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(Paragraphs deleted)

ARTICLE 1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

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

§ 1.1.2 The Contract

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

§ 1.1.3 The Work

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

§ 1.1.4 The Project
The Project is the total construction of which the Work performed under the Contract Documents might be the whole
or a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and diagrams.

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

§ 1.1.7 Instruments of Service

Instruments of Service are the Drawings, Specifications and other documents or representations, in any medium of
expression now known or later developed, of the tangible and intangible creative work performed by the Architect and
the Architect’s consultants, or other design professionals, to describe and define the Work. Instruments of Service
might include, without limitation, studies, surveys, models, sketches, drawings, specifications, and other similar
materials.

§ 1.1.8 Initial Decision Maker

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

§ 1.1.9 CONTRACTOR PARTIES
As used in the Contract Documents, the term "Contractor Parties" means and includes the Contractor, its
Subcontractors, Sub-subcontractors (each as defined in Article 5 below), and suppliers, and anyone directly or
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indirectly employed, retained or contracted by any of them or anyone for whose acts any of them is responsible or
liable.

§ 1.1.10 LAWS

As used in the Contract Documents, the terms "Law" and "Laws" mean and include all federal, state and local laws,
statutes, codes, ordinances, orders, rules, regulations and requirements, which have been duly authorized and are
currently in effect or hereinafter enacted, including judicial opinions and precedential authority in the applicable
jurisdiction, and all environmental laws and all rules and regulations relating to life safety and the Americans with
Disabilities Act, that are applicable to the Contractor Parties, the Contract, the Work and the Project.

§ 1.2 Correlation and Intent of the Contract Documents

§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper performance and
completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by one
shall be as binding as if required by all; performance by the Contractor shall be required only to the extent consistent
with the Contract Documents and reasonably inferable from them as being necessary to produce the indicated results.

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

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

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

§ 1.2.4 DISCREPANCIES AND CONFLICTS

Except as otherwise specifically set forth in the Agreement, in the event of a discrepancy or conflict within or between

any of the Contract Documents, the following Contract Documents take precedence and apply in the following order:

the Agreement and these General Conditions;

unless otherwise stated in the Specifications, the Specifications govern over Drawings;

Drawings of larger scale govern over those of smaller scale;

figured dimensions shown on a Drawing govern even though they differ from dimensions scaled on the

Drawing;

descriptive writings govern over legends indicating material or conditions; and

.6 the provision or interpretation resulting in the greater quantity and quality of Work or materials shall
prevail.

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

§ 1.4 Interpretation

In the interest of brevity the Contract Documents frequently omit modifying words such as "all" and "any" and articles
such as "the" and "an," but the fact that a modifier or an article is absent from one statement and appears in another is
not intended to affect the interpretation of either statement. When used in the Contract Documents, unless the context
clearly dictates otherwise, the singular includes the plural, and vice versa, and the disjunctive "or" includes the
conjunctive "and," and vice versa.

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

§ 1.5.1 The Instruments of Service, including the Drawings and Specifications, are the property of their respective
owners, who retain all common law, statutory, and other reserved rights in their Instruments of Service, including
copyrights. The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a copyright in
the Instruments of Service. Submittal or distribution to meet official regulatory requirements or for other purposes in
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connection with the Project is not to be construed as publication in derogation of any copyrights or other reserved
rights.

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

§ 1.6 Notice

§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, or by
reputable overnight delivery service providing proof of delivery (e.g., FedEx, UPS, DHL).

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been
duly served only if delivered to the designated representative of the party to whom the notice is addressed by certified
or registered mail, or by reputable overnight delivery service providing proof of delivery (e.g., FedEx, UPS, DHL).

§ 1.6.3 For any written notice given under the Contract Documents to be deemed duly served on and received by the
Owner, such notice must also be timely given, by one of the methods set forth in Sections 1.6.1 or 1.6.2, as applicable,
to the following:

Executive Director/CEO

Knoxville’s Community Development Corporation
P. O. Box 3550

Knoxville, Tennessee 37927-3550

§ 1.7 Digital Data Use and Transmission
The parties may agree upon protocols governing the transmission and use of Instruments of Service or any other
information or documentation in digital form.

(Paragraphs deleted)

ARTICLE 2 OWNER

§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Contract
Documents as if singular in number. The Owner shall designate in writing a representative who shall have express
authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization. Except as
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means the Owner
or the Owner’s designated representative, as appropriate. The term "Owner Parties" means the Owner, Knoxville’s
Community Development Corporation, and each of their officers, directors, managers, governors, members, partners,
general partners, limited partners, shareholders, agents, employees, and affiliated entities of any of them, and any
lenders to the Owner with a financial interest in the Project.

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

§ 2.2 Evidence of the Owner’s Financial Arrangements

§ 2.2.1 Prior to commencement of the Work and upon written request by the Contractor, the Owner shall furnish to the
Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations
under the Contract. The Contractor shall have no obligation to commence the Work until the Owner provides such
evidence. If commencement of the Work is delayed under this Section 2.2.1, the Contract Time shall be extended
appropriately.
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§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations
under the Contract only if (1) the Owner fails to make payments to the Contractor as the Contract Documents require;
(2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to make payment when due;
or (3) a change in the Work materially increases the Contract Sum. If the Owner fails to provide such evidence,
without providing a reason, within fourteen days of the Contractor’s request, the Contractor may immediately stop the
Work and, in that event, shall notify the Owner that the Work has stopped. However, if the request is made because a
change in the Work materially changes the Contract Sum under (3) above, the Contractor may immediately stop only
that portion of the Work affected by the change until reasonable evidence is provided. If the Work is stopped under
this Section 2.2.2, the Contract Time shall be extended appropriately.

§ 2.2.3 Intentionally omitted.

§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as "confidential," the Contractor
shall keep the information confidential and shall not disclose it to any other person. However, the Contractor may
disclose "confidential" information, after seven (7) days’ notice to the Owner, where disclosure is required by Law,
including a subpoena or other form of compulsory legal process issued by a court or governmental entity, or by court
or arbitrator(s) order.

§ 2.3 Information and Services Required of the Owner

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

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

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

§ 2.3.4 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The Contractor shall be entitled to reasonably rely on the
accuracy of information furnished by the Owner but shall exercise proper precautions relating to the safe performance
of the Work.

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness so as not to delay the progress of the Work. The Owner shall also furnish any other information
or services under the Owner’s control and relevant to the Contractor’s performance of the Work with reasonable
promptness so as not to delay the progress of the Work after receiving the Contractor’s written request for such
information or services.

§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2. At the Contractor’s request,
the Owner may furnish the Contract Documents in electronic form. The Contractor acknowledges that discrepancies
might exist between the printed and sealed Contract Documents and the electronic versions, and that, in such event, the
printed and sealed documents shall control.

§ 2.4 Owner’s Right to Stop the Work

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required by Section 12.2 or fails to carry out Work in accordance with the Contract Documents, the Owner may issue
a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such order has been
eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part of the Owner to
exercise this right for the benefit of the Contractor or any other person or entity, except to the extent required by
Section 6.1.3.
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§ 2.5 Owner’s Right to Carry Out the Work

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a 48-hour period after receipt of notice from the Owner to commence and continue correction of such default or
neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may have,
correct such default or neglect by whatever reasonable method the Owner deems expedient. Upon such action by the
Owner, the Owner or Architect may, pursuant to Section 9.5.1, withhold or nullify a payment or Certificate for
Payment, in whole or in part, to the extent reasonably necessary to reimburse the Owner for the reasonable cost of
correcting such deficiencies, including Owner’s expenses and compensation for the Architect’s additional services
made necessary by such default, neglect, or failure. If current and future payments are not sufficient to cover such
amounts, the Contractor shall pay the difference to the Owner upon demand. If the Contractor disagrees with the
actions of the Owner or the Architect, or the amounts claimed as costs to the Owner, the Contractor may file a Claim
pursuant to Article 15.

ARTICLE 3 CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Contractor’s designated representative shall have express authority
to bind the Contractor with respect to all matters under this Contract. The term "Contractor" means the Contractor or
the Contractor’s designated representative, as appropriate.

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

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

§ 3.1.4 As an inducement for the Owner to enter the Contract, the Contractor represents, warrants, and agrees that:

A itis financially solvent and able to pay all debts as they mature, and it possesses sufficient working
capital to complete the Work, pay all costs associated therewith, and timely and fully perform all
obligations in the Contract Documents;

.2 itis able to provide the services, plant, tools, materials, supplies, equipment, labor, and other items
required to complete the Work and timely and fully perform its obligations in the Contract Documents;

.3 itis authorized to do business in the state, county and city in which the Project is located, and it is
properly licensed or registered as necessary by or with all governmental and public and quasi-public
authorities having jurisdiction over the Contractor, the Work, and the Project

4 itisnot listed on the electronic roster of debarred companies ineligible to receive federal contracts, as
set forth in the System for Award Management (https://www.sam.gov/SAM); and

.5 it possesses a high level of experience, expertise, and competence in the business of administration,
construction, construction management, and superintendence of projects of the size, complexity, and
nature of this Project, and will perform the Work with the care, skill, and diligence of such a contractor.

