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Action Required:

Approval of a Contract Amendment with Baldwin & Shell for construction phase services of the
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only.

Does this item have a cost? l"* I

Cost of this request

4560.9560.5804.00
Account Number
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Comments:

$6,639,754.60 Spring St. Parking Deck
Category or Project Budget

$1,225,228.95
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Fund Name

Funds Used to Date
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CITY OF

le CITY COUNCIL AGTNDA MEMO
ARKANSAS

MEETING OF JULY 15,2014

Mayor and City Council

Don Marr, Chief of Staff

Jeremy Pate, Development Services Director

June 19,2014

Spring Street Parking Deck-Amendment to the Contract with Baldwin and
Shell for Site Preparation, Demolition, and Mass Excavation

TO:

THRU:

FROM:

DATE:

SUBJECT:

RECOMMENDATION:
Staff recommends approval of a resolution to approve a contract amendment with Baldwin and
Shell in the amount of $_ for construction phase services related to demolition of the
Walton Afts Cènter Administration offices and excavation for the Spring Street Parking Deck.

BACKGROUND:
The City of Fayetteville is constructing a parking deck in the downtown area/entertainment
district on the northwest corner of School Avenue and Spring Street, adjacent to and southeast
of the Walton Arts Center (WAC) facility. The objective is to relieve current parking shortfalls
and to create supply in an area anticipated to see increased parking demand.

Garver, LLC has led the design team for engineering and architectural services thus far on the
project, coordinating with the City's team and in collaboration with the WAC and Boora
Architects. Site Selection, Preliminary Design, Schematic Design and Project Development
have all been completed, and final construction documents for the parking deck were delivered
to Baldwin and Shell for advertising and bidding purposes in mid-June. ln order to coordinate
with the schedule of the design team for the Walton Arts Center, staff has created two phases of
the project, with the first being Demolition and Excavation and the second being the balance of
the project. We believe this will create some efficiencies and allow the project to begin earlier
with necessary demolition and excavation for the parking deck.

Baldwin and Shell was selected in April of 2013 to provided professional construction
management services for this project. Services under the selection cover both preconstruction
and construction phases of the work for the parking deck. A preconstruction phase service
contract in the amount of $40,000 was awarded at that time, with the objective of providing the
design team with detailed contractor perspective input, including cost estimating at various
points of in the design process. lt has been through this estimating service that the design team
has been able to make informed design decisions to reduce cost in the overall project from
initial estimates. The Construction Manager's fee of 5.5o/o of the construction cost was set in the
initial contract, although the actual dollar amount cannot be identified until all bids are received.

Maiting Address:
113 W. Mountain Street
Fayetteville, Ag. 7 27 01

wwwfayettevi lle-a r.gov
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Upon completion of all design work and when bids are received, a Guaranteed Maximum Price
will be established, determined based upon the publicly opened bids received from
subcontractors.

This request is for an amendment to the original contract to actually perform the first phase of
construction, encompassing demolition and excavation. A change order establishing the final
Guaranteed Maximum Price will come fonruard once all other bids for the full project are
received and final costs are negotiated.

DISGUSSION:
As staff has updated the Council on several occasions, cost estimates have consistently been
higher than our initial budget estaþlished with the parking revenue bonds. There has been much
time and effort put into cost estimating, design changes and overall systems evaluation to
provide a project that meets the expectations of all involved. Staff has taken the input given from
the Council and designed the deck structure to incorporate liner buildings at the south and east
corners, in addition to the liner building along the north side of the deck that will house the
Walton Arts Center offices and back-of-house space. We were able to accomplish most, but not
all, requests of the Council, as we have discussed previously. The exterior elements that create
the architectural interest of the façade have only been improved, and our value engineering and
design changes have focused on structural and interior systems and elements.

When the full project has been bid and we understand what actual costs will be, the mayor and
staff will present to the Council the range of funding options necessary to fund the project in full,
if bid are indeed higher than the current budget as I reported to you that we anticipate at our last
project budget update. The team has been able to reduce the cost by approximately $800,000
since that time, and we anticipate a bid day reduction as well. Ultimately we will consult with the
City Council to determine our best options in providing this important piece of infrastructure for
the future growth of our downtown cultural and arls entertainment area. With the final project
bids will also be a contractual agreement with the Walton Arts Center for their share of the
project being constructed.

At this time staff is requesting the Council approve a contract amendment to allow for demolition
and excavation, understanding that these are necessary construction items to begin the project.

BUDGET/STAFF IMPACT:
Funding for this first amendment of the contract is coming from parking revenue bond proceeds
and parking funds budgeted for the project.

Attachments:
Draft Contract Amendment (AlA Document 4133 Exhibit A)
Purchase Order Request
Resolution 87-13
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RESOLUTION NO.

A RESOLUTION TO AUTHOzuZE AN AMENDMENT TO THE CONTRACT
WITH BALDWIN 8. SHELL CONSTRUCTION COMPANY FOR
DEMOLITION AND MASS EXCAVATION SERVICES FOR THE SPRING
STREET PARKING DECK

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
FAYETTEVILLE, ARKANSAS:

Section 1. That the City Council of the City of Fayetteville, Arkansas hereby authorizes
an amendment to the contract with Baldwin & Shell Construction Company for demolition of the
'Walton Arts Center Administration offrces and excavation of the site for the Spring Street
Parking Deck.

PASSED and APPROVED this 15th day of July,2014.

APPROVED: ATTEST:

By:
LIONELD JORDA.N, Mayor SONDRA E. SMITH, City Clerk/Treasurer

By:
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NOTICE TO BIDDERS

Sealed bids will be received on the Site Preparation, Demolition and Earthwork package for
the SPRING STREET PARKING DECK in FAYETTEVILLE, ARKANSAS. The Construction
Manager/General Contractor, Baldwin & Shell Construction Company, will receive sealed bids in
the conference room of Garver located at 2049 E. Joyce Blvd., Suite 400, Fayetteville,
Arkansas 72703. Bids shall be submitted before 2:00:00 pm, local time on Tuesday, July 8,
2014. Bids received after this time will not be accepted. Bids will be opened and read aloud
immediately following the deadline.

Bidders are instructed to review the Supplemental Information for Bidders furnished by the
Construction Manager for a complete description of the bid package.

Obtaining contract documents through any source other than the Construction Manager or their
representative(s) is not advisable due to the risks of receiving incomplete or inaccurate
information. Contract documents obtained through the Construction Manager or their
representative(s) are considered the official versions and take precedence should any
discrepancies occur. The official version of the complete set of the contract documents should
be examined and are obtainable from Baldwin & Shell Construction Company, 593 Horsebarn
Road, Ste. 100, Rogers, Arkansas 72758 (Phone: 479-845-1111; Fax :479-845-1115) or
Baldwin & Shell Construction Company, 1000 West Capitol, Little Rock, Arkansas 72201
(Phone: 501-37 4-8677 ; F ax : 501-37 5 -7 649).

All Bid Proposals shall be submitted on a copy of the Bid Form provided in the Supplementary
Information Packet. Bidders may photocopy these forms. The entire manual does not need to be
submiued with the bids. Faxed Bid Proposals and Email Quotes will not be accepted.

A s%Bid Bond or Cashier's Check is required on bids that exceed $20,000. Bids must include
the cost of Performance Bond and Payment Bond. Successful bidders will be required to fumish
the Performance Bond and Payment Bond on Baldwin & Shell Construction standard bond forms
of which samples are provided in the Supplemental Information for Bidders.

Attention is called to the fact that the minimum prevailing wage rates for each craft or fype of
worker and the prevailing wage rate for overtime work as determined by the Arkansas
Department of Labor shall be paid with a contract awarded amount of $75,000.00 or more.

Bidders shall conform to the requirements of the Arkansas licensing laws and regulations for
contractors, and shall be licensed before a bid is submitted.

Both the Owner and Construction Manager reserve the right to reject any and all bids, and to
waive any formalities.

Baldwin & Shell Construction Co.
Construction Manager/General
Contractor
593 HORSEBARN ROAD, SUITE 1OO

ROGERS, Arkansas 72758
Ad Dates: 06123114 and06130l14
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NMP-T{I|çMltçF[
June 19, 2014

Jererny Pate

City of Fayetteville

113 West Mountain

Fayetteville, AR727Ot

Re: Spring Street Parking Deck

Dear Jeremy,

Encìosed you will find a draft of A1-33 Exhibit A perta¡n¡ng to the Site Preparation, Demolition, and Mass

Excavation package of the Spring Street Parking Deck. The Attachments A, B, C, and D referenced ín the
document will be attached to the final document which will be prepared at:the conclusíon of the procurement
process.

lf you have any guestions please do not hesitate to contract me.

Respectfully,

BALDWIN & SHELL CONSTRUCTION COMPANY

.¡'*l r/ / _l\ -/-éÅ-f*
YûIffiigo*,nryX-{\

\J
Patrick Tenney, AIA I President

Northwest Arkansas Division

Enclosures

PTllf

5!ì3 H+r+ehai-n lìrûi, Sx:le l0D. Húrjêrs, ÂR 7?75S'4¡9.å4S.J1i1ipi " 47'i.Ð45.1115({)
lrsr¡¡. t¡ e idl'¡inshe{i. cam

C. 7 
Baldwin & Shell Construction Company 

Page 6 of 74



WAIÆ DocumentAl33" - 2009 Exhibit A

Guaranteed \tiaximum Price Amendment

for the following PROJECT:
(Name an¿I adtlress or lctcation)

Site Prepal'ation, Demolilion, and Mass Excavation Package for the
Spring Street Parking Deck
229North School Avenue
Fayettevilie, AR 72701

THE OWNER:
(ìlame, legal status and address)

City of Fayetteville
113 West Mountain
Fayettevíl le, Arkansas 7270 I

THE CONSÎRUCTION MANAGER:
(Nqmite, legal status ancl addre.x) 

, I 
: 

,

Baldwin & Shell Construction Company
593 Horsebaln Road, Suite 100
Rogers, AR 72758

ARTICLE A.1

$ A.l.l Guaranteed Maximum Price
Prrrsuant to Section 2.2.6 of tl"te Agreernenr, the Ow'ner and Construction Manager hereby
amend the Agreement to establish a Guaranteed Maxirnum Price. As agreed by the Owner
and Constl'r,rcfion'Manager, the Guaranteed Maximum Price is a¡ amountthat the Contract
Sum shall not exceed. The Conh act Sum consists ofthe Construction Manager's Fee plus
rhe Cost of the Work, as that telm is defined in Article 6 of this Agreernent.

$ 4.1.1.1 The Contract Sum is gualanteed by the Constluction Manager not to exceed (S

). sub.iect to additions and deductions by Change Order as provided ín the Contl'act
Documents.

$ 4.1,1.2 ltemized Statement of the Guaranteed Maximum Price. Provided below is an
itemized statement of the Guaranteed Maximum Price organized by trade categories,
allorvances, contilìgencies, alternates. the Construction Manager's Fee, and othel items
that comprise the Gua¡anteed Maximum Price.
(P r ov i cl e b e I o'¡v u' refe re nc e an att ac h nt e nl. )

Reler to Attachnlent ".B"

$ 4.1.1,3 The Guaranteed Maximum Price is based on the fbllowing alternates, if any,
rvhich are described in the Contract Documents and are hereby accepf ed by the,Orvner:
(State the numbers or other identificalion of aecepted altet'nates. [f the Contract
Doctntents pennit l:he Owner to accept olher ulternøtes sttbseqttent to the execution of this
Amendmen[ attacll a schedule cf such other eltenxates sltov,ing Íhe anounî Jbr each and
Íhe dale wlten the amount expircs.)

None

ADDITIONS AND DELETIONS:
The author of this document has

added informat¡on needed for its
complet¡on. The author may also

have revised the text of the original

AIA standard form. An Additions and
Delet¡ons Repo¡f that notes added

informatíon,as well as revisíons to the
standard iorm text is available from
the author.and.should.be reviewed. A
vertical,líne ¡n:the Ieft margin of this
document indícates where the author

has added necessary ínformation

and where the âuthor has,added to or
deleted from the original AIA text.

This document has important legal

óonsequences. Consultät¡on with an

attorney is encouraged with respect

to its completion or modäicatìon.

AIA Document 4201 18 -2007,
General Gonditions of the Contract
for Construct¡oni is adopted in this

document by reference. Do not use

with other general conditions unless

this documeni is modif¡ed.

AIA Document 4133n - 2009 Exhibit A. Copyright @ 1991, 2003 and 2009 by The Ameñcân lnstilute of Architects. All rights ressru€d, WÀRN¡N6ì Thîs A¡Åo

produced by AIA softwâre at 15:05:il on0611912014 under Order No.2266540055*1 which expiles on 051?21?015, and is notfor resale.
Uôør Notes: (126407A959)

lnit.

C. 7 
Baldwin & Shell Construction Company 

Page 7 of 74



$ 4,1.f .4 Allowances included in the Guaranteed Maximum Price, if any:
(Identîf¡t allowance and state exclztsions, íf any, fi'om the allowance price.)
Refer to Attachment "4".

(Table deletecl)

$ 4.1.1.5 Assumptíons, if any, on which ttre Guaranteed Maximum Price is based:
Refer to Attachment "8".

S 4,1.1.6 The Cuaranteed Marimum Price is based upon the following Supplementary and other Conditions of the
Contract:

Document Date Pages

S 4.1.1.7 The Guæanteed Maximum Price is based upon the following Specifications:
(Either list the Specifieations here, or refet to an exhibit attached to this Àgreement.)
Refer to Attachment "Clt,

(fabte deteted) li l

$ 4.1.1,8 The Guaranteed Maximum Price is based upon the follorving Drawings:
@ither lis! the'Drcnsings heret or rgfer to qn exhibit,attached:to thß'Agreement.)
Refer to Attachment "D".

(Tabte deleted)

S 4,1.1.9 The buæanteed Maxirnum Price is based upon the following other documents and information:
(List øny other documents o,r information here, o/ reþr to an exhibit attached to this A6yeement.)
Refer to Aftaçhment "4".

ARTICLE 4,2

S 4,2.1 The anticipated date of Substantial Completion esfablished by tbis Amendment:
will be established in a Notice to Proceed

CITY OF,FAYETTEVILLE (Signature) BALDWIN & SHELL CONSTRUCTION COMPANY
(Signøture)

Lioneld Jordan, Malor Patrick Tenney, AlA, President

Title

ATTEST:

S¡mdra Smith, CiW Clerk

ATTEST:

Leslie Fann, Administrative Assistant

lnlt.

I

AIA Dócument 413318 - 2009 Exhibit ^4. CopyrightO 1991, 2oo3 and 2009 by The American lnst¡tute of Arch¡tecls. A¡l rights rþserv€d, nËå,RNttrð: TT:is AlÅs

produced by AIA software et 15:05:.54 on OOl19l20'14 under Order No.2266540055_1 which expires on 0512A2015, and is not for rcsale.
User Notes: (1264078959)
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RESOLUTION NO.87-13

A RESOLUTION AUTHORIZING A CONTRACT WITH BALDWIN &
SHELL CONSTRUCTION COMPANY IN THE AMOUNT OF $4O,OOO.OO FOR
CONSTRUCTION MANAGEMENT SERVICES, APPROVING A $IO,OOO.OO
CONTINGENCY, AND APPROVING A CONTRACTOR'S FEE OF FIVE
AND ONE-HALF PERCENT (ssw FOR CONSTRUCTTON PHASED
SERVICES ALL RELATED TO CONSTRUCTION OF THE DICKSON
S TREET ENTERTAINMENT DISTRICT PARKING FACILITY

BE IT RESOLYED BY THE CITY COTNCIL OF THE CITY OF
FAYETTEVILLE, ARKANSAS:

Section 1. That the City Council of the City of Fayetteville, Arkansas hereby authorizes a
contract with Baldwin & Shell Construction Company in the amount of $40,000.00 for
construction management services, appïoves a $10,000.00 contingency, and approves a
contractor's fee of five and one-half percent (5.5%) for construction phased services, all related
to construction of the Dickson Street Entertainment District parking facility.

PASSED and APPROVED this 16b day of April, 2013.

ATTEST:

.r, Au*il"- ã lñ-
SONDRA E. SMITH, City Clerk/Treasurer

,.rìÈT*'Ï)!:Feuì*.,-"' ':å^2

!-i rnve¡EvrltE:¡=

%år',ñ$

APPROVED:
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CITY COUNCIL AGENDA MEMO
MEETING DATE OF APRIL 16,2013

THE CITY OF FAYETTEVILLE, ARKANSAS

To: Fayetteville City Council

Thru: Mayor Lioneld Jordan
Don Mar, Chief of St¿ff 

A n
From: David Jurgens, Utilities Oirector\i-!

Date: March 29,2013

Subject: Baldwin & Shell Parking Facility Management Contract for $40,000

RECOMMENDATION
City Staff recommends approving a contract with Baldwin & Shell ConstrucJion Company, for $40,000, for
construction management services for the Entertainment District parking facility with liner buildings, approving
a $10,000 contingency, and approving a contractor's fee of 5.5Yo for construction phased services. The actual
dollar cost of this fee will be determined when the specific construction cost is determined.

BACKGROTIND
The City of Fayetteville is constructing a parking deck in the entertainment district, specifically on the northwest
comer of School Avenue and Spring Street, adjacent to and southeast of the Walton Arts Center (WAC) facility.
The objective is to relieve cunent parking shortfalls and allow for meeting increased parking demand in the

area. The deck is expected to contain roughly 246 spaces. The Engineering and Architecture team led by Garver
engineers is currently executing the parking deck design, in coordination with the City's team and collaboration
with the Walton Arts Center and Boora Architects. The project includes removal and replacement of the
existing WAC administration building

DISCUSSION
A request for qualifications for professional construction management services was published in February,

2013; ten statements of qualification (SOQ) were received. The selection committee, which included Alderman
Gray and a representative from the Walton Arts Center, reviewed the SOQs and interviewed four ftrms,
ultimately selecting Baldwin & Shell. Services under this selection will cover both preconstruction and

construction phases of work for the Entertainment District parking deck

This specific contract is for preconstruction phase services, with the objective of providing the design team with
detailed contractor perspective input, specifically relating to constructability and construction cost estimating.
The Construction Manager's fee of 5.5% of the construction cost is set in this initial contract, although the

acfr;øl dollar cost cannot be identified until bids are received. The $40,000 counts towards and is part of the
5.5%. Upon completion of the design, the next phase of work - construction with a Gua¡anteed Maximum
Price - will be determined based on the publicly opened bids received from subcontractors. An amendment to
this contract is intended to be awarded to actually perform the construction.

BUDGET IMPACT
Funding is available within the project 11028, sourced from a combination of revenue bonds and parking funds,

It is possible there will be a cost share from the Walton Arts Center.

Baldwin Shell Park Deck CCMemo Ma¡13
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WAIA Document Alss- - 2otle
Standard Form of Agreement Between Owner and Constructîon Manager as
Constructor where fhe basrs of paymentis fhe Cosf of the Work Plus a Fee with a Guaranteed
Maximum Price

AGREEMENT made as of the l6th day of April in the year 2013
(n words, indicate day, month andyear.)

BETWEEN the City of Fayetreville:
(Name, Iegal status andaddress)

City of Fayetteville
113 W. Mountain
Fayetteville, Arkansas 7270 I
l13 W. Mountain
Fayettevi lle, Arkaul,søs 7 27 0 I
herein after referred to as the City ofFayetteville

and the Baldwin & Shell Conshuction Company:
(Name, legal status and address)

Baldwin & Shell Construction Company
593 Horsebarn Road, Ste 100
Rogers, Arkansas72758

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

city of Fayetteville Entertainm.nt Dirt i"t P*king Deck in the vicinity of south school
Avenue & spring street, Fayetteville, A¡kansas consisting ofthe parking Deck, with Liner
Buildings for the City of Fayetteville & Walton Arts Center

The Engineer:
(Name, Iegal status and address)

Garver, LLC.
2049F. Joyce Blyd., Ste 400
Fayetteville, AR72703

The City ofFayetteville's Designated Representative:
(Name, addre s s and other information)

David Jurgens, P.E.
Utilities Director
113 W. Mountain
Fayetteville, AR 72701
479-575-8330
479-s7s-8257 tu

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AIA standard form. An Add¡tions and
Delet¡ons Repoft that notes added
informat¡on as well as revisions to the
standard form text is available from
the auhor and should be reviewed. A
vertical l¡ne in the left margin of this
document indicates where the auhor
has added necessary information
and where lhe aulhor has added to or
deleled tom the originalAlA texl

This document has important legal
conseguences. Consultat¡on w¡th an

aliomey is encouraged with respect
to its completion or modification.

AIA Document A2O1 N-2O07,

General Conditions of the Contract
for Construction, is adopted in this
document by reference. Do not use
with other general condit¡ons unless
this document is modified.

lniL

I

fll_q::.Y*4133n_- 2009 (formerly Al21 nGMc - 2oo3). copyright @ 1991, 2003 and 2oog by The Amertcan tnst¡tute of Architects. Ail rtghts reserved.
WARNING: Thls AlA" Document ls protected by U.S, Copyrlght Law and lnternatlonal Treatles. Unauthorlzed reproducüon or dlstrlþuflón of thls AlAo
Document, or any Portlon of ¡t, may ¡esult ¡n severe clv¡l and crlmlnal penaltles, and wlll bo prosecuted to the mãximum extent posslbls under the law.
This document was produced byAlA software at I 5:41:29 on o4to1!2013 uàder Order No.36zs2gig67_1 which expires on OatßlZ}lg, ånd ¡s not for resale.
User Notes: (æ494462A)
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lnlt

I

The Baldwin & Shell Conshuction Company's Designated Representative:
(rlame, address and other information)

Mike Castagna
Project Manager
593 Horsebam Road, Ste. 100

Rogers, 
^R 

72758
479-845-t111
479-845-trl5 tu
479-644-9006mob

The Engineer's Designated Representative:
(Name, address and other ìnformalion)

Ron Petrie, P.E.

Senior hoject Manager
2049 E. Joyce Blvd., Ste 400
Fayetteville, AP.72703
479-287-4630
479-527-9t01tu.

The Ciiy of Fayetteville and Baldwin & Shell Constuction Company agree as follows.

AIA Document 4133il - 2009 (formerly A121 ilCMc - 2003). Copyr¡ghl @ 1 991, 2003 and 2009 by The American lnst¡lute ofArchitecls. AII rlghts reseryed.
WARNING: Thls ÀlAo Document ls protected by U.S. Copyrlght Law and lntematlonal Treatles. Unauthorlzed reproductlon or dlstdbutlon of thls AlAo t
Document, or any portlon of lt, mây result fn severe clvil end crlmlnal penaltles, and wlll be prosecuted to ths maxlmum extent posslble under the law.
Th¡s document Ìvas produced byAlA sofrìÀrare at l5:41:29 on 04/Ol/2013 under Order No.3625291867_1 which exp¡res on 08/10/2013, and is not for resale.
UserNotes: (1634944628)
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11 MISCELLANEOUS PROVISIONS

12 SCOPEOFTHEAGREEMENT

ARTICLE 1 GENERAL PROVISIONS

$ 1.1 The Gontrac{ Documents
The Conhact Documents consist of this Agreement, Conditions of the Contact (General, Supplementary and other
Conditions), Drawings, Speciflcations, Addenda issued prior to the execution of this Agreement, other documents
listed in this Agreemen! and Modifications issued after execution of this Agreemen! all of which form the Contact
and are as fully a part ofthe Contract as if attached to this Agreement or repeated herein. Upon the City of
Fayetteville's acceptance of the Baldwin & Shell Construction Company's Guaranteed Maximum hice proposal, the
Confract Documents will also include the documents described in Section 2.2.3 and identified in the Guaranteed
Maximum hice Amendment and revisions prepared by the Engineer and fi¡mished by the City of Fayetteville as
described in Section 2.2.8.TheCon[act represents the entire and integrated agreement between the parties hereto and
supersedes prior negotiations, representations or agreements, either written or oral, Ifanything in the other Contact

Documents, other than a Modification, is inconsistent with this Agreement, this Agreement shall govern.

$ l.2Relationship of the Pañies
The Baldwin & Shell Construction Company accepts the relationship of hust and confidence established by this
Agreement and covenants with the City of Fayetteville to cooperate with the Engineer and exercise the Baldwin &
Shell Conshuction Company's skill and judgment in furthering the interests of the Cify of Fayetteville; to furnish
efficient construction administration, management services and supervision; to fumish at all times an adequate supply
of workers and materials; and to perform the Work in an expeditious and economical ma¡mer consistent with the Cþ
of Fayetteville's interests. The City of Fayetteville agre€s to firrnish or apptove, in a timely manner, information

required by the Baldwin & Shell Construction Company and to make payments to the Baldwin & Shell Consüuction
Company in accordance with the requirements of the Contact Documents. Baldwin & Shell will exercise reasonable
skill, carg and diligence in the performance ofthe Baldwin & Shell's services and will carry out its responsibilities in

accorda¡rce with customarily accepted professional consffuction management practices. The City of Fayetteville will
promptly report to Baldwin & Shell any defects or suspected defects in Baldwin & Shell's services of which the City
of Fayetteville becomes aware, so that Baldwin & Shell can take measures to minimize the consequences of such à
defect. The City ofFayetteville retains all remedies to recover for its damages caused by any negligence of Baldwin &
Shell.

AIA Document Al33n - 2009 (formedy Al2lncMc - 2003), Copyrlght @ 1991, 2oo3 and 2oo9 þyTho Amer¡can lnst¡tute ofArch¡tects. Alt r¡ghts reserued.
WARNING: Thls AlA" Document ls protected by U.S. copyrlght Law and lntemat¡onal Treatles. Unauthor¡zed reproductlon or dtstrlbuflón of thls AtA@
Document, or any porllon of lt, may result in severs clvll and cr¡mlnal penaltles, ând w¡ll bê prosecuted to the maxlmum extsnt posslble under the law.
This document wes produced byAlA softwâre at I 1:25:40 on 0410212013 under Order No-3625291867_l which expires on O8/10/2Olg, ând is not for resate.
User Notes: (7949r5699)

C. 7 
Baldwin & Shell Construction Company 

Page 13 of 74



$ l.3General Gonditions
For the heconshuction Phasg AIA Document A20lrM--2007, General Conditions of the Contact for Consfuction,
shall apply only as specifically provided in this Agreement. For the Construction Phase, the general conditions ofthe
contract shall be as set forth n A20l-2007, which document is incorporated herein by reference. The term "Ownet" as
used in the A20l-2007 shall mean The City of Fayetteville. The terms "Construction Manager" or "Conftactor" as
used in the A20l-2007 shall mean Baldwin & Shell Constuction Company. The term "Architect" as used in
A20l--2007 shall mean the Engineer.

(Paragraphs deleted)
ARTICLE 2 BALDWN & SHELL CONSTRUCT¡ON COMPAI.JY'S RESPONSIBILITIES
The Baldwin & Shell Construction Company's Preconshuction Phase responsibilities are set forth in Sections 2.1 and
2,2.The Baldwin & Shell Consfruction Company's Constuction Phase responsibilities are set forth in Section 2.3.

