by the Construction
Manager during the Construction Phase.

§ 3.1.3.3 The Construction Manager shall assist the Owner and Architect in establishing building information modeling and
digital data protocols for the Project, using 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.

§ 3.1.4 Project Schedule

When Project requirements in Section 4.1.1 have been sufficiently identified, the Construction Manager shall prepare and
periodically update a Project schedule for the Architect’s review and the Owner’s acceptance. The Construction Manager shall
obtain the Architect’s approval for the portion of the Project schedule relating to the performance of the Architect’s services.
The Project schedule shall coordinate and integrate the Construction Manager’s services, the Architect’s services, other
Owner consultants’ services, and the Owner’s responsibilities; and identify items that affect the Project’s timely completion.
The updated Project schedule shall include the following: submission of the Guaranteed Maximum Price proposal;
components of the Work; times of commencement and completion required of each Subcontractor;
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ordering and delivery of products, including those that must be ordered in advance of construction; and the occupancy
requirements of the Owner.

§3.1.5 Phased Construction

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

§ 3.1.6 Cost Estimates

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

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

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

§ 3.1.7 As the Architect progresses with the preparation of the Schematic Design, Design Development and Construction
Documents, the Construction Manager shall consult with the Owner and Architect and make recommendations regarding
constructability and schedules, for the Architect’s review and the Owner’s approval.

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

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

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

§ 3.1.11 Subcontractors and Suppliers

§ 3.1.11.1 If the Owner has provided requirements for subcontractor procurement in section 1.1.14, the Construction
Manager shall provide a subcontracting plan, addressing the Owner’s requirements, for the Owner’s review and approval.
Subcontractor nroulremem processes will be establlshed b\ the Owner. All subcommcts must be in writing on a form

approved in writing by Ou ner. Subwntracmm are not parties to nor beneficiaries of Exhibit and ha\ e no rights
thereunder.

§ 3.1.11.2 The Construction Manager shall develop bidders” interest in the Project.
§ 3.1.11.3 The processes described in Article 9 shall apply if bid packages will be issued during the Preconstruction Phase.
§ 3.1.12 Procurement

The Construction Manager shall prepare, for the Architect’s review and the Owner’s acceptance, a procurement schedule for
items that must be ordered in advance of construction. The Construction Manager shall expedite and coordinate the
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ordering and delivery of materials that must be ordered in advance of construction. If the Owner agrees to procure any items
prior to the establishment of the Guaranteed Maximum Price, the Owner shall procure the items on terms and conditions
acceptable to the Construction Manager. Upon the establishment of the Guaranteed Maximum Price, the Owner shall assign
all contracts for these items to the Construction Manager and the Construction Manager shall thereafter accept responsibility
for them.

§3.1.13 Compliance with Laws

The Construction Manager shall comply and ensure that its Subcontractors comply with applicable laws, statutes, ordinances,
codes, rules and regulations, and lawful orders of public authorities applicable to its performance under this Contract, and
with equal employment opportunity programs, and other programs as may be required by governmental and quasi-
governmental authorities.

§ 3.1.14 Other Preconstruction Services

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

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

«ProgramValidation/ConceptualDesign. ThePreconstructionServicesincludetheProgramValidation/ConceptualDesign Phase
Services as described in the Owner’s Request for Proposals dated »

§ 3.2 Guaranteed Maximum Price Proposal

§3.2.1 Ata time to be mutually agreed upon by the Owner and the Construction Manager, the Construction Manager shall
prepare a Guaranteed Maximum Price proposal for the Owner’s and Architect’s review, and the Owner’s-acceptance.-The
Guaranteed Maximum Price in the proposal shall be the sum of the Construction Manager’s estimate of the Cost of the Work,
the Construction Manager’s contingency described in Section 3.2.4, and the Construction Manager’s Fee described in Section
6.1.2.

§ 3.2.2 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed -Maximum
Price includes the costs attributable to such further development consistent with the Contract Documents and reasonably
inferable therefrom. Such further development does not include changes in scope, systems, kinds and quality of materials,
finishes, or equipment, all of which, if required, shall be incorporated by Change Order.

§ 3.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written statement ofits
basis, which shall include the following:
A A list of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the
Contract;
.2 Alist of the clarifications and assumptions made by the Construction Manager in the preparation of the
Guaranteed Maximum Price proposal, including assumptions under Section 3.2.2;
.3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost of -the
Work organized by trade categories or systems, including allowances; the Construction Manager’s
contingency set forth in Section 3.2.4; and the Construction Manager’s Fee;
.4 The anticipated date of Substantial Completion upon which the proposed Guaranteed Maximum Price is
based; and
.5 A date by which the Owner must accept the Guaranteed Maximum Price.

§ 3.2.4 In preparing the Construction Manager’s Guaranteed Maximum Price proposal, the Construction Manager shall
include a contingency for the Construction Manager’s exclusive use to cover those costs that are included-inthe Guaranteed
Maximum Price but not otherwise allocated to another line item or included in a Change Order.

§ 3.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum Price
proposal. In the event that the Owner or Architect discover any inconsistencies or inaccuracies in the information presented,
they shall promptly notify the Construction Manager, who shall make appropriate adjustments to the Guaranteed Maximum
Price proposal, its basis, or both.

§ 3.2.6 If the Owner notifies the Construction Manager that the Owner has accepted the Guaranteed Maximum Price proposal in
writing before the date specified in the Guaranteed Maximum Price proposal, the Guaranteed Maximum- Priceproposal shall be
deemed effective without further acceptance from the Construction Manager. Following acceptance of a
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Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guaranteed Maximum Price
Amendment amending this Agreement, a copy of which the Owner shall provide to the Architect. The Guaranteed Maximum
Price Amendment shall set forth the agreed upon Guaranteed Maximum Price with the information and assumptions upon
which it is based.

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

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

§ 3.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales, consumer, use and similar taxes
for the Work provided by the Construction Manager that are legally enacted, whether or not yet effective, at the time the
Guaranteed Maximum Price Amendment is executed.

§ 3.3 Construction Phase

§ 3.3.1 General

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

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

§ 3.3.2 Administration

§ 3.3.2.1 The Construction Manager shall schedule and conduct meetings to discuss such matters as procedures, progress,
coordination, scheduling, and status of the Work. The Construction Manager shall prepare and promptly-distribute minutes of
the meetings to the Owner and Architect.

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

§ 3.3.2.3 Monthly Report

The Construction Manager shall record the progress of the Project. On a monthly basis, or otherwise as agreed to by the
Owner, the Construction Manager shall submit written progress reports to the Owner and Architect, showing percentages~of
completion and other information required by the Owner.

§ 3.3.2.4 Daily Logs

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

§ 3.3.2.5 Cost Control

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

ARTICLE 4 OWNER’S RESPONSIBILITIES

§ 4.1 Information and Services Required of the Owner

§ 4.1.1 The Owner shall provide information with reasonable promptness, regarding requirements for and limitations on the
Project, including a written program which shall set forth the Owner’s objectives, constraints, and-criteria; including
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schedule, space requirements and relationships, flexibility and expandability, special equipment, systems, sustainability and
site requirements.

§ 4.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment, the Construction Manager may request in
writing that the Owner provide reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s
obligations under the Contract. After execution of the Guaranteed Maximum Price Amendment, the Construction Manager
may request such information as set forth in A201-2017 Section 2.2.

§ 4.1.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget for the
Cost of the Work as defined in Article 7, (2) the Owner’s other costs, and (3) reasonable contingencies related to all of these
costs. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the Work, the Owner shall notify
the Construction Manager and Architect. The Owner and the Architect, in consultation with the Construction Manager, shall
thereafter agree to a corresponding change in the Project’s scope and quality.

§ 4.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner
shall furnish the following information or services with reasonable promptness. The Owner shall also furnish any other
information or services under the Owner’s control and relevant to the Construction Manager’s performance of the Work with
reasonable promptness after receiving the Construction Manager’s written request for such information or services. The
Construction Manager shall be entitled to rely on the accuracy of information and services furnished by the Owner but shall
exercise proper precautions relating to the safe performance of the Work.

§ 4.1.4.1 The Owner shall furnish tests, inspections, and reports, required by law and as otherwise agreed to by the parties,
such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials.

§ 4.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for the site
of the Project, and a written legal description of the site. The surveys and legal information shall include, as applicable,
grades and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands; adjacent drainage;
rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of the'site; locations,
dimensions and other necessary data with respect to existing buildings, other improvements and trees; and information
concerning available utility services and lines, both public and private, above and below grade, including inverts and depths.
All the information on the survey shall be referenced to a Project benchmark.

§ 4.1.4.3 The Owner, when such services are requested, shall furnish services of geotechnical engineers, which may inelude
test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic
evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil conditions,
with written reports and appropriate recommendations.

§ 4.1.5 During the Construction Phase, the Owner shall furnish information or services required of the Owner by, the
Contract Documents with reasonable promptness. The Owner shall also furnish any other information‘or services under the
Owner’s control and relevant to the Construction Manager’s performance of the Work with reasonable promptness' after
receiving the Construction Manager’s written request for such information or services.

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

§ 4.2 Owner’s Designated Representative

The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project. The Owner’s
representative shall render decisions promptly and furnish information expeditiously, so as to avoid -unreasonable delay in the
services or Work of the Construction Manager. Except as otherwise provided in Section 4.2.1 of A201-2017, the Architect
does not have such authority. The term “Owner” means the Owner or the Owner’s authorized representative.

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

The Owner shall retain an Architect to provide services, duties and responsibilities as described in AIA Document
B133™-2019, Standard Form of Agreement Between Owner and Architect, Construction Manager as Constructor Edition,
including any additional services requested by the Construction Manager that are necessary for the Preconstruction and
Construction Phase services under this Agreement. The Owner shall provide the Construction Manager with a copy of the
scope of services in the executed agreement between the Owner and the Architect, and any further modifications to the
Architect’s scope of services in the agreement.

ARTICLE 5 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

§ 5.1 Compensation

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

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

«»

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

<«

Individual or Position Rate

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

§ 5.1.3 If the Preconstruction Phase services covered by this Agreement have not been completed within« » (« » ) months
of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager’s compensation for
Preconstruction Phase services shall be equitably adjusted.

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

§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid « » (« »

) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing
from time to time at the principal place of business of the Construction Manager.

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

«»%u»

ARTICLE 6 COMPENSATION FOR CONSTRUCTION PHASE SERVICES

§ 6.1 Contract Sum

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

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

«»

§ 6.1.3 The method of adjustment of the Construction Manager’s Fee for changes in the Work:
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«»
§ 6.1.4 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:
«»

§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed « » percent ( « » %) of the standard rental
rate paid at the place of the Project.

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

«$— perdayforeachdayofdelaytoSubstantial CompletionoftheWorkand.consistentwithExhibit.
LiquidateddamageswillbethesoleremedyfordelaysinSubstantiaCompletion,provided.however.thatunderExhibit

delaysmay beafactorinthe Owner’sevaluation ofentitlementtoIncentiveProfitPool payments.Innoevent willliquidated damages
exceed the Incentive Pool balance, as such terms are defined in Exhibit .»

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

« See Exhibit »

§ 6.2 Guaranteed Maximum Price

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

§ 6.3 Changes in the Work

§ 6.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the Contract
consisting of additions, deletions or other revisions. The Owner shall issue such changes in writing. The- Construction Manager
may be entitled to an equitable adjustment in the Contract Time as a result of changes in the Work.