§ 3.1.5 The Contractor is an independent contractor and is not an employee, agent, representative, or servant of the
Owner Parties or Architect. The Contract Documents do not establish an employer-employee relationship between the
Owner and Contractor. All amounts the Contractor is required to pay its workers and employees in any jurisdiction,
including compensation and benefits, are the sole responsibility of the Contractor.

§ 3.2 Review of Contract Documents and Field Conditions by Contractor

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

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

§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with any applicable
standards or Laws, but the Contractor shall, before proceeding with any portion of the Work affected thereby,
promptly report to the Architect and Owner any such nonconformity discovered by or made known to the Contractor,
as a request for information in such form as the Architect may require.

§ 3.2.4 If the Contractor intends to seek additional cost or time because of clarifications or instructions the Architect
issues in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.2 or 3.2.3, the
Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform the obligations of
Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner as would have been avoided if
the Contractor had performed such obligations. If the Contractor performs those obligations, the Contractor shall not
be liable to the Owner or Architect for damages resulting from errors, inconsistencies or omissions in the Contract
Documents, for differences between field measurements or conditions and the Contract Documents, or for
nonconformities of the Contract Documents to any applicable standards or Laws.

§ 3.3 Supervision and Construction Procedures

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, sequences,
and procedures, and for coordinating all portions of the Work under the Contract. If the Contract Documents give
specific instructions concerning construction means, methods, techniques, sequences, or procedures, the Contractor
shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite safety of such means, methods,
techniques, sequences, or procedures. If the Contractor determines that such means, methods, techniques, sequences
or procedures might not be safe, the Contractor shall give timely notice to the Owner and Architect, and shall propose
alternative means, methods, techniques, sequences, or procedures to the Owner and Architect. The Architect shall
evaluate the proposed alternative solely for conformance with the design intent for the completed construction. Unless
the Owner or Architect objects to the Contractor’s proposed alternative, the Contractor shall perform the Work using
its alternative means, methods, techniques, sequences, or procedures.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor Parties, and all other
persons or entities performing portions of the Work for, or on behalf of, any of the Contractor Parties.

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that
such portions are in proper condition to receive subsequent Work.

§ 3.3.4 The Contractor shall review all specified or recommended construction and installation procedures applicable
to the Work, including those recommended by manufacturers and suppliers, and shall promptly report to the Owner
and Architect any objections the Contractor has to such procedures and advise the Owner and Architect if any
procedure deviates from good construction practice or might adversely affect or invalidate any warranty or guarantee.

§ 3.4 Labor and Materials

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

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
written consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive.
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§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor Parties. The Contractor
shall not permit employment of unfit persons or persons not properly skilled in tasks assigned to them. Upon the
Owner’s request, the Contractor shall immediately remove from the Project any person the Owner considers to be
incompetent or disposed to be disorderly, or for any other reason unsatisfactory or undesirable to the Owner, and that
person shall not again be employed on the Project without the written consent of the Owner.

§ 3.5 Warranty

§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract
will be of good quality and new unless the Contract Documents require or permit otherwise. The Contractor further
warrants that the Work will conform to the requirements of the Contract Documents and will be free from defects,
except for those inherent in the quality of the Work the Contract Documents require or permit. Work, materials, or
equipment not conforming to these requirements may be considered defective. The Contractor’s warranty excludes
remedy for damage or defect caused by anyone other than the Contractor Parties, including abuse, alterations to the
Work, improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage. If
required by the Architect, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and
equipment.

§ 3.5.2 All material, equipment, or other warranties and guarantees required by the Contract Documents or otherwise
applicable to the Work shall be issued in the name of the Owner, or shall be transferred or assigned to the Owner, and
shall commence in accordance with Section 9.8.4. The Contractor shall ensure that such warranties and guarantees are
freely assignable by the Owner in the same manner as the Contract under Section 13.2. The Contractor shall perform
the Work in a manner that does not adversely affect or invalidate any warranties or guarantees. The Contractor shall
include a provision similar to this Section 3.5 in all contracts with Subcontractors and suppliers, and require that all
Subcontractors and suppliers include a similar provision in all contracts with Sub-subcontractors.

§ 3.6 Taxes

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

§ 3.7 Permits, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
performance 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 Parties and the Work shall comply with and give all notices required by applicable Laws.

§ 3.7.3 If any of the Contractor Parties performs Work knowing it to be contrary to applicable Laws, the Contractor
shall assume appropriate responsibility for such Work and shall bear the costs attributable to correction.

§ 3.7.4 Concealed or Unknown Conditions

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions
that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions of an
unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent in
construction activities of the character provided for in the Contract Documents, the Contractor shall promptly provide
notice to the Owner and the Architect before conditions are disturbed and in no event later than 14 days after first
observance of the conditions. If the Contractor suspends any operations or is delayed or impacted based on such
concealed or unforeseen conditions, the Contractor shall provide immediate written notice to the Owner and Architect.
The Architect will promptly investigate such conditions and, if the Architect determines that they differ materially and
cause an increase or decrease in the Contractor’s cost of, or time required for, performance of any part of the Work,
will recommend that an equitable adjustment, if requested and appropriate, be made in the Contract Sum or Contract
Time, or both. If the Architect determines that the conditions at the site are not materially different from those
indicated in the Contract Documents or that no change in the terms of the Contract is justified, the Architect shall
promptly notify the Owner and Contractor, stating the reasons. If either party disputes the Architect’s determination or
recommendation, that party may submit a Claim as provided in Article 15.
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§ 3.7.5If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and immediately shall notify the Owner and Architect. Upon receipt of
such notice, the Owner shall promptly take action to obtain governmental authorization required to resume the
operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner in
writing but shall continue with all other operations that do not affect those remains or features. Any requests for
adjustments in the Contract Sum and Contract Time arising from the existence of such remains or features shall be
made as provided in Article 15.

§ 3.8 Allowances

§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. Items
covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner may direct, but
the Contractor shall not be required to employ persons or entities to whom the Contractor has reasonable objection.

§ 3.8.2 Unless otherwise provided in the Contract Documents,

A allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and all
required taxes;

.2 Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit, and
other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but
not in the allowances; and

.3 whenever costs are more than or less than allowances, and the Owner has given prior written approval
to incur such costs if they are more than the allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual costs
and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section 3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness so as
not to delay the progress of the Work.

§ 3.9 Superintendent, Project Managers, and Key Employees

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

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

§ 3.9.3 The Contractor shall not employ a proposed superintendent, project manager or other personnel to whom the
Owner or Architect has made reasonable and timely objection. The Contractor shall not remove, change, or replace
any superintendent, project manager, or other key employee, or reassign such personnel to other projects in a manner
that affects their ability to perform their duties on the Project, without the Owner’s prior written consent, which shall
not unreasonably be withheld or delayed. In the event any employee, agent, or consultant of any of the Contractor
Parties fails to properly perform or otherwise hinders the Project’s progress, the Contractor shall replace such person
or entity as reasonably requested by the Owner in writing.

§ 3.10 Contractor’s Construction and Submittal Schedules

§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s
approval a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the
Project, including (1) the date of commencement of the Work, interim schedule milestone dates, and the date of
Substantial Completion; (2) an apportionment of the Work by construction activity; and (3) the time required for
completion of each portion of the Work. The schedule shall provide for the orderly progression of the Work to
completion and shall not exceed time limits current under the Contract Documents. Upon notice to and written consent
of the Owner and Architect, the schedule may be revised at appropriate intervals as required by the conditions of the
Work and Project.
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§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule for the Owner’s and Architect’s approval. The Owner’s and
Architect’s approval shall not be unreasonably delayed or withheld. The submittal schedule shall (1) be coordinated
with the Contractor’s construction schedule, and (2) allow the Owner and Architect reasonable time to review
submittals. If the Contractor fails to submit a submittal schedule, or fails to provide submittals in accordance with the
approved submittal schedule, the Contractor shall not be entitled to any increase in Contract Sum or extension of
Contract Time based on the time required for review of submittals.

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

§ 3.11 Documents and Samples at the Site

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

§ 3.12 Shop Drawings, Product Data and Samples

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

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

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

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

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

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

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal and
review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been
approved by the Architect.