The City ofFayefteville and Baldwin & Shell Construction Company may agree, in consultation with the Engineer for
the Construction Phase to commence prior to complétion of the heconstruction Phase, in which casg both phases will
proceed concurrently. The Baldwin & Shell Construction Company shall identifl a representative authorized to act on
behalf of the Baldwin & Shell Construction Company with respect to the Project.

$ 2.1 Preconstruction Phase

$ 2.1.1 The Baldwin & Shell Conshuction Company shall provide a preliminary evaluation of the Cþ of
Fayetteville's project, schedule and construction budget requirements, each in terms ofthe other.

$ 2,1,2 Gonsultation
ihe gal¿win & Shell Conshuction Company shall schedule and conduct meetings with the Engineer and City of
Fayetteville to discuss such matters as procedures, progress, coordination, and scheduling of the Work. The Baldwin
& Shell Constuction Company shall advise the Cþ of Fayetteville and the Engineer on proposed site use and
improvements, selection ofmaterials, and building systems and equipment. The Baldwin & Shell Conshuction
Company shall also provide recommendations consistent with the Project requirements to the City of Fayetteville and
Engineer on conshuctabilþ; availability of materials and labor; time requirements for procuremen! installation and
construction; and factors related to construction cost including, but not limited tq costs ofalternative designs or
materials, preliminary budgets, life-cycle dat4 and possible cost reductions.

$ 2.1.3 When hoject requirements in Section 3.1.1 have been sufficiently identified, the Baldwin & Shell
Conshuction Company shall prepare and pøiodically update a Project schedule for the Engineer's review and the Cþ
ofFayetteville's acceptance. The Baldwin & Shell Construction Company shall obtain the Engineer's approval for the
portion ofthe Project schedule relating to the performance ofthe Engineer's services. The hoject schedule shall
coordinate and integrate the Baldwin & Shell Consfuction Company's services, the Engineer's services, other City of
Fayetteville consultants' services, and the City ofFayetteville's responsibilities and identify items that could affect the
hoject's timely completion. The updated Project schedule shall include the following: submission ofthe Guaranteed
Maximum Price proposal; components of the Work; times of commencement and completion required of each
Subcontractor; ordering and delivery ofproducts, including those that must be ordered well in advance of
construction; and the occupancy requirements ofthe City ofFayetteville.

$ 2.1,4 Phased Gonstruction
The Baldwin & Shell Construction Company shall provide recommendations with regard to accelerated or fast-track
scheduling, procurement, or phased construction. The Baldwin & Shell Constuction Company shall take info
consideration costreductions, cost information, constructability, provisions for temporary facilities and procurement
and construction scheduling issues.

$ 2.1.5 Preliminary Cost Estimates

$ 2.1.5.f Based on the preliminary design and other design criteria prepared by the Engineer the Baldwin & Shell
Construction Company shall prepare preliminary estimates of the Cost of the Work or the cost of program
requirements using are4 volume or similar conceptual estimating techniques for the Engineer's review and City of
Fayetteville's approval. Ifthe Engineer or Baldwin & Shell Conshuction Company suggests alternative materials and
systems, the Baldwin & Shell Consûuction Company shall provide cost evaluations ofthose alternative materials and
systems.
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$ 2.1.5.2 As the Engineer progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Baldwin & Shell Consüuction Company shall prepare and update, at appropriate
intervals agreed to by the City ofFayetteville, Baldwin & Shell Construction Company and Engineer estimates of the
Cost ofthe Work of increasing detail and refinement and allowing for the further development ofthe design until such
time æ the City of Fayetteville and Baldwin & Shell Constuction Company agree on a Guaranteed Maximum Price
for the Work. Such estimates shall be provided for the Engineer's review and the City of Fayetteville's approval. The
Baldwin & Shell Construction Company shall inform the City ofFayetteville and Engineer when estimates ofthe Cost
of the Work exceed the latest approved Project budget and make recommendations for corrective action.

$ 2.1.6 Baldvuin & Shell Construction Gompany and Suppliers
The Baldwin & Shell Conshuction Company shall develop bidders' interest in the Project.

$ 2,1'7 The Baldwin & Shell Consfruction Company shall prepare, for the Engineer's review and the City of
Fayetteville's acceptance, a procurement schedule for items that must be ordered well in advance ofconstruction. The
Baldwin & Shell Consüuction Company shall expedite and coordinate the ordering and delivery of materials that

must be ordered well in advance of construction. If the City of Fayetteville agrees to procure any items prior to the
establishment ofthe Guaranteed Maximum Price, the City of Fayetteville shall procure the items on terms and
conditions acceptable to the Baldwin & Shell Construction Company. Upon the establishment of the Guaranteed
Maximum Price, the City ofFayetteville shall assign all contracts for these items to the Baldwin & Shell Conshuction
Company and the Baldwin & Shell Construction Company shall thereafter accept responsibility for them.

$ 2.1.8 Extent of Responsibilig
The Baldwin & Shell Construction Company shall exercise reasonable care in preparing schedules and estimates. The
Baldwin & Shell Construction Company, however, does not warrant or guarantee estimates and schedules except as

may be included as part ofthe Guaranteed Maximum hice. The Baldwin & Shell Conshuction Company is not
required to ascertain that the Drawings and Specifications are in accordance with applicable taws, statutes, ordinances,
codes, rules and regulafions, or lawful orders of public authorities, but the Baldwin & Shell Co¡süuction Company
shall promptly report to the Engineer and City of Fayetteville any nonconformity discovered by or made known to the
Baldwin & Shell Construction Company as a request for information in such form as the Engineer may require.

$ 2.1.9 Notices and Gompliance with Laws
The Baldwin & Shell Consfruction Company shall comply with applicable laws, statutes, ordinances, codes, rules and
regulations, and lawful orders of public authorities applicable to its performance under this Contract, and with equal
employment opporfunity programs, and other programs as may be required by governmental and quasi governmental
authorities for inclusion in the Contact Documents.

$ 2.2 Guaranteed Maximum Price Proposal and Contract Time

$ 2'2.1 At a time to be mutually agreed upon by the City of Fayetteville and the Baldwin & Shell Consûuction
Company and in consultation with the Engineer, the Baldwin & Shell Construction Company shall prepare a
Guaranteed Maximum Price proposal for the City of Fayetteville's review and acceptance. The Gua¡anteed Maximum
Price in the proposal shall be the sum ofthe Baldwin & Shell Consfruction Company's estimate of the Cost ofthe
Work, including contingencies described in Section 2.2.4, and the Baldwin & Shell Conshuction Company's Fee.

$ 2.2'2 To the extent that the Drawings and Specifications are anticipated to require firrther development by the
Engineer, theBaldwin & Shell Conshuction Company shall provide in the Guaranteed Maximum Price for such
further developm€nt consistent with the Contact Documents and reasonably inferable therefrom. Such frrther
development does not include such things as changes in scope, systems, kinds and quality ofmaterials, finishes or
equipment all ofwhich, ifrequired, shall be incorporated by Change Order.

$ 2.2.3 the Baldwin & Shell Constuction Company shall include with the Guaranteed Maximum Price proposal a
\ildtten statement of its basis, which shall include the following:

.1 A list of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the
Contact;

,2 A Iist ofthe clarifications and assumptions made by the Baldwin & Shelt Consûuction Company in the
preparation of the Guaranteed Maximum Price proposal, including assumptions urder Section 2.2.2,fo
supplement the information provided by the City of Fayetteville and contained in the Drawings and
Specifications;
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'3 A statement of the proposed Guaranteed Maximum hice, including a statement of the estimated Cost
of the Work organized by trade categories or systems, allowances, contingency, and the Baldwin &
Shell Constuction Company's Fee;

.4 The anticipated date of Substantial Completion upon which the proposed Guaranteed Maximum tlice
is based; and

.5 A date by which the City of Fayetteville must accept the Guaranteed Maximum Price,

$ 2'2.4In preparing the Baldwin & Shell Conshuction Company's Guaranteed Maximum hice proposal, the Baldwin
& Shell Conshuction Company shall include its contingency for the Baldwin & Shell Construction Company's
exclusive use to cover those costs considered reimbursable as the Cost of the Work but not included in a Change
Order.

$ 2.2.5 The Baldwin & Shell.Consnuction Company shalt meet with the City of Fayetteville and Engineer to review
the Guaranteed Maximum Price proposal. In the event that the City of Fayetteville a¡rd Engineer discover any
inconsistencies or inaccwacies in the information presented, they shall promptly notiff the Baldwin & Shell
Conshuction Company, who shall make appropriate adjustments to the Guaranteed Maximum Price proposal, its
basis, or both.

$ 2.2'6 Ifthe City of Fayetteville notifies the Baldwin & Shell Construction Company that the City of Fayetteville has
accepted the Guaranteed Maximum Price proposal in uniting before the date spêcifüd in the Gua¡anteeä Ma*imum

Price proposal, the Guaranteed Maximum Price proposal shall be deemed effective without firrther acceptance from
fhe Bald\Àrin & Shell Constuction Company. Following accept¿mce of a Guæanteed Maximum Price, the City of
Fayetteville and Baldwin & Shell Construction Company shall execute the Guaranteed Maximum Price Amendment
amending this Agreement, a copy of which the Cþ of Fayetteville shall provide to the Engineer. The Guaranteed
Maximum Price Amendment shall set forth the agreed upon Guaranteed Maximum Price with the information and
assumptions upon which it is based.

$ 2.2'7 The Baldwin & Shell Construction Company shall not incur any cost to be reimbursed as part ofthe Cost ofthe
Work prior to the commencement of the Construction Phase, unless the City of Fayetteville provides prior written

authorization for such costs.

$ 2.2'8 The City of Fayetteville shall authorize the Engineer to provide the revisions to the Drawings and
Specifications to incorporate the agreed-upon assumptions and clarifications contained in the Guaranteed Maximum
Price Amendment. The City of Fayetteville shall promptly flrmish those revised Drawings and Specifications to the
Baldwin & Shell Construction Company as they are revised. The Baldwin & Shell Construction Company shall notifu
the City ofFayefteville and Engineer of any inconsistencies between the Guaranteed Maximum Price Amendment and
the revised Drawings and Specifications.

$ 2'2.9 The Baldwin & Shell Constuction Company shall include in the Guaranteed Maximum Price all sales,
consumer, use a¡rd simila¡ taxes for the Work provided by the Baldwin & Shell ConsFuction Company that are legally
enacted, whether or not yet effective, at the time the Guaranteed Maximum Príce Amendment is executed.

$ 2,3Construclion Phase

$ 2.3.1 General

S 2.3.f .f For purposes of Section 8.1.2 of A2011007, the date of commencement of the Work shall mean the date of
commencement of the Construction Phase.

S 2.3'f .2 The Conshuction Phase shall commence upon the City of Fayetteville's acceptance of the Baldwin & Shell
Conshuction Company's Gua¡anteed Maximum Price proposal or the City of Fayetteville's issuance of a Notice to
Proceed, whichever occurs earlier.

$ 2.3,2Administrat¡on

S 2'3'2.1 Those portions of the Work that the Baldwin & Shell Constuction Company does not customarily perform
with the Baldwin & Shell Construction Company's own personnel shall be performed under subcontracts or by other
appropriate agreements with the Baldwin & Shell Construction Company. The City of Fayetteville may designate
specific persons from whom, or entities from which, the Baldwin & Shell Construction Company shall obtain bids.
The Baldwin & Shell Construction Company shall obtain bids from Subcontractors and from suppliers of materials or

4!A Do9!me!t A1 33il - 2009 (formedy A12l ilCMc - 2003), Copyright @ 1991, 2003 and 2OO9 byThe Amer¡cân hstilute ofArch¡tec{s. Alt rtghts reserved.
WARNING: Thls AlA" Oocument ls protected by U.S, copyrlght Law and lntemallonal Treetles. Unautho¡lzed reproducüon or dlstrtbuflon of thls AlAo
Document, or any portlon of ¡t, may rssult ¡n severe clvil and crlmlnal penaltles, and wlll be prosecuted to the maxlmum extent posslble undertho law.
Thls document was produced byAlA sofrware al I 5:41:29 on 0410112013 under Order No.3625291 867_1 which exp¡res on O8/10/2013, ánd is not for resale.UserNotes: (1694944628)

C. 7 
Baldwin & Shell Construction Company 

Page 16 of 74



equipment fabricated especially for the Work and shall deliver such bids to the Engineer. The City of Fayetteville shall
then determine, with the advice of the Baldwin & Shell Conshuction Company and the Engineer, which bids will be
accepted. The Baldwin & Shell Construction Company shall not be required to contract with anyone to whom the
Baldwin & Shell Construction Company has reasonable objection.

S 2.3.2'2 Ifthe Guaranteed Maximum Price has been established and when a specific bidder (1) is recommended to the
City of Fayetteville by the Baldwin & Shell Construction Compan¡ (2) is qualified to perform that portion of rhe

Work, and (3) has submitted a bid that conforms to the requirements of the Confiact Documents without reservations
or exceptions, but the City of Fayetteville requires that another bid be accepted, then the Baldwin & Shell Construction
Company may require that a Change Order be issued to adjust the Contact Time and the Gua¡anteed Maximum Price
by the difference between the bid of the person or entity recommended to the City of Fayetteville by the Baldwin &

Shell Consûuction Company and the amount and time requirement of the subcontract or other agreement acfually
signed with the person or €ntity designated by the City ofFayetteville.

S 2'3.2'3 Subcontacts or other agreements shall conform to the applicable payment provisions of this Agreemen! and
shall not be awarded on the basis ofcost plus a fee without the prior consent of the City ofFayetteville. Ifthe

Subcontract is awarded on a cost-plus a fee basis, the Baldwin & Shell Construction Company shall provide in the
SubconÍact for the City of Fayetteville to receive the same audit rights with regard to the Subcontractor as the City of
Fayetteville receives with regard to the Baldwin & Shell Construction Company in Sec-tion 6.l l below.

S 2.3.2'4 If the Baldwin & Shell Constuction Company recommends a specific bidder that may be considered a
"related party" according to Section 6.10, then the Baldwin & Shell Construction Company shall promptly notiff the
City of Fayetteville in writing of such relationship and notifr the City of Fayetteville of the specific nature of the
contemplated transaction, according to Section 6.10.2.

$ 2.3'2'5 The Baldwin & Shell ConsFuction Company shall schedule and conduct meetings to discuss such matters as
procedwes, progress, coordination, scheduling, and status ofthe Work. The Baldwin & Shell Constuction Company
shall prepare and promptly distribute minutes to the Cþ of Fayetteville and Engineer.

$ 2.3'2.6 Upon the execution ofthe Guaranteed Maximum hice Amendment, the Baldwin & Shell Constuuction
Company shall prepare and submit to the City of Fayetteville and Engineer a conshuction schedule for the Work and
submittal schedule in accordance with Section 3.10 of A20l-2007.

$ 2.3'2.7 The Baldwin & Shell Consfiuotion Company shall record the progress of the Project. On a monthly basis, or
otherwise as agreed to by the City of Fayetteville, the Baldwin & Shell Construction Company shall submit written

progress reports to the City ofFayetteville and Engineer, showing percentages ofcompletion and other information
required by the City of Fayetteville. The Baldwin & Shell Constuction Company shall also keep, and make available
to the City of Fayetteville and Engineer., a daily log containing arecord for each day of weather, portions ofthe Work
in progress, number of workers on site, identification of equipment on site, problems that might affect progress of the
work, accidents, injuries, and othe¡ information required by the City of Fayetteville.

S 2.3.2.8 The Baldwin & Shell Construction Company shall develop a system of cost control for the Work, including
regular monitoring ofactual costs for activities in progress and estimates for uncompleted tasks and proposed changes.
The Baldwin & Shell Consüuction Company shall identiff variances between actual and estimated costs and report
the variances to the City of Fayetteville and Engineer. and shall provide this information in its monthly reports to the
City of Fayetteville and Engineer, in accordance with Section 2.3.2.7 above.

$ 2.4 Professional Serv¡ces
Section 3.12.10 of A20l-2007 shall apply to both the Preconstruction and Conshuction Phases.

$ 2.5 Hazardous Materíals
Section 10.3 ofA20l-2007 shall apply to both the Preconstruction a¡rd Constuction Phases.

ARTICLE 3 CITYOFFAYETTEVILLE'S RESPONSIBILITIES

$ 3.l lnformation and Services Required of the Cityof Fayetteville

$ 3'1.1 The City of Fayetteville shall provide information with reasonable promptness, regarding requirements for and
limitations on the hoject, including a r¡nitten program which shall set forth the City of Fayetteville's objectives,
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constraints, and criteriq including schedule, space requirements and relationships, flexibility and expandability,
special equipment, systems sustainabilþ and site requirements.

$ 3,1.2 Prior to the execution of the Guaranteed Maximum Price Amendment the Baldwin & Shell Constuuction
Company may request in writingthat the City of Fayetteville provide reasonable evidence that the City of Fayetteville
has made financial arrange.rnents to fi¡lfill the City of Fayetteville's obligations under the Confact. Thereafter, the
Baldwin & Shell Constuction Company may only request such evidence if (l) the City of Fayetteville fails to make
payments to the Baldwin & Shell Construction Company as the Contract Documents require, (2) a change in the Work
materially changes the Confiact Sum, or (3) the Baldwin & Shell Construction Company identifies in writing a

reasonable concern regarding the City of Fayetteville's ability to make paymenJ when due. The City of Fayetteville
shall furnish such evidence as a condition precedent to commencement or continuation of the Work or the portion of
the Work affected by amaterial change. After the City of Fayetteville fumishes the evidence, the City of Fayetteville
shall not materially vary such financial anangements without prior notice to the Baldwin & Shell Construction

Company and Engineær.

$ 3.t.3 The Cþ of Fayetteville shall establish and periodically update fhe City of Fayetteville's budget for the Project,

inoluding (1) the budget for the Cost ofthe rùy'ork as defined in Section 6.1.1, (2) the City ofFayetteville's other costs,

and (3) reasonable contingencies related to all ofthese costs. Ifthe City ofFayetteville significantly increases or
decreases the City ofFayetteville's budget for the Cost ofthe Work, the City of Fayetteville shall notip the Baldwin &
Shell Consfiuction Company and Engineer. The City of Fayetteville and the Engineer in consultation with the

Baldwin & Shell Consfruction Company, shall thereafter agree to a conespondíng change in the Project's scope and
quality.

$ 3.1.4 Struc{ural and Environmental Tests, Surveys and Reports. During the heconstruction Phase, the City of
Fayetteville shall fi¡mish the following information or services with reasonable promptness. The Cþ of Fayefteville
shall also furnish any other information or services under the City of Fayetteville's control and relevant to the Baldwin
& Shell Consfruction Company's performance of the Work with reasonable promptness after receiving ttre Baldwin
& Shell Construction Company's written request for such information or Services. The Baldwin & Shell Construction
Company shall be entitled to rely on the accuracy of information and services furnished by the City of Fayetteville but

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

S 3.1.4.1 The City ofFayetteville shall ftrrnish tests, inspections and reports required by law and as otherwise agreed to
by the parties, such as shuchral, mechanical, and chemical tests, tests for air and water pollution, and tests for

haza¡dous materials.

$ 3.1,4.2 The Cþ ofFayetteville shall furnish surveys describing physical characteristics, legal limitations and utility
locations for the site of the hoject, and a legal description of the site. The surveys and legal information shall include,
as applicable, grades and lines ofstreets, alleys, pavements and adjoining propefy and structures; designated
wetlands; adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions,
boundaries and contours ofthe site; locations, dimensions and necessary data with respect to existing buildings, other

improvements and üees; and information concerning available utilþ services and lines, both public and privatg
above and below gradq including inverts and depths. All the information on the survey shall be referenced to a Project
benchmark.

$ 3.1.4,3 The City ofFayetteville, when such services are requested, shall furnish services ofgeotechnical engineers,

which may include but a¡e not limited to test borings, test pits, determinations of soil bearing values, percolation tests,

evaluations ofhazardous materials, seismic evaluation, ground corrosion tests and resistivity tests, including
necessary operations for anticipating subsoil conditions, with written reports and appropriate recommendations.

$ 3,1.4.4 During the Construction Phase, the City of Fayetteville shall fi¡rnish information or services required of the

City of Fayetteville by the Contact Documents with reasonable promptress. The City of Fayetteville shall also furnish
any other information or services under the City of Fayetteville's confrol and relevantto the Baldwin & Shell

Construction Company's performance ofthe Work with reasonable prompftess after receiving the Baldwin & Shell

Conshuction Company's written request for such information or services.
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$ 3.2 Gity of Fayettevillds Designated Representative
The City ofFayetteville shall identifr a representative authorized to act on behalfofthe Cþ ofFayetteville with
respect to the Project. The City of Fayetteville's representative shall render decisions promptly and fumish
information expeditiously, so as to avoid unreasonable delay in the services or Work ofthe Baldwin & Shell
Construction Company. Except as otherwise provided in Section 4.2.1 of A2Ql--2007, the Engineer does not have
such authority. The term "Owner" as used in the A20l-2007 means the City of Fayetteville or the City of Fayetteville's
authorized representative.

$ 3.2.1 Legal Requirements. The City of Fayetteville shall furnish all legal, insurance and accounting services,
including auditing services, that may be reasonably necessary at any time for the hoject to meet the City of
Fayetteville's needs and interests.

$ 3.3 Engineer
The City ofFayetteville shall retain an Engineer to provide services, duties and responsibilities as described in AIA
Document B103rt"-2007, Standard Form of Agreement Between Cþ of Fayetteville and Engineer including any
additional services requested by the Baldwin & Shell Construction Company that are necessary for the
Preconsüuction and Construction Phase services under this Agreement. The City ofFayetteville shall provide the
Baldwin & Shell Constuction Company a copy of the executed agreement between the City of Fayetteville and the
Engineer and any further modifications to the agreement.

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

$ 4.1 Compensation

$ 4.1,1 For the Baldwin & Shell Construction Company's Preconsfruction Phase services, the City of Fayetteville
shall compensate the Baldwin & Shell Consfruction Company as follows:

$ 4,1.2 For the Baldwin & Shell Construction Company's Preconstuction Phase services described in Sections 2.1
and2.2:
(Insert amount of, or basis for, compensation and include a list of reimbursable cost items, as applicable.)

A lump sum amount of $40,000

$ 4.1,3 Ifthe Preconstruction Phase services covered by this Agreement have not been completed wittrin six ( 6 )
months of the date of this Agreement through no fault ofthe Baldwin & Shell Construction Company, the Baldwin &
Shell Construction Company's compensation for Preconstruction Phase services shall be equitably adjusted.

$ 4.1.4 Compensation based on Direct Personnel Expense includes the direct salaries of the Baldwin & Shell
Construction Company's personnel providing Preconstruction Phase services on the Project and the Baldwin & Shell
Constuction Company's costs for the mandatory and customary contributions and benefits related thereto, such as

employment taxes and other statutory employee benefits, insurance, sick leave, holidays, vacations, employee
retirement plans and similar conhibutions.

$ 4.2 Payments

$ 4.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.

$ 4.2.2 Payments are due and payable upon presentation of the Baldwin & Shell Conshuction Company's invoice.
Amounts rmpaid twenty-five ( 25 ) days after the invoice date shall bear interest at the rate entered below, or in the
absence thereofatthe legal rate prevailing from time to time at the principal place ofbusiness ofthe Baldwin & Shell
Construction Company.
(Insert rate of monthly or annual interest agreed upon.)

ART]CLE 5 GOMPENSATION FOR CONSTRUCTION PHASE SERVICES

$ 5.1 For the Baldwin & Shell Construction Company's performance ofthe Work as described in Section 2.3, the City
of Fayetteville shall pay the Baldwin & Shell Conshuction Company the Contact Sum in current funds. The Contract
Sum is the Cost of the Work as defined in Section 6.1.1 plus the Baldwin & Shell Construction Company's Fee.

$ 5.1.1 The Baldwin & Shell Conshuction Company's Fee:
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(State a lump sum, percentage of Cost of the Work or other provisionfor determining the Baldwin & Shell
C onstructi on Company's Fe e.)

The Consbuction Phase Services fee shall be calculated at the time the Guarantee Maximum hice is established by
taking the total estimated cost ofthe work for the entire projec! including costs incurred during the pre-construction
phase oftheproject as defined in Sections 2.1.1 through 2.1.9 and fi¡rttrer defined in Sections 6.1.1 through 6.7.4 and
then applying a five and one half percent (5 %)tothetotal estimated cost. The fee will then be converted to a lump
sum amount less the Precontruction Phase fee of $40,000 defined m 4.1.2. The lump sum fee will not be reduced
based on savings in cost or reduction ofscope by change order.

$ 5'1.2 The method of adjustment of the Baldwin & Shell Construction Company's Fee for changes in the Work:

All additive change order work shall carry a five and one halfpercent (5 -1/2%o) fee

$ 5.1'3Limitations, ifany, on a Subcontractor's overhead and profit for increases in the cost ofits portion ofthe
rùy'ork:

As defined the the Project Manual Supplementary Conditions

$ 5.1,4 Rental rates for Baldwin & Shell Construction Company-owned equipment shall not exceed eight-five
perc€nt ( 85 yù ofthe standard rate paid at the place ofthe Project.

$ 5.1.5 Unit prices, if any:
(Identìfy and state the unit price; state the quantity limitations, if any, to whích the unit price will be applicable.)

Units and Limitafions Price per Unit ($0.00)

$ 5.2 Guaranteed Maximum Price

$ 5'2'1 The Baldwin & Shell Consûuction Company guarantees that the Conffact Sum shall not exceed the
Guaranteed Mæ<imum hicæ set forth in the Guaranteed Maximum Price Amendment, as it is amended from time to
time. To the extent the Cost of the Work exceeds the Gua¡anteed Maximum Price, the Baldwin & Shell Construction
Company shall bear such costs in excçss of the Guaranteed Maximum Price without reimbursement or additional
compensation from the City ofFayetteville.
(Insert specific provisions if the Baldwin & Shell Construction Compatry is to participate in any savings.)

All savings shall accrue one hundred percent (lX}yùto the City ofFayetteville

$ 5.2.2 The Gua¡anteed Maximum Price is subject to additions and deductions by Change Order as provided in the
Contact Documents and tl¡e Date ofSubstantial Completion shall be subject to adjustment as provided in ihe Contract
Documents.

$ 5.3 Changes in the Work

$ 5.3.1 The City of Fayetteville ma¡ without invalidating the Contrac! order changes in the Work within the general
scope ofthe Contract consisting ofadditions, deletions or other revisions. The City ofFayetteville shall issue such
changes in writing. The Engineer may make minor changes in the Work as provided in Section 7.4 of AIA Document
A20l-2007, General Conditions ofthe Contract for Consfuction. The Baldwin & Shell Conshuction Company shall
be entitled to an equitable adjustment in the Contract Time as a result of changes in the Work.