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

§ 6.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequentto the-execution of the
Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Article 7 of AIA Document
A201-2017, General Conditions of the Contract for Construction.

§ 6.3.3 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with Article
7 of A201-2017, as they refer to “cost” and “fee,” and not by Articles 6 and 7 of this Agreement. Adjustments to subcontracts
awarded with the Owner’s prior written consent on the basis of cost plus a fee shall be calculated in| accordance with the
terms of those subcontracts.

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

§ 6.3.5 If no specific provision is made in Section 6.1.3 for adjustment of the Construction Manager’s Fee in the case of
changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the/adjustment provisions
of Section 6.1.3 will cause substantial inequity to the Owner or Construction Manager, the Construction Manager’s Fee shall
be equitably adjusted on the same basis that was used to establish the Fee for the original Work, and 'the Guaranteed
Maximum Price shall be adjusted accordingly.
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ARTICLE 7 COST OF THE WORK FOR CONSTRUCTION PHASE

§ 7.1 Costs to Be Reimbursed

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Construction Manager in the proper performance
of the Work. The Cost of the Work shall include only the items set forth in Sections 7.1 through 7.7.

§ 7.1.2 Where, pursuant to the Contract Documents, any cost is subject to the Owner’s prior approval, the Construction Manager
shall obtain such approval in writing prior to incurring the cost.

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

§ 7.2 Labor Costs
§ 7.2.1 Wages or salaries of construction workers directly employed by the Construction Manager to perform the construction
of the Work at the site or, with the Owner’s prior approval, at off-site workshops.

§ 7.2.2 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when stationed at the site
and performing Work, with the Owner’s prior approval.

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

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

«»

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

§ 7.2.4 Costs paid or incurred by the Construction Manager, as required by law or collective bargaining agreements, for
taxes, insurance, contributions, assessments and benefits and, for personnel not covered by collective bargaining agreements,
customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions;-provided such costs are
based on wages and salaries included in the Cost of the Work under Sections 7.2.1 through 7.2.3.

§ 7.2.5 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain unchanged
throughout the duration of this Agreement, unless the parties execute a Modification.

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

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

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

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

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies, temporary
facilities, machinery, equipment and hand tools not customarily owned by construction workers that are provided by the
Construction Manager at the site and fully consumed in the performance of the Work. Costs of materials, supplies, temporary
facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on the cost or' value of the item at the
time it is first used on the Project site less the value of the item when it is no longer used at the Project site. Costs for items
not fully consumed by the Construction Manager shall mean fair market value.
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§ 7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by construction
workers that are provided by the Construction Manager at the site, and the costs of transportation, installation, dismantling,
minor repairs, and removal of such temporary facilities, machinery, equipment, and hand tools. Rates and quantities of
equipment owned by the Construction Manager, or a related party as defined in Section 7.8, shall be subject to the Owner’s
prior approval. The total rental cost of any such equipment may not exceed the purchase price of any comparable item.

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

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

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

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

§7.6.1.2 Costs for insurance through a captive insurer owned or controlled by the Construction Manager, with the Owner’s prior
approval.

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work-and-for-which-the
Construction Manager is liable.

§ 7.6.3 Fees and assessments for the building permit, and for other permits, licenses, and inspections, for which the Censtruction
Manager is required by the Contract Documents to pay.

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to defectiveor nonconforming
Work for which reimbursement is excluded under Article 13 of AIA Document A201-2017 or by other-provisions of the

Contract Documents, and which do not fall within the scope of Section 7.7.3.

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

§7.6.5.1

Manager’s-Fee-orsubjeetto-the-Guaranteed-MaximumPriee[omitted].

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

§7.6.7 Costs of document reproductions and delivery charges.

§ 7.6.8 Deposits lost for causes other than the Construction Manager’s negligence or failure to fulfilla specific_responsibility
in the Contract Documents.

§7.6.9

omitted].
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§ 7.6.10 Expenses incurred in accordance with the Construction Manager’s standard written personnel policy for relocation
and temporary living allowances of the Construction Manager’s personnel required for the Work, with the Owner’s prior
approval.

§ 7.6.11 That portion of the reasonable expenses of the Construction Manager’s supervisory or administrative personnel incurred
while traveling in discharge of duties connected with the Work.

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

§ 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of an emergency affecting the safety
of persons and property, as provided in Article 10 of AIA Document A201-2017.

ag correction is not
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§ 7.7.4 The costs described in Sections 7.1 through 7.7 shall be included in the Cost of the Work, notwithstanding any
provision of ATA Document A201-2017 or other Conditions of the Contract which may require the Construction Manager to
pay such costs, unless such costs are excluded by the provisions of Section 7.9.

§ 7.8 Related Party Transactions

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

§ 7.8.2 If any of the costs to be reimbursed arise from a transaction between the Construction Managerand a related party, the
Construction Manager shall notify the Owner of the specific nature of the contemplated transaction;-including the._identity of
the related party and the anticipated cost to be incurred, before any such transaction is consummated or cost-incurred. If'the
Owner, after such notification, authorizes the proposed transaction in writing, then the cost incurred shall be included.as a cost
to be reimbursed, and the Construction Manager shall procure the Work, equipment, goods, or service, from the related party,
as a Subcontractor, according to the terms of Article 9. If the Owner fails to authorize the transaction in writing, the
Construction Manager shall procure the Work, equipment, goods, or service from some person or entity other-than a related
party according to the terms of Article 9.

§ 7.9 Costs Not To Be Reimbursed

§7.9.1 The Cost of the Work shall not include the items listed below:

A Salaries and other compensation of the Construction Manager’s personnel stationed at the Construction

Manager’s principal office or offices other than the site office, except as specifically provided in Section 7.2,
or as may be provided in Article 14;

.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to anyone hired
by the Construction Manager or paid to any Subcontractor or vendor, unless the Owner has provided prior
approval;

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

Overhead and general expenses, except as may be expressly included in Sections 7.1 t0 7.7;

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

employed for the Work;

.6 Costs of repairing or correcting damaged or nonmn’mnnnw ka u(ucutud by the Canstruction Manager.
Subcontractors, or suppliers, andEs Spr F , costs due to the
negligence of, or failure to fulfill a spemﬁc respons1b111ty of the Contract by, the Construcuon Manager,
Subcontractors, and suppliers, or anyone directly or indirectly employed by any of them or for whose acts any
of them may be liable;

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

obhw

AIA Document AL33™ - 2019. Copyright © 1991, 2003, 2009, and 2019 by The American Institute of Architects. All rights reserved. WARNING: This

Az by—5-8- trt—Eaw—amd—Er Tt £tits ATA

or any portlon of it, may result in severe civil and criminal penalties, and will he prosecuted to the maximum extent possible under the law. 1D
This draft was produced by AIA software at 09:17:08 ET on 11/18/2019 under Order No.4211078849 which expires on 06/03/2020, and is not for resale.

UserNotes: (913850990)



.8  Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded; and
.9  Costs for services incurred during the Preconstruction Phase.

ARTICLE 8 DISCOUNTS, REBATES, AND REFUNDS

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

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

ARTICLE 9 SUBCONTRACTS AND OTHER AGREEMENTS

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

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

§ 9.2 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and shall not
be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If a subcontract is awarded.on the-basis
of cost plus a fee, the Construction Manager shall provide in the subcontract for the Owner to receive'the same auditrights
with regard to the Subcontractor as the Owner receives with regard to the Construction Manager in Article 10.

ARTICLE 10 ACCOUNTING RECORDS

The Construction Manager shall keep full and detailed records and accounts related to the Cost of the Work, and exercise such
controls, as may be necessary for proper financial management under this Contract and to substantiate all costs' incurred. The
accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner’s auditors shall, during regular
business hours and upon reasonable notice, be afforded access to, and shall be permitted to audit and copy, the Construction
Manager’s records and accounts, including complete documentation supporting accounting entries, books, job cost reports,
correspondence, instructions, drawings, receipts, subcontracts, Subcontractor’s proposals, Subcontractor’s-invoices, purchase
orders, vouchers, memoranda, and other data relating to this Contract. The Construction Manager shall preserve these records
for a period of three years after final payment, or for such longer period as may be required by law;

ARTICLE 11 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

§ 11.1 Progress Payments

§ 11.1.1 Based upon Applications for Payment submitted to the Architect by the Construction Manager, and Certificates for
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum, to the
Construction Manager, as provided below and elsewhere in the Contract Documents. The obligations of the Architect in this
Article 11 may at the Owner’s discretion be performed by Owner, Architect, or both.
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§ 11.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the month, or
as follows:

«»

§ 11.1.3 Provided that an Application for Payment is received by the Architect not later than the « 25th » day of a month, the
Owner shall make payment of the amount certified to the Construction Manager not later than forty five (45) days thereafter
the-« - day-ofthe« » month. If an Application for Payment is received by the Architect after the application date fixed
above, payment of the amount certified shall be made by the Owner not later than « forty five (45) days » (« 45

» ) days after the Architect receives the Application for Payment. Construction Manager shall with each Application for
Payment also submit of all paperwork required by Owner or its lenders. Construction Manager will furnish;andwitt cause—att
lower tier subcontractors and suppliers which are potential lienors under Construction Manager to furnish, waivers of lien for
all Work performed through the last day of the period covered by a request for payment under this Agreement, in the form
required by Owner or its lender. Such proof of payment and partial releases are a condition precedent to Construction
Manager’s further payment under this Agreement.

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

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

§ 11.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the Construction
Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum
Price among: (1) the various portions of the Work; (2) any contingency for costs that are included in the Guaranteed
Maximum Price but not otherwise allocated to another line item or included in a Change Order; and (3) the Censtruction
Manager’s Fee.

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

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

§ 11.1.5.3 When the Construction Manager allocates costs from a contingency to another line item in the schedule of values,
the Construction Manager shall submit supporting documentation to the Architect.

§ 11.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of the
period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the percentage of that
portion of the Work which has actually been completed, or (2) the percentage obtained by dividing (a) the expense ' that has
actually been incurred by the Construction Manager on account of that portion of the Work and for which the Construction
Manager has made payment or intends to make payment prior to the next Application for Payment, by (b) the share of the
Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

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

§ 11.1.7.1 The amount of each progress payment shall first include:
.1 That portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by
multiplying the percentage of completion of each portion of the Work by the share of the Guaranteed
Maximum Price allocated to that portion of the Work in the most recent schedule of values;
.2 That portion of the Guaranteed Maximum Price properly allocable to materials and equipment delivered and
suitably stored at the site for subsequent incorporation in the completed construction or, if approved in writing
in advance by the Owner, suitably stored off the site at a location agreed upon in-writing;

ATA Document A133™ - 2019. Copyright © 1991, 2003, 2009, and 2019 by The American Institute of Architects. All rights reserved. WARNING: This
AIA® Document is protected by U.S. Copyright Law and I ional Treaties. U ized tion or distribution of this AIA® Document,

or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. 17
This draft was produced by AIA software at 09:17:08 ET on 11/18/2019 under Order No.4211078849 which expires on 06/03/2020, and is not for resale.
UserNotes: (913850990)




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

.4 The Construction Manager’s Fee, computed upon the Cost of the Work described in the preceding Sections
11.1.7.1.1 and 11.1.7.1.2 at the rate stated in Section 6.1.2 or, if the Construction Manager’s Fee is stated as a
fixed sum in that Section, an amount that bears the same ratio to that fixed-sum fee as the Cost of the Work
included in Sections 11.1.7.1.1 and 11.1.7.1.2 bears to a reasonable estimate of the probable Cost of the Work
upon its completion.