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of
responsibility for deviations from the requirements of the Contract Documents by the Owner’s or Architect’s approval
of Shop Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the
Architect of such deviation at the time of submittal and (1) the Architect has given written approval to the specific
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deviation as a minor change in the Work, (2) a Change Order authorizes the deviation, or (3) a Construction Change
Directive has been issued authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or
omissions in Shop Drawings, Product Data, Samples, or similar submittals, by the Owner’s or Architect’s approval
thereof.

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the
absence of such notice, the Architect’s approval of a resubmission shall not apply to such revisions.

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s responsibilities
for construction means, methods, techniques, sequences, and procedures. The Contractor shall not be required to
provide professional services in violation of applicable Law.

§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, materials, or
equipment are specifically required of the Contractor by the Contract Documents, the Owner and the Architect will
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely upon
the adequacy and accuracy of the performance and design criteria provided in the Contract Documents, but shall
promptly notify the Owner and Architect upon its discovery of any inadequacy in such criteria. The Contractor shall
cause such services or certifications to be provided by an appropriately licensed or registered design professional,
whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop Drawings, and
other submittals prepared by such professional. Shop Drawings, and other submittals related to the Work, designed or
certified by such professional, if prepared by others, shall bear such professional’s written approval when submitted to
the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy and accuracy of the services,
certifications, and approvals performed or provided by such design professionals, provided the Owner and Architect
have specified to the Contractor the performance and design criteria that such services must satisfy. Pursuant to this
Section 3.12.10, the Architect will review and approve or take other appropriate action on submittals only for the
limited purpose of checking for conformance with information given and the design concept expressed in the Contract
Documents.

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

§ 3.13 Use of Site

The Contractor shall confine operations at the site to areas permitted by applicable Laws and the Contract Documents
and shall not unreasonably encumber the site with materials or equipment. If there are ongoing operations of the
Owner at the site, the Contractor shall conduct the Work in a manner that minimizes or eliminates any adverse impact
on the operations.

§ 3.14 Cutting and Patching

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

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

§ 3.15 Cleaning Up

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste
materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and about
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the Project. The Contractor shall be responsible for all fines and penalties assessed by authorities having jurisdiction
over the Project related to clean up at or around the site, including but not limited to fines and penalties assessed for
tracking mud onto public roadways.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents or as otherwise directed by the
Owner, the Owner may do so and the Owner shall be entitled to reimbursement from the Contractor upon demand, or
a deduction in any amounts owed to the Contractor.

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

§ 3.17 Royalties, Patents and Copyrights

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

§ 3.18 Indemnification

§ 3.18.1 To the fullest extent permitted by Law, the Contractor shall defend, indemnify and hold harmless the Owner
Parties, Architect, Architect’s consultants, and agents and employees of any of them (collectively the "Indemnified
Parties") from and against all claims, damages, losses, liabilities and expenses, including but not limited to attorneys’
and experts’ fees and expenses, arising out of, in connection with, or resulting from performance, or failure in
performance, of the Work or any other obligation in or related to the Contract, provided that such claim, damage, loss,
liability or expense is caused, in whole or in part, by the acts or omissions of any of the Contractor Parties, regardless
of whether or not such claim, damage, loss, liability or expense is also caused in part (but not solely) by any of the
Indemnified Parties. Such obligations shall not be construed to negate, abridge, or reduce other rights or obligations of
defense or indemnity that would otherwise exist as to a party or person described in this Section 3.18.

§ 3.18.2 In all claims, demands, and suits against any of the Indemnified Parties by an employee of any of the
Contractor Parties, the defense and indemnification obligations under Section 3.18.1 shall not be limited by a
limitation on amount or type of damages, compensation, or benefits payable by or for any of the Contractor Parties
under workers’ compensation acts, disability benefit acts, or other employee benefit acts.

§ 3.18.3 If any defense or indemnity obligation of the Contractor under this Section 3.18 or elsewhere in the Contract
is held to be unenforceable, the Contractor shall defend, indemnify and hold harmless the indemnified persons and
entities to the fullest extent permitted by Law. Further, the Contractor’s liability resulting from its defense and
indemnity obligations under the Contract is not limited or affected in any way by insurance coverage.

ARTICLE 4 ARCHITECT

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in
the Agreement.

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

§ 4.2 Administration of the Contract

§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be
an Owner’s representative during construction until 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 agreement between the

Owner and the Architect.
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§ 4.2.2 The Architect will visit the site at various times to observe the progress and quality the Work completed, and to
determine in general if the Work observed is being performed in a manner indicating that the Work, when fully
completed, will be in accordance with the Contract Documents. However, the Architect will not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. The Architect will not have
control over, charge of, or responsibility for the construction means, methods, techniques, sequences or procedures, or
for the safety precautions and programs in connection with the Work, since these are solely the Contractor’s rights and
responsibilities under the Contract Documents.

§ 4.2.3 On the basis of the site visits, the Architect will keep the Owner reasonably informed about the progress and
quality of the portion of the Work completed, and promptly report to the Owner (1) known deviations from the
Contract Documents, (2) known deviations from the most recent construction schedule submitted by the Contractor,
and (3) defects and deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s
failure to perform the Work in accordance with the requirements of the Contract Documents. The Architect will not
have control over or charge of, and will not be responsible for acts or omissions of, any of the Contractor Parties.

§ 4.2.4 Communications

The Contractor shall include the Architect in all communications that relate to or affect the Architect’s services or
professional responsibilities. Communications by and with the Architect’s consultants shall be through the Architect.
Communications by and with Subcontractors and suppliers shall be through the Contractor. Communications by and
with Separate Contractors shall be through the Owner. The Contract Documents may specify other communication
protocols.

§ 4.2.5 Based on the Architect’s evaluations of the Contractor’s Applications for Payment, the Architect will review
the amounts due the Contractor and will issue Certificates for Payment in such amounts as the Architect determines
are properly due, or notify the Owner in writing of the Architect’s reasons for withholding certification in whole or in
part.

§ 4.2.6 The Architect has authority to reject Work that does not conform to the Contract Documents. Whenever the
Architect considers it necessary or advisable, the Architect will have authority to require inspection or testing of the
Work in accordance with Sections 13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed.
However, neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise
such authority shall give rise to a duty or responsibility of the Owner or Architect to any of the Contractor Parties. The
Architect must advise and obtain the consent of the Owner prior to rejecting any Work and prior to requiring any
inspection or testing of the Work.

§ 4.2.7 The Architect will review and approve, or take other appropriate action upon, the Contractor’s submittals such
as Shop Drawings, Product Data, and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. The Architect’s action will be taken
in accordance with the submittal schedule approved by the Owner and Architect or, in the absence of an approved
submittal schedule, with reasonable promptness while allowing sufficient time in the Architect’s professional
judgment to permit adequate review. Review of such submittals is not conducted for the purpose of determining the
accuracy and completeness of other details such as dimensions and quantities, or for substantiating instructions for
installation or performance of equipment or systems, all of which remain the responsibility of the Contractor as
required by the Contract Documents. The Architect’s review of the Contractor’s submittals shall not relieve the
Contractor of the obligations under Sections 3.3, 3.5, and 3.12. The Architect’s review shall not constitute approval of
safety precautions or of any construction means, methods, techniques, sequences, or procedures. The Architect’s
approval of a specific item shall not indicate approval of an assembly of which the item is a component.

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

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

§ 4.2.10 If the Owner and Architect agree, the Architect will provide one or more Project representatives to assist in
carrying out the Architect’s responsibilities at the site. The Owner shall notify the Contractor of any change in the
duties, responsibilities and limitations of authority of the Project representatives.

§ 4.2.11 The Architect will interpret matters concerning performance under, and requirements of, the Contract
Documents on written request of either the Owner or Contractor. The Architect’s response to such requests will be
made in writing within any time limits agreed upon or otherwise with reasonable promptness.

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

§ 4.2.13 The Architect’s interpretations of matters relating to aesthetic effect will be final if consistent with the intent
expressed in the Contract Documents.

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

ARTICLE 5 SUBCONTRACTORS AND SUPPLIERS

§ 5.1 Definitions

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

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

§ 5.1.3 The term "supplier" means a person or entity who has a direct or indirect (at any tier) contract with the
Contractor to provide materials, equipment, tools, construction equipment, machinery, water, heat, utilities,
transportation or any other items or facilities in connection with the Work, and no labor.