$ 5'3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Vr'ork subsequent to the execution
ofthe Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Section 7.3.3 of
AIA Document A20l--2007, General Conditions of the Contract for Constuction.

$ 5.3.3 In calculating adjustments to subcontracts (except those awarded wittr the City of Fayetteville's prior consent
on the basis of cost plus a fee), the terms "cost" and "fee" as used in Section 7.3.3.3 of AIA Document A20l-2007 and
the term "costs" as used in Section 7.3.7 of ÃlA Document A20l-2007 shall have the meanings assigned to them in
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AIA Document A20l-2007 and shall not be modified by Sections 5.I and 5.2, Sections 6.1 through 6.7, and Section
6.8 of this Agreement. Adjustments to subcontracts awarded with the Cþ of Fayetteville's prior consent on the basis
ofcost plus a fee shall be calculated in accordance with the terms ofthose subconÍacts.

$ 5.3.4 In calculating adjustments to the Gua¡anteed Maximu¡n Price, the terms "cost" and "costs" as used in the
above-referenced provisions of AIA Document A20l-2007 shall mean the Cost ofthe Work as defined in Sections 6.1
to 6.7 of this Agreement and the te¡m "fee" shall mean the Baldwin & Shell Construction Company's Fee as defined in
Sectíon 5.1 of this Agreement.

$ 5.3.5 If no specific provision is made in Section S.l.Zfor adjustment of the Baldwin & Shell Construction
Company's Fee in the case of changes in the Work, or ifthe extent of such changes is such, in the aggregate, that
application ofthe adjustmentprovisions ofSection 5.l.2will cause substantial inequityto the City ofFayetteville or
Baldwin & Shell Consfiuction Compan¡ the Baldwin & Shell Construction Company's Fee shall be equitably
adjusted on the same basis that was used to establish the Fee for the original Work, and the Gua¡anteed Maximum
Price shall be adjusted accordingly.

ARTICLE 6 COST OF THE WORK FOR CONSTRUCTION PHASE

$ 6.l Cosls to Be Reimbursed

$ 6.1.1 The term Cost ofthe Work shall mean costs necessarily incurred by the Baldwin & Shell Construction
Company in the proper performance ofthe Work. Such costs shall be at rates not higher than the skndard paid at the
place of the Project except with prior consent of the City of Fayetteville. The Cost of the Work shall include only the
items set forth in Sections 6.1 through 6.7.

$ 6.1.2 Where any cost is subject to the City of Fayetteville's prior approval, the Baldwin & Shell Conshuction
Company shall obøin this approval prior to incuning the cost. The parties shall endeavor to identify any such costs
prior to executing Guaranteed Maximum Price Amendment.

$ 6.2 Labor Costs

$ 6.2.1 Wages of construction workers directly employed by the Baldwin & Shell Conskuction Company to perform
the construction ofthe Work at the site or, with the City of Fayetteville's prior approval, at off-site workshops.

$ 6.2.2 Wages or salaries ofthe Baldwin & Shell Consfuction Company's supervisory and administrative personnel
when stationed at the site with the Cþ of Fayetteville's prior approval.
(If it is intended that the wages or salaries ofcertain personnel.stationed at the Baldwin & Shell Construction
Company's princípal or other ffices shall be íncludedin the Cost of the Work, identify in Section I L5, the personnel
to be included whetherfor all or only part of their time, and the rates atwhich their time will be charged to the llork.)

$ 6.2,3 Wages and salaries ofthe Baldwin & Shell Consfruction Company's supervisory or adminisfative personnel
engaged at factories, workshops, jobsite or on the road, in expediting the production or tansportation of materials or
equipment required for the Work, but only for that portion of their time required for the Vy'ork.

$ 6.2.4 Costs paid or incurred by the Baldwin & Shell Construction Company for taxes, insurance, contributions,
assessments and benefits required by law or collective bargaining agreements and, for personnel not covered by such
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 ofthe Work wrder Sections 6.2.1 through
6.2.3.

$ 6,2.5 Bonuses, profit sharing, incentive compensation and any other discretionary payments paid to anyone hired by
the Baldwin & Shell Conshuction Company or paid to any Baldwin & Shell Consfuction Company or vendor, with

the City ofFayetteville's prior approval.

$ 6.3 Subcontract Gosts
Payments made by the Baldwin & Shell Construction Company to Subcontractors in accordance with the
requirements of the subconüacts.
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$ 6,4 Gosts of Materials and Equipment lncorporated in the Completed Gonstruction

$ 6,4,1 Costs, including transpo¡tation and storage, of materials and equipment incorporated or to be incorporated in
the completed construction.

$ 6.4.2 Costs of materials described in the preceding Section 6.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if an¡ shall become the City ofFayetteville's properly at the
completion ofthe lüork or, at the City of Fayetteville's option, shall be sold by the Baldwin & Shell Conshuction

Company. Any amounts realized from such sales shall be credited to the City of Fayetteville as a deduction Aom the
Cost of the Work.

$ 6.5 Gosts of Other Materials and Equipment, Temporary Facilities and Related ltems

$ 6.5.1 Costs oftransportation, storage, installation, maintenance, dismantling and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by conshuction workers that are
provided by the Baldwin & Shell Conskuction Company at the site and fully consumed in the performance of the
Work. Costs of materialg supplies, temporary facilities, machinery, equipment and tools that are not firlly consumed
shall be based on the cost or value ofthe item at the time it is first used on thq Project site less the value ofthe item
when it is no longer used at the Project site. Costs for items not firlly consumed by the Baldwin & Shell Construction
Company shall mean fair market value.

$ 6.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by
construction workers that are provided by the Baldwin & Shell Conshuction Company at the site and costs of
transportation, installation, minor repairs, dismantling and removal. The total rental cost of any Baldwin & Shell
Construction Company-owned item may not exceed the purchase price of any comparable item. Rates of Baldwin &
Shell Construction Company-owned equipment and quantities of equipment shall be subject to the City of
Fayetteville's prior approval.

$ 6.5.3 Costs ofremoval of debris ftom the site ofthe Workand its proper and legal disposal.

$ 6.5.4 Costs of document reproductions, facsimile transmissions and long-distance telephone calls, postage and
parcel delivery charges, telephone service at the site and reasonable petty cash expenses ofthe site ofüce.

$ 6.5.5 That portion of the reasonable expenses of the Baldwin & Shell Consúuction Company's supervisory or
administrative personnel incurred while traveling in discharge of duties connected with the Work.

$ 6.5.6 Costs of materials and e4uipment suitably stored off the site at a mutually acceptable location, subject to the
City of Fayetteville's prior approval.

$ 6.6 Miscellaneous Costs

$ 6.6.1 Premiums for that portion of inswance and bonds required by the Confract Documents that can be directly
athibuted to this Contract. Self-insurance for either full or partial amounts ofthe coverages required by the Contract
Documents, with the City ofFayetteville's prior approval.

$ 6.6.2 Sales, use or similar taxes imposed by a govemmental authority that a¡e related to the Work and for which the
Baldwin & Shell Consûuction Company is liable.

$ 6,6.3 Fees and assessments for the building permit and for other permits, licenses and inspections for which the
Baldwin & Shell Consfruction Company is required by the Conaact Documents to pay.

$ 6.6,4 Fees of laboratories for tests required by the Contract Documents, except those related to defective or
nonconforming Work for which reimbursement is excluded by Section 13.5.3 of AIA Document A2012007 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 6.7.3.

$ 6.6.5 Royalties and license fees paid for the use ofa particular design, process or product required by the Contact
Documents; the cost of defending suits or claims for inftingement of patent rights arising from such requirement of the
Contract Documents; and payments made in accorda¡rce with legal judgments against the Baldwin & Shell
Construction Company resulting from such suits or claims and payments of settlements made with the Cþ of
Fayetteville's consent. However, such costs of legal defenses, judgments and settlements shall not be included in the
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calculation of the Baldwin & Shell Conshuction Company's Fee or subject to the Guaranteed Maximum hice. If such

royalties, fees and costs are excluded by the last sentence ofSection 3.17 ofAIA Document A20l-2007 or other
provisions of the Contuact Documents, then they shall not be included in the Cost of the Wo¡k.

$ 6,6,6 Costs for electronic equipment and software, mobile phones, internet, electronic data fransfer costs, office
supplies, data processing, etc. directly related to the Work with the City of Fayetteville's prior approval.

$ 6.6.7 Deposits lost for causes other than the Baldwin & Shell Conshuction Company's negligence or failure to fulfill
a specific responsibility in the Contact Documents.

$ 6.6.8 Legal, mediation a¡ld arbihation costs, including attomeys' fees, other than those arising from disputes

between the Cþ of Fayetteville and Baldwin & Shell Construction Compan¡ reasonably incuned by the Baldwin &
Shell Constuction Company after the execution of this Agreement in the performance ofthe rüork and with the Cþ
ofFayetteville's prior approval, which shall not be unreasonably u,ithheld.

$ 6.6.9 Subject to the City ofFayetteville's prior approval, expenses incr¡rred in accordance with the Baldwin & Shell

Construction Company's standard written personnel policy for relocation and temporary living allowances of the

Baldwin & Shell Constuction Company's personnel required for the Vy'ork.

$ 6.7 Other Gosts and Emergencies

$ 6,7.1 Other costs incurred in the performance ofthe Work if, and to the extent, approved in advance in writing by the

City of Fayetteville.

$ 6.7.2 Costs incurred in taking action to prevent threatened damage, injury or loss in case ofan emergency affecting
the safety ofpersons and property, as provided in Section 10.4 ofAIA Document A20l-2007 '

$ 6,7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Baldwin & Shell

Consfruction Company, Subconhactors or suppliers, provided that such damaged or nonconforming Work was not
caused by negligence or failwe to futfill a specific responsibility of the Baldwin & Shell Consfiuction Company and

only to the extent that the cost ofrepair or conection is not recovered by the Baldwin & Shell Construction Company

from insurance, sureties, Subcontractors, suppliers, or others.

$ 6.7.4 The costs described in Sections 6.1 through 6.7 shall be included in the Cost of the Vy'ork, notwithstanding any

provision of AIA Document A20l-2007 or other Conditions of the Confiact which may require the Baldwin & Shell

Construction Company to pay such costs, unless such costs are excluded by the provisions ofSection 6.8.

$ 6.8 Costs Not To Be Reimbursed

$ 6.8.1 The Cost of the Work shall not includethe items listed below:
,1 Salaries and other compensation of the Baldwin & Shell Construction Compæry's personnel stationed

at the Baldwin & Shell Conshuction Company's prinoipal office or offices other than the site offtce,

except as specifically provided in Section 6.2, or as may be provided in Article I l;
.2 Expenses of the Baldwin & Shell Construction Company's principal ofüce and offrces other than the

_ site office with the exception of costs provided by principal office to jobsite as defined in Section 6.6.6

above;
Overhead and general expenses, except as may be expressly included in Sections 6.1 to 6.7;
The Baldwin & Shell Construction Company's capital expenses, including interest on the Baldwin &
Shell Conshuction Company's capital employed for the Work;
Except as provided in Section 6.7.3 ofthis Agreement, costs due to the negligence or failure ofthe
Baldwin & Shell Construction Company, Baldwin & Shell Conshuction Company and suppliers or

anyone directly or indirectly employed by any of them or for whose acts any of them may be liable to
fulfill a specific responsibility of the Contract;
Any cost not specifically and expressly described in Sections 6.1 to 6.7;

Costs, other than costs included in Change Orders approved by the City ofFayetteville, that would
cause the Guara¡rteed Maximum Price to be exceeded; and

Costs for services incurred during the Preconstruction Phase.
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$ 6,9 Discounts, Rebates and Refunds

$ 6.9.1 Cash discounts obtained on payments made by the Baldwin & Shell Construction Company shall accrue to the
City ofFayetteville if(l) before makingthepayment, theBaldwin & Shell Construction Company included them in an
Application for Payment a¡rd received payment from the City of Fayetteville, or (2) the City of Fayetteville has

deposited funds with the Baldwin & Shell Consfuction Company with which to make payments; otherwisg cash
discounts shall accrue to the Baldwin & Shell Consüuction Company. Trade discounts, rebates, refunds and amounts
received from sales of surplus materials and equipment shall accrue to the City of Fayettevillq and the Baldwin &
Shell Consfruction Company shall make provisions so that they can be obtained.

$ 6.9.2AmountsthataccruetotheCityofFayettevilleinaccordancewiththeprovisionsofSection6.g.lshallbe
credited to the City of Fayetteville as a deduction from the Cost ofthe Work.

$ 6.10 Related Party Transactions

S 6.10.1 For purposes of Section 6.10, the term "related party" shall mean a parent, subsidiary, affiliate or other entity
having common ownership or management with the Baldwin & Shell Conshuction Company; any entity in which any
stockholder in, ot management employee of, the Baldwin & Shell Construction Company owns any interest in excess
often percent in the aggregate; or rmy person or entity which has the right to control the business or affairs ofthe
Baldwin & Shell Construction Company. The term "related party" includes any member of the immediate family of
any person identified above.

S 6.10.2 If any of the costs to be reimbursed a¡ise ûom a ûansaction between the Baldwin & Shell Constuction
Company and a related party, the Baldwin & Shell Conshuction Company shall noti$ the Cþ of Fayetteville of the
specific nature ofthe contemplated transaction, including the identþ ofthe related party and the anticipated cost to be
incurred, before any such tansaction is consummated or cost incurred. Ifthe City ofFayetteville, after such
notification, authorizes the proposed tansaction, then the cost incurred shall be included as a cost to be reimbursed,
and the Baldwin & Shell Construction Company shall procure the Work, equipment, goods or service from the related
party, as a Subcontractor, according to theterms of Sections2.3.2.1,2.3.2.2 and2.3.2.3. Ifthe City of Fayetteville fails
to authorize the ûansaction, the Baldwin & Shell Construction Company shall procure the Work, equipment, goods or
service from some person or entity other than a related party according to the terms of Sections 2.3.2.1,2.3.2.2 and
2.3.2.3.

$ 6.11 Accounting Records
The Baldwin & Shell Construction Company 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 contol systems shall be satisfactory to the City ofFayetteville. The
City of Fayetteville and the City of Fayetteville's auditors shall, dwing regular business hours and upon reasonable
notice, be afforded access to, and shall be permitted to audit and copy, the Baldwin & Shell Conshuction Company's
records and accounts, including complete documentation supporting accounting enties, books, conespondence,
instructions, drawings, receipts, suhontracts, Subcontractor's proposals, purchase orders, vouchers, memoranda and
other data relating to this Contract. The Baldwin & Shell Consffuction Company shall preserve these records for a
períod ofthree years after final payment or for such longer period as may be required by law. Baldwin & Shell
Constuction Company shall track costs related to separate firnding sources as directed by the Cþ ofFayetteville in
order to comply with requirements of state and Iocal law and regulations, bond covenant requiremen! and to hâck cost
ofcomponents ofcost shares as may occur.

ARTICLE 7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

$ 7.1 Progress Payments

$ 7.1.1 Based upon Applications for Payment submitted to the Engineer by the Baldwin & Shell Constuction
Company and Certificates for Payment issued by the Engineer the City of Fayetteville shall make progress payments
on account ofthe Contract Sum to the Baldwin & Shell Construction Company as provided below and elsewhere in the
Conúact Documents.

$ 7.1,2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:
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$ 7.1.3 hovided that an Application for Payment is received by the Engineer not later than th e 25th day of a month,
the City of Fayetteville shall make payment ofthe certified amount to the Baldwin & Shell Construction Company not
later than the l5th day of the following month. If an Application for Payment is received by the Engineer after the
application date fixed abovg payment shall be made by the City of Fayetteville not later than twenty-one ( 2l ) days
after the Engineer receives the Application for Payment.
(Federal, slate or local laws may require payment within a certain period of time.)

S 7.1,4 lvith each Application for Payment, the Baldwin & Shell Construction Company shall, upon request by the
City ofFayetteville or the Engineer, submit payrolls, petty cash accounts, receipted invoices or invoices with check
vouchers attached, and any other evidence required by the Cþ ofFayetteville or Engineer to demonshate that cash
disbursements already made by the Baldwin & Shell Conshuction Company on account of the Cost of the Work equal
or exceed progress payments already received by the Baldwin & Shell Construction Company, less that portion of
those payments attributable to the Baldwin & Shell Construction Company's Fee, plus payrolls for the period covered
by the present Application for Payment.

$ 7.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the Baldwin
& Shell Construction Company in accordance with the Confract Documents. The schedule of values shall allocate the
entire Guaranteed Maximum Price among fhe various portions of the Work, except that the Baldwin & Shell
Conshuction Company's Fee shall be shown as a single separate item. The schedule of values shall be prepared in
such form and supported by such data to substantiate its accuracy as the Engineer may require. This schedule, unless
objected to by the Engineer, shall be used as a basis for reviewing the Baldwin & Shell Constuction Company's
Applications for Payment.

$ 7.1.6 Applications for Payment shall show the percentage of completion of each portion ofthe Work as of the end of
the period covered by the Application for Payment. The percentage ofcompletion shall be the lesser of(l) the
percentage ofthat portion ofthe Vy'ork which has actually been completed, or (2) the percentage obtained by dividing
(a) the expense that has actually been incurred by the Baldwin & Shell Consfruction Company on account ofthat
portion ofthe ìVork for which the Baldwin & Shell Construction Company has made or intends to make actual
payment prior to the next Application for Payment by (b) the share ofthe Guaranteed Maximum Price allocated to that
portion ofthe rüork in the schedule ofvalues.

$ 7.1,7 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be
computed as follows:

.1 Takethat portion ofthe Guæanteed Maximum Price properly allocable to completed Work as
determined by multipþing the percentage of completion of each portion ofthe Work by the share of the
Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. Pending
final determination of cost to the City of Fayetteville of changes in the Work, amounts not in dispute
shall be included as provided in Section 7.3.9 of AIA Document A20l-2007;

.2 Add that portíon of the Guaranteed Maximum Price properly allocable to materials and equipment
delivered and suitably sto¡ed at the site for subsequent incorporation in the Work, or ifapproved in
advance by the City of Fayettevillg suitably stored offthe site at a location agreed upon in writing;

,3 Add the Baldwin & Shell Conshuction Company's Fee, less retainage of five percent ( 5 %). The
Baldwin & Shell Constuction Company's Fee shall be computed upon the Cost of the Work at the rate
stated in Section 5.1 or, ifthe Baldwin & Shell Construction Company's Fee is stated as a fixed sum in
that Section, shall be an amorurt that bears the same ratio to that fixed-sum fee as the Cost ofthe Vy'ork
bears to a reasonable estimate ofthe probable Cost of the Work upon its completion;

.4 Subtract retainage of five percent ( 5 %$ from that portion of the Work that the Baldwin & Shell
Conshuction Company self-performs;

,5 Subtract the aggregate of previous payments made by the City of Fayetteville;
.6 Subtract the shortfall, if any, indicated by the Baldwin & Shell Consüuction Company in the

documentation required by Section 7 .1.4 to substantiate prior Applications for Payment, or resulting
from enors subsequently discovered by the City ofFayetteville's auditors in such documentation; and

.7 Subtract amounts, if an¡ for which the Engineer, has withheld or nullified a Certificate for Payment as
provided in Section 9.5 of AIA Document 4201-2007.

$ 7.1.8 The City of Fayetteville and Baldwin & Shell Constuction Company shall agree upon (1) a mutually
acceptable procedure for review and approval ofpayments to Baldwin & Shell Constuction Company and (2) the
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percentage ofretainage held on Subcontracts, and the Baldwin & Shell Conshuction Company shall execute
subcontacts in accordance with those agreements.

$ 7.1'9 Except with the City of Fayetteville's prior approval, the Baldwin & Shell Construction Company shall not
make advance payments to suppliers for materials or equipment which have not been delivered and stored at the site.

S 7'1.f 0 In taking action on the Baldwin & Shell Construction Company's Applications for Paymen! the Engineer
shall be entitled to rely on the accuracy and completeness of the information furnished by the Baldwin & Shell
Consfruction Company and shall not be deemed to represent that the Engineer has made a detailed examination, audit
or arithmetic verification of the documentation submitted in accordance with Section 7 .l.4 or other supporting daø;
that the Engineær has made exhaustive or continuous on-site inspections; or that the Engineer has made examinations
to ascertain how or for what purposes the Baldwin & Shell Construction Company has used amounts previously paid
on account of the Confact. Such examinations, audits and verifications, if required by ttre Cþ of Fayetteville, will be
performed by the City of Fayetteville's auditors acting in the sole interest of the City of Fayetteville.

$ 7.2 Final Payment

$ 7.2'1 Final payment, constituting the entire unpaid bala¡rce of the Contract Sum, shall be made by the Cþ of
Fayetteville to the Baldwin & Shell Constuction Company when

.l the Baldwin & Shell Construction Company has fully performed the Contract except for the Baldwin &
Shell Constuction Company's responsibilþ to correct Work as provided in Section 12.2.2 of AIA
Document A20l-2007, and to satisf, other requirements, if any, which extend beyond final payment;

.2 the Baldwin & Shell Consüuction Company has submitted a final accounting for the Cost of the Vy'ork
and a final Application for Payment; and

.3 a final Certificate for Payment has been issued by the Engineer.

The City of Fayetteville's final payment to the Baldwin & Shell Construction Company shall be made no later than 30
days after the issuance of the Engineer's final Certificate for Payment, or as follows:

$ 7.2,2 The City of Fayetteville's auditors will review and report in writing on the Baldwin & Shell Constuction
Company's final accounting within 30 days after delivery of the final accounting to the Engineer by the Baldwin &
Shell Conshuction Company. Based upon such Cost of the Work as the City of Fayetteville's auditors report to be
substantiated by the Baldwin & Shell Consüuction Company's fnal accounting, and provided the other conditions of
Section 7.2.1have been met, the Engineer will, within seven days after receipt of the written report of the City of
Fayetteville's auditors, either issue to the Cþ of Fayetteville a final Certificate for Payment with a copy to the
Baldwin & Shell Construction Company, or notiff the Baldwin & Shell Construction Company and City of
Fayetteville in writing ofthe Engineers reasons for withholding a certificate as provided in Section 9.5.1 ofthe AIA
Document A20l-2007. The time periods stated in this Section supersede those stated in Section 9.4.1 of the AIA
Document 

^201-2007- 
The Engineer is not responsible for veriffing the accuracy of the Baldwin & Shell

Construction Company's final accounting.

$ 7.2.3 If the City of Fayetteville's auditors report the Cost of the Work as substantiated by the Baldwin & Shell
Construction Company's final accounting to be less than claimed by the Baldwin & Shell Construction Company, the
Baldwin & Shell Conshuction Company shall be entitled to request mediation of the disputed amount without seeking

an ínitial decision pursuant to Section 15.2 of Ã2012007. A request for mediation shall be made by the Baldwin &
Shell Construction Company within 30 days after the Baldwin & Shell Conshuction Company's receipt of a copy of
the Engineer's final Certificate for Payment. Failure to request mediation within this 30-day period shall result in the
substantiated amount reported by the City of Fayefteville's auditors becoming binding on the Baldwin & Shell
ConsFuction Company. Pending a final resolution of the disputed amount, the City of Fayetteville shall pay the
Baldwin & Shell Construction Company the amount certified in the Engineer's final Certificate for Payment,

S 7.2.4 If, subsequent to final payment and at the Cþ of Fayetteville's request, the Baldwin & Shell Construction
Company incurs costs described in Section 6.1.1 and not excluded by Section 6.8 to correct defective or
nonconforming Work, the City of Fayetteville shall reimburse the Baldwin & Shell Constuction Company such costs
and the Baldwin & Shell Constuction Company's Fee applicable thereto on the same basis as if such costs had been
incurred prior to final paymen! but not in excess of the Guaranteed Maximum hice. If the Baldwin & Shell
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Conshuction Company has participated in savings as provided in Section 5.2.1, the amount of such savings shall be

recalculated and appropriate credit given to the City of Fayetteville in determining the net amount to be paid by the
City of Fayetteville to the Baldwin & Shell Construction Company.

ARTICLE 8 INSURANCE AND BONDS

For all phases of the Project the Baldwin & Shell Construction Company and the City of Fayetteville shall purchase

and maintain inswance, and the Baldwin & Shell Construction Company shall provide bonds as set forth in Article I I
of AIA Document A20l-2007.
(State bonding requirements, if any, and limits of liability for insurance required in Article I I of AIA Document
A20t-2007.)

Type of lnsurance or Bond
Performance and Payment Bonds

Limit of Liability or Bond Amount ($0.00)

One-hundred percent (1007o) of the Guaranteed Maximum
Price

ARTICLE 9 DISPUTE RESOLUTION

$ 9,1 Any Claim between the City of Fayetteville and Baldwin & Shell Constuction Company shall be resolved in
accordance with the provisions set forth in this Article 9 and Article 15 of A20l-2007. However, for Claims arising
from or relating to the Baldwin & Shell Consfiuction Company's Preconstruction Phase services, no decision by the
Initial Decision Maker shall be required as a condition precedent to mediation or binding dispute resolution, and
Section 9.3 of this Agreement shall not apply.

$ 9.2 For any Claim subject to, but not resolved by mediation pursuant to Section 15.3 of AIA Documenl A20l--2007,
the method of binding dispute resolution shall be as follows:
(Check the appropriate box. If the City oÍ Fryetteville and Baldwin & Shell Constraction Company do not select a
method of binding dispute resolution below, or do not subsequently agree ín writing to a binding dispute resolution
method other than litìgation, Claims wìll be resolved by litigation in a courÍ of competent jurisdiclion)

t I Arbitation pursuant to Section 15.4 of AIA Document 
^201-2007

I X I Litigation in a court of competent jwisdiction

t 1 Qther: (Specify)

$ 9.3lnitial Decision Maker
The Engineer will serve as the Initial Decision Maker pursuant to Section 15.2 of AIA Document Ã201-2007 for
Claims arising from or relating to the Baldwin & Shell Construction Company's Construction Phase services, unless
the parties appoint below another individual, not a party to the Agreement, to serve as the Initial Decision Maker.
(Ifthe parties mutuaþ agree, insert the name, address and other contact information ofthe Initial Decision Maker, if
other than the Engineer.)

ARTICLE IO ÏERMINATION OR SUSPENSION

$ 10.1 Termination Prior to Establishment of the Guaranteed Maximum Price

$ f 0.t,f Prior to the execution ofthe Guaranteed Maximum Price Amendment, the City of Fayetteville may terminate
this Agreement upon not less than seven days' written notice to the Baldwin & Shell Constuction Company for the
City of Fayetteville's convenience and without cause, and the Baldwin & Shell Construction Company may terminate
this Agreement, upon not less than seven days' written notice to the City of Fayetteville, for the reasons set forth in
Section 14.1.1 of A20l-2007.
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S 10.1.2 IntheeventofterminationofthisAgreementpwsuanttoSection l0.l.l,theBaldwin&ShellConsffuction
Company shall be equitably compensated for Preconstruction Phase services performed prior to receipt ofa notice of
termination. In no event shall the Baldwin & Shell Consûuction Company's compensation under this Section exceed

the compensation set forth in Section 4.1.