§ 11.1.7.2 The amount of each progress payment shall then be reduced by:

.1 The aggregate of any amounts previously paid by the Owner;

.2 Theamount, ifany, for Work that remains uncorrected and for which the Architect has previously withheld a
Certificate for Payment as provided in Article 9 of AIA Document A201-2017;

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

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

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

.6 Retainage withheld pursuant to Section 11.1.8.

§ 11.1.8 Retainage

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

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

be limited by governing law.)

« Ten percent (10%) »

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

«none»

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

(If the retainage established in Section 11.1.8.1 is to be modified prior to Substantial Completion of the entire Work, insert
provisions for such modification.)

«»

§ 11.1.8.3 Except as set forth in this Section 11.1.8.3, upon Substantial Completion of the Work, the Construction Manager
may submit an Application for Payment that includes the retainage withheld from prior Applications for Payment pursuant to
this Section 11.1.8. The Application for Payment submitted at Substantial Completion shall not include retainage as follows:
(Insert any other conditions for release of retainage, such as upon completion of the Owner’s audit and reconciliation, upon
Substantial Completion.)

«»

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Construction Manager, the Owner shall
pay the Construction Manager any additional amounts in accordance with Article 9 of AIA Document’A201-2017.

§ 11.1.10 Except with the Owner’s prior written approval, the Construction Manager shall not make advance payments to
suppliers for materials or equipment which have not been delivered and suitably stored at the site.
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§ 11.1.11 The Owner and the Construction Manager shall agree upon a mutually acceptable procedure for review and
approval of payments to Subcontractors, and the percentage of retainage held on Subcontracts, and the Construction
Manager shall execute subcontracts in accordance with those agreements.

§ 11.1.12 In taking action on the Construction Manager’s Applications for Payment the Architect shall be entitled to rely on
the accuracy and completeness of the information furnished by the Construction Manager, and such action shall not be deemed
to be a representation that (1) the Architect has made a detailed examination, audit, or arithmetic verification, of the
documentation submitted in accordance with Section 11.1.4 or other supporting data; (2) that the Architect has made
exhaustive or continuous on-site inspections; or (3) that the Architect has made examinations to ascertain how or for what
purposes the Construction Manager has used amounts previously paid on account of the Contract. Such examinations, audits,
and verifications, if required by the Owner, will be performed by the Owner’s auditors acting in the sole interest of the Owner.

§ 11.2 Final Payment
§ 11.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Construction Manager when
.1 the Construction Manager has fully performed the Contract, except for the Construction Manager’s
responsibility to correct Work as provided in Article 12 of AIA Document A201-2017, and to satisfy other
requirements, if any, which extend beyond final payment;

.2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final Application for <« { Formatted:Indent:Left:0.44",Hanging:0.31"
Payment; and all required back up documentation, in forms and format reasonably acceptable to Owner:
3___Contractor has delivered to Owner all final unconditional waivers and releases of liens/from Contractorand all [ Formatted: Default Paragraph Font

Subcontractors, suppliers, and vendors of any description in the form required by Owner or its lendets, along

with a Consent of Suretv lfar)r)llt.dble to l'mdl Pdvment

4
the applicable mumunalll unless approvals have been withheld as a result of the Owner’s design and/or
actions and/01 lack 01 rmumd action;

5 : .

.6

guarantees and similar documents as required by the Contract Documents have beén delivered to Owner;
i Contmetor has deliv crLd to Owner one l(,DlOdLllelL copy and an LlutmmL uJDv (111 PDF-file folmdt) ofthe As

Contractor; and

.8and
=3 afinal Certificate for Payment has been issued by the Architect in accordance with Section 11.2.2.2.

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

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

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

§ 11.2.2.3 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Construction
Manager’s final accounting, is less than claimed by the Construction Manager, the Construction Manager shall be entitled to
request medlatlon of the dlsputed amount .after thc pl ocesses of Section 1.5 of Exhlb]t haw been exhaustedwitheut

. Pending a final resolution of the
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disputed amount, the Owner shall pay the Construction Manager the amount certified in the Architect’s final Certificate for
Payment.

§ 11.2.3 The Owner’s final payment to the Construction Manager shall be made no later than 4530 days after the issuance of
the Architect’s final Certificate for Payment, or as follows:

<«

§ 11.2.4 If, subsequent to final payment, and at the Owner’s request, the Construction Manager incurs costs, described in
Sections 7.1 through 7.7, and not excluded by Section 7.9, to correct defective or nonconforming Work, the Owner shall
reimburse the Construction Manager for such costs, and the Construction Manager’s Fee applicable thereto, on the same basis
as if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If “adjustments
to the Contract Sum are provided for in Section 6.1.7, the amount of those adjustments shall be recalculated, taking into
account any reimbursements made pursuant to this Section 11.2.4 in determining the net amount to be paid by the Owner to the
Construction Manager. Costs to superintend corrective Work by subcontractors. or costs incurred because subcontractors fail
to perform such Work as required by their subcontracts, are not reimbursable under this Section.

§ 11.3 Interest

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

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

«3» % « per annum »

ARTICLE12 DISPUTE RESOLUTION

§ 12.1 Initial Decision Maker

§ 12.1.1 Any Claim between the Owner and Construction Manager shall be resolved in accordance w1th the prov1s10ns set
forth in thls Article 12 and Artlcle 15 of A201- 2017 and ]:‘(hlblt .. 8 8

§ 12.1.2 The Architect will serve as the Initial Decision Maker pursuant to Article 15 of AIA Document A201-2017 for
Claims arising from or relating to the Construction Manager’s Construction Phase services, unless the parties-appoint below
another individual, not a party to the Agreement, to serve as the Initial Decision Maker.

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

«heprocessesinSection1.5ofExhibit applytoallclaims. Thereisnoinitialdecisionmaker.»
«

«»
«»

§ 12.2 Binding Dispute Resolution
For any Claim subject to, but not resolved by mediation pursuant to Article 15 of AIA Document A201-2017, the method of
binding dispute resolution shall be as follows:
(Check the appropriate box.)
[« »] Arbitration pursuant to Article 15 of AIA Document A201-2017
[« »] Litigation in a court of competent jurisdiction

[« »] Other: (Specify)

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

ARTICLE13 TERMINATION OR SUSPENSION

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

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

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

§ 13.1.3 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this Agreement
upon not less than seven days’ written notice to the Construction Manager for the Owner’s convenience and without cause,
and the Construction Manager may terminate this Agreement, upon not less than seven days’ written notice to the Owner, for
the reasons set forth in Article 14 of A201-2017.

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

§ 13.1.5 If the Owner terminates the Contract pursuant to Section 13.1.3 after the commencement of the Construction Phase
but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay to the Construction Manager an
amount calculated as follows, which amount shall be in addition to any compensation paid to the Construction Manager-under
Section 13.1.4:
A Take the Cost of the Work incurred by the Construction Manager to the date of termination;
.2 Add the Construction Manager’s Fee computed upon the Cost of the Work to the date of termination at the rate
stated in Section 6.1 or, if the Construction Manager’s Fee is stated as a fixed sum in that.Section, an. amount
that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of termination-bears to a
reasonable estimate of the probable Cost of the Work upon its completion; and
.3 Subtract the aggregate of previous payments made by the Owner for Construction Phase services.

§ 13.1.6 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the election of
the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and-thatis-not otherwise
included in the Cost of the Work under Section 13.1.5.1. To the extent that the Owner elects to take legal assignment of
subcontracts and purchase orders (including rental agreements), the Construction Manager shall; as a condition of receiving
the payments referred to in this Article 13, execute and deliver all such papers and take all such | steps, including the legal
assignment of such subcontracts and other contractual rights of the Construction Manager, as the Owner may require for the
purpose of fully vesting in the Owner the rights and benefits of the Construction Manager under such subcontractsor
purchase orders. All Subcontracts, purchase orders and rental agreements entered into by the Construction Manager will
contain provisions allowing for assignment to the Owner as described above.

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

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

The Contract may be terminated by the Owner or the Construction Manager as provided in Article 14 of AIA Document
A201-2017.
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§ 13.2.2 Termination by the Owner for Cause
§ 13.2.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of AIA Document A201-2017, the amount,
if any, to be paid to the Construction Manager under Article 14 of AIA Document A201-2017 shall not cause the Guaranteed
Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:
.1 Take the Cost of the Work incurred by the Construction Manager to the date of termination;
.2 Add the Construction Manager’s Fee, computed upon the Cost of the Work to the date of termination at the rate
stated in Section 6.1 or, if the Construction Manager’ Fee is stated as a fixed sum in that Section, an amount
that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of termination bears to a
reasonable estimate of the probable Cost of the Work upon its completion;
.3 Subtract the aggregate of previous payments made by the Owner; and
.4 Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of ATA
Document A201-2017.
Nothing in this Section shall limit the Owner’s remedies in the event of a termination for cause, including but not limited to
the right to recover costs of completion in excess of the GMP, liquidated damages, and costs of repair, and legal and expert
fees.

§ 13.2.2.2 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the election
of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and that is not otherwise
included in the Cost of the Work under Section 13.2.2.1.1. To the extent that the Owner elects to take legal assignment of
subcontracts and purchase orders (including rental agreements), the Construction Manager shall, as a condition of receiving
the payments referred to in this Article 13, execute and deliver all such papers and take all such | steps, including the legal
assignment of such subcontracts and other contractual rights of the Construction Manager, as the Owner may require for the
purpose of fully vesting in the Owner the rights and benefits of the Construction Manager under such-subcontracts-or
purchase orders.

§ 13.2.3 Termination by the Owner for Convenience

If the Owner terminates the Contract for convenience in accordance with Article 14 of AIA Document A201-2017, then the
Owner shall pay the Construction Manager a termination fee as follows:

(Insert the amount of or method for determining the fee, if any, payable to the Construction Manager following a termination
for the Owner’s convenience.)

«none »

§ 13.3 Suspension

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

6.1 and 6.3.5 of this Agreement.

ARTICLE 14 MISCELLANEOUS PROVISIONS

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

§ 14.2 Successors and Assigns

§14.2.1 The Owner and Construction Manager, respectively, bind themselves, their partners, successors, assigns and legal
representatives to covenants, agreements, and obligations contained in the Contract Documents. Except as-provided in—Section
14.2.2 of this Agreement, and in Section 13.2.2 of A201-2017, neither party to the Contract shall assign the Contract as a whole
without written consent of the other. If either party attempts to make an assignment without such /consent, that party shall
nevertheless remain legally responsible for all obligations under the Contract.

§ 14.2.2 The Owner may, without consent of the Construction Manager, assign the Contract to a lender providing construction
financing for the Project, if the lender assumes the Owner’s rights and obligations under the Contract Documents. The
Construction Manager shall execute all consents reasonably required to facilitate the assignment.
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§ 14.3 Insurance and Bonds
All insurance requirements of this Article are identified on Exhibit B. If Owner implements an Owner Controlled Insurance
Program, this Agreement will be amended to confirm all coverages and responsibilities.

“B { Formatted:AlAAgreementBodyText

§ 14.3.1 Preconstruction Phase

The Construction Manager shall maintain the following insurance for the duration of the Preconstruction Services performed
under this Agreement. If any of the requirements set forth below exceed the types and limits the Construction Manager
normally maintains, the Owner shall reimburse the Construction Manager for any additional cost.

§ 14.3.1.1 Commercial General Liability with policy limits of not less than « » ($ « » ) for each occurrence and « » ($ «
» ) in the aggregate for bodily injury and property damage.