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

§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall notify the Owner and Architect of the persons or entities proposed for each principal portion of the
Work, including those who are to furnish materials or equipment fabricated to a special design. The Contractor shall
disclose the existence and extent of any financial interest, whether direct or indirect, it or any of its principals or
employees has in Subcontractors or Sub-subcontractors it proposes for the Project. If requested, the Contractor also
shall furnish evidence satisfactory to the Owner showing that a proposed Subcontractor or Sub-subcontractor is
competent, qualified, able, legally authorized, and properly licensed or registered, if necessary, to perform its portion
of the Work. Within 14 days of receipt of the information, the Architect may notify the Contractor whether the Owner
or the Architect (1) has reasonable objection to any such proposed person or entity or (2) requires additional time for
review. Failure of the Architect to provide notice within the 14-day period shall constitute notice of no reasonable
objection.

§ 5.2.2 The Contractor shall not contract with a proposed person or entity listed on the electronic roster of debarred
companies ineligible to receive federal contracts, as set forth in the System for Award Management
(https://www.sam.gov/SAM), that is not competent, qualified, able, legally authorized, and properly licensed or
registered, if necessary, to perform its portion of the Work, or to whom the Owner or Architect has made reasonable
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and timely objection. The Contractor shall not be required to contract with anyone to whom the Contractor has made
reasonable objection.

§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the
Contractor shall propose another to whom the Owner or Architect has no reasonable objection. If the proposed but
rejected Subcontractor was reasonably competent, qualified, able, legally authorized, and properly licensed or
registered, if necessary, to perform its portion of the Work, the Contract Sum and Contract Time shall be increased or
decreased by the difference, if any, occasioned by such change, and an appropriate Change Order shall be issued
before commencement of the substitute Subcontractor’s Work. However, no increase in the Contract Sum or Contract
Time shall be allowed for such change unless the Contractor has acted promptly and responsively in submitting names
as required.

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

§ 5.2.5 Upon request, the Contractor shall provide the Owner copies of its contracts with Subcontractors,
Sub-subcontractors and suppliers.

§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor will
be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement that are at variance with the Contract Documents. Subcontractors will similarly make
copies of applicable portions of such documents available to their respective proposed Sub-subcontractors.

§ 5.4 Contingent Assignment of Subcontracts
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided that
A assignment is effective only after termination of the Contract by the Owner for cause pursuant to
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the
Subcontractor and Contractor; and
.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s subsequent
rights and obligations under the subcontract. Assignment does not relieve the Contractor of its obligations under the
assigned subcontract or the Contract Documents.

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

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor contractor or other entity.
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ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

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

§ 6.1.1 The term "Separate Contractor(s)" shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
Owner’s own forces, and with Separate Contractors.

§ 6.1.2 Intentionally omitted.

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces and of each Separate
Contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with any
Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any
revisions to its construction schedule deemed necessary after a joint review and mutual agreement. The construction
schedules shall then constitute the schedules to be used by the Contractor, Separate Contractors, and the Owner until
subsequently revised.

§ 6.1.4 Intentionally omitted.

§ 6.2 Mutual Responsibility

§ 6.2.1 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the
Contractor’s construction and operations with theirs as required by the Contract Documents.

§ 6.2.2 If part of the Contractor’s Work depends for proper performance or results upon construction or operations by
the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
notify the Owner and Architect of apparent discrepancies or defects in the construction or operations by the Owner or
Separate Contractor that would render it unsuitable for proper performance and results of the Contractor’s Work.
Failure of the Contractor to notify the Owner and Architect of apparent discrepancies or defects prior to proceeding
with the Work shall constitute an acknowledgment that the Owner’s or Separate Contractor’s completed or partially
completed construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be responsible for
discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not apparent.

§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a Separate Contractor
because of any of the Contractor Parties’ delays, improperly timed activities or defective construction. If a Claim has
been asserted in accordance with Article 15, the Owner shall be responsible to the Contractor for costs the Contractor
incurs because of a Separate Contractor’s delays, improperly timed activities, damage to the Work or defective
construction.

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

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

§ 6.3 Owner’s Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may clean up and allocate the cost among those responsible, and the Contractor shall be responsible for such
costs allocated to it.

ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the
Contract, only by Change Order, Construction Change Directive or order for a minor change in the Work, subject to
the limitations stated in this Article 7 and elsewhere in the Contract Documents.
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§ 7.1.2 A Change Order shall be based upon written agreement among the Owner, Contractor, and Architect. A
Construction Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by
the Contractor. An order for a minor change in the Work may be issued by the Architect alone.

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents. The
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order,
Construction Change Directive, or order for a minor change in the Work.

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

A The change in the Work;

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

.3 The extent of the adjustment, if any, in the Contract Time.

§ 7.3 Construction Change Directives

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

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

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 Unit prices stated in the Contract Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4 Asprovided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the Architect shall determine the adjustment on the basis of reasonable expenditures and savings attributable to the
change, including, in case of an increase in the Contract Sum, an amount for overhead and profit as set forth in the
Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In such case, and also under
Section 7.3.3.3, the Contractor shall furnish an itemized estimate and keep and present, in such form as the Architect
may prescribe, an itemized accounting of actual costs together with appropriate supporting data. Such estimates and
accountings shall itemize services, labor, materials, equipment and all agreements to provide any significant portion of
the Work. Unless otherwise provided in the Contract Documents, costs for the purposes of this Section 7.3.4 shall be
limited to the following costs that are directly attributable to the change:
A Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or Law,
workers’ compensation insurance, and other employee costs approved by the Architect;
.2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated in
the Work or delivered and suitably stored at the site for subsequent incorporation in the Work;
.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
or others;
4 Costs of premiums for all bonds and insurance, permit fees, and sales, use, or similar taxes, directly
related to the change; and
.5  Costs of supervision and field office personnel directly attributable to the change.

§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in
accordance with applicable provisions of Article 15.
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§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in the
Work involved and advise the Architect of the Contractor’s agreement or disagreement with the adjustment (or
method, if any, provided in the Construction Change Directive for determining the proposed adjustment) in the
Contract Sum or Contract Time.

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

§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a net
decrease in the Contract Sum shall be determined by the Architect on the basis of reasonable expenditures and savings
of those performing the Work attributable to the change, plus an amount for overhead and profit as set forth in Section
7.3.4. When both additions and credits covering related Work or substitutions are involved in a change, the amount for
overhead and profit shall be figured on the basis of net cost decrease or increase, if any, with respect to that change.

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, amounts not in
dispute for such changes in the Work shall be included in Applications for Payment if accompanied by a Change Order
indicating the parties’ agreement with respect to such costs. For any portion of such costs that remains in dispute, the
Architect will make an interim determination for purposes of monthly certification for payment for those costs and
certify for payment the amount that the Architect determines, in the Architect’s professional judgment, to be
reasonably justified. The Architect’s interim determination of cost shall adjust the Contract Sum on the same basis as
a Change Order, subject to the right of either party to disagree and assert a Claim in accordance with Article 15.

§ 7.3.10 When the Owner and Contractor agree with a determination made by the Architect concerning the
adjustments in the Contract Sum and Contract Time, or otherwise reach agreement upon the adjustments, such
agreement shall be effective immediately and the Architect will prepare a Change Order. Change Orders may be
issued for all or any part of a Construction Change Directive.

§ 7.4 Minor Changes in the Work

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

ARTICLE 8 TIME

§ 8.1 Definitions

§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in
the Contract Documents for Substantial Completion of the Work or, where applicable, portions thereof.

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement.
§ 8.1.3 The date of Substantial Completion is the date 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
stated.

§ 8.2 Progress and Completion
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing the Agreement,
the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, commence
the Work prior to the effective date(s) of any insurance or bonds required to be furnished by the Contractor and Owner.
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§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
within the Contract Time.

§ 8.3 Delays and Extensions of Time

§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (1) an act or neglect
of the Owner or Architect, of an employee of either, or of a Separate Contractor; (2) by a Construction Change
Directive; (3) by labor disputes, fire, unusual delay in deliveries by a party other than a Contractor Party, unavoidable
casualties, or other causes beyond any of the Contractor Parties’ control, including terrorism, war, acts of God,
epidemics or pandemics; (4) by delay authorized by the Owner pending mediation and binding dispute resolution; or
(5) by other causes that the Contractor asserts, and the Owner and Architect determine, justify delay (provided such
delay is not caused in part by any of the Contractor Parties), then the Contract Time shall be extended by the amount of
time such cause will delay Substantial Completion, as the Architect may determine. The Contractor’s sole remedy for
any such excusable delay shall be an extension of the Contract Time by Change Order, along with the Contractor’s
documented increase in actual general conditions costs directly attributable to such excusable delay. The Contractor
shall have no other right to claim any other damages for delay, including but not limited to, any delay, acceleration,
impact or other damages arising out of any delay, however caused.