S 10.f.3 IftheCityofFayettevilleterminatestheConfiactpursuanttoSectionl0.l.lafterthecommencementofthe
Construction Phase but prior to the execution of the Guaranteed Maximum Price Amendment, the City of Fayetteville
shall pay to the Baldwin & Shell Construction Company an amount calculated as follows, which amount shall be in
addition to any compensation paid to the Baldwin & Shell Construction Company under Section 10.1.2:

,1 Take the Cost of the Work incurred by the Baldwin & Shell Construction Company to the date of
termination;

.2 Add the Baldwin & Shell Construction Company's Fee computed upon fhe Cost ofthe \ly'ork to the date

oftermination at the rate stated in Section 5.1 or, ifthe Baldwin & Shell Construction Company's Fee
is stated as a fixed sum in that Section, an amount that bears the same ratio to that frxed-sum Fee as the

Cost of the Work at the time oftermination bears to a reasonable estimate ofthe probable Cost of the
Work upon its completion; and

.3 Subtract the aggregate ofprevious payments made by the City ofFayetteville for Construction Phase

services.

The City of Fayetteville shall also pay the Baldwin & Shell Consfuction Company fair compensation, either by
pwchase or rental at the election of the City of Fayetteville, for any equipment owned by the Baldwin & Shell
Construction Company which the City of Fayetteville elects to retain and which is not otherwise included in the Cost

of the Work under Section 10.1.3.1. To the extent that the City of Fayetteville elects to take legal assignment of
subcontacts and purchase orders (including rental agreements), the Baldwin & Shell Consfruction Company shall, as

a condition ofreceiving the payments referred to in this A¡ticle 10, execute and deliver all such papers and take all
such steps, includingthe legal assignment of such subcontracts and other contractual rights ofthe Baldwin & Shell

Conshuction Company, as the Cþ of Fayetteville may require for the purpose of fully vesting in the City of
Fayetteville the rights and benefits ofthe Baldwin & Shell Conshuction Company under such subcontracts or
purchase orders. All Subcontracts, purchase orders and rental agreements entered into by the Baldwin & Shell

Conshuction Company will contain provisions allowing for assignment to the City of Fayetteville as described above.

Ifthe City ofFayetteville accepts assignment ofsubcontÍacts, purchase orders or rental ageements as described

above, the City of Fayetteville will reimburse or indemniff the Baldwin & Shell Conshuction Company for all costs

arising under the sukontraçt, purchase order or rental agreement, ifthose costs would have been reimbursable as Cost

ofthe Work if the contract had not been terminated. If the City of Fayetteville chooses not to accept assignment of any

subcontact, purchase order or rental agreement that would have constituted a Cost ofthe Vy'ork had this agreement not
been terminated, the Baldwin & Shell Construction Company will terminate the subcontract, purchase order or rental
agreement and the City of Fayetteville will pay the Baldwin & Shell Construction Company the costs necessarily

incurred by the Baldwin & Shell Constuction Company because of such termination.

$ 10.2 Termination Subsequent to Establishing Guaranteed Maximum Price

Following execution of the Guaranteed Maximum hice Amendment and subject to the provisions of Section 10.2.1

and 10.2.2 below, the Contract may be terminated as provided in Article 14 of AIA Document A20l--2007.

$ 10.2.f Ifthe City of Fayetteville terminates the Conhact after execution of the Guaranteed Maximum Price
Amendment, the amount payable to the Baldwin & Shell Construction Company pursuant to Sections 14.2 and 14.4 of
A20l-2007 shall not exceed the amount the Baldwin & Shell Constuction Companywould otherwise have received

pursuant to Sections 10.I.2 and 10.1.3 of this Agreement.

S 10.2.2 If the Baldwin & Shell Consfuction Company terminates the Contract after execution of the Gua¡anteed

Maximum Price Amendment, the amount payable to the Baldwin & Shell Conshuction Company under Section

14.1.3 of A20l-2007 shall not exceed the amount the Baldwin & Shell Construction Company would otherwise have

received urder Sections 10.1.2 and 10.1.3 above, except thatthe Baldwin & Shell Consfruction Company's Fee shall
be calculated as if the Work had been fully completed by the Baldwin & Shell Construction Company, utilizing as

necessary a reasonable estimate of the Cost of the Work for 'Work not actually completed.
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$ 10.3 Suspension
The Work may be suspended by the City of Fayetteville as provided in A¡ticle 14 of AIA Document A20l-2007.1n
such case, the Guaranteed Maximum Price and Contract Time shall be increased as provided in Section 14.3.2 of AIA
Document A20l-2007 , except that the term "profit" shall be understood to mean the Baldwin & Shell Conshuction
Company's Fee as described in Sections 5.1 and 5.3.5 ofthis Agreement.

ARTICLE 11 MISCELLANEOUS PROVISIONS

$ 11.1 Terms in this Agreement shall have the same meaning as those in A201-2007.

S fl,2Gityof Fayetteville and Use of Documents
Section 1.5 of A20l-2007 shall apply to both the Preconshuction and Consbuction Phases.

$ 11.3 Governing Lai,
Section l3.l of A20l-2007 shall apply to both the Preconstruction and Construction Phases.

$ ll.4Assignment
The City of Fayetteville and Baldwin & Shell Construction Company, respectively, bind themselves, their agents,

successors, assigns and leg'al representatives to this Agreement. Neither the City of Fayetteville nor the Baldwin &
Shell Consfruction Company shall assign this Agreement without the written consent ofthe other, except that the City
of Fayetteville may assign this Agreement to a lender providing financing for the Project ifthe løder agrees to assume
the City of Fayetteville's rights and obligations under this Agreement. Except as provided in Section 13.2.2 of
A20þ2A07,neither party to the Contact shall assign the Conûact as a whole without written consent of the other. If
either party attempts to make such an assignment without such consent, that party shall nevertheless remain legally
responsible for all obligations under the Contract.

$ 11,5 Other provisions:

S 11.5.1 Solid Waste Services. Solid Waste Services shall be obtained fromthe City of Fayetteviìle Solid Waste
Division, at Baldwin & Shell's expense, rurless such services cannot be provided by the Cþ ofFayetteville Solid
Waste Divisíon.

$ f f .5.2 Computer Models. Baldwin & Shell may use or modifi Baldwin & Shell's proprieøry computer models in
service of Cþ of Fayetteville under this agreement, or Baldwin & Shell may develop computer models during
Baldwin & Shell's service to City of Fayetteville under this agreement. Such use, modification, or development by

Baldwin & Shell does not constitute a license to City of Fayetteville to use or modiff Baldwin & Shell's computer
models. Said proprietary computer models shall remain the sole property of Baldwin & Shell. City ofFayetteville and
Baldwin & Shell will enter into a separate license agreement if City of Fayetteville wishes to use Baldwin & Shell's
computer models.

S 11.5.3 Baldwin & Shell. agrees that it will indemni$, defend, and hold harmless the City of Fayetteville and the
Engineer from and against any and all loss where loss is caused or incurred or alleged to be caused or incurred in whole
or in part as a result ofthe negligence or other actionable fault ofBaldwin & Shell, its employees, agents,

Subcontractors, and Suppliers

S 11.5.4 A¡kansas Freedom of Information Act. City contracts and documents, including intemal documents and
documents ofsubcontactors and sub-consultantq prepared while performing Cþ contractual work are subject to the
Arkansas Freedom of Information Act (FOIA). If a Freedom of Info¡mation Act request is presented to the City of
Fayetteville, Baldwin & Shell will do everything possible to provide the documents in a prompt a¡rd timely manner as

prescribed in the A¡kansas Freedom of Information Act (A.C.A. $25-19- l0l et seq.). Only legally autl¡orized
photoc.opying costs pursuânt to the FOIA may be assessed for this compliance.

$ 11.5.5 Changes, modifications or amendments. Changes, modifications or amendments in scope, price or fees to this
Contact shall not be allowed without formal contact amendment approved by the Mayor and the City Council in
advance ofthe change in scope, cost, fees, or delivery schedule.
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ARTICLE 12 SCOPE OF THE AGREEMÊNT

$ 12.1 This Agreement represents the entire and integrated agreement between the City of Fayetteville and the

Bal¿win & Sh;ll Construõtion Company and supersedes all prior negotiations, representations or agreements, either

written or oral. This Agreement may be amended only by written instrument signed by both City of Fayetteville and

Baldwin & Shell Construction Company.

$ 12,2 The following documents comprise the Agreement:- .'l AIA Document At33-2}Og,Sta¡rda¡d Form of Agreement Between Cþ of Fayetteville and Baldwin

& Shell Conshuction Company as Constructor where the basis ofpayment is the Cost ofthe Work Plus

a Fee with a Guaranteed Maximum Price
.2 AIA Document A201-2007, General Conditions of the Conhact for Construction

,3 AIA DocumentÐ21llut-2}A7, Digital Data Protocol Exhibit, if completed, or the following:

AIA DocumentBz}?nu-z}}9, Building Information Modeling Protocol Exhibit, if completed, or the

following:

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

Debbie Panele. Administrative Assistant

.4

.5

Debbie Pangle
NotaryPublic-fukansas

Benton County
My Comm. Exp. 12-13-20L4

as ofthe day and year first written above.

lniL

t
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Certification of Document's Authentici$
AIA@ Document 0401ffi - 2003

I, Patrick Tenney, AIA, Vice President, hereby certifr, to the best of my knowledge, information and belief, that I
created the attached final document simultaneously with its associated Additions and Deletions Report and this
certification at 15:15;38 on 04/01/2013 under Order No.3625291867 _l from AIA Contract Documents software and

that in preparing the attached final document I made no changes to the original text of AIA@ Document Al331M -
2009, 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, as published by the AIA in its
softwarg other tha¡r those additions and deletions shown in the associated Additions and Deletions Report.

(Title)

4.z.zot7
(Dated)
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fesult ln severe clvll and crlmlnal penaltles, and wlll be p¡oseculed to the maxlmum extent posslbls under the law Th¡s document was produced by AIA
sofiware at 15:15:38 on 04/01i2013 under Order No.3625291867_l which expires on 08110!2013, and ¡s not for resale.
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=w&AIA Document A2o1'*- 2oo7

General Conditions of the Contractfor Construction

for the following PROJEGTT

(Name and location or address)
City of Fayetteville Entertainment District Parking Deck in the vicinity of South School

Avenue & Spring Street, Fayetteville, Arkansas consisting of the Parking Deck Liner
Buildings for the City ofFayetteville & Walton Arts Center

THE OWNER;
(Name, legal status and address)
Cþ of Fayetteville
l13 W. Mountain
Fayettevil le, Arkansas 7 27 0 I
herein after referred to as the City ofFayetteville

THEARGHITEGT:
(Name, Iegal status and address)
Garver, LLC.
2049F. Joyce Blyd., Ste 400
Fayetteville, AR.72703

TABLE OF ARTICLES

1 GENERAL PROVISIONS

ADDITIONS AND DELETIONS;
The author of th¡s document has

added information needed for its
complelion. The author may also

have revised the text of the original
AIA standard form. An Additions and
Deletions Repoft that notes added

ínformat¡on as well as revis¡ons to the
stahdard form text is available from
the auhor and should be reviewed. A
vertical l¡ne in the left margin of this
document indicates where the auhor
has added necessary information
and where the author has added to or

deleted from the originalAlA text.

Th¡s document has important legal

consequences. Consultation with an

attomey is encouraged with respect

to its completion or modificat¡on.

3

4

5

7

I

t0

OWNER

GONTRACTOR

ARCHITECT

SUBGONTRACTORS

CONSTRUCTION BY OWNER OR BY SEPARATE CONTRAGTORS

CHANGES IN THEWORK

TIME

PAYMENTS AND COMPLETION

PROTEGTION OF PERSONS AND PROPERTY

INSURANCEAND BONDS

UNCOVERING AND CORRECTION OFWORK

11

12
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M ISCELLAN EOU S PROVISIONS

TERMINATION OR SUSPENSION OF THE CONTRACT

CLAIMS AND DISPUTES
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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, l2.l
Accident Prevention
10

Acts and Omissions
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Addenda
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Architect's Approvals
2.4.1, 3.1.3, 3.5.1, 3.10.2, 4.2.7
Architect's Authority to Reject Work
3.5.1, 4.2.6, 12.1.2, 12.2.1

Architect's Copyright
1.1.7,1.5
Architect's Decisions
3.7 .4, 4.2.6, 4.2 -7, 4.2.t1, 4.2.12, 4.2.13, 4.2.1 4, 6.3.7,
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4.2.11,4.2.12
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4.2.10
Architect's Relationship with Conüactor
1.1.2, 1.5, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.r, 3.4.2, 3.5.1,
3.7 .4, 3.7 .5, 3.9.2, 3.9.3, 3. I 0, 3. I l, 3.12, 3. 16, 3.18,
4.1 -2, 4.1.3, 4.2, 5.2, 6.2.2, 7, 8.3.1, 9.2, 9.3, 9.4, 9.5,
9.7, 9.8, 9.9, 10.2.6, 10.3, I 1.3.7, 12, 13.4.2, 13. 5, I 5.2

Architect's Relationshíp with Subcontractors
1.1.2, 4.2.3, 4.2.4, 4.2.6, 9.6.3, 9.6.4, | 1.3.7

Architect's Representations
9.4.2,9.5.1,9.10.1
Architect's Site Visits
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9. I 0. I, I 3.5
Asbestos
10.3.1
Attorneys'Fees
3.18.1,9.10.2,10.3.3
Award of Separate Contracts
6.1.1,6.1.2
Award of Subcontracts and Other Contracts for
Portions of the Work
<.t
Basic Definitions
1.1
Bidding Requirements
1.1.1,5.2.1, 11.4.1

Binding Dispute Resolution
9.7.1, 11.3.9, I 1.3. I 0, t3.l.l, 15.2.5, I 5.2.6.7, 15.3.1,
15.3.2,15.4.1
Boiler and Machinery Insurance
t1.3.2
Bonds, Lien
7.3.7.4, 9.10.2, 9.10.3
Bonds, Performance, and Payment
7 .3.7.4, 9.6.7, 9.10.3, 11.3.9, ll.4

Init

I
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Building Permit
3.7.l
Capitalization
1.3
Certificate of Substantial Completion
9.8.3, 9.8.4,9.8.5
Certificates for Payment
4.2 -1, 4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7 . l,
9. 10. 1, 9. I 0.3, 14.1.1.3, 14.2.4, 15.1.3

Certificates of Inspection, Testing or Approval
13.5.4
Certifi cates of Insurance

9.10.2,ll.l.3
Change Orders
1.1.1, 2.4.1, 3.4.2, 3.7 .4, 3.8.2.3, 3.1 l.l, 3.12-8, 4.2.8,

5.2.3, 7.1.2, 7 .1.3, 7,2, 7 .3.2, 7 .3.6, 7.3.9, 7.3.10, 8.3.1,

9.3. l. l, 9.10.3, 10.3.2, 11.3.1.2, I 1.3.4, I 1.3.9, 12.1.2,

15.1.3
Change Orders, Definition of
7.2.t
CHANGES IN THE WORK
2.2.1, 3.1 l, 4.2.8, 7, 7 .2.1, 7.3.1, 7 .4, 7 .4.1, 8.3.1,

9.3.1.1, 11.3.9
Claims, Definition of
1s.1.1
CLAIMS AND DISPUTES
3.2.4, 6.1.1, 6.3.1, 7 .3.9, 9.3.3, 9.10.4, I 0.3.3, 1 5, I 5.4

Claims and Timely Assertion of Claims
15.4.1

Claims for Additional Cost
3.2.4, 3.7.4, 6.1.1, 7 .3.9, 10.3.2, 15.1.4

Claims for Additional Time
3.2.4, 3.7.46.1.1, 8.3.2, 10.3.2, 15.1.5

Concealed or Unknown Conditions, Claims for
3.7.4
Claims for Damages
3.2.4, 3.18, 6. l. l, 8.3.3, 9.5.1, 9.6.7, I 0.3.3, I l. 1. I,
ll .3 .5 , ll .3 .7 , L4 .1 .3 , 14 .2.4, 15 .l .6
Claims Subject to A¡bitration
15.3.1,15.4.1
Cleaning Up
3.ls, 6.3
Commencement of the Work, Conditions Relating to
2.2.1, 3.2.2, 3.4.1, 3.7.1, 3.10.1, 3.12.6, 5.2.1, 5.2.3,

6.2.2, 8.1.2, 8.2.2, 8.3.1, 1 l. 1, t 1.3. l, I 7 -3.6, ll.4.l,
15.1.4
Commencement of the Work, Definition of
8.1.2
Communications Facilitating Contract
Administration
3.9.1,4.2.4
Completion, Conditions Relating to
3.4. l, 3. I l, 3.15, 4.2.2, 4.2.9, 8.2, 9.4.2, 9.8, 9.9.1,

9.10, 12.2, 13.7, 14.1.2

COMPLETION, PAYMENTS AND
9

Completion, Substantial
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,

13.7
Compliance with Laws
1.6.1, 3.2.3, 3.6, 3.7, 3.12.10, 3. 1 3, 4. l. l, 9.6.4, r0.2.2,
1 l. l, 1 1.3, 13.1, 13.4, 13.5.1, 13.5.2, 13.6, 14.1.1,

14.2.t.3, 15.2.8, 15.4.2, 15.4.3

Concealed or Unknown Conditions
3.7.4, 4.2.8, 8.3. I, 10.3

Conditions ofthe Contract
1.1.1,6.1.1,6.1.4
Consent, Written
3.4.2, 3.7 .4, 3.12.8, 3.14.2, 4.1 .2, 9.3.2, 9.8.5, 9.9.1,

9.10.2, 9.10.3, 1 1.3.1, 13.2, 13 .4.2, 15 .4.4.2

Consolidation or Joinder
15.4,4
CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS
1.7.4,6
Construction Change Directive, Definition of
7.3.1
Construction Change DirectiYes
7.1.1, 3.4.2, 3.12.8, 4.2.8, 7 .1.1,',I .1.2, 7 .1.3, 7.3,

9.3.1.1
Conshuction Schedules, Contactor's
3.70, 3.12.7, 3.12.2, 6.1.3, 1 5.1.5.2

Contingent Assiglment of Subcontracts
5.4, 14.2.2.2
Continuing Contract Performance
r5.1.3
Contract, Definition of
1.1.2
CONTRACT, TERMINATION OR
SUSPENSION OF THE
5.4.1.7,11.3.9,14
Conhact Administration
3.1.3,4,9.4,9.5
Conüact Award and Execution, Conditions Relating
to
3.7.1, 3.10, 5.2, 6.1, 1 1. 1.3, 11.3.6, I 1.4.1

Contract Documents' The
1.1.1
Contact Documents, Copies Furnished and Use of
1.5.2,2.2.5,5.3
Contract Documents, Definition of
1.1.1
Contract Sum
3.7 .4, 3.8, 5.2.3, 7 .2, 7 .3, 7 .4, 9.1, 9.4.2, 9.5.1.4, 9.6.7,

9.7, 10.3.2, ll.3.l, 14.2.4, 14.3.2, 15.1.4, 15.2.5

Contract Sum, Definition of
9.r
Contact Time
3.7 .4, 3.7 .5, 3.10.2, 5.2.3, 7 .2.1.3, 7 -3.1, 7 .3.5, 7 .4,

8. 1. 1, 8.2. 1, 8.3. 1, 9.5. 1, 9.7.1, 10.3.2, 12.1.1, 14.3.2,

15.1.5.1,15.2.5
Contract Time, Definition of
8.1.1
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CONTRACTOR
3
Contractor, Definition of
3.1,6.1,2
Contractor's Construction Schedules
3,10, 3.12.1, 3.12.2, 6.1.3, 15.1.5.2
Confractor's Employees
3.3.2, 3.4.3, 3.8. 1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 10.3,

1 1.1. 1, I 1.3.7, 14.1, 14.2.1.1,

Contractor's Liability Insurance
11.1
Conhactor's Relationship with Separate Conkactors
and Owner's Forces
3.12.5, 3.1 4.2, 4.2.4, 6, 11.3.7, 12.1.2, 12.2.4
Contractor's Relationship with Subcontractors
t.2.2, 3.3.2, 3. I 8. l, 3. I 8.2, 5, 9.6.2, 9.6.7, 9.L0.2,
11.3.1.2, 11.3.7, 11.3.8
Contactor's Relationship with the Architect
1.1.2, 1.5, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1, 3.4.2, 3.5.1,
3.7.4, 3.t0, 3.11, 3.12, 3.16, 3.18, 4.1.3, 4.2, 5.2, 6.2.2,

7, 8.3.1, 9.2, 9.3, 9.4, 9.5, 9.',|, 9.8, 9.9, 10.2.6, 10.3,

11.3.7, 12, 13.5, 15.t 2, 1 5.2.1
Contactor's Representations
3.2.1, 3.2.2, 3,5.1, 3.12.6, 6.2,2, 8.2.1, 9.3.3, 9.8.2
Conüactor's Responsibility for Those Performing the
Work
3.3.2, 3.18, 5.3.1, 6.7.3, 6.2, 9.5.1, 10.2.8
Contractor's Review of Conhact Documents
3.2
Contactor's Right to Stop the Work
9.7
Conüactor's Right to Terminate the Contract
14.1, 15.1.6
Contractor' s Submittals
3. 1 0, 3. 1 1, 3.12.4, 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, ll.l.3, 11.4.2
Contaotor'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,

7.3.5, 7.3.7, 8.2, 10, 12, 14, 15.1.3
Contactual Liability Insurance
11.1.1.8,11.2
Coordination and Conelation
1.2, 3.2.7, 3.3.1, 3. 10, 3.12.6, 6.1.3, 6.2.1
Copies Fumished of Drawings and Specifications
1.5,2.2.5,3.11
Copyrights
1.5,3.17
Correction ofWork
2.3, 2,4, 3.7 .3, 9.4.2, 9.8.2, 9.8.3, 9.9. L, 12.7.2, 12.2

Correlation and Intent of the Contract Documents
1.2
Cost, Definition of

Costs
2. 4.1, 3.2.4, 3.7 .3, 3.8.2, 3.1 5.2, 5.4.2, 6.1.1, 6.2.3,
7 .3.3.3, 7.3.7, 7.3.8, 7.3.9, 9.10.2, I 0.3.2, I 0.3.6, I 1.3,

12.1.2, 12.2.1, 12.2.4, 13.5, 14

Cutting and Patching
3.14,6.2.5
Damage to Conshuction of Owner or Separate

Contractors
3 -7 4.2, 6.2.4, 10.2.1.2, 10.2.5, 10.4, I l. l. l, I 1.3,

t2_2.4
Damage to the Work
3.1 4.2, 9.9.1, 10.2.1.2, 10.2 -5, 10.4.1, I 1.3.1, 12.2.4
Damages, Claims for
3.2.4, 3.19, 6. l. 1, 8.3.3, 9.5.1, 9.6.7, 10.3.3, I L l. l,
1 l -3.5, 11.3.7, 74.1.3, 74.2.4, 15.1.6
Damages for Delay
6. l. 1, 8.3.3, 9.5. 1.6, 9.7, 10.3.2
Date of Commencement of the Work, Definition of
8.1.2
Date of Substantial Completion, Definition of
8.r.3
Day, Definition of
8.1.4
Decisions of the Architect
3.7 .4, 4.2.6, 4.2.7, 4.2.1 1, 4.2. 12, 4.2. 13, I 5.2, 6.3,
7 .3.7, 7.3.9, 8. 1.3, 8.3. 1, 9.2.1, 9.4, 9.5.1, 9.8.4, 9.9.r,
13.5.2, 1 4.2.2, 14.2.4, 1 5.1, 75.2

Decisions to Withhold Certification
9 -4.1, 9.5, 9.7, 14.1.1.3
Defective o¡ Nonconforming Work, Acceptance,
Rejection and Correction of
2.3.7, 2.4.1, 3.5.1, 4.2.6, 6.2.5, 9.5.1, 9.5.2, 9.6.6,
9.8.2, 9.9.3, 9.10.4, 12.2.1

Defecfive Work, Definition of
3.5.1
Definitions
t. l, 2.1.1, 3. 1. 1, 3. 5. 1, 3.12.1, 3.12.2, 3.12.3, 4.1.1,
I 5. l. 1, 5. l, 6.1.2, 7.2.1, 7 .3.1, 8.1, 9. 1, 9.8. 1

Delays and Extensions of Time
3.2., 3.7 .4, 5.2.3, 7 .2.1, 7.3.1, 7.4.1, 8.3, 9.5.1, 9.7 .1,

10.3.2, 10.4.1, 14.3.2, I 5.1.5, 15.2.5
Disputes
6.3.1, 7.3.9, 15.1, 15.2

Documents ând Samples at the Site
3.11
Drawings, Definition of
1.1.5
Drawings and Specifications, Use and Ownership of
3.11
Effective Date of Insurance
8.2.2, tl.1.2
Emergencies
10.4, 14.1.1.2, 15.1.4
Employees, Contrastor's
3.3.2, 3.4.3, 3.8. 1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2,
10.3.3, 1 1. 1.1, 11.3.7, 14.1, 14.2.1.1
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Equipment Labor, Materials or
l. L3, l. 1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13.1,
3.1 5.1, 4.2.6, 4.2.7, 5.2.1, 6.2.1, 7 .3.7, 9 -3.2, 9.3.3,
9.5.1.3, 9.10.2, 10.2.1, 10.2.4, I 4.2.1. l, 1 4.2. 1.2

Execution and Progress ofthe tùr'ork

t.1.3, 1.2.1, t.2 -2, 2.2.3, 2.2.5, 3. l, 3.3. l, 3.4. 1, 3.5. I,
3.7.1, 3.10.1, 3.12, 3.1 4, 4.2, 6.2 -2, 7 .1.3, 7 .3.5, 8.2,

9.5.1, 9.9.1, 10.2, 10.3, !2.2, 14.2, 14.3. l, I 5. 1.3

Extensions of Time
3.2.4, 3.7 .4, 5.2.3, 7 .2.1, 7 .3, 7 .4.1, 9.5.1, 9.7 .1, 10.3 .2,

10.4.1, 14.3, 15.1.5, 15.2.5

Failure of Payment
9.5. 1.3, 9.7, 9.10.2, 13.6, 14.1.1.3, I 4.2.1.2
Faulty Work
(See Defective or Nonconforming V/ork)
Final Completion and Final Payment
4.2.1, 4.2.9, 9.8.2, 9.L0, I l. 1.2, I L 1.3, I 1.3. 1, I 1.3.5,