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

§ 14.3.1.3 The Construction Manager may achieve the required limits and coverage for Commercial General Liability and
Automobile Liability through a combination of primary and excess or umbrella liability insurance, provided that such
primary and excess or umbrella liability insurance policies result in the same or greater coverage as the coverages required
under Sections 14.3.1.1 and 14.3.1.2, and in no event shall any excess or umbrella liability insurance provide narrower
coverage than the primary policy. The excess policy shall not require the exhaustion of the underlying limits only through the
actual payment by the underlying insurers.

§ 14.3.1.4 Workers” Compensation at statutory limits and Employers Liability with policy limits not less than « » ($ « »
) each accident, « » ($ « » ) each employee, and « » ($ « » ) policy limit.

§ 14.3.1.5 Professional Liability covering negligent acts, errors and omissions in the performance of professional services,
with policy limits of not less than « » ($ « » ) per claim and « » ($ « » ) in the aggregate.

§ 14.3.1.6 Other Insurance
(List below any other insurance coverage to be provided by the Construction Manager and any applicable limits:)

Coverage Limits

§ 14.3.1.7 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shall cause
the primary and excess or umbrella polices for Commercial General Liability and Automobile Liability to include the Owner
as an additional insured for claims caused in whole or in part by the Construction Manager’s negligent acts or omissions. The
additional insured coverage shall be primary and non-contributory to any of the Owner’s insurance policies and shall apply to
both ongoing and completed operations.

§ 14.3.1.8 The Construction Manager shall provide certificates of insurance to the Owner that evidence compliance with the
requirements in this Section 14.3.1.

§ 14.3.2 Construction Phase

After execution of the Guaranteed Maximum Price Amendment, the Owner and the Construction Manager shall purchase and
maintain insurance as set forth in AIA Document A133™-2019, Standard Form of Agreement Between Owner and
Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee-with a Guaranteed
Maximum Price, Exhibit B, Insurance and Bonds, and elsewhere in the Contract Documents.

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

§ 144

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

«»

§ 14.5 Other provisions:

«Close-outDocuments(TobeissuedatSubstantial CompletionorwiththeFinal ApplicationforPayment):

(a) ATAG704—CertificateofSubstantial Completion;

(b) ATAG706—Contractor’sAffidavitofPaymentofDebtsandClaims;
(c) ATAG706A—Contractor’sAffidavitofReleaseofLiens;

(d) ConditionalWaiverandReleaseonFinalPayment:and

(e) Unconditional WaiverandReleaseonFinalPaymenty

ARTICLE 15 SCOPE OF THE AGREEMENT

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

§ 15.2 The following documents comprise the Agreement:

A AIA Document A133™-2019, Standard Form of Agreement Between Owner and Construction Manager as
Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum-Price
AIA Document A133™-2019, Exhibit A, Guaranteed Maximum Price Amendment, if executed
AIA Document A133™-2019, Exhibit B, Insurance and Bonds
AIA Document A201™-2017, General Conditions of the Contract for Construction

abrwiy

(Insert the date of the E203-2013 incorporated into this Agreement.)

«»

.6 Other Exhibits:
(Check all boxes that apply.)

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

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

Document Title Date Pages

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

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

OWNER (Signature) CONSTRUCTION MANAGER (Signature)
O OO
(Printed name and title) (Printed name and title)
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AIA Document A201" — 2017

General Conditions of the Contract for Construction

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

«NewRegionalOneHealthcarefacilityinMemphis»
RS

THE OWNER:
(Name, legal status and address)

«ShelbyCountyHealthcareCorporation,d/b/aRegionalOneHealthy»«»
«

THE ARCHITECT:
(Name, legal status and address)

OO
<«

TABLE OF ARTICLES

1 GENERAL PROVISIONS
2 OWNER

3 CONTRACTOR

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUCTION BY OWNER OR BY SEPARATE
CONTRACTORS

7 CHANGES IN THE WORK

8 TIME

9 PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY
11 INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK
13 MISCELLANEOUS PROVISIONS

14 TERMINATION OR SUSPENSION OF THE CONTRACT

ADDITIONS AND DELETIONS:

The author of this document
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for its completion. The
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the text of the original AIA
standard form. An Additions
and Deletions Report that
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welll as revisions to the
standard form text is
available from the author
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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.

ELECTRONIC COPYING of any
portion of this AIA® Document
to another electronic file is
prohibited and constitutes a
violation of copyright laws as
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15 CLAIMS AND DISPUTES
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(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
9.4.2,9.8.3,12.2.1,13.4

Additional Time, Claims for
32.4,3.74,3.7.5,3.10.2,8.3.2,15.1.6
Administration of the Contract
3.1.3,4.2,9.4,95

Advertisement or Invitation to Bid

1.1.1

Aesthetic Effect

4.2.13

Allowances

38

Applications for Payment
4.2.5,7.39,9.2,9.3,9.4,9.5.1,9.5.4,9.6.3,9.7,9.10
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
2.5,3.12.7,4.1.2,42,52,6.3,7.1.2,7.3.4,7.4,9.2,
9.3.1,9.4,9.5,9.6.3,9.8,9.10.1,9.10.3, 12.1, 12.2.1,
13.4.1,13.4.2,14.2.2,14.2.4,15.1.4,15.2.1
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,
4.2.3,42.6,4.2.7,4.2.10,4.2.12,4.2.13,5.2.1,7.4,
9.4.2,9.54,9.6.4,15.1.4,152

Architect’s Additional Services and Expenses
2.5,12.2.1,13.4.2,13.4.3,14.2.4

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
3.5,4.2.6,12.1.2,12.2.1

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,
7.3.4,7.3.9,8.1.3,8.3.1,9.2,9.4.1,9.5,9.8.4,9.9.1,
13.4.2,15.2

Architect’s Inspections
3.74,422,429,9.42,9.8.3,9.9.2,9.10.1, 134
Architect’s Instructions
324,33.1,42.6,4.2.7,13.4.2

Architect’s Interpretations

4.2.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1,34.2,
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1.12,4.2.3,42.4,42.6,9.63,9.64,11.3
Architect’s Representations

9.4.2,9.5.1,9.10.1

Architect’s Site Visits
3.74,422,429,9.42,9.5.1,9.92,9.10.1, 134
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
7.3.44,9.6.7,9.10.3,11.1.2, 11.1.3,;11.5

Building Information Models Use and Reliance
1.8

Building Permit

3.7.1

Capitalization
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Certificate of Substantial Completion
9.8.3,9.8.4,9.8.5

Certificates for Payment
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4.2.1,4.2.5,4.2.9,9.3.3,9.4,9.5,9.6.1,9.6.6, 9.7,
9.10.1,9.10.3,14.1.1.3,14.2.4,15.1.4

Certificates of Inspection, Testing or Approval
1344

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,
7.12,7.13,7.2,73.2,73.7,7.3.9,7.3.10,8.3.1,
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
222,3.11,428,7,72.1,73.1,7.4,8.3.1,9.3.1.1,
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
324,33.1,3.74,73.9,9.5.2,10.2.5,10.3.2, 15.1.5
Claims for Additional Time
324,33.1,3.74,6.1.1,8.3.2,9.5.2,10.3.2, 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
22.1,3.22,34.1,3.7.1,3.10.1, 3.12.6, 5.2.1, 5.2.3,
6.2.2,8.1.2,8.2.2,83.1,11.1,11.2,15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

39.1,424

Completion, Conditions Relating to
34.1,3.11,3.15,4.2.2,4.2.9,8.2,9.4.2,9.8,9.9.1,
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,
15.2.8,15.4.2,154.3

Concealed or Unknown Conditions
3.74,4.2.8,8.3.1,10.3

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
34.2,3.14.2,4.1.2,9.8.5,9.9.1,9.10.2,9.10.3, 13.2,
15442

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
54,14222

Continuing Contract Performance

15.14

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,54.2,11.5,14

Contract Administration

3.1.3,4,9.4,95

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2,6.1

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

Contract Documents, Definition of

1.1.1

Contract Sum
222,224,3.74,3.7.5,3.8,3.102,5.2.3,7.3,74,
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
1.1.4,2.2.1,2.2.2,3.7.4,3.7.5,3.10.2,5.2.3, 6.1.5,
7.2.13,73.1,7.3.5,7.3.6,7,7,7.3.10,7.4,8.1.1,
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
Contractor’s Employees
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22.4,33.2,34.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6,
10.2,10.3,11.3,14.1, 14.2.1.1

Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.12.5,3.14.2,4.2.4,6,11.3,12.24

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
1.12,15,2.3.3,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1,342,
3.5.1,3.7.4,3.10,3.11, 3.12,3.16, 3.18,4.2, 5.2,
6.2.2,7,83.1,9.2,9.3,9.4,9.5,9.7,9.8,9.9, 10.2.6,
10.3,11.3,12,13.4,15.1.3,15.2.1

Contractor’s Representations
3.2.1,3.2.2,3.5,3.12.6,6.2.2,8.2.1,9.3.3,9.82
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

32

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
2.5,3.7.3,9.42,9.8.2,9.8.3,9.9.1,12.1.2,12.2, 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
2.5,3.24,3.73,3.8.2,3.15.2,5.4.2,6.1.1,6.2.3,
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
3.14.2,9.9.1,10.2.1.2,10.2.5,10.4, 12.2.4
Damages, Claims for
3.24,3.18,6.1.1,8.3.3,9.5.1,9.6.7,10.3.3, 11.3.2,
11.3,14.2.4,15.1.7

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

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.14

Decisions of the Architect
3.74,42.6,42.7,42.11,4.2.12,4.2.13,6.3,7.3.4,
7.3.9,8.1.3,83.1,9.2,94,9.5.1,9.8.4,9.9.1, 13.4.2,
142.2,14.2.4,15.1,152

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, 151.1

Delays and Extensions of Time
3.2,3.7.4,52.3,7.2.1,7.3.1,7.4,8.3,9.5.1,9.7,
10.3.2,10.4,14.3.2,15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,15.2

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

10.4,14.1.1.2,15.1.5

Employees, Contractor’s
3.3.2,34.3,3.8.1,3.9,3.18.2,42.3,4.2.6,10.2,
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,
4.2.6,4.2.7,5.2.1,6.2.1,7.3.4,9.3.2,9.3.3,9.5.1.3,
9.10.2,10.2.1,10.2.4, 14.2.1.1, 14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,2.34,2.3.6,3.1,3.3.1,3.4.1,3.7.1,
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
Extensions of Time
3.24,3.74,523,72.1,7.3,74,9.5.1,9.7,103.2,
10.4,14.3,15.1.6,15.2.5
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Failure of Payment

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

(See Defective or Nonconforming Work)

Final Completion and Final Payment
4.2.1,42.9,9.8.2,9.10,12.3,14.2.4,14.4.3
Financial Arrangements, Owner’s
22.1,13.2.2,14.1.1.4

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
2.1.2,2.2,2.3,3.2.2,3.12.10.1,6.1.3,6.1.4,6.2.5,
9.6.1,9.9.2,9.10.3,10.3.3,11.2,13.4.1, 13.4.2,
14.1.14,14.14,15.1.4

Initial Decision

152

Initial Decision Maker, Definition of

1.1.8

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

Inspections
3.1.3,33.3,3.7.1,4.2.2,4.2.6,4.2.9,9.4.2,9.8.3,
9.9.2,9.10.1,12.2.1, 13.4