§ 8.3.1.1 Except as otherwise set forth in the Contract, no extension of time shall be granted because of seasonal or
normal variations in temperature, humidity or precipitation, which conditions shall be wholly at the risk of the
Contractor, whether occurring within the time originally scheduled for completion or within the period of any
extension granted.

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

(Paragraph deleted)

ARTICLE 9 PAYMENTS AND COMPLETION

§ 9.1 Contract Sum

§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documents. If the Agreement
is based on a Guaranteed Maximum Price, the term "Contract Sum," as used in this AIA Document A201-2007,
means "Guaranteed Maximum Price," except as used in Sections 9.1, 9.4.2 and 14.2.4.

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

§ 9.2 Schedule of Values

Unless previously agreed to and attached as an exhibit to the Agreement, the Contractor shall submit a schedule of
values to the Owner and Architect before the first Application for Payment, allocating the entire Contract Sum to the
various portions of the Work, including but not limited to a specific line item for the Contractor’s general conditions
costs. The schedule of values shall be prepared in the form, and supported by the data to substantiate its accuracy,
required by the Owner and Architect. This schedule, unless objected to by the Owner or Architect, shall be used as a
basis for reviewing the Contractor’s Applications for Payment. Any requested changes to the schedule of values shall
be submitted to the Owner and Architect and supported by such data to substantiate its accuracy as the Owner and
Architect may require.

§ 9.3 Applications for Payment

§ 9.3.1 On or before the day set forth in the Agreement, the Contractor shall submit to the Architect an itemized
Application for Payment prepared in accordance with the schedule of values, as required under Section 9.2, for
completed portions of the Work. The application shall be notarized, if required, and supported by all data
substantiating the Contractor’s right to payment that the Owner or Architect require, such as copies of invoices,
requisitions, and releases and waivers of liens from Subcontractors and suppliers, and shall reflect retainage if
provided for in the Contract Documents.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in
the Work that have been properly authorized by Construction Change Directives.
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§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work performed by a
Subcontractor or supplier for which the Contractor does not intend to pay the Subcontractor or supplier, unless such
Work has been performed by others whom the Contractor intends to pay.

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance
by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a location
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner’s title to such materials
and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable insurance, storage,
and transportation to the site, for such materials and equipment stored off the site.

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

§ 9.3.4 With each Application for Payment, the Contractor shall submit to the Architect and Owner lien waivers, in
form and substance required by the Owner, from itself and all Subcontractors, Sub-subcontractors, and suppliers,
releasing and waiving all payment and lien claims against the Owner and the Project associated with all Work
performed by the Contractor Parties for each period of time for which the Owner has previously made payment, and
any similar documents and information the Owner reasonably requests. The Owner’s receipt of these lien waivers,
documents, and information is a condition precedent to the Owner’s obligation to make progress payments to the
Contractor.

§ 9.4 Certificates for Payment

§ 9.4.1 The Architect will, within seven days after receipt of the Contractor’s Application for Payment, either (1) issue
to the Owner a Certificate for Payment in the full amount of the Application for Payment, with a copy to the
Contractor; or (2) issue to the Owner a Certificate for Payment for such amount as the Architect determines is properly
due, and notify the Contractor and Owner of the Architect’s reasons for withholding certification in part as provided in
Section 9.5.1; or (3) withhold certification of the entire Application for Payment, and notify the Contractor and Owner
of the Architect’s reason for withholding certification in whole as provided in Section 9.5.1.

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

§ 9.5 Decisions to Withhold Certification

§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, as reasonably necessary to protect
the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot be made. If
the Architect is unable to certify payment in the amount of the Application, the Architect will notify the Contractor and
Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised amount, the Architect
will promptly issue a Certificate for Payment for the amount for which the Architect is able to make such
representations to the Owner. The Architect may also withhold the whole or part of a Certificate for Payment or,
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because of subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously
issued, as necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor is responsible,
including loss resulting from acts and omissions described in Section 3.3.2, because of

A defective Work not remedied;

.2 third party claims asserted or reasonable evidence indicating probable assertion of such claims, unless
security acceptable to the Owner is provided by the Contractor;
failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials
or equipment, or to furnish satisfactory evidence of payment;
reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
damage to the Owner or a Separate Contractor;
reasonable evidence that the Work will not be completed within the Contract Time;
failure of the Contractor to comply with any Laws; or
failure to carry out the Work in accordance with, or any other failure to comply with, the Contract
Documents.

w

oNo v

Even if the Architect certifies a payment, the Owner may withhold all or part of a payment, and may also set-off any
amounts due the Contractor under this Contract or otherwise, for any of the reasons set forth in this Section 9.5.1.

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment, or the Contractor
disputes the Owner’s decision regarding a payment, under Section 9.5.1, in whole or in part, that party may submit a
Claim in accordance with Article 15.

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

§ 9.5.4 If the Architect withholds certification for payment under Section 9.5.1.3, or if the Owner reasonably believes
it is necessary, the Owner may, at its sole option, issue joint checks to the Contractor and to any Subcontractor or
supplier to whom the Contractor failed to make payment for Work properly performed or material or equipment
suitably delivered. If the Owner makes payments by joint check, the Owner shall notify the Architect and the
Contractor shall reflect such payment on its next Application for Payment.

§ 9.6 Progress Payments

§ 9.6.1 After the Architect has issued a Certificate for Payment, unless the Owner reasonably disputes such
certification and withholds payment under Section 9.5.1 and notifies the Contractor and Architect in writing of the
reason therefor, the Owner shall make payment in the manner and within the time provided in the Contract
Documents.

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the Owner,
the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to the
Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate agreement
with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar manner.

§ 9.6.3 Intentionally omitted.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid
Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontracted Work. If the Contractor
fails to furnish such evidence within seven days, the Owner shall have the right to contact Subcontractors and suppliers
to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an obligation to pay, or
to see to the payment of money to, a Subcontractor or supplier, except as required by Law.

§ 9.6.5 The Contractor’s and Subcontractors’ payments to Sub-subcontractors and suppliers shall also be treated as
provided in Sections 9.6.2, 9.6.3 and 9.6.4.

§ 9.6.6 A Certificate for Payment, a progress payment, partial or entire use or occupancy of the Project by the Owner,
or a Certificate of Substantial Completion shall not constitute acceptance of Work not in accordance with the Contract
Documents.
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§ 9.6.7 Payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers
shall be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, or
both, under contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall
require money to be placed in a separate account and not commingled with money of the Contractor, create any
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an
award of punitive damages against the Contractor for breach of the requirements of this provision, except as required
by Law.

§ 9.6.8 If any liens are at any time asserted or recorded against the Project as a result of activities of any of the
Contractor Parties or any other person or entity making a claim by reason of having provided Work, and if the
Contractor is owed and has been paid for the Work for which the lien is asserted or recorded, the Contractor, at its sole
expense, shall promptly take and diligently prosecute appropriate action to have the lien discharged within 15 days
after it is asserted or recorded, or any lesser period necessary to prevent judgment, execution, or foreclosure of the lien.
If the Contractor fails to do so, the Owner may take any action reasonably necessary to protect its interests, including
payment or settlement of the lien and any related legal action, and the Contractor shall reimburse the Owner, or the
Owner may deduct from amounts it owes the Contractor under this Contract or otherwise, any amounts and damages
the Owner pays or incurs, including attorneys’ fees and expenses. Provided the Contractor is owed the amount at issue
and the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall defend and
indemnify the Owner from all claims, losses, liabilities, damages and expenses, including reasonable attorney’s fees
and litigation expenses, arising out of any lien claim or other claim for payment by any Subcontractor or supplier of
any tier. If permitted by Law, when required, the Contractor may substitute a surety bond for the property against
which the lien or other claim for payment has been asserted.

§ 9.7 Failure of Payment

Subject to the Owner’s and Architect’s rights to withhold payment and certification of payment as set forth in 9.5.1, if
the Architect does not issue a Certificate for Payment, through no fault of any of the Contractor Parties, within seven
days after receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within 30
days after the date established in the Contract Documents, the amount certified by the Architect or awarded by binding
dispute resolution, then the Contractor may, upon seven additional days’ notice to the Owner and Architect, stop the
Work until payment of the amount owing has been received. The Contract Time shall be extended appropriately and
the Contract Sum shall be increased by the amount of the Contractor’s reasonable costs of shutdown, delay and
start-up, plus interest as provided for in the Contract Documents.

§ 9.8 Substantial Completion

§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Contract Documents and Laws so that the Owner can legally and
practicably occupy and utilize the Work for its intended use. In addition to all other requirements in the Contract
Documents, the Work shall not be considered to have reached Substantial Completion until all required inspections,
permits, approvals, and certificates have been made and obtained from all applicable public authorities, including
receipt of a Certificate of Occupancy, all Project systems included in the Work are operational as designed and
specified, and all finishes required by the Contract Documents are in place.