12.3.1,14.2.4, 14.4.3

Financial Arrangements, Owner's
2 -2.1, 13.2.2, 14.1.1.4
Fire and Extended Coverage Insurance
ll.3.t.l
GENERALPROVISIONS
I
Governing Law
13.1
Guarantees (See Wananty)
Hazardous Materials
10.2.4,10,3
Identification of Subcontractors and Suppliers
5.2.1
Indemnification
3.17.1, 3.18, 9.10.2, 10.3.3, I 0.3.5, I 0.3.6, I 1.3.1.2,
11.3.7
Information and Services Required of the Owner
2.1.2, 2.2, 3.2.2, 3.12.4, 3.12.10, 6.1.3, 6.1.4, 6.2.5,
9.6.1, 9.6.4, 9.9.2, 9.10.3, 7 0.3 -3, I 1.2, I L4, I 3.5. 1,

13.5.2, 14.1.1.4, 14.1.4, 15.1.3

Initial Decision
ts.2
Initial Decision Maker, Definition of
r.1.8
Initial Decision Makø, Decisions
1 4.2.2, 1 4.2.4, 1 5.2.1, 1 5.2.2, 1 5.2.3, 1 5.2.4, 1 5.2.5

Initial Decision Maker, Extent of Authority
I 4.2.2, I 4.2.4, I 5.1.3, I 5.2.1, 1. 5.2.2, I 5.2.3, I 5.2.4,
15.2.5
Injury or Damage to Person or Property
10.2.8, 10.4.1

Inspections
3.1.3, 3.3.3, 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, 13.5

Instructions to Bidders
1.1.1

Inshuctions to the Contractor
3.2.4, 3.3.1, 3.8. 1, 5.2. l, 7, 8.2.2, 12, 13.5.2

Instruments of Service, Definition of
1.1.7
Insurance
3. 1 g. l, 6. l. 1, 7.3.7, 9.3.2, 9.8.4, 9.9.1, 9.10.2, ll
lnsurance, Boiler and Machinery
tt.3.2
Insurance, Contractor's Liability
I 1.1
Inswance, Effective Date of
8.2.2,11.t.2
Insurance, Loss of Use
11.3.3
Insurance, Owner's Liability
tl.2
Insurance, Property
10.2.5,11.3
Insurance, Stored Materials
9.3.2,11.4.1.4
INSURANCE AND BONDS
11

Insurance Companies, Consent to Partial Occupancy
9.9.1,11.4.1.5
Insurance Companies, Settlement with
1 1.4.10
Intent of the Contract Documents
7.2.1, 4.2.7, 4.2.12, 4.2.13, 7 .4

Interest
13.6
Interpretation
1.2.3, 1.4, 4.r.1, 5.1, 6.1.2, 15.1.7

Interpretations, Written
4.2.1t,4.2.t2,1s.1.4
Judgment on Final Award
15.4.2
Labor and Materials, Equipment
1 . 1 . 3, l. 1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13, 3.1 5. l,
4.2.6, 4.2.7, 5.2.1, 6.2-1, 7 .3.7, 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, 3 -2.3, 3.6, 3.7, 3.12.10, 3. I 3. l, 4. l. 1, 9.6.4, 9.9. l,
t0.2.2, t1.1.7, I 1.3, I 3. L l, 13.4, 13.5.1, 13.5.2,
13.6.7, 14, 15.2.8, 15.4
Liens
2.1.2, 9.3.3, 9.10.2, 9.10.4, 15.2.8

Limitations, Statutes of
12.2.5,13.7,15.4.1.1
Limitations of Liability
2.3.1, 3.2.2, 3.5. l, 3. 12. 10, 3. I 7. l, 3. I 8. l, 4.2.6, 4.2.7,
4.2.12, 6.2.2, 9.4.2, 9.6 A, 9.6.7, 10.2.5, r0.3 -3, ll.l.2,
11.2, 11.3.7, 12.2.5, 13.4.2

Limitations of Time
2.1.2, 2.2, 2.4, 3.2.2, 3. 10, 3. I 1, 3.12.5, 3.15.1, 4.2.7,
5.2, 5.3.1, 5.4.1, 6.2.4, 7 .3, 7 .4, 8.2, 9.2.1, 9.3.1, 9.3.3,

9.4.1,9.5,9.6,9.7 .1,9.8, 9.9, 9.10, I 1.1.3, I 1.3.1.5,
1 1.3.6, I 1.3.10, 12.2, 73.5, L3.7, 14, 15
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Loss of Use Insurance
11.3.3
Material Suppliers
1.5, 3.12.1, 4.2.4, 4.2.6, 5.2.1, 9.3, 9.4.2, 9.6, 9.10.5

Materials, Hazardous
10.2.4,10.3
Materials, Labor, Equipment and

l. 1.3, 1. 1.6, t.5.1, 3.4.1, 3.5.1, 3.8.2, 3.8.3, 3.12,
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14.2.1.2
Means, Methods, Techniques, Sequences and

Procedures of Con struction
3.3.1, 3.12.10, 4.2.2, 4.2.7, 9.4.2
Mechanic's Lien
2.1-2,15.2.8
Mediation
8.3. l, t 0.3.5, 10.3.6, 15.2.1, I 5.2.5, 75.2.6, 15.3,

15.4.1
Minor Changes in the lVork
l.l.l, 3.72.8, 4.2.8, 7 -1, 7,4
MISCELLANEOUS PROVISIONS
13
Modifications, Definition of
1.1.1
Modifications to the Contract
1.1.1, 1.1.2, 3.11, 4.1.2, 4.2.1, 5.2.3, 7, 8.3.1, 9.7 .1,

10.3.2, I1.3.1
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Notice
2.2.1, 2.3.1, 2.4.1, 3 .2.4, 3.3.1, 3.7 .2, 3.12.9, 5.2. 1,

9.7 .1,9.L0, 10.2.2, ll.l.3, 1t.4.6, 12.2.2.1, 13.3,

13.5.1, 13.5.2, 14 -1, 14.2, 1 5.2.8, 1 5.4.1

Notice, Written
2.3. 1, 2.4.1, 3.3.1, 3.9.2, 3.12.9, 3.12 -10, 5.2.1, 9.7 . l,
9.10, 10.2.2, 10.3, I 1 . 1.3, ll 3.6, 12.2.2.1, 13.3, 74,
15.2.8, ts.4.1
Notice of Claims
3.7.4, 4.5, 10.2.8, 15.1.2, 1 5.4
Notice of Testing and Inspections
13.5.1, 13.5.2
Observations, Contractor' s

3.2,3.7.4
Occupancy
2.2.2, 9.6.6, 9.8, 1 1.3. 1.5

Orders, Written
1.1.1,2.3, 3.9.2, 7, 8.2.2, 11.3.9, 12.1, 12.2.2.1, 13.5.2,

14.3.1

OWNER
t

Orvner, Definition of
2.1.1
Owner, Information and Serv¡ces Required of the
2.1.2, 2.2, 3.2.2, 3.12.70, 6.1.3, 6.1.4, 6.2,5, 9.3.2,
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Owner's Financial Capability
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Owner's Liability Insurance
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Ownerts Loss of Use Insurance
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Owner's Relationship with Subcontractors
LL.2, 5.2, 5.3, 5.4, 9.6.4, 9.10.2, 14.2.2
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2.4, 14.2.2
OrYner's Right to Clean Up
6.3
Ownerts R¡ght to Perform Construction and to
Award Separate Contracts
6.1
Owner's Right to Stop the Work
2.3
Owner's Right to Suspend the Work
14.3

Owner's Right to Terminate the Contract
14.2
Ownership and Use of Drawings, Specilications
and Other Instruments of Service
l. l. 1, l. 1.6, LL.7, 1.5, 2.2.5, 3.2.2, 3. I 1. l, 3. I 7. 1,

4.2.12,5.3.1
Partial Occupancy or Use

9.6.6,9.9,11.3.1.5
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3.14,6.2.5
Patents
3.17
Payment, Applications for
4.2.5, 7 .3 .9, 9.2.1, 9.3, 9.4, 9.5, 9.6.3, 9.7 .1, 9.8.5,
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Payments, Progress
9.3, 9.6, 9.8.5, 9. 10.3, 13.6, 14.2.3, 15.1.3

PAYMENTS AND COMPLETION
9
Payments to Subco. ntractors
5.4.2, 9.5.1.3, 9.6.2, 9.6.3, 9.6.4, 9.6.7, 11.4.8,

t4.2.1.2
PCB
10.3.1

Performance Bond and PaYment Bond
7 .3.7 .4, 9.6.7, 9.10.3, 11.4.9, ll.4
Permits, Fees, Notices and Compliance with Laws
2.2.2, 3.7, 3.13, 7.3.7 .4, 10.2.2

PERSONS,AND PROPERTY, PROTECTION OF
l0
Polychlorinated BiphenYl
10.3.I
Product Data, Definition of
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Progress and Completion
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Retainage
9.3.1, 9.6.2, 9.8.5, 9.9. 1, 9.10.2, 9.70.3
Review of Contract Documents and Field
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3.2,3.12.7, 6.1.3
Review of Contractor's Submittals by Owner and

Architect
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12.2.4,13.4, 14, 15.4

Royalties, Patents and CoPYrights
3.17
Rules and Notices for Atbitration
ts.4.l
Safety of Persons and ProPertY
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Shop Drawings, Product Data and Samples
3.11,3.12,4.2.7
Site, Use of
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Site Inspections
3.2.2, 3.3.3, 3.7 .1, 3.7 .4, 4.2, 9.4.2, 9. 1 0. 1, I 3. 5
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Specifications, Defi nition of the
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Specilications, The
l. l. 1, 1. 1.6, l -2.2, 1.5, 3.71, 3.12.10, 3.17, 4.2.1 4

Statute of Limitations
13.7,15.4.1.1
Stopping the \Mork
2.3,9.7,10.3,14.1
Stored Materials
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Subcontractor, Defi nition of
5.1.1
SUBCONTR.A.CTORS
5
Subcontractors, Work bY
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Subcontractual Relations
5.3, 5 -4, 9.3.1.2, 9.6, 9. 10, 10.2. 1, | 1.4.7, I 1.4. 8, I 4. 1,

1,4.2.1

Submittals
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Subsurface Conditions
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5.4.1.1, 11.4.9,14
Taxes
3.6,3.8-2.1,7.3.7.4
Termination by the Contractor
14.1, 15.1.6
Termination by the Owner for Cause
5.4.1.1,14.2,15.1.6
Termination by the Owner for Convenience
14.4
Termination of the Architect
4.t.3
Termination of the Contuactor
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CONTRACT
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TIME
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Time, Delays and Extensions of
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2.1.2, 2.2, 2.4, 3.2.2, 3. I 0, 3. I 1, 3.12.5, 3.15.1, 4.2,

4.4, 4.5, 5.2, 5.3, 5.4, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3.1,

9 -3 -3, 9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9, 9.1 0, 7 I .1.3,

1 1.4. 1.5, 11.4.6, 11.4.10, 72.2, 13.5, 13.7, 14, 15.1.2,

ls.4
Time Limits on Claims
3.7.4, 10.2.8, 13.7, 1 5.1.2
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9.3.2,9.3.3
Transmission of Data in Digital Form
1.6
IJNCOVERING AND CORRECTION OFWORK
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Uncovering of Work
t2.t
Unforeseen Conditions, Concealed or Unloown
3.7.4,8.3.1, r0.3
Unit Prices
7.3-3.2,7.3.4
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L l. l, 1.5, 2.2.5, 3.12.6, 5.3

Use of Site
3.13,6.1.1,6.2.t
Values, Schedule of
9.2,9.3.1
Waiver of Claims by the Architect
13.4.2
Waiver of Claims by the Contractor
9.10.5, | 1.4.7, 13.4.2, 15.1.6

Waiver of Claims by the Owner
9.9.3, 9.10,3, 9.10.4, | 1.4.3, I 1.4.5, I 1.4.7, 12.2.2.1,

13.4.2,14.2.4, 15.1.6
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14.2.4,15.1.6
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Written Consent
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g.g.l, 9.10.2, 9. 10.3, I 1.4.1, 13.2, 13.4.2, 15.4.4.2
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ARTICLE I GENERAL PROVISIONS

s 1.1 BASIC DEFTNTTIONS

$ 1.1.r THE GONTRACT DOCUMENTS

The Contract DoÇuments are enumerated in the Agreement between the Owner and Contractor (hereinafter the

Agreement) and consist ofthe Agreemen! Conditions of the Contact (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 Contact. A Modification is (1) a written a¡nendment to the Contact
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 requirements.

$ r.1,2THE CoNTRAGT
The Conkact Documents form the Contract for Consfuction. The Contract represents the entire and integrated

agreement between the parties hereto a¡rd supersedes prior negotiations, representations or agreements, either written

or oral. The Confiact may be amended or modified only by a Modification. The Contract Documents shall not be

construed to create a confractual relationship ofany kind (l) 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) befween any persons or entities other than the Ou¡ner and the

Conûactor. The Architect shall, however, be entitled to performance and enforcement ofobligations under the

Conüact intended to facilitate performance of the Architect's duties.

s r.1.3THE WORK

The term uWorku means the conshuction and services required by the Contact Documents, whether completed or

partially completed, and includes all other labor, materials, equipment and services provided or to be provided by the

Conffactor to ñ¡lfill the Conhactor's obligations. The Work may constitute the whole or a part of the Project.

s 1.t.4THE PROJECT

The Project is the total conshuction of which the Work performed under fhe Conhact Documents may be the whole or

a part and which may include constuction by the Owner and by separate confiactors'

s 1.r.5THE DRAWTNGS

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.

s 1.f.6THE SPECIFICATIONS

The Specifications are that portion of the Contract Documents consisting of the written requirements for materials,

equipment, systems, standards a¡rd workmanship for the Work, and performance of related services'

s f .T.T |NSTRUMENTS OF SERVIGE

instruments ofService are representations, in any medium ofexpression now kno\ryn or later developed, ofthe tangible

and intangible creative work performed by the Architect and the Architect's consultants under their respective

professional services agreements. Instuments of Service may include, without limitation, studies, surveys, models,

sketches, drawings, specifications, and other similar materials.

s l.1.8 tNtTlAL DECISION MAKER

ih" Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in
accordance with Section 15.2 a¡rd certiff termination of the Agreement under Section 14.2.2.

s I.2CORRELAT|ON AND INTENT 0F THE GONTRACT DoCUMENTS

$ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and completion

õf the Work by the Contractor. The Contract Documents are complementary, and what is required by one shall be as

binding as ifrequired by all; performance by the Contractor shall be required only to the extent consistent with the

Contract Documents and reasonably inferable from them as being necessary to produce the indícated results.
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$ l.2.2OrganizationoftheSpecifìcationsintodivisions,sectionsandarticles,andarrangementofDrawingsshallnot
control the Conhactor in dividing the Work among Subcontractors or in establishing the extent of Work to be

performed by any hade.

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

s 1.3 CAPITALIZAT¡ON

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.

s I.4 TNTERPRETAT¡ON

In the interest of brevity the Contract Documents frequently omit modiffing 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 ofeither st¿tement.

s l.SOWNERSH|P AND USE OF DRAWINGS, SPECIF|CAT|ONS AND OTHER INSTRUMENTS 0F SERVICE

$ 1.5.1 The Architect and the Architect's consultants shall be deemed the authors and owners of their respective

Instruments of Service, includingthe Drawings and Specifications, and will ¡eain all common law, statutory and other
reserved rights, including copyrights. The Contractor, Subcontractors, Sub-subconûactors, and material or equipment

suppliers shall not own or claim a copyright in the Inshuments of Service. Submittal or distribution to meet offrcial
regulatory reguirements or for other purposes in connection with this Project is not to be construed as publication in
derogation ofthe A¡chitect's or Architect's consultants' reserved rights.

$ 1,5.2 The Contractor, Subcontractors, Sub-subcontractors and material or equipment suppliers a¡e authorized to use

and reproduce the Insfiuments of Service provided to them solely and exclusively for execution of the Work. All
copies made under this authorization shall bear the copyright notice, ifan¡ shown on the Instruments ofService. The
Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers may not use the Instruments of
Service on other projects or for additions to this Project outside the scope of the Work without the specific written
consent ofthe Owner, A¡chitect and the A¡chitect's consultants.

$ I.6TRANSMTSS|ON OF DATA rN DTGTTAL FORM

Ifthe parties intend to transmit Inshuments of Service or any other information or documentation in digital form, they
shall endeavor to establish necessary protocols governing such transmissions, unless otherwise already provided in the

Agreement or the Contract Documents.

ARTIGLE 2 OWNER

s 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.Z.l,the A¡chitect does not have such authority. The term "Otilner" means the Owner
or the Owner's authorized representative.

$ 2.1.2 The Owner shall filrnish to the Contactor within fifteen days after receipt of a written request, information
necessary and relevant for the Contactor to evaluate, give notice ofor enforce mechanic's lien rights. Such

information shall include a conect statement ofthe record legal title to the property on which the Project is located,

usually referred to as the site, and the Owner's interest therein.

s 2,2 INFoRMAT|ON AND SERVTCES REQUIRED OF THE OWNER

$ 2,2.1 Prior to commencement ofthe Work, the Confractor may request in witing that the Owner provide reasonable

evidence that the Owner has made financial arrangements to fulfill the Owner's obligations under the Contract.
Thereafter, the Contactor may only request such evidence if (1) the Owner fails to make payments to the Contactor
as the Contract Documents require; (2) a chærge in the Work materially changes the Contract Sum; or (3) the

Contactor identifies in writing a reasonable concem regarding the Owner's abilþ to make payment when due. The
Owner shall fi¡rnish such evidence as a condition precedent to commencement or continuation of the Work or the
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portion of the Work affected by a material change. After the Owner fr¡rnishes the evidence, the Owner shall not

materially vary such financial arrangements without prior notice to the Contractor'

$ 2.2.2 Except for permits and fees that a¡e the responsibilþ of the Conhactor under the Conüact Documents,

includingthose required under Section 3.7-l,the Owner shall secureand pay for necessary approvals, easements,

assessments and charges required for consfuction, use or occuprmcy ofpermanent structues or for permanent

changes in existing facilities.

$ 2.2.3 The Owner shall fumish surveys describing physical characteristics, legal limitations and utility locations for

ihe site ofthe Projec! and a legal description ofthe site. The Contractor shall be entitled to rely on the accuracy of
information flrmished by the Owner but shall exercise proper precautions relating to the safe performance of the

Work.

$ 2,2.4 The Owner shall furnish information or services required of the Owner by the Conhact Documents with
ieasonable promptness. The Owner shall also furnish any other information or services under the Owner's control and

relevant to the Contractor's performance ofthe Work with reasonable promptress after receiving the Contractor's

written request for such information or services.

$ 2.2.5 Unless otherwise provided in the Conhact Documents, the Owner shall fi¡mish to the Contractor one copy of
the Conhact Documents for pwposes of making reproductions pursuant to Section 1.5'2.

s 2.3 OWNERS RIGHT T0 STOP THE WORK
If the Contractor fails to conect lVork that is not in accordance with the requirements of the ConÍact Documents as

required by Section 12.2 or repeatedly fails to carry out Work in accordance with the Conhact Documents, the Owner

may issue a written order to the Conhactor 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 ofthe Conhactor or any other person or entity, except to the extent required by

Section 6.1.3.

s 2.4 OWNERS RIGHT TO CARRY OUT THE WORK

If the Contractor defaults or neglects to ca¡ry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of written notice from the Owner to commence and continue correction of such

default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may

have, correct such deficiencies. In such case an appropriate Change Order shall be issued deducting from payments

then or thereafter due the Contractor the reasonable cost ofcorrecting such deficiencies, including Owner's expenses

and compensation for the Architect's additional services made necessary by such default, neglect or failure. Such

action by the Owner and amounts charged to the Conhactor are both subject to prior approval ofthe Architect. If
payments then or thereafter due the Contractor are not sufficient to cover such amounts, the Contractor shall pay the

difference to the Owner.

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 Conhactor with respect to all matters under this Contract. The term "Contractor" means the

Contactor or the Contactor's authorized representative.

$ 3.1.2 The Contractor shall perform the Work in accordance with the Contoact Documents.

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

Documents either by activities or duties of the Architect in the Architect's adminishation of the Contract, or by tests,

inspections or approvals required or performed by persons or entities other tha¡r the Contractor.
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s 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 sitg become

generally familiar with local conditions under which the ïVork is to be performed and correlated personal observations

with requirements ofthe 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 2.2.3, shall take field measurements of any existing

conditions related to that portion ofthe Work, and shall observe any conditions at the site affecting it. These

obligations are for the purpose offacilitatíng coordination and construction by the Conhactor and a¡e not for the

purpose of discovering errors, omissions, or inconsistencies in the Conhact Documents; however, the Contactor shall

promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the

Contactor as arequest 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 contactor and not as a licensed design professional, unless otherwise

specifically provided in the Contract Documents.

$ 3.2.3 The Contractor is not required to ascertain thatthe Conftact Documents are in accordance with applicable laws,

statutes, ordinances, codes, rules and regulations, or lawful orders ofpublic authorities, buttbe Contractor shall

promptly report to the Architect any nonconformity discovered by or made larown to the Confactor as a request for
information ín such form as the A¡chitect may require.

$ 3,2,4 If the Confractor believes that additional cost or time is involved because of clarifications or inshuctions the

Architect issues in response to the Contoactor's notices or requests for information pursuant to Sections3.2.2 or 3.2.3,

the Contactor shall make Claims as provided in Article 15. If the Contactor fails to perform the obligations of
Sections 3.2.2 or 3.2.3,lhe Contractor shall pay such costs and damages to the Owner as would have been avoided if
the Contactor had performed such obligations. Ifthe Contractor performs those obligations, the Contractor shall not

be liable to the Owner or A¡chitect for damages resulting from errors, inconsistencies or omissions in the Contact
Documents, for differences between field measurements or conditions and the Contract Documents, or for
nonconformities of the Conhact Documents to applicable laws, statutes, ordinances, codes, rules and regulations, and

Iawful orders of public authorities.

s 3.3 SUPERVTSTON AND CONSTRUCTION PROCEDURES

$ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor's best skill and attention. The

Contactor shall be solely responsible for, and have control over, conshuction means, methods, techniques, sequences

and procedures a¡rd for coordinating all portions of the Work under the Contact, unless the Contract Documents give

other specifc instructions concerning these matters. If the Conhact Documents give specific instructions conceming

construction means, methods, techniques, sequences or procedures, the Contractor shall evaluate thejobsite safety

thereof and, except as stafed below, shall be fully and solely responsible for the jobsite safety of such means, methods,

techniques, sequenc€s or procedures. Ifthe Contractor determines that such means, methods, techniques, sequences or

procedures may not be safe, the Contractor shall give timely written notice to the Owner and A¡chitect and shall not

proceed with that portion ofthe Work without fi¡rther written instructions from the Architect. Ifthe Contractor is then

instucted to proceed with the required means, methods, techniques, sequences or procedures without acceptance of
changes proposed by the Conhactor, the Owner shall be solely responsible for any loss or damage arising solely from
those Owner-required 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 behalfof the Contractor or any ofits 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.

s 3.4 LABOR AND MATERTALS

$ 3,4.1 Untess otherwise provided in the Conhact Documents, the Contractor shall provide and pay for labor,

materials, equipment, tools, consfruction equipment and machinery, water, hea! utilities, tansportation, 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.
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$ 3.4.2 Except in the case of minor changes in the Work authorized by the Architect in accordance with Sections

3.12.8 or 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 Conshuction Change Directive.

$ 3.4.3 The Contractor shall enforce stict discipline and good order among the Contractor's employees and other
persons carrying out the Work. The Contactor shall not permit employment of unfit persons or persons not properly
skilled in tasks assigned to them.

s 3.5WARRANTY
The Contuactor warrants to the Owner and Architect that materials and equipment furnished r¡nder the Contact will be

of good quality and new unless the Contract Documents require or permit otherwise. The Confractor further warrants
that tl¡e Work will conform to the requirements of the Contract Documents and will be free ûom defects, except for
those inherent in the quality ofthe Work the Contract Documents require or permit. Worþ 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. Ifrequired by the Architect, the

Contactor shall fi¡rnish satisfactory evidence as to the kind and qualþ of materials and equipment.

s 3.6 ÏAXES
The Contactor 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.

s 3.7 PERMITS, FEES, NOT|CES, AND COMPLTANCE WITH LAWS

$ 3.7,1 Unless otherwise provided in the Contract Documents, the Conhactor 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 ofthe \üork.

$ 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 Contactor shall assume appropriate responsibility for such

Work and shall bear the costs athibutable to correction.

$ 3.7.4 Concealed or Unknown Conditions. If the Contractor encounters conditions at the site that are (l) subsurface
or otherwise concealed physical conditions that differ materially from those indicated in the Conhact Documents or
(2) unknown physical conditions of an unusual natwe, that differ materially from those ordinarily found to exist and
generally recognized as inherent in construction activities ofthe character provided for in the Contract Documents, the
Conhactor shall promptly provide notice to the Owner and the Architect before conditions are disturbed and in no
event later than 21 days after first observance ofthe conditions. The Architect will promptly investigate such

conditions and, ifthe Architect determines that they differ materially and cause an increase or decrease in the
Confractor's cost of, or time required for, performance of any part of the Work, will recommend an equitable

adjustment in the Contract Sum or Contract Time, or both. If the A¡chitect determines that the conditions at the site are

not materially different ûom those indicated in the Contract Documents and that no change in the terms of the Contract
is justified, the Architect shall promptly not¡fy the Owner and Contractor in writing, stating the reasons. If either party
disputes the Architect's determination or recommendation, that party may proceed as provided in Article 15.

S 3,7.5 If, in the course of the Worþ the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contact Documents, the Contractor shall immediately
suspend ¿ury operations that would affect them and shall notifr the Owner and A¡chitect. Upon receipt ofsuch noticq
the Owner shall promptly take any action necessary to obtain governmental authorization required to resume the
operations. The Contactor shall continue to suspend such operations until otherwise instucted 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 Contact Time arising from the existence of such remains or features may be made as provided in Article 15.
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s 3.8 ALLOWANCES

$ 3.8.1 The Contractor shall include in the Contuact 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 Confiactor 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 Conhactor ofmaterials and equipment delivered at the site and all

required taxes, less applicable Íade discounts;
,2 Confractor's costs for unloading and handling at the site, labor, installation costs, overhead, proflt and

other expenses contemplated for stated allowance amounts shall be included in the Contact Sum but
not in the allowances; and

,3 whenever costs rire more than or less than allowances, the Conhact Sum shall be adjusted accordingly
by Change Order. The amount ofthe Change Order shall reflect (l) the difference between actual costs

and the allowances under Section 3.8.2.1 and (2) changes in Conüactor'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.

s 3.9 SUPERTNTENDENT

$ 3,9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance at
the Project site during performance ofthe V/ork. The superintendent shall represent the Conhactor, and

communications given to the superintendent shall be as binding as if given to the Conftactor.