Instructions to Bidders

1.1.1

Instructions to the Contractor
324,33.1,3.8.1,52.1,7,8.2.2,12,13.42
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,7.3.4,8.2.2,9.3.2,9.84,9.9.1,9.10.2, 10.2.5,
11

Insurance, Notice of Cancellation or Expiration
11.14,11.2.3

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
1.2.1,4.2.7,4.2.12,4.2.13

Interest

135

Interpretation

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

42.11,4.2.12

Judgment on Final Award

1542

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

Labor Disputes

8.3.1

Laws and Regulations
1.5,2.3.2,3.2.3,3.2.4,3.6,3.7,3.12.10,3.13,9.6.4,
9.9.1,10.2.2,13.1, 13.3.1, 13.4.2, 13.5//14, 15.2.8,
154

Liens

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

12.2.5,15.1.2,15.4.1.1

Limitations of Liability
3.2.2,3.5,3.12.10,3.12.10.1, 3.17,3.18.1, 4.2.6,
4.2.7,6.2.2,9.42,9.6.4,9.6.7,9.6.8, 10.2.5, 10.3.3,
11.3,12.2.5,13.3.1

Limitations of Time
2.1.2,2.2,2.5,32.2,3.10,3.1143.12.5,3.15.1,4.2.7,
52,53,54.1,62.4,7.3,74,82,9.2,9.3.1,9.3.3,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10,112.2, 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,
5.2.1,6.2.1,7.3.4,9.3.2,9.3.3,9.5.1.3,9.10.2,
10.2.1.2,10.2.4,14.2.1.1, 14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,4.2.7,9.42

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,
154.1.1

Minor Changes in the Work
1.1.1,3.4.2,3.12.8,4.2.8,7.1, 74
MISCELLANEOUS PROVISIONS

13
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Modifications, Definition of

1.1.1

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

Mutual Responsibility

6.2

Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
24,2.5,35,4.2.6,6.2.4,9.5.1,9.82,9.9.3,9.104,
12.2

Notice
1.6,1.6.1,1.6.2,2.1.2,2.2.2,,2.2.3,2.2.4,2.5,3.2.4,
33.1,3.7.4,3.7.5,3.9.2,3.12.9,3.12.10, 5.2.1, 74,
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
11.1.4,11.2.3

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
2.2,13.2.2,14.1.14

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,
13.4.2,14.1.1.4,14.1.4,15.14

Owner’s Authority
1.5,2.1.1,2.3.32.4,2.5,3.4.2,3.8.1,3.12.10, 3.14.2,
4.1.2,4.2.4,429,5.2.1,52.4,54.1,6.1,6.3,7.2.1,
7.3.1,8.2.2,83.1,9.3.2,9.5.1,9.6.4,9.9.1,9.10.2,
10.3.2,11.4,11.5,12.2.2,12.3,13.2.2, 14.3, 144,
15.2.7

Owner’s Insurance

11.2

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

Owner’s Right to Carry Out the Work

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

143

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
425,739,92,93,94,9.5,9.6.3,9.7,9.8.5,9.10.1,
14.2.3,14.2.4,1443

Payment, Certificates for
42.5,429,93.3,9.4,9.5,9.6.1,9.6.6,9.7,9.10.1,
9.10.3,14.1.1.3,14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Payment, Final

42.1,429,9.10,12.3,14.2.4, 1443

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

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

9

Payments to Subcontractors
5.4.2,9.5.1.3,9.6.2,9.6.3,9.6.4,9.6.7,/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
2.3.1,3.7,3.13,7.3.4.4,10.22

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
4.2.2,8.2,9.8,9.9.1,14.14,15.1.4

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

Project, Definition of

1.14
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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,
154

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
3.3.2,3.18,4.2.2,4.2.3,5.3,6.1.3,6.2,6.3,9.5.1, 10
Retainage

9.3.1,9.6.2,9.8.5,9.9.1,9.10.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

3.2,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect
3.10.1,3.10.2,3.11,3.12,4.2,5.2,6.1.3,9.2,9.82
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,2.4,2.5,3.5,3.7.4,3.15.2,4.2.6,5.3,5.4, 6.1,
6.3,7.3.1,8.3,9.5.1,9.7,10.2.5,10.3, 12.2.1, 12.2.2,
12.2.4,13.3, 14,154

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2,104

Safety Precautions and Programs
33.1,42.2,42.7,53,10.1,10.2, 104

Samples, Definition of

3.12.3

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

Samples at the Site, Documents and

311

Schedule of Values

9.2,9.3.1

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

Separate Contracts and Contractors
1.1.4,3.12.5,3.14.2,42.4,4.2.7,6,8.3.1,12.1.2

Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3.12.1

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

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
32.2,33.3,3.7.1,3.7.4,4.2,9.9.2,9.4.2,9.10.1, 13.4
Site Visits, Architect’s
3.74,422,429,9.42,9.5.1,9.9.2,9.10.1, 134
Special Inspections and Testing
4.2.6,12.2.1,13.4

Specifications, Definition of

1.1.6

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

15.1.2,15.4.1.1

Stopping the Work

22.2,2.4,9.7,10.3, 14.1

Stored Materials

6.2.1,9.3.2,10.2.1.2,10.2.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,33.2,3.12.1,3.18,4.2.3;5.2.3,5.3, 54,
9.3.1.2,9.6.7

Subcontractual Relations
5.3,5.4,9.3.1.2,9.6,9.10, 10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,7.3.4,9.2,9.3,
9.8,9.9.1,9.10.2,9.10.3

Submittal Schedule

3.10.2,3.12.5,4.2.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
4.29,8.1.1,8.1.3,82.3,9.4.2,9.8,9.9.1,9.10.3,
12.2,15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

523,524

Substitution of Architect

233

Substitutions of Materials

34.2,3.5,7.38

Sub-subcontractor, Definition-of

5.1.2

Subsurface Conditions

374
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Successors and Assigns

13.2

Superintendent

3.9,10.2.6

Supervision and Construction Procedures
1.2.2,3.3,3.4,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,
7.1.3,7.3.4,82,83.1,94.2,10,12,14,15.1.4
Suppliers
1.5,3.12.1,4.2.4,42.6,52.1,9.3,9.4.2,9.5.4,9.6,
9.10.5,14.2.1

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

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,2.3.4

Suspension by the Owner for Convenience
14.3

Suspension of the Work

375,542,143

Suspension or Termination of the Contract
54.1.1, 14

Taxes

3.6,3.8.2.1,7.3.44

Termination by the Contractor

14.1,15.1.7

Termination by the Owner for Cause
54.1.1,14.2,15.1.7

Termination by the Owner for Convenience
144

Termination of the Architect

233

Termination of the Contractor Employment
1422

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.1.3,3.3.3,3.7.1,42.2,42.6,42.9,9.42,98.3,
9.9.2,9.10.1,10.3.2,12.2.1, 134

TIME

8

Time, Delays and Extensions of
324,3.74,523,72.1,7.3.1,74,83,9.5.1,9.7,
10.3.2,10.4, 14.3.2,15.1.6,15.2.5

Time Limits

2.1.2,2.2,2.5,3.2.2,3.10,3.11, 3.12.5,3.15.1, 4.2,
52,53,54,62.4,7.3,7.4,82,9.2,9.3.1,9.3.3,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13 .4, 14,
15.1.2,15.1.3,154

Time Limits on Claims
3.7.4,10.2.8,15.1.2,15.1.3

Title to Work

932,933

UNCOVERING AND CORRECTION OF
WORK

12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.74,8.3.1,10.3

Unit Prices

7.3.3.2,9.1.2

Use of Documents

1.1.1,1.5,2.3.6,3.12.6,5.3

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,9.3.1

Waiver of Claims by the Architect

1332

Waiver of Claims by the Contractor

9.10.5, 13.3.2,15.1.7

Waiver of Claims by the Owner
9.9.3,9.10.3,9.10.4,12.2.2.1,13:3.2, 14.2.4,15.1.7
Waiver of Consequential Damages
14.2.4,15.1.7

Waiver of Liens

9.3,9.10.2,9.10.4

Waivers of Subrogation

6.1.1,11.3

‘Warranty
3.5,4.2.9,9.3.3,9.84,9.9.1,9.10.2,9.10.4, 12.2.2,
15.1.2

Weather Delays

8.3,15.1.6.2

Work, Definition of

1.1.3

Written Consent
1.5.2,3.4.2,3.7.4,3.12.8,3.14.2,4.1.2,9.3.2,9.10.3,
13.2,13.3.2,15.4.42

Written Interpretations

42.11,4.2.12

Written Orders
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ARTICLE1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents listed in
the Agreement, and Modifications issued after execution of the Contract. A Modification is (1) a written amendment
to the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written
order for a minor change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the
Contract Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms,
other information furnished by the Owner in anticipation of receiving bids or proposals, the Contractor’s bid or
proposal, or portions of Addenda relating to bidding or proposal requirements.

§ 1.1.2 The Contract

The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either
written or oral. The Contract may be amended or modified only by a Modification. The Contract- Documents shall
not be construed to create a contractual relationship of any kind (1) between the Contractor and the Architect or the
Architect’s consultants, (2) between the Owner and a Subcontractor or a Sub-subcontractor, (3) between the Owner
and the Architect or the Architect’s consultants, or (4) between any persons or entities other than the Owner and the
Contractor. The Architect shall, however, be entitled to performance and enforcement of obligations under the
Contract intended to facilitate performance of the Architect’s duties.

§ 1.1.2.1 The Contract Documents shall be interpreted and construed to supplement one another so that Work
required by one Contract Document shall be just as binding upon the Contractor as if required by all. Jh the event of
inconsistencies within or between parts of the Contract Documents, or between the Contract Docundents and
applicable standards, codes and ordinances, the Contractor shall notify the Owner and Architect of the’inconsistency
before proceeding and shall then: (1) provide the better quality or greater quantity of Work: orA2)comply with the
more stringent requirement. This section shall not relieve the Contractor of any of'its obligations under Sections 3.2
and 3.7.

§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_and all of the Contractor’s other duties. obligations and
responsibilities under the Contract Documents. 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.
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§ 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.

§ 1.2 Correlation and Intent of the Contract Documents

§ 1.2.1 The intent of the Contract Documents is to describe a functionally complete facility, structure or system
and it is intended that the Contractor shall furnish all labor, materials, tools and equipment dand other items
necessary for the proper execution and completion of the Work in accordance therewith, in¢luding all work
incidental to or reasonably inferable from the Contract Documents as being necessary to produce-the-indicated
results and to comnlutc the Prolgct in a manner sansldctorv to Owner. rmdv tm use, occupgney or omrdnon by the
Ownerinetade 3 F ¢. The

Contract Documents are complementary, and What is requ1red by one shall be as blndmg_a&rﬁrequﬁed-by—all

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

§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
performed by any trade.

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

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

§ 1.4 Interpretation

In the interest of brevity the Contract Documents frequently omit modifying words such as “all” and “any” and
articles such as “the” and “an,” but the fact that a modifier or an article is absent from one statement and appears in
another is not intended to affect the interpretation of either statement.

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

§ 1.5.1 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and retain all common law, statutory, and other
reserved rights in their Instruments of Service, including copyrights. 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 Project is not to be
construed as publication in derogation of the Architect’s or Architect’s consultants’ reserved rights.

§ 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 copyright notice,
if any, shown on the Instruments of Service. 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 mayshatt agree upon protocols governing the transmission and use of Instruments of Service or any other
information or documentation in digital form. The parties maywi 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.