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept
separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of
items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the
responsibility of the Contractor to complete all Work in accordance with the Contract Documents.

§ 9.8.3 Upon receipt of the Contractor’s list, the Owner and Architect will make an inspection to determine whether
the Work or designated portion thereof is substantially complete, and may revise the Contractor’s list. If the inspection
discloses any item, whether or not included on the Contractor’s list, which is not sufficiently complete in accordance
with the Contract Documents so that the Owner can legally and practicably occupy and utilize the Work or designated
portion thereof for its intended use, the Contractor shall, before issuance of the Certificate of Substantial Completion,
complete or correct such item upon notification by the Owner or Architect. In such case, the Contractor shall then
submit a request for another inspection by the Owner and Architect to determine Substantial Completion.

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

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written
acceptance of responsibilities assigned to them in the Certificate. Unless otherwise provided in the Contract
Documents, upon such acceptance, and consent of surety if any, the Owner shall make payment of retainage applying
to the Work or designated portion thereof, less such amounts necessary to protect the Owner with respect to (1) those
portions of the Work that remain incomplete or are otherwise not in accordance with the requirements of the Contract
Documents, and (2) unsettled Claims.

§ 9.8.6 If an inspection requested by the Contractor reveals that Substantial Completion has not been achieved, the
Contractor shall pay for additional inspections at the Architect’s standard hourly rate in effect at the time of inspection,
at no expense to the Owner.

§ 9.9 Partial Occupancy or Use

§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented to
by the insurer and authorized by public authorities having jurisdiction over the Project. Such partial occupancy or use
may commence whether or not the portion is substantially complete, provided the Owner and Contractor have
accepted in writing the responsibilities assigned to each of them for payments, retainage, if any, security, maintenance,
heat, utilities, damage to the Work and insurance, and have agreed in writing concerning the period for correction of
the Work and commencement of warranties required or contained in by the Contract Documents. When the Contractor
considers a portion substantially complete, the Contractor shall prepare and submit a list to the Owner and Architect as
provided under Section 9.8.2. Consent of the Contractor to partial occupancy or use shall not be unreasonably
withheld. The stage of the progress of the Work shall be determined by written agreement between the Owner and
Contractor or, if no agreement is reached, by decision of the Architect.

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner, Contractor, and Architect shall jointly inspect
the area to be occupied or portion of the Work to be used in order to determine and record the condition of the Work.

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

§ 9.10 Final Completion and Final Payment

§ 9.10.1 Upon receipt of the Contractor’s notice that the Work is ready for final inspection and acceptance and upon
receipt of a final Application for Payment, the Architect will promptly make such inspection. When the Architect finds
the Work acceptable under the Contract Documents and the Contract fully performed, the Architect will promptly
issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and belief, and
on the basis of the Architect’s on-site visits and inspections, the Work has been completed in accordance with the
Contract Documents and that the entire balance found to be due the Contractor and noted in the final Certificate is due
and payable. The Architect’s final Certificate for Payment will constitute a further representation that conditions listed
in Section 9.10.2 as precedent to the Contractor’s being entitled to final payment have been fulfilled.

§ 9.10.2 In addition to any other requirements for final payment or release of retainage in the Contract Documents or
required by Law, neither final payment nor any remaining retained percentage shall become due until the Contractor
submits to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less
amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required
by the Contract Documents to remain in force after final payment is currently in effect, (3) a written statement that the
Contractor knows of no reason that the insurance will not be renewable to cover the period required by the Contract
Documents, (4) consent of surety, if any, to final payment, (5) assignment to the Owner of, and all information on, all
warranties and guarantees, such as manufacturers’ warranties and Subcontractor and supplier warranties and
guarantees, (6) delivery to the Owner of all operating, servicing, maintenance and cleaning instructions for the Work,
and all parts lists, equipment manuals and special tools for mechanical and electrical components of the Work, (7) all
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required approvals by any applicable public authority, (8) any other items required of the Contractor by the Contract
Documents, and (9) if required by the Owner, other data establishing payment or satisfaction of obligations, such as
receipts and releases and waivers of liens, claims, security interests, or encumbrances arising out of the Contract, to the
extent and in such form as may be designated by the Owner or necessary under the then existing mechanic’s liens or
similar laws or other Law. If a Subcontractor refuses to furnish a release or waiver required by the Owner, the
Contractor, at the Owner’s option, shall furnish a bond satisfactory to the Owner to indemnify the Owner against such
lien, claim, security interest, or encumbrance. If a lien, claim, security interest, or encumbrance remains unsatisfied
after payments are made, the Contractor shall refund or otherwise pay to the Owner all money that the Owner pays in
discharging or defending against the lien, claim, security interest, or encumbrance, including all costs and reasonable
attorneys’ fees.

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

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
A liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled;
.2 failure of the Work to comply with the requirements of the Contract Documents;
.3 terms of warranties or guarantees contained in, or required by, the Contract Documents; or
4 audits performed by the Owner, if permitted by the Contract Documents, after final payment.

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

§ 9.10.6 The Contractor shall achieve final completion of the Work, which includes completion and correction of all
items on the Owner’s comprehensive punch list referred to in Section 9.8.4 and performance of all other obligations to
be performed prior to final payment, no later than 30 days following the date of Substantial Completion.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs in
connection with the performance of the Contract.

§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury, or loss to
employees on the Work and other persons who might be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site,
under care, custody, or control of any of the Contractor Parties; and
.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways,
structures, and utilities not designated for removal, relocation, or replacement in the course of
construction.

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable Laws bearing on safety of persons
or property or their protection from damage, injury, or loss. The Contractor shall promptly notify the Owner and
Architect of any damage, injury, or loss to persons or property of the type referred to in Section 10.2.1.

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
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the safeguards. The Contractor shall provide all facilities and follow all procedures required by occupational or
employment safety, security, health, and hygiene provisions or regulations, including but not limited to providing
protective gear and equipment.

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

§ 10.2.5 Unless the Owner or Architect instructs otherwise, the Contractor shall promptly remedy damage and loss
(other than damage or loss insured under property insurance required by the Contract Documents) to property referred
to in Sections 10.2.1.2 and 10.2.1.3 caused in whole or in part by any of the Contractor Parties. The Contractor may
make a Claim for the cost to remedy the damage or loss to the extent such damage or loss is attributable to acts or
omissions of the Owner or Architect or anyone directly or indirectly employed, retained, or contracted by either of
them, or by anyone for whose acts either of them is liable, and not attributable to the fault or negligence of any of the
Contractor Parties. The foregoing obligations of the Contractor are in addition to the Contractor’s obligations under
Section 3.18.

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

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded or encumbered so as to cause
damage or create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property

If either party suffers injury or damage to person or property because of an act or omission of the other party, or of
others for whose acts such party is legally responsible, notice of the injury or damage, whether or not insured, shall be
given to the other party within a reasonable time not exceeding 21 days after discovery. The notice shall provide
sufficient detail to enable the other party to investigate the matter. If the party intends to make a Claim related to the
injury or damage, it shall make the Claim in accordance with Section 15.1.

§ 10.3 Hazardous Materials and Substances

§ 10.3.1 The Contractor is responsible for compliance with all Laws, standards, handling criteria, and requirements
included in the Contract Documents regarding hazardous wastes, materials, and substances, including
asbestos-containing materials, lead-based paints, petroleum (or any constituent thereof), mold, radon, and
polychlorinated biphenyl (PCB), (hereinafter "Hazardous Materials") in performing the Work. Unless specifically
consented to by the Owner in writing or specifically required by the Contract Documents, no underground or
above-ground storage tanks or drums shall be placed on the site, and no Hazardous Materials shall be brought onto the
site, handled on the site, or otherwise incorporated into the Work by any of the Contractor Parties. If the Contractor
encounters any material or substance that could be a Hazardous Material, the Contractor shall immediately (1) stop
Work in the affected area until receipt of written notification from the Owner that Work shall proceed, (2) notify the
Owner and Architect of the condition in writing and consult and cooperate with the Owner with respect to the Owner’s
investigation and response, and (3) take all reasonable precautions to prevent or contain the movement, spread, and
disturbance of the suspected Hazardous Materials, and to protect all persons and property.