$ 3,9.2 The Contractor, as soon as practicable after award of the Contac! shall flrnish in writing to the Owner
through the Architect the name and qualifications of a proposed superintendent. The Architect may reply within 14

days to the Contractor in writing stating (1) wtrether the Owner or the A¡chitect has reasonable objection to the
proposed superintendent or (2) that the A¡chitect requires additional time to review. Failure ofthe A¡chitect to reply
within the 14 day period shall constitute notice ofno 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 r¡nreasonably be withheld or delayed.

s 3,10 GoNTRACTOR'S CONSTRUCTION SCHEDULES

S 3,10.1 The Conhactor, promptly after being awarded the Contract shall prepare and submit for the Owner's and

Architect's information a Contractor's consûuction schedule for the Work. The schedule shall not exceed time limits
current under the Contract Documents, shall be revised at appropriate intervals as required by the conditions ofthe
Work and hoject, shall be related to the entire Project to the extent required by the Confract Documents, and shall
provide for expeditious and practicable execution of the Work.

S 3.10,2 The Contractor shall prepare a submittal schedule, promptly after being awarded the Conbact and thereafter

as necessary to maintain a current submittal schedule, and shall submit the schedule(s) for the Architect's approval.

The Architect's approval shall not unreasonably be delayed or withheld. The submittal schedule shall (l) 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, the Contractor shall not be entitled to any increase in
Contract Sum or extension of Confact 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 A¡chitect.

s 3.1l DoCUII4ENTS AND SAMPLES AT THE SITE

The Confactor shall maintain at the site for the Owner one copy of the Drawings, Specifications, Addenda, Change

Orders and other Modifications, in good order a¡rd marked currently to indicate field changes and selections made

during construction, and one copy of approved Shop Drawings, hoduct Dat4 Samples and similar required
submittals. These shall be available to the Architect and shall be delivered to the A¡chitect for submittal to the Owner
upon completion of the Work as a record of the Work as constructed.
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s 3.12SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

$ O.tZ.l Shop Drawings are drawings, diagrams, schedules and other data specially prepæed for the Work by the

ðonfiactor oi a Subcontractor, Sub-,iubcontractor, manufacturer, supplier or distributor to illustrate some portion of
the Work.

S 3.12.2 hoduct Data are illustrations, standard schedules, performance charts, inshuctions, brochures, diagrams and

ãther information fumished by the Confractor to illustrate materials or equipment for some portion of the Work.

S 3.12,3 Samples are physical examples that illustrate materials, equipment or worknanship and ætablish standards

by which the Work will be judged.

$ 3.12.4 Shop Drawings, hoduct Data, Samples and óimilar submittals are not Contract Documents. Their purpose is

ão demonstráte the way by which the Contractor proposes to conform to the information given and the desigt concept

expressed in the Contact Documents for those portions of the Work for which the Contact Documents require

suümitøls. Reviewbythe Architect is subject tothe limiøtions of Seclion 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 thè Contact Documents may be retumed by the Architect without action.

$ 3.12,5 The Conffactor shall review for compliance with the Contract Documents, approve and submit to the

Árchitect Shop Drawings, Product Dat4 Samples and similar submittals required by the Contract Documents in

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

schedule, with reæonable prompûless and in such sequence as to cause no delay in the Work or in the activities of the

Owner or ofseparate contractors.

$ 3.12.6 By submitting Shop Drawings, Product Data, Samples and similar submittals, the Contractor represents to the

ó*tt.r *á e.chitectlhatthe Contaótor has (l) 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 Contact Documents require submittal and

ieview of Shop Drawings, nõduct Data, Samples or similar submittals until the respective submittal has been

approved by the Architect.

$ 3.12.8 The \Mork shall be in accordance with approved submittals except that the Contractor shall not be relieved of
iesponsibility for deviations ûom requirements ofthe Contract Documents by the A¡chitect's approval of Shop

Dråwings, no¿uø Data, Samples orìimila. submittals unless the Confractor has specifically informed the Architect

in writiñgof such deviation aithe time of submittal and (t) the Architect has given written approval to the specific

deviatioñas a minor change in the Worþ or (2) aChange Order or Constuction Change Directive has been issued

authorizing the deviation.lhe Contactor strall not be relieved of responsibility for erors or omissions in Shop

Drawings, Product Data, Samples or sirnilar submittals by the Architect's approval thereof.

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

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

absence of such witten notice, the A¡chitect's approval of a resubmission shall not apply to such revisions.

S 3.12.10 The Conüactor shall not be required to provide professional services that constitute the practice of
ächitecture or engineering urless such services are specifically required by the Contract Documents for a portion of
the Work or unlesi 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 ofapplicable law. Ifprofessional design services or certifications by a

àesign piofessional related to systems, materials or equipment are specifically required ofthe Co¡tractor by the

Contaót Documents, the Ownèr and the A¡chitect will speciff all performance and design criteria that such services

must satisfi. The Contractor shall cause such services or certifications to be provided by a properly licensed design

professioná¡, whose signature and seal shall appear on all drawings, calculations, specifications,,certifications, Shop

brawings and other submittals prepared by suõh professional. Shop Drawings and other submittals related to the Work

designeã or certified by such professional, ifprepared by others, shall bear such professional's written approval when

suhiitted to the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy, accuracy and
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completeness ofthe services, certifications and approvals performed or provided by such design professionals,

prwided the Owner and A¡chitect have specified to the Contactor all performance and design criteria that such

iervices must satisff. Pu¡sua¡rt to this Section 3.l2.l0,the Architect will review, approve or take other appropriate

action on submittali only for the limited prupose of checking for conforma¡rce with information given and the design

concept expressed in thé Contract Documenis. The Contractor shall not be responsible for the adequacy ofthe
performance and desigrr criteria specified in the Contract Documents'

s 3.13 usE 0F slrE
ihe Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes,

rules and regulations, and lawfi¡l orders ofpublic authorities and the Contract Documents and shall not unreasonably

encumber the site with materials or equipment.

$ 3.r4 CUTTING AND PATCHING

5 ¡.t¿.t The Contractor shall be responsible for cutting, fitting or patching required to complete the Work or to make

its pafs fit together properly. All areas requiring cutting, fitting and patching shall be ¡estored to the condition existing

prior to ttre cutting, fiüing and patching, rurless otherwise required by the Contract Documents.

S 3,14.2 The Conhactor shall not damage or endanger a portion of the Work or fully or pætially completed

õonstruotion ofthe Owner or separate contractors by cutting patching or otherwise altering such construction, or by

excavation. The Confiactor shall not cut or otherwise alter such construction by the Owner or a separate contractor

except with written consent ofthe Owner and ofsuch separate contractor; such consent shall not be unreasonably

withñeld. The Contractor shall not unreasonably withhold from the Owner or a separate contactor the Contractor's

consent to cutting or otherwise altering the Work.

s 3.15 GLEANING UP

$ f.tS.t The Confactor shall keep the premises and sr¡rrounding area ûee from accumulation of waste materials or

iubbish caused by operations under the Conûact. At completion of the Work, the Conhactor shall remove waste

materials, rubbisñ, the Contractor's tools, constuction equipmeng machinery and surplus materials from and about

the Project.

S 3.15.2 If the Conüactor fails to clean up as provided in the Contract Documents, the Owner may do so and Owner

shall be entitled to reimbursement ftom the Contractor.

s 3.16 ACCESS TO WORK

ihe Contractor shall provide the Owner and Architect access to the Work in preparation and progress wherever

located.

s 3.17 RoYALTIES, PATENTS AND COPYRIGHTS

ihe Conhactor shall pay all royalties and license fees. The Contactor shall defend suits or claims for inûingement of
copyrights and patenf rights and shall hold the Owner and A¡chitect harmless from loss on account thereof, but shall

ttdt'b"irtponrible for such defense or loss when a particular design, process or product ofa particular manufacturer or

manufacturers is required by the Contract Documents, or where the copyright violations are contained in Drawings,

Specifications or otñer documents prepared by the Owner or Architect. However, ifthe Contractor has reason to

bèlieve that the requíred design, process or product is an infringement ofa copyright or a patent, the Contractor shall

be responsible for such loss unless such information is promptly fl¡rnished to the Architect.

s 3.IS TNDEMNÍFICATION

õ ¡.t$.t To the fullest extent permitted by law the Contactor shall indemnis and hold harmless the Owner, Architect,

Ãrchitect's consultants, and ágents and employees of any of them from and against claims, damages, losses and

expenses, including but not limited to attomeys' fees, arising out of or resuÏing from performance of the Work,

prövided that suchilaim, damage, Ioss or expense is athibutable to bodily injury, sickness, disease or death, or to

injury to or destuction oftangible property (other than the Work itself¡, but only to the extent caused by the negligent

aõts ór omissions ofthe Con¡ãctor, 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

ò¡tigations of indemnity which would otherwise exist as to a party or person described in this Section 3' 18.
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S 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the Contractor,

ã Subcontractor, aryon" 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 limiæd 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.l GENERAL

$ +.t.t fn" Owner shall retain an architect lawfully licensed to practice architecture or an entity lawfully practicing

ãrchitecture in thejurisdiction where the Project is located. That person or entity is identified as the Architect in the

Agreement and is refened to throughout the Contract Documents as if singular in number.

$ 4.1,2 Duties, responsibilities and limitations of authority ofthe Architect as set forth in the Contract Documents shall

ñot be resticted, modified or extended without written consent ofthe Owner, Contractor and Architect. Consent shall

not be unreasonably withheld.

$ 4.1.3 lfthe employment of the Architect is terminated, the Owner shall employ a successor architect as to whom the

ðonüactor has nb réasonable objection and whose status under the Contract Documents shall be that ofthe A¡chitect-

s 4,2 ADM|NISTRATION OF THE CONTRACT

$ LZ,t ft 
" 

Architect will provide administration of the Contract as described in the Conüact Documents and will be

ä Owner's representative ãuring 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 Contact Documents'

$ 4.2,2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed with

ih" O*tt"r, to become generally familiar with the progress and quality of the portion ofthe Work completed, and to

determine in gareral ifthe Work observed is being performed in a manner indicating that the Work, when fully
completed, øtl te in accordance with the Contract Documents. However, the Architect will not be required to make

exháustive 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 conshuction means, methods, techniques, sequences or procedures, or

for the safety precãutions and programs in connection with the Work, since these are solely the Contractor's rights and

responsibilities under the Contract Documents, except as provided in Section 3.3.1.

$ 4,2.3 On the basis of the site visits, the A¡chitect will keep the Owner reasonably informed about the progress and

quality of the portion of the Work completed, and report to the Owner (l) known deviations ûom the Contact

úocuments and from the most recent construction schedule submitted by the Contractor, and (2) defects and

deficiencies observed in the Work. The Architect will not be responsible for the Contractor's failure to perform the

Work in accordance with the requirements of the Contract Documents. The Architect will not have control over or

charge ofand will not be responsible for acts or omissions ofthe Contractor, Subcontactors, or their agents or

employees, or any other persons or entities performing portions of the Vy'ork.

s 4.2.4COMMUNICATIONS FACILITATING CoNTRACT ADMINISTRATION

Éxcept as otherwise provided in the Contract Documents or when direct communications have been specially

aúhórized, the Ownèr and Conhactor shall endeavor to communicate \ilith each other through the A¡chitect about

matters arising out of or relating to the Contract. Communications by and with the Architect's consultants shall be

thLrough the Architect. Communications by and with Subcontractors and material suppliers shall be through the

Contractor. Communications by and with separate contractors shall be through the Owner.

$ 4.2,5 Based on the Architect's evaluations of the Contractor's Applications for Payment, the A¡chitect will review

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

$ 4.2.6 The A¡chitect has authority to reject Work that does not conform to the Conhact Documents. Whenever the

Á¡chitect considers it necessary oi advisable, the Architect will have authority to require inspection or testing ofthe

Work in accordance with Sections 13.5.2 æd 13.5.3, whether or not such Work is fabricated' installed or completed.

However, neither this authority of the A¡chitect nor a decision made in good faith either to exercise or not to exercise

such authority shall give rise to a duty or responsibility ofthe Architect to the Contactor, Subcontractors, material and

equipment súppliers, their agents or employees, or other persons or entities performing portions of the Work-
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$ 4.2.7 The Architect will review and approve, or take other apgopriate action upon, the Contuactor's submittals such

ãs Shop Drawings, hoduct Data and Sämples, but only for the limited purpose of checking for conformance with

information give-n and the design concept èxpressed in the Contract Documents. The Architect's action will be taken

in accorda¡rcã with the submiftá schedule approved by the Architect or, in the absence of an approved submittal

schedule, with reasonable promptness whilé allowing sufficient time in the Architect's professional judgment to

permit aáequate review. Rãview of such submittals is not conducted for the purpose of determining the accuracy and

äompleteneis ofother details such as dimensions and quantities, or for substantiating instructions for installation or

p.rfor.*." of equipment or systems, all of which remain the responsibility ofthe Contractor as required by the

bontact Documents. The A¡chitect'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 A¡chitect's review shall not constitute approval ofsafety precautions

or, ,il.r, otherwise specifically stated by the Architect, ofany consüuction means, methods, techniques, sequences or

procedures. The A¡chitect's approval ofã specific item shall not indicate approval ofan assembly ofwhich the item is

a component.

$ 4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may authorize minor

ðn-go in the rüork as prôviåed in Sectìon T.4.TheArchitect will investigate and make determinations and

recorimendations 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 andfhe date of
ñnal completion; issue Certificates of Substantial Completion pwsuant to Section 9.8; receive and forward to the

Owner, foì the Owner's review and records, written warranties and related documents required by the Contact and

assembled by the Conüactor pwsuant to Section 9. l0; and issue a final Certificate for Payment pursuant to Section

9.10.

$ 4.2.f 0 If the Owner and Architect agree, the A¡chitect wilt provide one or more project representatives to assist in

óarryingout the Architect's responsibllities at the site. The duties, responsibilities and limitations of authority of such

projãctiepresentatives shall be as set forth in an exhibit to be incorporated in thç,Contract Documents'

S 4.2,11 The Architect will interpret and decide matters concerning performance under, and requirements of, the

Óontract Documents on written iequest of either the Owner or Conhactor. The Architect's response to such requests

will be made in writing within any time limits agreed upon or otherwise with reasonable promptness.

S 4.z.lzlnterpretations and decisions of the A¡chitect will be consistent with the intent of, and reasonably inferable

ñrom, the Contract Documents and will be in writing or in the form of drawings. ìVhen making such interpretations and

decislons, the Architect will endeavor to secute faithful performance by both Owner a¡rd Contractor, will not show

partiality to either and will not be liable for results ofinterpretations or decisions rendered in good faith.

$ 4.2,13 The Architect's decisions on matters relating to aesthetic effect will be fìnal if consistent with the intent

expressed in the Contact Documents.

$ 4,2.14 The Architect will review and respond to requests for information about the Conhact Documents. The

Á¡chitect,s response to such requests will Le made inwriting within any time limits agreed upon or otherwise with

reasonable promptness. Ifappropriate, the Architect will prepare and issue supplemental Drawings and Specifications

in response to the requests for information'

ARTICLES SUBCONTRAGTORS

s s.l DEF|NrT|ONS

$ f.t.t e Subcontactor is a person or entity who has a direct contact with the Contractor to perform a portion ofthe

fuork at the site. The term "Subcontractor" is referred to throughout the Contact Documents as if singular in number

and means a Subcontractor or an authorized representative ofthe Subcontractor. The term "Subcontractor" does not

include a separate contractor or subcontractors of a separate contractor.

$ 5.1,2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to perform

ä portion of the Work at the site. îhe term "Sub-subconfiactor" is referred to throughout the Contract Documents as if
singular in number and means a Sub.subcontractor or an authorized representative ofthe Sub-subcontractor-
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s 5.2AWARD OF SUBCONTRACTS AND OTHER CoNTRACTS FoR PORTIONS OF THE WoRK

$ 5,2.1 Unless otherwise stated in the Contract Documents or the bidding requirementg the Contactor' as soon as

iracticable after award of the Contract, shall furnish in writing to the Owner th¡ough the Architect the names of
p"rron, o, entities (including those who are to fumish materials or equipment fabricated to a special design) proposed

ior each principal portion of-the Work. The Architect may reply within 14 days to the Contractor in writing stating (1)

whether ihe Owner or the Architect has reasonable objection to any such proposed person or entity or (2) that the

Architect requires additional time for review. Failure of the Owner or Architect to reply within the 14 day period shall

constitute notice ofno reasonable objection.

$ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner or Architect has made

ieasonable ând timely objection. The Contractor shall not be required to contract with anyone to whom the Contractor

has made reasonable objection.

$ 5.2.3 Ifthe Owner or Architect has reasonable objection to a person or entity proposed by the Confractor, the

óonûactor shall propose another to whom the Owner o¡ Architect has no reasonable objection. Ifthe proposed but

rejected Subconúaòíor was reasonably capable of performing the Worh the Conffact Sum and Contract Time shall be

inäreased or decreased by the difference, ifany, occasioned by such change, and an appropriate Change Order shall be

issued before commencement of the substitute Subcontactor's Work. However, no increase in the Conhact 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 Conüactor shall not substitute a Subconffactor, person or entity previously selected ifthe Owner or

Architect makes reasonable objection to such substitution'

s s.3 SUBGoNTRAGTUAL RELATIONS

Éy appropriate agreement, written where legally required for validity, the Contractor shall require each Subcontractor,

tothè extènt ofthe Workto be performed by the Subcontractor, to be bound to the Conhaotor by terms ofthe Contract

Documents, and to assume toward the Connactor all the obligations and responsibilities, including the responsibility

for safety of the Subcontractor's Work, which the Confiactor, by these Documents' assumes toward the Owner and

Architect. Each subcontract agreement shalt preserve and protect the rights ofthe 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 agr.r."ñt, the benefit ofall rights, remedies and redress against the Contractor that the Contractor, by the

Contact Documents, has against the Owner. Where appropriate, the Confiactor shall require each Subcontractor to

enter into similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed

Subcontractor, prioi to the exeoution ofthe subcontact agreement, copies ofthe Contract Documents to which the

Subcontractor will be bound, andn upon written request ofthe Subcontractor, identify to the Subcontractor terms and

conditions of the proposed subcontact agreement that may be at variance with the Conhact Documents-

Subcontractors will iimilarly make copies of applicable portions of such documents available to their respective

proposed Sub-subcontractors.

s 5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS

$ S,l.t na* subcontract agreement for a portion ofthe 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 pwsuant to

Section 14.2 utdonly for tlose subcontract agreements that the Owner accepts by notifring the

Subcontractor and Contractor in writing; and

,2 assignment is subject to the prior rights ofthe surety, ifany, 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

õornp.n.átion shall be equiûably adjusted for increases in cost resulting ûom the suspension.

$ 5.4.3 Upon such assignment to the Owner under this Section 5.4, the Owner may fi.rrther assign the subconhact to a

ãuccessoi contraotor oiother entity. Ifthe Owner assigns the subcontract to a successor confactor or other entity, the
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Owner shall nevertheless remain legally responsible for all ofthe succ.essor contractor's obligations under the

subcontract.

ARTIGLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

$ 6.1 owNER'S RtcHT TO PERFORM GONSTRUCTTON AND TO AWARD SEPARATE CONTRACTS

$ S.t,t ttt" Owner reserves the right to perform construction or operations related to the Projec't with the Oliner's own

iorces, and to award separate confracts in connection with other portions ofthe Project or other construction or

operations on the site under Conditions ofthe Contract identical or substantially similar to these including those

pôttions relatedto insurance andwaiver ofsubrogation. Ifthe Contractor claims that delay or additional cost is

involved because of such action by the Owner, the Contractor shall make such Claim as provided in Article 15'

$ 6.l.2WhenseparatecontractsareawardedfordifferentportionsoftheProjectorotherconstructionoroperationson
ihe site, the term "ConFactor" in the Contract Documents in each case shall mean the Confiactor who executes each

separate Owner-Contractor Agreement

$ 6,l.3TheOwnershallprovideforcoordinationoftheactivitiesoftheOwner'sownforcesandofeachseparate
õontractor with the Workofthe Contractor, who shall cooperate with them. The Conhactor shall participate with other

separate confractors and the Owner in reviewing their consüuction schedules. The Contractor shall make any revisions

toihe construction schedule deemed necessary after ajoint review and mutual agreement. The constuction schedules

shall then constitute the schedules to be used by the Contractor, separate contactors and the Owner until subsequently

revised.

$ 6,1,4 Unless otherwise provided in the Conhact Documents, when the Owner performs construction or operations

ielated to the Project with the Owner's own forces, the Owner shall be deemed to be subject to the same obligations

and to have the same rights ttrat apply to the Contractor under the Conditions of the Contrac! including, without

excluding others, those stated in Article 3, this Article 6 and Articles 10, 1l and 12.

s 6.2 MUTUAL RESPONSIBILITY .

$ O.Z.t fne Contactor shall afford the Owner and separate contractors reasonable opporfi¡nity for introduction and

Jtorag. oftheir materials and equipment and performance oftheir activities, and shall connect and coordinate the

Contractor's consfuction and operations with theirs as required by the Conhact Documents.

$ 6,2.2 If part of the Contractor's Work depends for proper execution or results upon conshuction or operations by the

Owner or a separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly report

to the A¡chitect apparent discrepa¡rcies or defects in such other construction that would render it unsuitable for such

proper execution and results. Failure ofthe Conhactor so to report shall constitute an acknowledgment that the

bwner's or separate contractor's completed or partialty completed construction is fit and proper to receive the

Conhactor's Vy'ork, except as to defects not then reasonably discoverable.

$ 6.2,3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a separate contractor

because of the Contractor's delays, improperly timed activities or defective construction. The Owner shall be

responsible to the Contractor for costs the Contractor incurs because ofa separate contractor's delays, improperly

timed activities, damage to the Work or defective construction.

$ 6.2.4 The Contactor shall promptly remedy damage the Contractor wrongfully causes to completed or partialty

õompleted construction or to property ofthe Owner or separate contractors as provided in Section 10.2'5.

$ 6.2.5 The Owner and each separate contactor shall have the same responsibilities for cutting and patching as are

described for the Contractor in Section 3.14.

s 6,3 OWNER'S RIGHT TO CLEAN UP

ifu dirput" arises among the Contractor, separate contractors and the Owner as to the responsibility undertheir

respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the

Owner may clean up and the Alchitect will allocate the cost among those responsible.
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ARTICLE 7 GHANGES IN THE WORK

$ T.l GENERAL

$ 7.1.1 Changes in the Work may be accomplished after execution of the Contract and without invalidating the

Contact, by Change Order, Conshuction Change Directive or order for a minor change in the Worþ subject to the

limiations stated in this Article 7 and elsewhere in the Contract Documents.

S 7.1.2 A Change Order shall be based upon agreement among the Owner, Contractor and Architec! a Conshuction
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the Conhactor;

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, and the

Contractor shall proceed promptly, unless otherwise provided in the Change Order, Construction Change Directive or

order for a minor change in the Vy'ork.

s 7.2CHANGE ORDERS

$ 7.2.1 A Change Order is a written instrument prepared by the A¡chitect and sigred by the Owner, Contractor a¡rd

Architect stating tlreir agreement upon all of the following:
.1 The change in the Work;
.2 The amount of the adjustment, if any, in the Contact Sum; and
.3 The extent of the adjustment, if any, in the Contract Time.

s 7.3 GONSTRUGTION 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 adjusûnent, 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 Conhact consisting of additions, deletions or other revisions, the Contract

Sum and Contract Time being adjusted accordingly.

S 7.3.2 A ConÈtruction Change Directive shall be used in the absence of total agreement on the terms of a Change -:-'

Order.

$ 7.3.3 Ifthe Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be

based on one ofthe 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 7.3.7.

$ 7.3.4 Ifunit prices are stated in the Contract Documents or subsequently agreed upon, and ifquantities originally
contemplated are materially changed in a proposed Change Order or Conshuction Change Directive so that

application of such unit prices to quantities of Work proposed will cause substantial inequity to the Owner or

Contrâctor, the applicable unit prices shall be equitably adjusted.

$ 7.3.5 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 Constn¡ction Change Directive for determining the proposed adjustment in the Contract Sum or

Contact Time.

S 7.3.6 A Construction Change Directive signed by the Contractor indicates the Contractor's agreement therewitlr,

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.

$ 7.3.7 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum"

the A¡chitect shall determine the method and the adjustnent on the basis ofreasonable expenditures and savings of
those performing the Work attributable to the change, including, in case of an increase in the Contract Sum, an amount

on 08/10/2013, and is not for resale.
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for overhead and profit as set forth in the Agreemen! or if no such amount is set forth in the Agteement, 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 prescríbe, an itemized accounting together with appropriate supporting data. Unless otherwise provided

in the Contract Documents, costs for the purposes of this Section 7.3.7 shall be limited to the following:
,l Costs of labor, including social security, old age and unemployment insur¿mce, fringe beneflts required

by agreement or custom, and workers' compensation insurance;

.2 Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or
consumed;

.3 Rental costs of machinery and equipmen! exclusive of hand tools, whether rented from the Contractor

or others;
,4 Costs ofpremiums for all bonds and insurance, permit fees, and sales, use or simila¡ taxes related to the

Work; and
.5 Additional costs of supervision and field office personnel directly atüibutable to the change.

$ 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 ofnet increasg ifany, with respect to that change.

$ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, fhe Contractor

may request payment for Work completed under the Construction Change Directive in Applications for Payment. The

Architect will make an interim determination for purposes of monthly certification for payment for those costs and

certif, for payment the amount that the A¡chitect determines, in the Architect's professional judgment, to be

reasonably justified. The Architect's interim determination of cost shall adjust the Contact Sum on the same basis as

a Change Order, subject to the right ofeither party to disagree and assert a Claim in accordance with A¡ticle 15.

S 7.3.10 When the Owner and Contractor agree with a determination made by the Architect conceming the

adjustments in the Contact Sum and Contract Time, or otherwise reach agreement upon the adjustments, such

agreement shall be effective immediately and the Archit€ct will prepare a Change Order. Change Orders may be

issued for all or any part ofa Construction Change Directive.

s 7.4 MTNOR GHANGES lN THE WORK
The Architect has authority to order minor changes in the Work not involving adjustment in the Contract Sum or

-extension of the Contract Time and not inconsistent with the intent of the Conüact Documents. Such changes will be

effected by written order signed by the Architect and shall be binding on the Owner and Contractor.

ARTICLE 8 TIME

s 8.1 DEFTNTTTONS

$ 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 ofthe Work is the date established in the Agreement.

$ Ll.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.

s 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 Conüactor confirms that the Conhact Time is a reasonable period for performing the Work.