ARTICLE2 OWNER

§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Owner shall designate in writing a representative who shall have
express authority to bind 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 or the Owner’s authorized representative.

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

§ 2.2 Evidence of the Owner s Flnanmal Arrangements

mwfe%Fae—pfe’ﬁdedﬂﬁﬂweeﬁ&aeFDeeumem Omlttcd
§2.2.3 Afi

.[Omitted

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017

by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and
ional Treaties. U 4 on or distribution of this AIA® Document, or any portion of it, may result in severe civil 12
and criminal penalties, and will be to the extent possible under the law. This draft was produced by AIA software at

09:31:27 on 10/20/2017 under Order No. 5153567382 which expires on 06/02/2018, and is not for resale.
User Notes: (3B9ADALD)



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

§ 2.3 Information and Services Required of the Owner

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

§ 2.3.2 The Owner shall retain an architect lawfully licensed to practice architecture, or an entity lawfully
practicing architecture, in the jurisdiction where the Project is located. That person or entity iis 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 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The Contractor shall be entitled to rely on the accuracy of
information furnished by the Owner but shall exercise proper precautions relating to the safe performance of the
Work.

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness. The Owner shall also furnish any other information or services under'the Owner’s control
and relevant 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 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2.

§ 2.4 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 been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part
of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent
required by Section 6.1.3.

§ 2.5 Owner’s Right to Carry Out the Work
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails

within a ten-day period after receipt of notice from the Owner to commence and continue correction of such default
or neglect with diligence and promptness, the Owner may, w1th0ut prejudice to other remedles the Owner may have,
correct such default or neglect The Owner or /\rdmeu Ste

may, pursuant to Section 9.5.1,
w1thh01d 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.
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ARTICLE 3 CONTRACTOR

§ 3.1 General

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

§ 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 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.

§ 3.2.3 Should the Contractor recognize errors, inconsistencies or omissions in the Contract Documents or recognize

that the Contract Documents are not in compliance with applicable laws, statutes, ordinances, ¢odes, rules

§ 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
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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 consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive.

§ 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.

§ 3.5 Warranty

§ 3.5.1 [n addition to any implied warranties, Fthe 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 fulther warrants that the Work W111 conform to the requlrements of the
Contract Documents, will ¢

be free from defects, except for those inherent in the quallty 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. This warranty is in addition to any other warranty or remedy provided els¢where in the
Contract Documents and shall survive the expiration of any such other warranty. acceptance/of and final payment
for the Work, and the termination of the Agreement, and shall be transferable by the Owner to ahy purchaser of an
part of the Project.

§3.5.1.1 Whether or not indicated, the workmanship shall be of the highest quality: all lines 'shall.be-plumb

straight, true and level: all finishes shall be of consistent pattern, texture and color; all finish work shall be clean and
dust free; all fastening and connections shall be done in such a manner as to facilitate the proper maintenance of the
1‘1n1shcd work all surtdccs shall be free ot waves, buckles and sags; and all materials shall be of one type, class and

instructions of mdnutdcturm(s) or ( ontr. dctor(s) vnll develop capdcmcs and characteristics indicated ot specified by
the Contract Documents and will fulfill all other requirements thereof. Should any such installation fail, in an
material way, to do so, the Contractor shall without delay and without additional cost to the Qwner, provide
whatever additional equipment and material, and all labor necessary, to correct the fault and to comply with the
requirements of the Contract Documents.

§ 3.5.2 All materialequipment-orother speeial 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
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3. 5 5‘%84 Ifa warrantv requ1red by the Contract Documents cannot be issued i in the name of the Owner and is not

the Owner.

§3.5.3 The Contractor shall bear all costs of correcting any and all Work not complying with all warranties referred

to in this Section 3.5, and the Contractor and shall indemnify the Owner for all costs, expenses, losses and/or

damages incurred by the Owner in connection with such corrections, including attorneys' fees, additional testing and
inspections and compensation for the services and expenses of the Architect made necessary thereby. This warranty

is in addition to any other warranty or remedy provided elsewhere in the Contract Documents and shall survive the

expiration of any such other warranty, acceptance of and final payment for the Work, and theltermination of the

Contractor’s employment under the Contract.

§3.5.4 The Contractor hereby assigns to the Owner, effective upon Substantial Completion of the Work, any and all
third-party 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.

§3.5.5 The date of service commencement for all warranties under this Section 3.5 shall be deemed to be the date of
Substantial Completion. Substantial Completion is as defined in Section 9.8. If the Contract Do¢uments require
certain equipment to be placed in continuous service prior to Substantial Completion, the Contractor shall be
deemed to have included all costs for such extended warranty in the Contract Sum. If circumstances following the
execution of the Contract require certain equipment to be placed in continuous service priorto Substantial
Completion, the Contractor shall prepare and submit to the Owner a proposal for the costs oflany-extended warranty
that may be required and, upon the Owner’ s approval, a Change Order for such costs shall be 1ssued In addmon to

satisfy any such obligation by obtaining and assigning to the Owner a warranty from a mdnufdtturer agceptable to
the Owner that meets the requirements of the Contract Documents. Where an assigned warrantyAs tendered to and
accepted by the Owner which does not fully comply with the requirements of the Contract Dogiments, the
Contractor shall remain liable to the Owner for all elements of the required warranty that are/not provided by the
assigned warranty.

§ 3.6 Taxes

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

§ 3.7 Permits, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
execution and completion of the Work that are customarily secured after execution of the Contract and legally
required at the time bids are received or negotiations concluded.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities applicable to performance of the Work.

§ 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
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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.

§ 3.7.5 If, 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; 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 Section
3.8.2.2.

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

§ 3.9 Superintendent

§ 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 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s
information a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the
Project, including (1) the date of commencement of the Work, interim schedule milestone dates,-and-the date of
Substantial Completion; (2) an apportionment of the Work by construction activity; and (3) the time required for
completion of each portion of the Work. The schedule shall provide for the orderly progression of the Work to
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completion and shall not exceed time limits current under the Contract Documents. The schedule shall be revised at
appropriate intervals as required by the conditions of the Work and Project.

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

§ 3.10.3 The Contractor shall perform the Work in general accordance with the most recent schedules submitted to
the Owner and Architect.

§ 3.11 Documents and Samples at the Site

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

§ 3.12 Shop Drawings, Product Data and Samples

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

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams,
and other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

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

§ 3.12.4 Shop Drawings, Product Data, Samples, and similar submittals are not Contract Documents. Their purpose
is to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed
in the Contract Documents for those portions of the Work for which the Contract Documents require/submittals.
Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the
Architect is not expected to take responsive action may be so identified in the Contract Documents. Submittals that
are not required by the Contract Documents may be returned by the Architect without action.

§ 3.12.5 The Contractor shall review for compliance with the Contract Documents, approve, and submit to the
Architect, Shop Drawings, Product Data, Samples, and similar submittals required by the Contract Documents, in
accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal
schedule, with reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of
the Owner or of Separate Contractors.

§ 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.

§ 3.12.7 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.
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§ 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,
provided the Owner and Architect have specified to the Contractor the performance and design criteria that such
services must satisfy. Pursuant to this Section 3.12.10, the Architect will review and approve or take other
appropriate action on submittals only for the limited purpose of checking for conformance with information given
and the design concept expressed in the Contract Documents.

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

§ 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. Except in special cases agreed to by the Owner in writing, the Work
shall be performed in a time and manner that will permit all existing buildings or sections of buildings on the site of
the Project to remain open, occupied and operational, without any interference by the Contractor’s Work or on-site
operations. Prior to commencing Work, the Contractor shall submit pedestrian and vehiculdr protection and safet
plans and details for the Owner’s approval, and shall erect and maintain all signs, barriers and other protection in the
plan approved by the Owner. All signs, signals and barricades employed by the Contractor shall conform to the
requirements of all applicable federal, state and local laws, rules, regulations and ordinances. MVithout 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/desighated by the
Owner. Without limitation of any other provision of the Contract Documents, the Contractar/shall usé 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 als¢ comply|with all
insurance requirements.
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§ 3.14 Cutting and Patching

§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to complete the Work or to
make its parts fit together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition
existing prior to the cutting, fitting, or patching, unless otherwise required by the Contract Documents.

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

§ 3.15 Cleaning Up

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials
and rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove
waste materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and
about the Project.

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

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

§ 3.17 Royalties, Patents and Copyrights

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

§ 3.18 Indemnification

§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner,
Architect, Architect’s consultants, and agents and employees of any of them from and against claims, damages,
losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance of the
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), 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.

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.
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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, Contractor, 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 the date the Architect issues the final Certificate for
Payment. The Architect will have authority to act on behalf of the Owner only to the extent provided in the
Contract Documents.

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed
with the Owner, to become generally familiar with the progress and quality of the portion of the Work completed,
and to 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;

§ 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 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.
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§ 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 matters relating to aesthetic effect will be final if consistent with the intent
expressed in the Contract Documents.

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

ARTICLE5 SUBCONTRACTORS

§ 5.1 Definitions

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

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

§ 5.2 Award of Subcontracts and Other Contracts for Portions of the Work

§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall notify the Owner and Architect of the persons or entities proposed for each principal.portion of the
Work, including those who are to furnish materials or equipment fabricated to a special design. Within 14 days of
receipt of the information, the Architect may notify the Contractor whether the Owner or the Architect (1) has
reasonable objection to any such proposed person or entity or (2) requires additional time for review. Failure of the
Architect to provide notice within the 14-day period shall constitute notice of no reasonable objection.

§ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner or Architect has made
reasonable and timely objection. The Contractor shall not be required to contract with anyone-to-whom the
Contractor has made reasonable objection.
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§ 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

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 propesed-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.

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

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity,
the Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the
subcontract.

§5.4.4 Upon request, the Contractor shall furnish to the Owner a copy of each first-tier subcgntrachpromptly after
it has been executed. The Owner’s request for, and receipt of, such copies shall not impose/upon it any right, duty
or obligation with respect thereto.

ARTICLE6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
§ 6.1 Owner’s Right to Perform Construction and to Award Separate Contracts
§ 6.1.1 The term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
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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.

§ 6.2 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 ofthe'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 payableto 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 Conttractor’s delays,
improperly timed activities, damage to the Work or defective construction.

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

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

§ 6.3 Owner’s Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials andrubbish, the
Owner may clean up and the Architect will allocate the cost among those responsible.

ARTICLE7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without-invalidating the
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the
limitations stated in this Article 7 and elsewhere in the Contract Documents.
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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 alone.

§ 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.

§ 7.1.3.1 If the Contractor believes that any action or order of the Owner or Architect or any Work which
Contractor may be directed to perform may entitle Contractor to an increase in the Contract Sum-or-Contract Time,
the Contractor shall provide notice thereof to the Owner writing in accordance with this paragraph within seven (7)
days of such action, order or direction, or else further claim on account thereof shall be deemed released and waived
by the Contractor. The notice shall include an analysis of the Contract provisions, description of the relevant facts
and an explanation of why the Contractor is entitled to a Change Order. Contractor shall proyide to Owner and
Architect any additional information which may be requested. If the Contractor’s request fora Change Order is
denied, unless the right has been waived, Contractor may submit a claim in accordance with.Article 15 and the
Owner’s defenses to such claim shall be fully and completely preserved.