§ 10.3.2 Upon receipt of the Contractor’s notice of the presence of potential Hazardous Materials, the Owner shall
obtain the services of an environmental consulting firm or asbestos abatement or lead-based paint contractor, as
appropriate, to verify the presence or absence of the material or substance reported by the Contractor and, in the event
any Hazardous Materials are found to be present, to investigate, document, and remediate the condition as required by
Law. Unless otherwise required by the Contract Documents, the Owner shall furnish in writing to the Contractor and
Architect the names and qualifications of such environmental consulting firm or asbestos abatement or lead-based
paint contractor(s). The Contractor and the Architect will promptly reply to the Owner in writing stating whether or
not either has reasonable objection to the persons or entities proposed by the Owner. If either the Contractor or
Architect has a reasonable objection to a person or entity proposed by the Owner, the Owner shall propose another to
whom the Contractor and the Architect have no reasonable objection. When the material or substance has been
investigated and, if necessary, remediated, abated or contained as required by Law, or the appropriate governmental
approvals have been obtained, Work in the affected area shall resume upon the Owner’s written notification to the
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Contractor. If the Contractor did not breach this Section 10.3, and so requests in writing, to the extent attributable to
the presence of potential Hazardous Materials, the Contract Time shall be extended appropriately and the Contract
Sum shall be increased by the amount of the Contractor’s reasonable additional costs of shutdown, delay, and start-up.

§ 10.3.3 To the fullest extent permitted by Law, the Owner shall indemnify and hold harmless the Contractor,
Subcontractors, and agents and employees of any of them from and against claims, damages, losses, and expenses,
including but not limited to attorneys’ fees, arising out of or resulting from performance of the Work in the affected
area if in fact the material or substance identified by the Contractor in accordance with this Section 10.3 presents the
risk of bodily injury or death as described in Section 10.3.1 and has not been rendered harmless, provided that such
claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction
of tangible property (other than the Work itself), except to the extent that such damage, loss, or expense is due to the
fault or negligence of the party seeking indemnity.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Contractor brings to the site unless such materials or substances are required by the Contract Documents and the
Contractor complies with all obligations under this Section 10.3. The Contractor shall remove and properly dispose of
any and all materials and substances used in performing the Work, including chemical substances, lubricants, empty
containers, contaminated materials, and any other (rags, gloves, mops, etc.).

§ 10.3.5 To the full extent permitted by Law, the Contractor shall defend, indemnify and hold harmless the Owner
Parties from and against all claims, damages, losses, liabilities, and expenses, including attorneys’ fees and expenses,
arising out of or resulting from any Hazardous Materials brought to the site and negligently handled by any of the
Contractor Parties, or the Contractor’s failure to comply with any requirement of this Section 10.3, including any and
all governmentally mandated removal or cleanup of any such Hazardous Materials.

§ 10.3.6 If, without negligence or a breach of this Section 10.3 on the part of any of the Contractor Parties, the
Contractor is held liable by a government agency for the cost of remediation of any Hazardous Material by reason of
performing Work as required by the Contract Documents, the Owner shall reimburse the Contractor for all reasonable
costs and expenses thereby incurred; provided the Contractor gives prompt written notice of the potential claim to the
Owner and a reasonable opportunity to assume the defense and handling of the potential claim.

§ 10.4 Emergencies

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

ARTICLE 11 INSURANCE AND BONDS

§ 11.1 Contractor’s Insurance and Bonds

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in Exhibit B, Insurance and Bonds, and elsewhere
in the Contract Documents.

§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required in Exhibit B, Insurance and Bonds, and elsewhere in the Contract Documents.

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

§ 11.1.4 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance or bonds
required by the Contract Documents, the Contractor shall provide written notice to the Owner of such impending or
actual cancellation or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in
coverage arises from an act or omission of the Owner, have the right to stop the Work until the lapse in coverage has
been cured by the procurement of replacement insurance or bonds by the Contractor or its Subcontractors, as
applicable. The furnishing of notice by the Contractor shall not relieve the Contractor or its Subcontractors of any
obligation to provide any required insurance or bonds.
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§ 11.2 Property Insurance
§ 11.2.1 Intentionally omitted.

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Contractor fails to purchase and maintain the required
property insurance, with all of the coverages and in the amounts described in Exhibit B, Insurance and Bonds, the
Contractor shall inform the Owner in writing prior to commencement of the Work. If the Contractor does not provide
written notice, and the Owner is damaged by the failure or neglect of the Contractor to purchase or maintain the
required insurance, the Contractor shall reimburse the Owner for all reasonable costs and damages attributable thereto.

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days of
the date the Contractor becomes aware of an impending or actual cancellation or expiration of any property insurance
required by the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual
cancellation or expiration. The furnishing of notice by the Contractor shall not relieve the Contractor of any
contractual obligation to provide required insurance.

§ 11.3 Waivers of Subrogation

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

§ 11.3.2 Intentionally omitted.

(Paragraphs deleted)
§ 11.4 Intentionally omitted

§11.5 Adjustment and Settlement of Insured Loss

§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner and
made payable to the Owner for the insureds, as their interests may appear. The Owner shall pay the Contractor its just
shares of insurance proceeds received by the Owner, and by appropriate agreements the Contractor shall make
payments to its Subcontractors and suppliers in a similar manner.

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

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

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

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

§ 12.2 Correction of Work

§ 12.2.1 Before Substantial Completion

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

§ 12.2.2 After Substantial Completion

§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5 and Section 12.2.1, if, within one year after the
date of Substantial Completion of the Work or designated portion thereof or after the date for commencement of
warranties established under Section 9.9.1, or by terms of any other warranty or guarantee required by or contained in
the Contract Documents, any of the Work is found to be not in accordance with the requirements of the Contract
Documents, the Contractor shall correct it promptly after receipt of notice from the Owner to do so, unless the Owner
has previously given the Contractor a written acceptance of such condition. The Owner shall give such notice
promptly after discovery of the condition. During the one-year period for correction of Work, if the Owner fails to
notify the Contractor and give the Contractor an opportunity to make the correction, the Owner waives the rights to
require correction by the Contractor under this Section 12.2.2.1, but not any other remedy. If the Contractor fails to
correct nonconforming Work within a reasonable time during that period after receipt of notice from the Owner or
Architect, the Owner may correct it in accordance with Section 2.5.

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

§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Section 12.2.

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

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

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

§ 12.3 Acceptance of Nonconforming Work

If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made, and, if final
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payment has been made, the Contractor shall refund the amount of such adjustment to the Owner promptly upon
request.

ARTICLE 13  MISCELLANEOUS PROVISIONS

§ 13.1 Governing Law

The Contract shall be governed by the Law of the place where the Project is located, excluding that jurisdiction’s
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal
Arbitration Act shall govern Section 15.4.

§ 13.2 Successors and Assigns

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

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction
financing for the Project, a buyer or grantee of all or part of the Project, or to an entity affiliated with the Owner, if the
lender, buyer, grantee or affiliate assumes the Owner’s rights and obligations under the Contract Documents. But the
Owner may provide a collateral assignment of this Agreement to a lender without its assuming the Owner’s rights and
obligations under this Agreement. The Contractor shall execute all documents and consents reasonably required to
facilitate the assignment.

§ 13.3 Rights and Remedies

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

§ 13.3.2 No action or failure to act by the Owner, Architect, or Contractor shall constitute a waiver of a right or duty
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as specifically agreed upon in writing. Further, no failure to enforce a provision of the
Contract Documents constitutes a waiver of any obligation to subsequently or otherwise comply with the provision, or
a waiver of any other provision.

§ 13.4 Tests and Inspections

§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract
Documents and by applicable standards and Laws. Unless otherwise provided, the Contractor shall make
arrangements for such tests, inspections, and approvals with an independent testing laboratory or entity acceptable to
the Owner, or with the appropriate public authority, and shall bear all related costs of tests, inspections, and approvals.
The Contractor shall give the Architect timely notice of when and where tests and inspections are to be made so that
the Architect may be present for such procedures. The Owner shall bear costs of tests, inspections, or approvals that do
not become requirements until after the date of the Contract. The Owner shall directly arrange and pay for tests,
inspections, or approvals where building codes or applicable Laws so require.

§ 13.4.2 If the Architect, Owner, or public authorities having jurisdiction determine that portions of the Work require
additional testing, inspection, or approval not included under Section 13.4.1, the Architect will, upon written
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection, or
approval, by an entity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of when
and where tests and inspections are to be made so that the Architect may be present for such procedures. Such costs,
except as provided in Section 13.4.3, shall be at the Owner’s expense.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary by
such failure, including the costs of additional testing, inspections and repeated procedures, the cost of uncovering,
replacement and correction and compensation for the Architect’s and the Owner’s other consultants’ services and
expenses, shall be at the Contractor’s expense.
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§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly delivered to the Owner and Architect.