$ 8,2.2 The Contractor shall not knowingly, except by agreement or inshuction of the Owner in writing prematurely

õomm.n"e operations on the site or elsewhere prior to the effective date of insurance required by Article l1 to be

fumished by the Contractor and Owner. The date of commencement ofthe Work shall not be changed by the effective

date ofsuch insurance.

on 08/l 0/2013, and is not for resale.
User Notes:

AtA Document A2Ol n - 2007. Copyriqht O 19 1 1 , I 9 l 5, 1 918, 1 925, I 937, 1 951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, I 997 and 2007 by The Americån

tnstitute of Architec,ts, All rlghts reiervË0. WenHlHG: Thls AIA@ Document ls protecfed by U.S. Copyrlght Law and lnternatlonal Treatles. Uneuthorized 24
teproducfionordlstrlÞutlõnofthlsAlA@Document,oranyporllonoflt.mayresultlnsev_ere^clvllandcrlmlnalpenaltles,andwlllbeprosecutedtothe -'
måxlmum extent posslbte und€r the law. This docum'ent wa-s þroduc€d þy AIA óoflware at l6:08:16 on 04/01i2013 under Order No.3625291867-1 which epires

(1162498114)

C. 7 
Baldwin & Shell Construction Company 

Page 55 of 74



lnl¿

I

$ g,2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion

within the Contact Time.

$ s.3 DELAYS AND EXTENSIoNS OF TIME

ö ã:ã.i if th" Contactor is delayed at any time in the commencement or progress of the Work by an act or neglect of

the Owner or Architect, or of aíemployée ofeither, or of a separate contractor employed by the Owner; or by changes

oidered in the Worþ or by labor diiprites, fire, unusual delayin deliveries,,unavoidable casualties or other causes

beyonO the Contractor's óorrt ol; o, ty aeiay authorized by t-he Owner pending mediation and arbitration; or by other

causes that the e¡ctritect ¿etermines -ay.¡ustify delay, thén the Confiact Time shalt be extended by Change Order for

such reasonable time as the Architect may determine'

$ 8.3,2 Claims relating to time shall be made in accordance with applicable provisions of Artícle 15'

$ g.3.3 This Section 8.3 does not preclude recovery ofdamages for delay by either party under other provisions ofthe

Contact Documents.

ARTICLE 9 PAYMENTS AND COMPLETION

$ Lr GoNTRACT SUM

The Conû-act Sum is stated in the Agreement and, including authorized adjustments, is the total amount payable by the

ovyner to the contractor for performance of the work under the contract Documents'

$ 9.2 SCHEDULE OF VALUES

\Mhere the conhact is basedã a $ipulated sum or Gua¡anteed Maximum Price, the contactor shall submit to the

Architect, before the fust Application for Payment, a schedule of values allocating the entire Contract Sum to the

uu,.iou, po.tions of the woilãJ prepared in such ørm and supported by such- data to substantiate its accuracy as the

a..t it"it."y require. This schedule, unless objected to by the Architect, shall be used as a basis for reviewing the

Conüactor's Applications for Payment'

S 9.3APPLIGATIONS FoR PAYMENT r,

$ S.S.t at least ten days before the date established for each progess payment, the Contuactor shall submit to the

Architect an itemized Application for Payment prepared in ac¡oidancè with the sgtrelr¡þ of values, if required under

Gction 9.2., for compldtêd portions of the WorL Sìctr application shall be notarized, if required, and supported by

such data súUstantiating ttre Contractor's right to paymenïas the Owner or Architect may require, such as copies of

requisitions ftom Subõntractors and mateñal sufpliers, and shall reflect retaínage if provided for in the Conhact

Documents.

on o8/10/2013, and is not for resale'
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encumbrances in favor of the Contactor, Subcontractors, material suppliers, or other persons or entities making a

claim by reason of having provided labor, materials and equipment relating to the Work.

s 9.4 CERTIFICATES FOR PAYMENT

$ S.C.t fnr Atchitect will, within seven days after receipt of the Contractor's Application for Paymen! either issue to

ih" O*n.r a Certificate for Payment, with ã copy to the Contractor, for such amount as the A¡chitect determines is

properly due, or notify the Contractor and Owner in r:rniting of the A¡chitect's reasons for withholding certification in

whole or in part as provided in Section 9.5.1.

$ 9.4,2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner, based

ãn the Architect's evaluation of the Work and the data comprising the Application for Payment, that, to the best ofthe

Architect's knowledgg information and belief, the Work has progressed to the point indicated and that the quality of
the Work is in accordance with the Contract Documents. The foregoing representations are subject to an evaluation of
the Work for conformance with the Contract Documents upon Substantial Completion, to results of subsequent tests

and inspections, to correction of minor deviations from the Contract Documents prior to completion and to specific

qualifications expressed by the Architect. The issuance of a Certificate for Payment will further constitute a

iepresentation thät the Contactor is entitled to payment in the amount certified. However, the issuance of a Certificate

foi payment will not be a representation that the Architect has ( I ) made exhaustive or continuous on-site inspections to

check the quality or quantity of the Work, (2) reviewed conshuction means, methods, techniques, sequences or

procedures, (S) ieviewed copies ofrequisitions received from Subcontractors and material suppliers and other data

iequested by the Owner to rubrt*tiut" ttte Conhactor's tight to payment, or (4) made examination to ascertain how or

fofwhat purpose the Contractor has used money previously paid on account ofthe Contract Sum'

s s.5 DECIS|ONS TO WITHHOLD CERTIFIGATION

$ S.O,t fn" erchitect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary to

irotect the Owner, if in tire Architect's opinion the representations to the Owner required by Section 9.4.2.cannot be

made. If the Architect is unable to certif payment in the amount of the Application, the Architect will notifr the

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

the Architect will promptþ issue a Certificate for Payment for the amount for which the Architect is able to make such

representations to the dwner. The A¡chitect may also withhold a Certiflcate for Payment or, because of subsequently

diicovered evidence, may nullifi the whole or a part ofa Certifìcate for Payment previously issued, to such extent as

may be necessary in the À¡chitect's opinion to protect the Owner from loss for which the Contactor is responsible,

inciuding loss resulting from acts and omissions described in Section 3.3.2, because of
,l 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 for labor, materials or

equipment;
,4 reasònable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

,5 damage to the Owner or a separate contactor;
.6 reasonable evidence ttrat 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 the above reasons for withholding certification are removed, certification will be made for amounts

previously withheld.

$ 9.5.3 Ifthe A¡chitect withholds certification for payment under Section 9.5.1.3, the Owner may, af its sole option,

issuejoint checks to the Contractor and to any Subcontractor or material or equipment suppliers to whom the

Contäctor faited to make payment for Work properly performed or material or equipment suitably delivered. Ifthe

Owner makes payments Uy¡ólnt check, the Owner shall notif, the Architect and the Architect will reflect such

payment on the next Certificate for Payment.

s 9.6 PROGRESS PAYMENTS

$ 9.S.t ater the A¡chitect has issued a Certificate for Payment, the Owner shall make payment in the manner and

within the time provided in the Contact Documents, and shall so notifr the Architect.
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$ 9.6.2 The Confactor shall pay each Subcontractor no later than seven days after receipt ofpayment from the Owner

the amount to which the Subcontactor is entitled, reflecting percentages actually retained ûom payments to the

ConÍactor on account ofthe Subcontractor's portion ofthe 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 Subcontactor, if practicablq information regarding percentages of
completion or amounts applied for by the Conüactor and action taken thereon by the Architect and Owner on account

ofportions ofthe Work done by such Subcontractor.

$ 9.6.4 The Owner has the right to request witten evidence from the Contractor that the Contractor has properly paid

Subconüactors and material and equipment suppliers amounts paid by the Owner to the Contractor for subconhacted

Work. Ifthe Contractor fails to furnish such evidence within seven days, the Owner shall have the right to contact

Subconhactors to ascertain wtrether they have been properly paid. Neither the Owner nor A¡chitect shall have an

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

$ 9.6,5 Confactor payments to material and equipment suppliers shall be treated in a manner similar to that provided

in Sections 9.6.2,9.6.3 and9.6-4.

S 9,6.6 A Certificate for Paymen! a progress payment, or partial or entire use or occupancy ofthe Project by the

Owner shall not constitute acceptance of Work not in accordance with the Conhact Documents.

$ 9.6.7 Unless the Contractor provides the Owner with a payment bond in the frrll penal sum of the Contract Sum,

payments received by the Contractor for Work properly performed by Subconfractors and suppliers shall be held by

the Confractor for those Subcontractors or suppliers who performed Work or firmished 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, shall create any fiduciary

liability or tort liability on the part ofthe Contactor for breach oftrust or shall entitle any person or entity to an award

of punitive damages against ttre Contractor for breach of the requirements of this provision.

s 9.7 FAILURE OF PAYMENT

ifthe At.hit..t does not issue a Òertificate for Payment, through no fault ofthe Contractor, within seven days after

receipt ofthe Contactor'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 Contactor may, upon seven additional days' written 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 Contuact Sum shall be increased by the amount ofthe Contractor's reasonable costs of
shut-down, delay and start-up, plus interest as provided for in the Contract Documents.

$ 9.8 SUBSTANTTAL COMPLETIoN

$ 9.8.1 Substantial Completion is the stage in the progress ofthe Work when the Work or designatedportion thereof is

Àufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the \Mork for

its intended use.

$ 9.8.2 When the Contactor considers that the Work, or a portion thereof which the Owner agrees to accept

Àeparately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of
iterns to be completed or conected prior to frnal payment. Failure to include an item on such list does not alter the

responsibility of the Contractor to complete all Vy'ork 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 lis! 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 ofthe Certificate ofsubstantial Completion, complete or correct such item upon notification bythe

Architect. In such case, the Conhactor shall then submit a request for a¡rother inspection by the A¡chitect to determine

Substantial Completion.
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$ g,8.4 When the Work or desigrated portion thereof is substantially complete, the Architect will prepare a Certificate

ófSubstantial Completion tharitrall eitaUlish the date ofSubstantial Completion, shall establish responsibilities ofthe

Owner and Confiaótor for security, maintenance, heat, utilities, damage to the Work and insurance, and shall fix the

time within which the Contractor shall frnish all items on the list accompanying the Certificate. Warra¡rties required by

the Conüact 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

äcceptance ofresponsibilities assigned tothem in such Certificate. Upon such acceptance and consent ofsurety, ifan¡
the ówner shall make payment of retainage applying to such Work or designated portion thereof' Such payment shall

be adjusted for Work that is incomplete or not in accordance with the requirements of the Conhact Documents.

s 9,9 PARTIAL OCCUPANGY oR USE

$ S.S.t fn" Owner may oòcupy or use any completed or partially completed- portion of the Work at any stage when

õuch portion is designated byìêparate agreement with the Contractor, provided such occupancy or use is consented to

by thè insurer as required undefsection I 1.3.1.5 and authorized by public authorities havingjurisdiction over the
pioject. Such partiai occupancy or use may commence whether or not the portion is substantially complete, provided

the-Owner and Contractorhave accepted in witing the responsibilities assigned to each ofthem for payments,

retainage, ifan¡ security, maintenance, heat, utilities, damage to the l0Vork and insurance, and have agreed in writing

"on..tñing 
th.-period for conection of the Work and commencement of warranties required by the Conhact

Documenti. rwhen the Contactor considers a portion substantially complete, the Confractor shall prepare and submit

a list to the A¡chitect as provided under Section 9.8.2. Consent ofthe Contractor to partial occupancy or use- shall not

be unreasonably wittrheld. 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 Immediatety prior to such partial occupancy or usg the Owner, Contractor and Architect shall jointly inspect

ihe area to te occupièO or portion of the WorÈ 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 notoonstitute

acceptance of Work not complying with the requirements of the Conhact Documents.

s 9.10 FTNAL COfilPLETloN AND FINAL PAYMENT

$ S,f O.t Upon receipt of the Conûactor's vrnitten notice that the Work is ready for final inspection and acceptance and

ipon ..."iþ of a final Application for Payment, the Architect will promptly make such inspection and, when the

eìchitect frnds the tù/ork acceptable under the Contract Documents and the Contract fully performed, the Architect

will promptly issue a final Ceitificate for Payment stating that to the best of the A¡chitect's knowledge, information

and ùelief, and on the basis of the A¡chitect's on-site visits and inspections, the Work has been completed in

accordance with terms and conditions of the Contract Documents and that the entire balance found to be due the

Contactor and noted in the final Certificate is due and payable. The Architect's final Certificate for Payment will

constitute a fiyther representation that conditions listed in Section 9.10.2 as precedent to the Contractor's being

entitled to fural payment have been fulfilled.

$ g.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contactor submits to

ih" At.hit..t (1) an atráavit that payrolls, bills for materials and equipment, and other indebtedness connected with

the Work for which the Owner or thê Owt"r'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 Conhact

Do"u*.nír to remain in force after final payment is cunently in effect and will not be canceled or allowed to expire

until at least 30 days' prior written notice has been given to the Owner, (3) a written statement that the Conhactor

knows ofno substántiãl reason that the insr¡rance will not be renewable to cover the period required by the Contract

Documents, (4) consent ofsurety, ifan¡ to final payment and (5), ifrequired by the Owner, other data establishing

payment or satisfaction ofobligations, such as receipts, releases and waivers ofliens, claims, security interests or

ènäumbra¡rces arising out of thè Contracg to the extent and in such form as may be designated by the Owner- If a

Subcontractor refi¡ses to furnish a release or waiver required by the Owner, the Contractor may furnish a bond

satisfactory to the Owner to indemnifi the Owner against such lien. If such lien remains unsatisfied after payments are

made, the ôontactor shall refund to the Owner all money that the Owner may be compelled to pay in discharging such

lien, including all costs and reasonable attomeys' fees.

AtA Document A2Oi il - 2007. Copyright @ 191 1 , 19 1 5, 1918, 1-925, 1 937, 1 951, 1958, 1961, 1963, 1966, 1 970, l 976, 1 987, 1 997 and 2007 by The Amer¡c€n

tnit¡tute of Architeas, All rtghts re"'"ruËd. w¡nNi¡¡e : ints ¡i¡o Document ts protected by U.s. copyright Lâw and lnt€matlonâl r.reetles. unauthorlzed

ãfrodueilonorcilsfrlbutlãnofthlsAtAo Document,oranyportlonof ¡t,mayresultlnsev^ere^clvllandcr¡mlnalpenaltles,and-wlll-beprosecutedtothe
måitmum extent posstbte undert-hì lãw. itr¡s oocumint waê þroouceo uyÀlA;oftware at 16:08:16 on o4/01/20f3 under order No.36252s1867-1 which epires

on 08/10/2013, and is not for resale,
User Notes:

(11624981't4)

28

C. 7 
Baldwin & Shell Construction Company 

Page 59 of 74



S 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 Conüactor and certification by the Architect, and without terminating the

Contact, make payment ofthe balance due for that portion of the Work fully completed and accepted. If the remaining

balance for Work not flilly completed or corrected is less than retainage stipulated in the Contract Documents, and if
bonds have been furnished, the written consent of surety to payment of the balance due for that portion ofthe Work

fully completed and accepted shall be submitted by the Contactor to the A¡chitect 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.

S 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 ofthe Work to comply with the requirements of the Contract Documents; or
.3 terms of special warranties required by the Contoact Documents.

$ 9,f 0.5 Acceptance offinal payment by the Contactor, a Subconfractor or material 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 IO PROTECT¡ON OF PERSONS AND PROPERTY

s 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.

s l0.2SAFETY OF PERSONS AND PROPERTY

S 10,2,f 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 offthe site,

under care, custody or control ofthe Conhactor or the Contractor's Subconûactors or

Sub-subcontractors; and
.3 other properly 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.

S 10,2.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,

rules and regulations, and lawful orders ofpublic authorities bearing on safety ofpersons or properfy or their
protection from damage, injwy or loss.

S f 0.2.3 The Conûactor shall erect and maintain, as required by existing conditions and performance of the Contract,

reasonable safeguards for safety and protection, including posting danger signs and other warnings against hazards,

promulgating safety regulations and notifring owners and users of adjacent sites and utilities.

$ 10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual methods are

necessary for execution ofthe Work, the Contuactor shall exercise utmost care and carry on such activities under

supervision of properly qualified personnel.

$ 10.2,5 The Conhactor shall promptly remedy damage and loss (other fhan damage or loss insured under property

insnrance required by the Contract Documents) to properly 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 ofthem, or by anyone for whose acts they may be liable and for which the Contractor is responsible under Sections

10.2.1,2 and 10.2.1.3, except damage or loss athibutable 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 ofthe Contractor. The foregoing obligations ofthe Conûactor are in addition to
the Contuactor's obligations under Section 3.18.
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S 10,2.6 The Contractor shall designate a responsible member of the Contractor's organization at the site whose duty
shall be the prevention ofaccidents. This person shall be the Confactor's superintendent unless otherwise designated

by the Contractor in writing to the Owner and A¡chitect.

S 10.2.7 The Contractor shall not permit any part ofthe construction or site to be loaded so as to cause damage or

create an unsafe condition.

s 10.2.8 INJURY OR DAMAGE TO PERSoN OR PROPERTY

Ifeither party suffers injury or damage to person or property because ofan act or omission ofthe other pafry, or of
others for whose acts such pafy is legally responsible, written notice ofsuch injury or damage, whether or not insured,

shatl be given to the other party within a reasonable time not exceedingZl days after discovery. The notice shall

provide sufficient detail to enable the other pafry to investigate the mafter.

s 10.3 HAZARDOUS MATERIALS

S 10.3.1 The Contractor is responsible for compliance with any requirements included in the Conüact Documents

iegæding hazardous materials. If the Contractor encounters a hazardous material or substance not addressed in the

Contract Documents and ifreasonable precautions will be inadequate to prevent foreseeable bodily injury or death to
persons resulting ûom a material or substance, including but not limited to asbestos or polychlorinated biphenyl

þCB), encountered on the site by the Conhactor, the Conüactor shall, upon recognizing the condition, immediately

stop tùy'ork in the affected area and report the condition to the Owler and Architect in writing.

$ 10.3.2 Upon receipt of the Confractor's v/ritten notice, the Owner shall obtain the se¡vices of a licensed laboratory to
veriff the presenc€ or absence ofthe material or substance reported by the Contactor and, in the event such material or

substance is found to be present, to cause it to be rendered ha¡mless. Unless otherwise required by the Confract

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 veriffing the presence or absence ofsuch material or substance or who are to
perform the task ofremoval or safe containment of such material or substance. The Contractor and the Architect will

þromptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or entities

propósed by the Owner. Ifeither the Contractor or Architect has:,an objection to a Person or entþ proposed by the

Owner, the Owner shall propose another to whom the Conhactor and the A¡chitect have no reasonable objection.

When the material or substance has been rendered harmless, Vy'ork in the affected area shall resume upon written
agreement ofthe Owner and Contractor. By Change Order, the Confact Time shall be extended appropriately and the

Contract Sum shall be increased in the amount ofthe Conhactor's reasonable additional costs ofshut-down, delay and

start-up.

S 10.3.3 To the fi¡llest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor,

Subcontactors, Architect, Architect's consultants and agørts and employees of any of them from and against claims,

damages, losses and expenses, including but not limited to attomeys' 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, damagg loss or

expense is attributable to bodily injury, sickness, disease or death, or to injury to or desûuction oftangible 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 materials or substances the Contractor brings

to the site unless such materiats or substances are required by the Contract Documents. The Owner shall be responsible

for materials or substances re4uired by the Contract Documents, except to the extent of the Contractor's fault or

negligence in the use and handling ofsuch materials or substances'

$ 10.3.5 The Contractor shall indemnify the Owner for the cost and expense the Owner incurs (1) for remediation of a

material or substance the Contractor brings to the site and negligently handles, or (2) where the Contractor fails to
performitsobligationsunderSection l0.3.l,excepttotheextentthatthecosta¡rdexpenseareduetotheOwner'sfault
or negligence.

S 10.3.6 If without negligence on the part of the Conhactor, 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

Contact Documents, the Owner shall indemnifr the Contactor for all cost and expense thereby incurred'
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s 10.4 EMERGENCIES

in an emergency affecting safety ofpersons or property, the Contractor shall act, at the Contractor's discretion, to

prevent threatened damage, injury or loss. Additional compensation or extension oftime claimed by the Contractor on

account of an emergency shall be determined as provided in Article l5 a¡rd Article 7.

ARTICLE II INSURANGE AND BONDS

s l1.l GoNTRAGToRS LIABILITY INSURANCE

$ tt.t.t The Conhactor shall purchase from and maintain in a company or companies lawfirlly authorized to do

business in thejurisdiction in which the Project is located such insurance as will protect the Conhactor from claims set

forth below which may arise out of or result from the Contractor's operations and completed operations wrder the

Contact and for which the Contractor may be legally liable, whether such operations be by the Contractor or by a

Subcontractor or by anyone directly or indirectly employed by any ofthem, or by anyone for whose acts any ofthem
may be liable:

.1 Claims under workers' compensation, disabilþ benefit and other similar employee benefit acts that are

applicable to the Work to be performed;
.2 Claims for damages because ofbodily injury occupational sickness or disease, or death ofthe

Conüactor's employees;
.3 Claims for damages because ofbodily injury síckness or disease, or death ofany person other than the

Conhactor's employees;
Claims for damages insured by usual personal injury liability coverage;

Claims for damages, other than to the Work itself, because of injury to or desüuction of tangible
property, including loss of use resulting thereûom;
Claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle;
Claims for bodily injury or property damage arising out of completed operations; and

Claims involving conhactual liability insurance applicable to the Conbaotor's obligations under

Section 3.18.

S 11.1,2 The insurance required Uy Section t t.t.l shall be written for not less than limits ofliabilþ specified in the

Confiact Documents or required by law, whichever coverage is greater. Coverages, whether written on an occurrence

or claims-made basis, shall be maintained without intenuption from the date of comm€ncement of the Work until the

date of flnal payment and termination of any coverage required to be maintained afrer final payment, and, with respect

to the Contractor's completed operations coverage, until the expiration ofthe pefiod for correction ofWork or for such

other period for maintenance of completed operations coverage as specified in the Contract Documents.

$ 11.1,3 Certificates of insurance acceptable to the Owner shall be filed with the Owner prior to commencement ofthe
Work and thereafter upon renewal or replacement of each required policy of inswance. These certificates and the

insurance policies required by this Section I 1. I shall contain a provision that coverages afforded ru:der the policies

will not be canceled or allowed to expire until at least 30 days' prior written notice has been given to the Owner. An

additional certificate evidencing continuation ofliability coverage, including coverage for completed operations, shall

be submitted with the final Application for Payment as required by Section 9.10.2 and thereafter upon renewal or

replacement of such coverage until the expiration of the time required by Section I I . 1.2. Information concerning

reduction ofcoverage on account ofrevised limits or claims paid under the General Aggregatg or both, shall be

fr¡rnished by the Conhactor with reasonable promptness,

$ 11.1,4 The Conüactor shall cause the commercial liability coverage required by the Contract Documents to include

ll¡ the Owt.., the Architect andthe Alchitect's Consultants as additional insureds for claims caused in whole or in

part by the Contactor's negligent acts or omissions during the Contractor's operations; and (2) the Owner as an

ãd¿itionat insured for claims caused in whole or in part by the Contactor's negligent acts or omissions during the

Contractor's completed operations.

$ 11.2 (DELETED)

s 11.3 PROPERTY INSURANCE

S 11.3.1 Unless otherwise provided, the Owner shall prtrchase and maintain, in a company or companies lawfully
authorized to do business in the jurisdiction in which the hoject is located, property insurance written on a builder's
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risk "all-risk" or equivalent policy form in the amount of the initial Contfact Sum, plus value of subsequentContract

Modifications andlost of materials supplied or installed by others, comprising total value for the entire Project at the

site on a replacement cost basis without optional deductibles. Such property insurance shall be maintained, unless

otherwise provided in the Confiact Documents or otherwise agreed in writing by all persons and entities who are

beneficiaries of such insu¡ance, until final payment has been made as provided in Section 9. l0 or until no person or

entity other than the Owner has an insurable interest in the property required by this Section 1 1.3 to be covered,

whichever is later. This insurance shall include interests ofthe Owner, the Contractor, Subcontractors and

Sub-subcontractors in the Project.

S 11.3.1.1 Properly insurance shall be on an "all-risk" or equivalent policy form and shall include, without limitation,

inrut-"" against the perils of fire (with extended coverage) and physical loss or damage including, without

duplicationãf cou"rage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, falsework,

testing and startup, temporary buildings and debris removal including demolition occasioned by enforcement of any

appliJable legal rêquirements, and shall cover reasonable compensation for A¡chitect's and Contactor's services and

expenses required as a result ofsuch insured loss.

S 1l.3,1.2 If the Owner does not intend to purchase such properfy insurance required by the Contract and with all ofthe

õoverages in the amount described above, the Owner shall so inform the Conhactor in witing prior to commencement

of the Work. The Contractor may then effest insurance that will protect the interests of the Contractor, Subcontactors

and Sub-subcontractors in the Worþ and by appropriate Change Order the cost thereofshall be charged to the Owner.

If the Contractor is damaged by the failure or neglect of the Owner to pwchase or maintain insurance as described

above, without so noûrying the Contractor in writing, thcn the Owner shall bear all reasonable costs properly

atfibutable thereto.

S ll.3.l.3Ifthepropertyinsurancerequiresdeductibles,theOwnershallpaycostsnotcoveredbecauseofsuch
dcductibles.

$ ll.3.l.4ThispropertyinsuranceshallcoverportionsoftheWorkstoredoffthesite,andalsoportionsoftheV/orkin
transit.

$ 11.3,1.5 Partial occupancy or use in accordance with Section 9.9 shall not commence until the insurance company or

ðompanies providing properly insurance have consented to such pattial occupancy or use by endorsement or

otheiwise. The Owner and the Contractor shall take reasonable steps to obtain consent ofthe insur¿mce company or

-coinpanies and shall, without mutual written consent, take no action with respect to partial occupancy or use that

would cause cancellation, lapse or reduction ofinsurance'

s 11.3.2BOILER AND MACHINERY INSURANCE

ih. O*n.. shall purchase and maintain boiler and machinery insurance required by the Contract Documents or by

law, which shall Jpecifically cover such insured objects during installation and until final acceptance by the Owner;

thisinsurance shail include,interests ofthe Owner, Contactor, Subcontractors and Sub-subcontractors in the Work,

a¡rd the Owner and Contactor shall be named insureds.

s 11,3.3LOSS OF USE INSURANCE

ih. O*n.r, at the Owner's option, may purchase and maintain such insu¡ance as will insure the Owner against loss of
use ofthe ówner's property ãue to fire or other hazards, however caused. The Owner waives all rights ofaction

against the Contractor for loss ofuse ofthe Owner's property, including consequential losses due to fire or other

hazards however caused.

S I L3.4 If the Conhactor requests in writing that insurance for risks other than those described herein or other special

õauses ofloss be included in ttreproperty insurance policy, the Owner shall, ifpossible, include such insurance, and

the cost thereofshall be charged to the Contractor by appropriate Change Order.