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

.1 The change in the 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 The Contractor's agreement to a Change Order, or acceptance of payment therefor or for a Construction
Change Directive, shall constitute a final settlement of all of the Contractor's rights, claims and remedies relating to
the change in the Work which is the subject matter thereof, including, without limitation, all difect,lindirect and
impact costs, and all adjustments to the Contract Sum and the Contract Time or constructiongchédule. No payment
on account of a change in the Work will be made without an executed Change Order, a Constfuction Change

Directive or the final settlement or adjudication of a claim under Article 15.

§ 7.3 Construction Change Directives

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

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

§ 7.3.3 If the Construction Change 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 Unit prices stated in the Contract Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
.4 As provided in Section 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 Architect shall determine the adjustment on the basis of reasonable expenditures and savings of those
performing the Work attributable to the change, including, in case of an increase in the Contract-Sum, an amount
for overhead and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a
reasonable amount. In such case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form
as the Architect may
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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 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 Directivein 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.

§ 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 Agreement.
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§ 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.

§ 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 commence its Work at the times required by the Contract Documents and shall
progress and complete its Work by no later than the completion dates and times set forth injthe Contract
Documents, including, without limitation, all interim milestone, Substantial Completion and Final Completion
dates set forth in_the Contract Documents. The Contractor shall achieve completion by those dates and times, and
shall perform all out-of-sequence work, come-back work, stand-by work, stacking of trades, coondination with the
schedules and work of separate contractors, overtime, expediting and acceleration that may|be required to complete
the Work by those dates and times, all without charge to the Owner. The Contractor shall allow sufficient time
work and storage areas. and site access for separate contractors to timely progress and completettheirwerkFhe
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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 for such
reasonable time as the Architect may determine; provided. however, that the Contractor shallnot be entitled to any
such extension of the Contract Time unless the Contractor: (1) notifies the Owner within fourtéen (14) days of the
commencement of the cause thereof; (2) demonstrates the length of the delay through a schedule analysis utilizing
the Critical Path Method; and (3) demonstrates that it could not have anticipated or avoided such delay., obstruction
hindrance or interference and has used all available means to minimize the consequences thereof. Any claim for an

extension of the Contract Time not made in writing to the Owner within fourteen (14) days afterthe gommencement

of the cause thereof shall be waived.

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

§ 8.3.3 An extension of the Contract Time, to the extent permitted under Section 8.3.1, shall be the sole and
exclusive remedy of the Contractor for any (1) delay in the commencement, prosecution or complétion of the Work;
(2) hindrance or obstruction in the performance of the Work: (3) loss of productivity; or (4) other similar claims

< »

be to recaver on its behalf and on behalf of Subcontractors and Sub-subcontractors, their respéctive §émonstrable

increase in on-site staff and other on-site general conditions costsFhis-Seetion-8-3-dees-notprectudeteeovery-of

ARTICLE9 PAYMENTS AND COMPLETION

§ 9.1 Contract Sum

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

Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a
schedule of values to the Architect before the first Application for Payment, allocating the entire Contract Sum to
the various portions of the Work. The schedule of values shall be prepared in the form, and supported by the data to
substantiate its accuracy, required by the 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.

§ 9.3 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.
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material’s supplier’s liens, and construction liens, for labor and/or materials provided in excess ot $10,000, from the

Subcontractors, sub-subcontractors and, where appropriate, from material suppliers, on the forms provided in the
Contract for Construction, establishing payment or satisfaction of payment of all amounts requested by the
Contractor on behalf of such entities or persons in all previous Applications for Payment; and (iif) all other
information and materials required to comply with the requirements of the Contract Documénts Wwhere reasonably

requested by the Owner, [Formatted: Font:

§ 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 offthe-site at a location
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner’s title to such
materials and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable
insurance, storage, and transportation to the site, for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the
Owner no later than the time of payment. The Contractor further warrants that upon submittal of an Application for
Payment all Work for which Certificates for Payment have been previously issued and payments received from the
Owner shall, to the best of the Contractor’s knowledge, information, and belief, be free and clear of liens, claims,
security interests, or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or other persons or entities
that provided labor, materials, and equipment relating to the Work.
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§ 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.

§ 9.5 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
arevised 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
1 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
.7 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.

§ 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.
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§ 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.

§9.6.5 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

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.

§ 9.7.1 If the Owner is entitled to reimbursement or payment from the Contractor under or pursuant t¢ the Contract
Documents, such payment shall be made promptly upon demand by the Owner. Notwithstanding anything
contained in the Contract Documents to the contrary, if the Contractor fails to promptly make-any-payvment due to
Owner, or if the Owner incurs any cost or expenses to cure any default of the Contractor or failure of the Contractor
to correct defective Work, the Owner shall have an absolute right to set-off such amount against the Contract Sum
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and may, in the Owner’s sole discretion, deduct an amount equal to that to which the Owner is entitled from any
payment then or thereafter due the Contractor from the Owner.

§ 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.

§ 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.

§ 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.

§ 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.

§ 9.9 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 occupaney.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 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
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promptly issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and
belief, and on the basis of the Architect’s on-site visits and inspections, the Work has been completed in accordance
with the Contract Documents and that the entire balance found to be due the Contractor and noted in the final
Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a further representation
that conditions listed in Section 9.10.2 as precedent to the Contractor’s being entitled to final payment have been
fulfilled.

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

§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
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
.1 liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled,;
.2 failure of the Work to comply with the requirements of the Contract Documents;
.3 terms of special warranties required by the Contract Documents; or
.4 audits performed by the Owner, if permitted by the Contract Documents, after final payment.

§ 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.

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.

§ 10.2 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
.1 employees on the Work and other persons who may be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site,
under care, custody, or control of the Contractor, 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.
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§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss.

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

§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods are
necessary for execution of the Work, the Contractor shall exercise utmost care and carry on such activities under
supervision of properly qualified personnel.

§ 10.2.5 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.

§ 10.3 Hazardous Materials and Substances

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

§ 10.3.3 To the fullest extent permitted by law, 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.

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

§ 11.1.3 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering
payment of obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or
shall authorize a copy to be furnished.

§ 11.1.4 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.
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§ 11.2 Owner’s Insurance

§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Owner shall purchase and maintain the required insurance from an insurance company or insurance
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located.

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner fails to purchase and maintain the
required property insurance, with all of the coverages and in the amounts described in the Agreement or elsewhere
in the Contract Documents, the Owner shall inform the Contractor in writing prior to commencement of the Work.
Upon receipt of notice from the Owner, the Contractor may delay commencement of the Work and may obtain
insurance that will protect the interests of the Contractor, Subcontractors, and Sub-Subcontractors in the Work.
When the failure to provide coverage has been cured or resolved, the Contract Sum and Contract Time shall be
equitably adjusted. In the event the Owner fails to procure coverage, the Owner waives all rights against the
Contractor, Subcontractors, and Sub-subcontractors to the extent the loss to the Owner would have been covered
by the insurance to have been procured by the Owner. The cost of the insurance shall be charged to the Owner by a
Change Order. If the Owner does not provide written notice, and the Contractor is damaged by the failure or
neglect of the Owner to purchase or maintain the required insurance, the Owner shall reimburse the Contractor for
all reasonable costs and damages attributable thereto.

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3)
business days of the date the Owner becomes aware of an impending or actual cancellation or expiration of any
property insurance required by the Contract Documents, the Owner shall provide notice to the-Contractor of such
impending or actual cancellation or expiration. Unless the lapse in coverage arises from an act or omission of the
Contractor: (1) the Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until
the lapse in coverage has been cured by the procurement of replacement coverage by either the Owner or the
Contractor; (2) the Contract Time and Contract Sum shall be equitably adjusted; and (3) the Owner waives all
rights against the Contractor, Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would
have been covered by the insurance had it not expired or been cancelled. If the Contractor purchases replacement
coverage, the cost of the insurance shall be charged to the Owner by an appropriate Change Order. The furnishing
of notice by the Owner shall not relieve the Owner of any contractual obligation to provide required insurance.

§ 11.3 Waivers of Subrogation

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

§ 11.3.2 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 constructlon period, to the extent permissible by such policies, the Owner
reservesvraives all rights in-e for damages caused by fire or other causes
of loss covered by this separate property insurance.

§ 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
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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 inthe 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.

ARTICLE12 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.

§ 12.2.2 After Substantial Completion

§12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, Contractor shall provide a two-year
warranty to correct defects in workmanship and materials. Tif, within twoene years 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 1is 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. The Owner shall give such notice promptly
after discovery of the condition. During the twoene-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 and to make a claim for breach of warranty. 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.
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§ 12.2.2.2 The twosene-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 The twoene-year period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Section 12.2.

§ 12.2.2.4 Upon request by the Owner and prior to the expiration of two years from the date|of Substantial
Completion, the Owner may conduct and the Architect and Contractor shall attend a meeting tto review the
erformance of the facility, structure or system.

“3 { Formatted:Tabstops:0.94",Left+Notat0.5"

§ 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 twoene-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, neither party to the Contract shall assign the Contract as a whole without written consent of the
other. If either party attempts to make an assignment without such consent, that party shall nevertheless remain
legally responsible for all obligations under the Contract.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing
construction financing for the Project, if the lender assumes the Owner’s rights and obligations under the
Contract Documents. The Contractor shall execute all consents reasonably required to facilitate the assignment.

§ 13.3 Rights and Remedies

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies 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.
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§ 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.

§ 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.

§ 13.5Interest

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 In executing the Contract, no party has relied upon any oral or written promises, representations, covenants of
any other part excepl as are expresslv movlded for herein. The Contract uomprlses the entire, intégrated

the Contract are merged in and superseded by the Contract, and all current negotiations, agreéments or

understandings between the parties to the Contract are expressly embodied in the Contract. The Contract may be
amended only by a writing signed by both the Owner and the Contractor.

§13.7 The parties to the Contract do not intend to confer upon any third party, including any of the Contractor’s
Subcontractors, suppliers, vendors or materialmen, the rights of a third party beneficiary with respect to any promise
or dutv set forth in the Contmct Nothmo stdted in the Comrdot shdll be deemed or construed td create or grant to

§13.8 The Owner considers all information concerning the Project to be confidential and praprietary.| However, the
Contractor shall have the right, upon prior written consent of the Owner, to include representations of the design of
the Project, including photographs of the exterior and interior, among the Contractor’s promational and professional

materials. The Contractor’s materials shall not include the Owner’s confidential or proprietaty information. The
Owner shall provide credit for the Contractor on the construction sign and the promotional materials-for the Project.

§13.9 All time limits stated in these General Conditions or elsewhere in the Contract Documents are material, and of
the essence of the Contract.
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§13.10 Should any provisions of the Contract and General Conditions require judicial interpretation, it is agreed that
the court interpreting or construing the same shall not apply a presumption that the terms of any such provision shall
be more strictly construed against one party or the other by reason of the rule of construction that a document is to
be construed most strictly against the party which itself or through its agent prepared the same, it being agreed that
the agents of all parties hereto have participated in the preparation of the Contract and General Conditions.

§ 13.11 The Owner shall be entitled to recover its reasonable attorney’s fees and expert fees'in any legal
proceeding or arbitration to enforce the Contract or to recover damages for its breach.

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

§ 14.1 Termination by the Contractor

§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days
through no act or fault of the Contractor, a Subcontractor, a Sub-subcontractor, their agents or employees, or any
other persons or entities performing portions of the Work, for any of the following reasons:

.1 TIssuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;

.2 An act of government, such as a declaration of national emergency, that requires all Work to be
stopped;

.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of
the reason for withholding certification as provided in Section 9.4.1, or because-the-Owner has not
made payment on a Certificate for Payment within the time stated in the Contract Documents; or

.4 The Owner has failed to furnish to the Contractor reasonable evidence as required by Section 2.2.

§ 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 petrforming
portions of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract
Documents with respect to matters important to the progress of the Work, the Contractor may, upon/seven additional
days’ 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
.1 repeatedly 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 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or
.4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

§14. 2 2 When any ofthe reasons descrlbed in Section 14.2.1 exist, and-upon-eertificationby-the- Architeet-that
5 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;
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.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 unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner and not
expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid balance,
the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case
may be, shall be certified by the Initial Decision Maker, upon application, and this obligation for payment shall
surv1ve termlnatlon ofthe Contract As used hucm costs and damages shall include not only the cost of completing

court costs.

§ 14.2.5 If the Owner wrongfully terminates the Contractor’s employment under the Contract for cause, the
termination shall be deemed to have been one for convenience under Article 14.4, and the Contractor shall receive
from the Owner the compensation to which the Contractor is entitled under Section 14.4.3.

§ 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 ¢aused 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
.1 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
.1 cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
.3 except for Work directed to be performed prior to the effective date of termination stated-in the notice,
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and
purchase orders.

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; costs incurred by reason of the termination, including costs attributable to/termination of
Subcontracts; and the termination fee, if any, set forth in 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
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responsibility to substantiate Claims shall rest with the party making the Claim. This Section 15.1.1 does not require
the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 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. 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.

§ 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 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be
documented by data substantiating that weather conditions were abnormal for the period of time, could not have
been reasonably anticipated, and had an adverse effect on the scheduled construction.

§ 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
.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of
such persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit,
except anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination
in accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude (1) assessment
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of ]1qu1dated damages, when applicable, in accordance with the requirements of the Contract Documents: (2)
damages for breach of warranty or loss or use of damaged property; or (3) consequential damages
recoverable under any insurance required by the Contract Documents.

§ 15.2 Initial Decision

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of
the period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 10.4, and 11.5, shall
be referred to the Initial Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker,
unless otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial
decision shall be required as a condition precedent to mediation of any Claim. 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 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.

AIA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this ATIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at
09:31:27 on 10/20/2017 under Order No. 5153567382 which expires on 06/02/2018, and is not for resale.

User Notes: (3BY9ADALD)



§ 15.3 Mediation

§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those
waived as provided for in Sections 9.10.4, 9.10.5, and 15.1.7, shall be subject to mediation as a condition precedent
to binding dispute resolution.

§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction
Industry Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in
writing, delivered to the other party to the Contract, and filed with the person or entity administering the mediation.
The request may be made concurrently with the filing of binding dispute resolution proceedings but,in such event,
mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed pending
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the
parties or court order. If an arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed
to the selection of the arbitrator(s) and agree upon a schedule for later proceedings.

§ 15.3.3 Either party may, within 30 days from the date that mediation has been concluded without resolution of
the dispute or 60 days after mediation has been demanded without resolution of the dispute, demand in writing that
the other party file for binding dispute resolution. If such a demand is made and the party receiving the demand
fails to file for binding dispute resolution within 60 days after receipt thereof, then both parties waive their rights to
binding dispute resolution proceedings with respect to the initial decision.

§ 15.3.4 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall-be held in the
place where the Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 15.4 Arbitration

§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually
agree otherwise, shall be administered by the American Arbitration Association in accordance with its Construction
Industry Arbitration Rules in effect on the date of the Agreement. The Arbitration shall be conducted in the place
where the Project is located, unless another location is mutually agreed upon. A demand for arbitration shall be
made in writing, delivered to the other party to the Contract, and filed with the person or entity administering the
arbitration. The party filing a notice of demand for arbitration must assert in the demand all Claims then known to
that party on which arbitration is permitted to be demanded.

§ 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing-of a request for
mediation, but in no event shall it be made after the date when the institution of legal or equitable proceedings based
on the Claim would be barred by the applicable statute of limitations. For statute of limitations purposes, receipt of a
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution of
legal or equitable proceedings based on the Claim.

§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in
accordance with applicable law in any court having jurisdiction thereof.

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or
entity duly consented to by parties to the Agreement, shall be specifically enforceable under applicable law in
any court having jurisdiction thereof.

§ 15.4.4 Consolidation or Joinder

§ 15.4.4.1 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may consolidate an arbitration conducted under this Agreement with any other arbitration to which it is a party
provided that (1) the arbitration agreement governing the other arbitration permits consolidation, (2) the arbitrations
to be consolidated substantially involve common questions of law or fact, and (3) the arbitrations employ materially
similar procedural rules and methods for selecting arbitrator(s).

§ 15.4.4.2 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may include by joinder persons or entities substantially involved in a common question of law or fact whose
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presence is required if complete relief is to be accorded in arbitration, provided that the party sought to be joined
consents in writing to such joinder. Consent to arbitration involving an additional person or entity shall not

constitute consent to arbitration of any claim, dispute or other matter in question not described in the written
consent.

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under
this Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the
Owner and Contractor under this Agreement.
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09:31:27 on 10/20/2017 under Order No. 5153567382 which expires on 06/02/2018, and is not for resale.
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AppendixD-ProgramSummary

REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT

HOSPITAL
BUILDINGSUMMARY Proposed Projected
HospitalComponents Rooms Sq.Ft.
PublicServices 10,600
EmergencyServices 64 43,500
ImagingsDiagnosticServices 17 22,200
MedicalServices 4 6,200
InterventionalServices 22 66,400
InpatientServices 348 264,200
LaboratoryServices 18,020
PharmacyServices 8,000
SupportServices 56,500
AdministrativeServices 3,400
MedicalStaffServices 5,600
Hospital - Department Gross Area 455 507,G20
Building Common Area - Circulation, Shafts, Ext. Walls 16.2% 101,500
Building Common Area - Engineering 2.7% 12,400
Building Common Area - CUP 0.0% 0
Hospital - Building Gross Area 455 621,820
Gross Building Area Per Bed 1,570
Total Net Building Area 35S,c00
PARKING DEMAND SUMMARY Proposed Projected
Function Spaces Sq. Ft.
InpatientVisitorParking 220 77,000
OutpatientVisitorParking 130 45,500
PhysicianParking 160 56,000
ResidentsStudentParking 120 42,000
StaffParking 450 157,500
Total 1,080 378,000
RegionalOneHealth c&ws‘

ProgramSummary(SDStage)
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AppendixD-ProgramSummary
REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT

HOSPITAL
PublicServices Proposed Projected
Department Rooms Sq.Ft.
MainLobbyCommonAreas 5,300
CentralAdmittingsRegistration 1,600
GuestServices 600
ReligiousServices 300
VolunteerServices 500
Retail-CoffeeShop 600
Retail-GiftShop 1,100
Public Services Subtotal 10,600
EmergencyServices Proposed Projected
Department Rooms Sq.Ft.
Emerseacy,bepdassubirtatine, Trauma,Burn) 64 433060
D@paergencyDepartment(Bk)m 4 27800
ClinicalDecisionUnit 12 5,600
InERgingeh Bingnnstic harvires Proposed  Projectegh
Department Rooms Sq. Ft.
Medicallmaging 12 17,000
Emergencylmaging 5 5,200
Imaging s Diagnostic Services Subtotal 17 22,200
Department Gross Area / Room 1,310
Medical Services Proposed Projected
Department Rooms Sq. Ft.
RespiratoryCare 2,400
WoundCare,Hbot 3 3,400
EmployeeHealthServices 1 400
Medical Services Subtotal 4 6,200
Interventional Services Proposed Projected
Department Rooms Sq. Ft.
SameDaySurgeryPrep/Recovery 12 8,700
PostAnesthesiaCareUnit 36 6,400
InterventionalSuite 21 45,600
MinorProcedureSuite 1 1,100
AnesthesiologyOffices
InterventionalAdministration 1,300
Interventional Services Subtotal 70 66,400
Department Gross Area / OR 2,150

RegionalOneHealth COVALUS‘
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AppendixD-ProgramSummary
REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT

HOSPITAL

InpatientServices Proposed Projected
Department Rooms Sq.Ft.
CriticalCare-General 48 42,600
CriticalCare-Burn 22 21,800

BurnRehabilitationSatellite 1,600

IntermediateCare-General 48 36,400
AcuteCare-General 60 68,400
MaternitySuite(LDRRooms) 10 15,700
AcuteCare-Ob/Gyn 20 16,500
Nursery-WellBaby 10 1,400
Nursery-NeonatallntensiveCare 45 20,000

[ Post-AcuteRehabilitation [ | 21 18,600 |

[ AcuteCare-CorrectionalUnit [ | 22 12,300 |
InpatigindsSesiices Subtotal 348 264,200
TR&MGtePatientMonitoringlysis, LDR & Nursery) 31c 1,300
DischargelLounge 8 1,700

RegionalOneHealth cowuus‘
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AppendixD-ProgramSummary

REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT
HOSPITAL

Laboratory Services Projected
Department or Lab Section Sq. Ft.
LaboratoryStaffFacilities 635
PathologyAdministrativeOffices 1,530
PathologyCommonSupport 635
AnatomicalPath.-Autopsy
AnatomicalPath.-Morgue 680
AnatomicalPath.-Cytology 1,275
AnatomicalPath.-Histology 1,615
BloodBank-Immunohematology [ | 1,160 |
Corelab-Accessioning 1,445
CorelLab-AutomatedProcessing 2,720
CorelLab-MannualsSpecials 2,550
MicrobiologyLab 1,870
ToxicologylLab 1,275
Laboratory Services Subtotal 18,020
Pharmacy Services Projected
Department Sq. Ft.
PharmacyAdministration 2,000
CentralPharmacy 6,000
Pharmacy Services Subtotal 8,000

RegionalOneHealth COVALUS‘
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AppendixD-ProgramSummary

REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT

HOSPITAL

Support Services Projected

Department Sq. Ft.

[ CentralSterileProcessing [ | 12,500 |
Dietary-ServerysCafeteria 5,500
Dietary-Kitchen 7,100
Dietary-Administration 1,100
Materials-Purchasing 600
Materials-SupplyManagement 15,600
Materials-WasteManagement 800
EnvironmentalServices 1,600
LinenServices 1,100
SafetysSecurity 700
BuildingOperations 1,000
GroundsMaintenance 600
MaintenancesEngineering 2,200
ClinicalEngineering 1,300
PatientCareEquipment 1,000
PatientTransportation 1,300
InformationSystems-

AdministrationinformationSystems-

DataCenterinformationSystems- 600

Equip.RepairlnformationSystems-

TrainingCenter 400

SupportStaffFacilities [ | 3,600 |
Support Services Subtotal 5G,500

RegionalOneHealth
ProgramSummary(SDStage)
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AppendixD-ProgramSummary
REGIONALONEHEALTH-CAMPUSREDEVELOPMENTPROJECT

HOSPITAL
Administrative Services Projected
Department Sq. Ft.
Executive Administration 800
Case Management 400
Admin Shared Facilities 2,200
Administrative Services Subtotal 3,400
Medical Staff Services Projected
Department Sq. Ft.
Patient Care Services 1,100
Hospitalist Facilities 600
Medical Services Administration 300
Medical Staff Facilities 1,700
Medical On-Call Facilities 2,200
Medical Staff Services Subtotal 5,G00
Building Common Area - Engineering Projected
Department Sq. Ft.
[Building Engineering Services | | 12,400 |
Building Common Area - Engineering Subtotal 12,400

RegionalOneHealth COVALUS‘
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