S f 1 .3.5 If during the Project consfruction period the Owner insures properties, real or personal or both, at or adjacent

io th. rit" by property insu¡ance under policies separate from those insuring the Project, or ifafter final payment

property insuianôe iJto be provided on the completed Project through apolicy or policies other than those insuring the

Þroject during the conshuction period, the Owner shall waive all rights in accordance with the terms of Section I1.3'7

lnit-
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for damages caused by fire or other causes ofloss covered by this separate property insurance. All separate policies

shall provide this waiver ofsubrogation by endorsement or otherwise.

S 1t.3.6 Before an exposute to loss may occur, the Owner shall file with the Conhactor a copy of each policy that

includes insu¡ance coverages required by this Section 1 1.3. Each policy shall contain all generally applicable

conditions, definitions, exclusions and endorsements related to this Project. Each policy shall contain a provision that

the policy will not be canceled or allowed to expire, and that its limits will not be reduced, until at least 30 days' prior

written notice has been given to the Contractor.

s 11.3.7WA|VERS OF SUBROGATTON

The Owner and Contractor waive all rights against (l) each other and any oftheir subcontractors, sub-subcontractors,

agents and employees, each ofthe other, and (2) the Architect, Atchitect's consultants, separate contractors described

in Article 6, ifany, and any oftheir subcontractors, sub-subcontractors, agents and employees, for damages caused by

fue or other causes ofloss to the extent covered by property insurance obtained pwsuantto this Section I 1.3 or other

property insurance applicable to the'Work, except such rights as they have to proceeds of such instuance held by the

Owner as fiduciary, The Owner or Conüactor, as appropriafe, shall require ofthe A¡chitect, Architect's consultants,

separate conhactors described in Article 6, ifany, and the subcontactors, sub.subcontractors, agents and employees

of any ofthem, by appropriate agreements, r¡¡ritten where legally requifed for validity, similar waivers each in favor of
other parties enumerated herein. The policies shall provide such waivers ofsubrogation by endorsement or otherwise.

A waiver ofsubrogation shall be effective as to a person or entity even though that person or entity would otherwise

have a duty ofindemnification, contractual or otherwise, did not pay the insurance premium directly or indirectly, and

whether or not the person or entity had an insurable interest in the property damaged.

S I f.3.8 A loss insured under the Owner's propely insurance 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 ofany
ãpplicable mortgagee clause and of Section I 1.3.10. The Contractor shall pay Subcontractors their just shares of
insurance proceeds received by the Contractor, and by appropriate agreements, written where legally required for

validity, shall require Subcontactors to make payments to their Sub-subcontractors in similar manner.

$ fl.3.glfre4uiredinwritingbyapartyininterest,theOwnerasfiduciaryshall,uponoccurrenceofaninsuredloss,
give bond for proper performarnce ofthe Owner's duties. The cost ofrequired bonds shall be charged against proceeds

received as fiduciary. The Owner shall deposit in a separate account proceeds so received, which the Owner shall

distribute in accordance with such agreement as the parties in interest may reach, or as determined in accordance with
the method of binding dispute resolution selected in the Agreement between the Owner and Contractor. If after such

loss no other special agreement is made and unless the Owner terminates the Contract for @nvenience, replacement of
damaged property shall be performed by the Contractor after notification of a Change in the Work in accordance with
Article 7.

$ 11,3.10 The Owner as fiduciary shall have power to adjust and settle a loss with insurers unless one of the parties in

interest shall object in writing within five days after occurrence of loss to the Owner's exercise of this power; if such

objection is madg the dispute shall be resolved in the manner selected by the Owner and Contractor as the method of
binding dispute resolution in the Agreement. Ifthe Owner and Contactor have selected arbitration as the method of
binding dispute resolution, the Owner as fiduciary shall make settlement with insurers or, in the case of a dispute over

distibution ofinsurance proceedó, in accordance with the directions ofthe arbifrators.

$ il.4 PERFORMANGE BOND AND PAYMENT BOND

S I f .4,f The Owner shall have the right to require the Contractor to fi¡rnish bonds covering faithful performance of the

Conhact and payment of obligations arising thereunder as stipulated in bidding requirements or specifically required

in the Contract Documents on the date of execution of the Contract.

$ ll.4.2Upontherequestofanypersonorentifyappearingtobeapotentialbeneficiaryofbondscoveringpaymentof
obligations arising under the Contact, the Contractor shall promptly furnish a copy of the bonds or shall authorize a

copy to be fi¡mished.
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ARTICLE 12 UNCOVERII.IG AND CORRECTION OF WORK

s r2.r UNGoVERING 0F woRK

$ tZ.t.t If a portion of the Work is covered contary to the Architect's request or to requirements specifically

éxpressed in the Contact Documents, it mus! ifrequested in uniting by the Architect, be uncovered for the Architect's

examination and be replaced at the Contactor's expense without change in the Contract Time.

S 12,1.2 lfaportionoftheWorkhasbeencoveredthatfheArchitecthasnotspecificallyrequestedtoexaminepriorto
its being covered, the Architect may request to see such Work and it shall be uncovered by the Conhactor, Ifsuch
IVork is in accordance with the Contract Documents, costs ofuncovering and replacement shall, by appropriate

Change Order, be at the Owner's expense. If such Work is not in accordance with the Contract Documents, such costs

and the cost ofcorrection shall be at the Contractor's expense unless the condition was caused by the Owner or a

separate contractor in which event the Owner shall be responsible for payment ofsuch costs.

$ 12.2 CORRECTTON OF WORK

$ 12.2.r BEFORE OR AFIER SUBSTANTIAL CoMPLETION

Íhe Confractor shall promptþ correct Work rejected by the Architect or failing to conform to the requirements of the

Conüact Documents, whether discovered before or afrer Substantial Completion and whether or not fabricated,

installed or completed. Costs ofcorrecting such rejected Work, including additional testing and inspections, the cost of
uncovering and replacemen! and compensation for the Architect's services and expenses made necessary thereby,

shall be at the Contractor's expense.

$ t2.2.2AFÍER SUBSTANTIAL COMPLETION
g 12.2,2.1In addition to fhe Contactor's obligations under Section 3.5, if, within one year after the date of Substantial

Completion ofthe Work or desigrrated portion thereof or after the date for commencement of warranties established

undei Section 9.9.1, or by terms ofan applicable special warranty required by the Contract Documents, any ofthe
rwork is found to be not in accordance with the requirements of the Contact Documents, the Confractor shall correct it
promptly after receipt ofwritten notice from the Owner to do so unless the Owner has previously given the Contractor

ã r¡n¡tten acceptance ofsuch condition. The Owner shall give such notice promptly after discovery ofthe condition.

During the one-year period for correction of Work, if the Owner fails to notify the Contactor 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 ofwarranty. Ifthe Contuactor fails to cotrect nonconforming Work within areasonable time during

that period after receipt of notice from the Owner or Architect, the Owner may correct ít in accordance with Section

2.4.

$ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of \Mork first
performed after Substantial Completion by the period of time between Substantial Completion and the actual

completion ofthat portion ofthe Work.

$ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the

Contactor pursuant to this Section 12.2.

S f 2.2.3 The Contractor shall remove from the site portions of the Work that are not in accordar¡ce with the

requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.

$ 1 2.2.4 The Conhactor shall bear the cost of correcting destroyed or damaged construction, whether completed or

partially completed, ofthe Owner or separate contuactors 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 l2-2 shall be construed to establish a period of limitation wi-th,respect to
óther obligations the Contractor has under the Contract Documents. Establishment ofthe one-year period for
correction oflVork as described in Section l2.2.2rc1ates only to the specific obligation ofthe Contactor to correct the

Vy'ork, and has no relationship to the time within which the obligation to comply with the Contract Documents may be

sought to be enforced, nor to the time within which proceedings may be commenced to establish the Contractor's

liability with respect to the Contractor's obligations other than specifically to correct the Work.
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$ I2.3ACCEPrANGE OF NONCONFORMING WoRK

if th" O*o.t prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the

Owner may d-o so instead of requiring its removal and conection, in which case the Contact Sum will be reduced as

appropriaé and equitable. Suctradjustment shall be ef,fected whether or not final payment has been made.

ARTICLE 13 MISCELLANEOUS PROVISIONS

s l3.l GoVERNING LAW

ihe Contract shall be governed by the law ofthe place where the hoject is located except that, ifthe parties have

selected arbitation as the method of binding dispute resolution, the Federal A¡bitration Act shall govern Section 15-4'

s 13.2 SUCCESSORS AND ASSIGNS

i tl,Z,t The Owner and Contractor respectively bind themselves, their partners, successors' assigns and legal

iepresentatives to covenants, ugreem"nis and oú[gations contained in the Contact Documents. Except as provided in

Sóction 13.2.2,neither party to the Contract shall assign the Conhact as a whole without written consent of the other.

If either party attempts to make such an assignment without such consent, that party shall nevertheless remain legally

responsible for all obligations under the Contract.

$ 13.2.2 The Owner ma¡ without consent of the Contractor, assign the Contract to a lender providing construction

ñnancing for the Projeci ifthe lender assumes the Owner's rights and obligations under the Contract Documents. The

Conûactor shall execute all consents reasonably required to facilitate such assþment.

$ r3.3WR|TTEN NOTICE

iVrittro notice shall be deemed to have been duly served if delivered in person to the individual, to a member of the

firm or entity, or to an officer ofthe corporation for which it was intended; or ifdelivered at, or sent by registered or

."tt¡n.¿ *uíior by courier service providing proofofdelivery tq the last business address known to the party giving

notice.

s r3.4 RIGHTS AND REMEDIES

I tf.A.t Duties and obligations imposed by the Contract;Documents and rights and remedies available thereunder

ãttAl U" in addition to a¡rã not a limitation of duties, obligations, rights and remedies otherwise imposed or available by

law.

$ f 3.4.2 No action or failure to act by the Owner, Architect or Contractor shall constitute a waiver of a right or duty

ãfforded them under the Contract, nór shall such action or failure to act constitute approval ofor acquiescence in a

breach there under, except as may be specifically agreed in writing'

s 13.5 TESTS AND INSPECTIONS

$ te.S.t Tests, inspections and approvals of portions of the Work shall be made as required by the Contract

óocuments and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of public

authorities. Unlesi oiherwise provided, the Contactor shall makearrangements for such tests, inspections and

approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public

aüinority, and shall beár ail related costs oftests, 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 fuchitect may be present for such

pro."du..r. The Owner shall bear costs of(l) tests, inspections or approvals that do not become fequirements until

ãfter bids are received or negotiations concluded, and (2) tests, inspections or approvals where building codes or

applicable laws or regulations prohibit the Owner from delegating their cost to the Contractor'

S 13.5.2 If the A¡chitect, Owner or public authorities having jurisdiction determine that portions of the Work require

ãdd¡tional testing, inspection or approval not included under Section 1 3.5. l, the Architect will, upon written

authorization n om tfrå Owner, initn¡ct the Contactor to make anangements for such additional testing, inspection or

approval by an entity acceptable to the Owner, and the Confiactor shall give timely notice to the Architect of when and

wÉere testi and insplctionì are to be made so that ttre Architect may be present for such procedures. Such costs, except

as provided in Section 13.5.3, shall be atthe Owner's expense.

$ f3.5.3 Ifsuch procedures for testing, inspection or approval under Sections 13.5. I and 13.5.2 reveal failure ofthe

iortions of the Work to comply with iequiiements established by the Conhact Documents, all costs made necessary by
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such failure including those ofrepeated procedures and compensation for the Architect's services and expenses shall

be at the Confactor's expense.

$ 13.5,4 Required certificates oftesting, inspection or approval shall, unless otherwise required by the Contract

Documents, be secured by the Contractor and promptly delivered to the A¡chitect.

S 13.5,5 If the Architect is to observe tests, inspections or approvals required by the Contract Documents, the Architect

will do so prompfly and, where practicable, at the normal place of testing'

S 13.5.6 Tests or inspections conducted püsuant to the Contract Documents shall be made promptly to avoid

r¡nreasonable delay in the Work.

s rS.6 INTEREST

Þayments due and unpaid under the Contract Documents shall bear interest from the date payment is due at such rate

asihe parties may agree upon in vniting or, in the absence thereof, at the legal rate prevailing from time to time at the

place where the Project is located.

s r3.7 T|ME LTMITS 0N CLAIMS
ihe Ovmer and Contactor shall commence all claims and causes of action, whether in confract, tort, breach of
warranty or otherwise, against fhe other arising out of or related to the Confiact in accordance with the requirements of
the finai dispute resolution method selected in the Agreement within the time period specified by applicable law, but in

any case not more than l0 years after the date of Substantial Completion ofthe Work. The Owner and Contractor

waive all claims and causes of action not commenced in accordance with this Section 13.7.

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

$ 14.1TERiilNATION BY THE GONTRACTOR

$ t+.t.tTheContractormayterminatetheConhactiftheWorkisstoppedforaperiodof30consecutivedaysthrough
no act or fault ofthe Confuactor or a Subcontractor, Sub-subconûactor or their agents or employees or any other

persons or entities performing portions ofthe Work under direct or indirect contract with the Contractor, for any of the

following reasons:
.1 Issuance ofan order ofa court or other public authority havingjurisdiction that requires all Work to be

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

,3 Because the A¡chitect has not issued a Certificate for Payment and.has not notified the Contractor ofthe
reason for withholding certification as provided in Section 9.4.1, or because the Owner has not made

payment on a Certifrcàte for Payment within the time stated in the Contract Documents; or

.4 The Owner has failed to f¡rnish to the Contractor promptly, upon the Contractor's request, reasonable

evidence as required by Section 2.2.1.

S 14.1.2 The Contractor may terminate the Contract i4 through no act or fault of the Contractor or a Subcontactor,

Sub-subcontactor or their agents or employees or any other persons or entities performing portions of the Work under

direct or indirect contract with the Contractor, repeated suspensions, delays or interruptions ofthe entire Work by the

Owner as described in Section 14.3 constitute in the aggregate morethan 100 percent ofthe total number ofdays

scheduled for completion , or 120 days in any 365-day period, whichever is less-

S 14.f.3 If one ofthe reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days'

written notice to the Owner and Architect, terminate the Conhact and recover from the Owner payment for Work

executed, including reasonable overhead and profit, costs incurred by reason ofsuch termination, and damages.

S 14.1.4 Ifthe Work is stopped for a period of60 consecutive days through no act or fault ofthe Contactor or a

óubconhactor or their agenis or employees or any other persons performing portions of the Work under contract with

the Contractor 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 Conüactor may, upon seven additional

days' written notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in

Section 14.1.3.
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$ I4.2TERMINATION BY THE OWNER FOR GAUSE

$ 14,2.f The Owner may terminate the Conhact if the Contractor- .1 repeatedly refuses or fails to supply enough properly skilled workers or proper materials;

.2 fails to make payment to Subconfactors for materials or labor in accordance with the respective

agreements between the Contactor and the Subcontractors;

,3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful

orders ofapublic authority; or
,4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

S 14.2.2 When any ofthe above reasons exist, the Owner, upon certification by the Initial Decision Maker that

õufficient 
"ause 

eiists to justífi such action, may without prejudice to any other rights or remedies of the Owner and

after giving tfte Contractor and the Conüactor's surety, if any, seven days' written notice, terminate employment ofthe

Confactor and may, subject to any prior rights of the swety:
,1 Exclude the Contractor ftom the site and take possession of all materials, equipment, tools, and

construction equipment and machinery thereon owned by the Contractor;

.2 Accept assþment of subcontracts pursuaritto Section 5.4; and

,3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon vvritten request

of the Conhactor, the Owner shall furnish to the Contractor a detailed accounting ofthe costs incurred

by the Owner in finishingthe Work.

$ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2'l,the Contractor shall

not be entitled to receive fi¡rther payment rurtil the Work is finished.

S 14.2,4 Ifthe unpaid balance of the Confiact Sum exceeds costs of finishing the Work, including compensation for

ihe Architect's services and expenses made necessary thereby, and other damages incr¡rred by the Owner and not

expressly waived, such excess shall be paid to the Contractor. Ifsuch costs and damages exceed the unpaid balance,

the Conüactor shall pay the diference 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 survive

termination of the Contract.

s 14.3 susPENsloN BY THE OWNER FOR CONVENIENCE

$ tl.a.t 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 a¡rd Contract Time shall be adjusted for increasesln the cost and time caused by

Juspension, delay or interruption as described in Section 14.3.1. Adjustment ofthe 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 Conffactor is responsible; or
,2 that an equitable adjustment is made or denied under another provision of the Contact.

s 14,4 TERMTNATION BY THE OWNER FOR CONVENIENCE

$ l4.a.t The Owner may, at any time, terminate the Contract for the Owner's convenience and without cause.

S 14.4.2 Upon receipt of written notice Aom the Owner of such termination for the Owner's convenience, the

Conhactor shall
.l cease operations as directed by the Owner in the notice;

,2 take aciions 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 pruchase orders and enter into no further subcontracts and

purchase orders.

$ 14.4,3 In case of such termination for the Owner's convenience, the Contractor shall be entitled to receive payment

ior W'ork executed, and costs incurred by reason ofsuch termination, along with reasonable overhead and profit on the

Work not executed.
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ARTICLE 15 CTAIMS AND DISPUTES

s 15,r GLATMS

s r5,1.1DEFINIÏoN
Ã Ctui* ir a demand or assertion by one ofthe parties seeking, as a matter of righ! payment of money, or other relief

with respect to the terms of the Contract. The term "Claim" also includes other disputes and matters_in question

between the Owner and Contractor arising out of or relating to the Contact. The responsibility to substantiate Claims

shall rest with the party making the Claim.

s t5.1,2NOT|CE OF CLAIMS

ó1¿irr by either the Owner or Contractor must be initiated by written 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 pafty must be initiated within 2l days after occurrence of the event giving rise to such Claim or within 2l
days afteitheclaimant first recognizes the condition giving rise to the Claim, whichever is later.

s 15,1,3CONT|NU|NG CoNTRACT PERFORMANCE

Ëending final resolution ofa Claim, except as otherwise agreed in lwiting or as provided in Section 9'7 and Article 14,

the Coñtactor shall proceed diligently with performance of the Conhact and the Owner shall continue to make

payments in accordance with the Contract Documents. The Architect will prepare Change Orders and issue

bórtificates for Payment in accordance with the decisions of the Initial Decision Maker.

s t5.r.4cLAlMs FoR ADDITIONAL COST

if the Conhactor wishes to make a Claim for an increase in the Conffact Sum, witten notice as provided herein shall

be given before proceeding to execute the Work. Prior notice is not required for Claims relating to an emergency

endangering life or property arising rurder Section 10.4.

s l5.f.5cLAlMs FoR ADDITIoNAL TIME

$ tS.t.S.t Ifthe Contractor wishes to make a Claim for an increase in the Contract Time, witten notice as provided

ñerein shall be given. The conüactor's claim shall include an estimate ofcost and ofprobable effect ofdelay on

progress of the work, In the case of a continuing delay, only one claim is necessary.

S 15.1,5,2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shalt be documented

öy data substantiatingthat weather conditions were abnormal for the period oftime, could nothave been reasonably

anticipated a¡rd had an adverse effect on the scheduled constuction-

s 15,1.6CLAIMS FOR CONSEQUENTIAL DAMAGES

ihe Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to this

Contact. This mutual waiver includes
,1 damages incgrred by the Owner for rental expenses, for losses ofuse, income, profi!, financing,

business and reputation, and for loss ofmanagement or employee productivity or ofthe services ofsuch

persons; ¿md

.2 àum"g.r incurred by the Contactor for principal office expenses including the compensation of
persoãnel stationed there, for losses offinancing, business and reputation, and for loss ofprofit 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

accordancewithArticlei+.trtottringcontainedinthisSection 15.l.6shallbedeemedtoprecludeanawardof
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents-

s {5.2 rNlTrAL DECISION

I ts,Z.tClaims,excludingthosearisingunderSectionsl0.3, 10.4, 1l.3.9,andll.3.l0,shallbereferredtotheInitial
óecision Maker for initiaidecision. thã Architect will serve as the Initial Decisíon 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

conditioã precedent to mediation ofany Claim arising prior to the date final payment is due, unless 30 days have

passed aftèr the Claim has been referred to the Initial Decision Maker with no decision having been rendered- Unless

in" foitiA 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-

I

ì

1!'

!

ln¡t

I
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$ 15.2.2 The Initial Decision Maker will review Claims and within ten days of the receipt of a Claim take one or more

óf the following actions: (1) request additional supporting data from the claimant or a response with supporting data

from the other parry, (2) reþct ftre Claim in whole or in parÇ (3) approve the Claim, (4) suggest a compromise, or (5)

advise the partíes tiratthe Initial Decision Maker is unable to resolve the Claim ifthe Initial Decision Maker lacks

sufficient information to evaluate the merits of the Claim or ifthe 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.

S 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or- seek

information from eitñer 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 or¡vner to authorize retention of such

persons atfhe Owner's expense.

$ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to fi¡rnish additional

õupporting dat4 such party shall respond, within ten days after receipt ofsuch request, and shall either (l) provide a

toponr. õn the requeited supporting data, (2) advise the Initial Decision Maker wtren the response or supporting data

wiU Ue rurnistreA oi 1:¡ aavisã the Initial Decision Maker that no supporting data will be furnished' Upon receipt ofthe

response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim in whole or in

parL

$ 15,2,5 The Initial Decision Maker will render an initial decision approvlng or rejecting the Claim, or indicating that

ihe Initial Decision Makq 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 A¡chitect, ifthe A¡chitect is not serving as the Initial lecision
Maker, of any cúange in the iontract Sum or Contract Time or both. The initial decision shall be final and binding on

the parties bút subject to mediation and, ifthe pafies 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 an initial decision, demand in writing that the other party

ãle for mediation wiinin 60 days of the initial decision. If such a demand is made and the party receiving the demand

fails to file for mediation within the time required, then both parties waive their rights to mediate or pursue binding

dispute resolution proceedings with respect to the initial decision'

$ 15.2.7 In the event of a Claim against the Contactor, the Owner may, but is not obligated to, notify the surety, if any,

õf the n.t*. 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, notiff the sureÇ and request the surety's assistance in resolving the controversy'

S f 5.2.S If a Claim relates to or is the subject of a mechanic's lien, the party asserting such Claim may proceed in

ãccordance with applicable law to comply with the lien notice or filing deadlines.

s 15.3 MEDIATION

i tS.f.t Claims, disputes, or other matters in controversy arising out of or related to the Conhact except those waived

ãs provided for in Såctions 9.10.4 9.10.5, and 15.1.6 shall be subject to mediation as a condition precedent to binding

dispute resolution.

$ 15.3.2 (DELEïED)

s 15.3,3 (DELETED)

s IS.4ARBITRAT|ON

$ tS.l,t If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any

ðlaim subject fo, but not resolved by, mediation shall be subject to arbitation which, unless the pæties mutually agree

otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Indushy

Arbitation Rules in effect on the date of the Agreement. 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 arbiüation. The party filing a

notice of demand for arbitration must assert in the demand all Claims then known to that parly on which arbitration is

permitted to be demanded.

lnít
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S 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a reque,st for

irediation, but in no event shall it be made after the date when the institution oflegal 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 túé person or entity administering the arbitration shall constitute the institution of
legal or equitable proceedings based on the Claim'

$ f 5.4.2 The award rendered by the arbitrator or arbihators shall be final, and judgment may be entered upon it in

ãccordance with applicable law in any court havingjurisdiction thereof.

$ 15.4.3Theforegoingagreementtoarbitrateandotheragreementstoarbitate.withanadditionalpersonorentþduly
õonsented to by pätiei tó the Agreement shall be specifiõally enforceable under applicable law in any court having

jurisdiction thereof.

$ ts.4.4CONSOL|DAT|ON OR JOINDER

i tS.l.A.t Either party, at its sole discretion, may consolidate an arbitation conducted under this Agreement with any

åther arbitration io *tr¡.tt it is a party provided that (1) the arbitration agreement governing the other arbitation

p.r.itr consolidation, (2) the arùidtiäns to be consolidated substantially involve common questions of law or fact,

ana 1f¡ ttre arUifratíons employ materially similar procedural rules and methods for selecting arbitrator(s).

S 15.4.4.2 Either party, at its sole discretion, may include byjoinder persons or entities substantially involved in a

ðo*¡non quesdo; of iaw or fact whose presence is required if complete relief is to be accorded in arbitration, provided

t¡urtft. party sought to be joined consents in raniting io such joinder. Consent to a¡bifation involving an additional

p"rron oi 
"ntity 

rñutt not cänsfitute consent to arbitration ofany claim, dispute or other matter in question not

described in the written consent.

S 15.4.4.3 The Owner and Contractor grant to any person or entity made a parly to an arbitration conducted under this

Ëection 15.4, whether by joinder or co]rsolidation,-the same rights ofjoinder and consolidation as the Owner and

Contractor under this Agreement.

AtA Document A2Oi il - 2007. Copyright O I 91 I , 1915, 191 E, 1^925, 1 937, 1 951, 195E, 1961, 1 963, 1966, I 970' 1 976, 1987' 1 997 and 2007 by The Amer¡can

lnst¡tute of Arcfiltec{s. All dghrs reiervã¿. WanHi¡¡e , Thls A¡Ao Document ls prolected by U.S. co-pyrlght Law and lntemetlonal Treatles. Unauthorlzecl

reproductlonordtstrt¡utlonortnil¡l¡ó óliü--á^i'Jianiport¡onor¡t,-11aú1esu11i¡r^;iv3r9^"1'l:,11,",19F.1!fllÍ'j.!Ìll1"9"Tl'ly"t1':".:S*-gf:
;:Ïfiiii';äiöiïþifi;th" iã". fn¡s aòcum'ent waã Þro¿ucèJLvhlÀéonware at 16:08:16 on o4/ol/2013 unàer order No.302s2s1867-l which enires

on 08/10/2013, and ¡s notforresale.
User Notes:

(1162458114)
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I, Patrick Tenney, AIA, Vice President, hereby certiff, to the best of my knowledge, information and belief, that I

created the attaciled final document simultaneously with its associated Additions and Deletions Report and this

certification at 16:08:16 on0410l/2013 under Order No. 3625291867-l ftom AIA Contract Documents software and

that in preparing the attached final document I made no changes to thõoriginal text of AIA@ Document A201rM -
2007, Geienlõonditions of the Contract for Construction, as published by the AIA in its software, other fhan those

additions and deletions shown in the associated Additions and Deletions Report.

4.z.2ol>
(Dated)

ffiyf|ght@1992and2oo3byTheAmericânlnst¡tu1eofArchitects.Allrlghtsreserued.WIRNlNG:.IhlsAlAôDocumentls
protected þy U.S. Copyrlght Law ändlntemaüonal Treatles. Unauthorlzed reproductlon or dlstrlbr¡llon ot thls AlAe Documenl, or any portion oJ it' may

result ln severe clvll and cf¡mlnal penaltles, and will be prosecuted to the máxlmum extent poss¡bte under tho law. Th¡s document was produced by AIA

software at 16:08:1 6 on O4t}1tz}lg ünder Order No.3625291867-1 wh¡ch exPlres on 0811012013, and is not for resale'
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