§ 13.4.5 If the Architect is to observe tests, inspections, or approvals required by the Contract Documents, the
Architect will do so promptly and, where practicable, at the normal place of testing. The Contractor shall require
reports to be created in connection with all testing and inspections of the Work and shall provide copies of the reports
to the Owner and Architect in a timely manner.

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

§ 13.5 Interest
| Payments due and unpaid under the Contract Documents shall bear interest as specified in the Agreement.

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

§ 14.1 Termination by the Contractor

§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days through
no act or fault of any of the Contractor Parties, for any of the following reasons:

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

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

.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of the
reason for withholding certification as provided in Section 9.4.1, or because the Owner has not made
payment on a Certificate for Payment and has not notified the Contractor of the reason for withholding
certification as provided in Section 9.5.2; or

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

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of any of the Contractor Parties, repeated
suspensions, delays, or interruptions of the entire Work by the Owner as described in Section 14.3, constitute in the
aggregate more than 100 percent of the total number of days scheduled for Substantial Completion, or 120 days in any
365-day period, whichever is less.

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon 30 days’ notice to
the Owner and Architect (which period shall constitute an opportunity to cure), terminate the Contract and recover
from the Owner payment for Work performed, as well as reasonable overhead and profit on the Work performed.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of any of the Contractor
Parties because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract Documents with
respect to matters necessary to the progress of the Work, the Contractor may, upon seven additional days’ notice to the
Owner and the Architect, terminate the Contract and recover from the Owner as provided in Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract, in whole or in part, if the Contractor
A refuses or fails to supply proper supervision or enough properly skilled workers or proper materials;
.2 fails to make payment to Subcontractors or suppliers in accordance with the Contract Documents or the
respective agreements between the Contractor and the Subcontractors or Suppliers;
3 disregards or violates any applicable Laws;
4 fails to timely perform the Work in accordance with Section 3.10;
.5 refuses or fails to promptly correct rejected or non-conforming Work or remedy property damage for
which it is responsible; or
.6 otherwise is guilty of a material breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, the Owner may, without prejudice to any other
rights or remedies of the Owner, terminate the Contract, in whole or in part. But if the Contractor can reasonably cure
the reason for termination within seven days, the Owner shall give it the opportunity by providing written notice of the
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default before termination. Upon termination under this Section 14.2, the Owner may, subject to any prior rights of the
surety:
1 Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
.2 Accept assignment of subcontracts pursuant to Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred
by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one or more of the reasons stated in Section 14.2.1, the
Contractor shall not be entitled to receive further payment until the Work is finished. Within seven days after
termination under this Section 14.2, the Contractor shall submit to the Owner and Architect a complete and current
accounting of the Contractors’ liabilities and obligations related to the Project, with supporting documentation,
including copies of all agreements and change orders with each Subcontractor and supplier, copies of all bills,
invoices, pay requests and change order requests with respect to each Subcontractor and supplier, and evidence of all
payments made by the Contractor to, and lien waivers from, each Subcontractor and supplier. Upon the Owner’s
request, the Contractor shall require each Subcontractor and supplier to submit a similar accounting, with supporting
documentation, directly to the Owner.

§ 14.2.4 In the event of termination under this Section 14.2, upon final completion of the Work, the Owner shall pay
the Contractor the unpaid balance of the Contract Sum less the costs of finishing the Work, including compensation for
the Architect’s and the Owner’s other consultants’ services and expenses made necessary thereby, and other costs and
damages incurred by the Owner and not expressly waived by the Owner. If the Owner’s costs and damages exceed the
unpaid balance, the Contractor shall pay the difference to the Owner upon demand. This obligation for payment shall
survive termination of the Contract.

§ 14.2.5 If the Owner terminates the Contract under this Section 14.2, in whole or in part, it shall not affect the
Owner’s rights and remedies under the Contract Documents or Law, and shall not terminate the Contractor’s liability
under the Contract Documents with respect to any portions of the Work or acts or omissions of any of the Contractor
Parties.

§ 14.2.6 If termination under this Section 14.2 is found to be wrongful or improper, it shall be treated as a termination
for convenience under Section 14.4.

§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in
whole or in part for such period of time as the Owner may determine.

§ 14.3.2 The Contract Sum and Contract Time shall be equitably adjusted for increases in the cost and time caused by
suspension, delay, or interruption under Section 14.3.1. No adjustment shall be made to the extent
A that performance is, was, or would have been, so suspended, delayed, or interrupted, by another cause
for which the Contractor is responsible; or
.2 that an equitable adjustment is made or denied under another provision of the Contract.

§ 14.4 Termination by the Owner for Convenience
§ 14.41 The Owner may, at any time, terminate the Contract, in whole or in part, for the Owner’s convenience and
without cause.

§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Contractor shall
cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
.3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and
purchase orders.

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
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properly performed and costs directly incurred by reason of the termination.

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 Claims

§ 15.1.1 Definition

A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in the
Contract Time, or other relief with respect to the terms of the Contract. The term "Claim" also includes other disputes
and matters in question between the Owner and Contractor arising out of or relating to the Contract or the Project. The
responsibility to substantiate Claims shall rest with the party making the Claim. This Section 15.1.1 does not require
the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims

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

§ 15.1.3 Notice of Claims

§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as the
Initial Decision Maker. Claims by the Contractor for an increase in the Contract Sum or Contract Time under this
Section 15.1.3.1 shall be initiated in writing, by notice as provided in this Section 15.1, within 21 days after occurrence
of the event giving rise to such Claim or within 21 days after the Contractor first recognizes the condition giving rise to
the Claim, whichever is later, or the Claims are waived.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party.

§ 15.1.4 Continuing Contract Performance

§ 15.1.4.1 Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 and
Article 14, the Contractor shall proceed diligently with performance of the Contract and the Owner shall continue to
make payments in accordance with the Contract Documents.

§ 15.1.4.2 Intentionally omitted.

§ 15.1.5 Claims for Additional Cost

If the Contractor wishes to make a Claim for additional costs or compensation, including an increase in the Contract
Sum, notice as provided in Section 15.1.3 shall be given before proceeding to perform the portion of the Work that is
the subject of the Claim. Prior notice is not required for Claims relating to an emergency endangering life or property
arising under Section 10.4.

§ 15.1.6 Claims for Additional Time

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

continuing delay, only one Claim is necessary. The Contractor shall have the burden of demonstrating the effect of any
claimed delay on the Contract Time and shall furnish the Architect and Owner with documentation relating thereto as
the Architect and Owner reasonably require.

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, the notice of Claim shall be
include documentation and data obtained from nearest NOAA weather station (or other independently verified source
approved by the Owner) substantiating that weather conditions were abnormal for the period of time, could not have
been reasonably anticipated, and had an adverse effect on the scheduled construction. Adverse weather conditions
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shall mean the number of weather delay days in excess of the Standard Baseline of average climactic range for each
month as determined by the National Oceanic and Atmospheric Administration for the location of the Project.

§ 15.1.6.3 The Standard Baseline set forth in Section 15.1.6.2 shall mean the normal and anticipated number of
calendar days for each month during which activity is expected to be prevented and suspended by cause of adverse
weather conditions. Suspension of activity for the number of calendar days each month as listed in the Standard
Baseline is included in the Work and shall not constitute the basis for a delay Claim. The Standard Baseline is as
follows:

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC
12 11 8 7 7 6 7 5 4 5 5 11

§ 15.1.6.4 ABNORMAL WEATHER AND WEATHER DELAY DAYS
.1 Abnormal weather is defined as the occurrence of one or more of the following conditions, which
prevents exterior activity or access to the site within a twenty-four hour period:

.a Precipitation (rain, snow, or ice) in excess of one-tenth inch (0.10") liquid measure;
.b Temperatures that do not rise above 32 degrees Fahrenheit by 10:00 a.m.; or
. Standing snow in excess of one inch (1.00").
.2 Abnormal weather may include, if appropriate, "dry-out" or "mud" days when all of the following are
met:
a. Following rain above the Standard Baseline;
b. Only if there is a hindrance to site access or sitework, such as excavation, backfill, and footings;
and
c At a rate no greater than one make-up day for each day or consecutive days or rain beyond the

Standard Baseline that total one inch or more, liquid measure, unless otherwise authorized in
writing by the Owner.
.3 A weather delay day may be counted only if abnormal weather prevents work on the project for 50% or
more of the Contractor’s scheduled workday, including a weekend day or holiday if the Contractor has
scheduled Work activity that day.

§ 15.1.6.5 DOCUMENTATION REGARDING WEATHER
The Contractor shall:
.1 Maintain daily and submit to the Owner monthly a Daily Jobsite Work Log showing which, and to what
extent, activities have been affected by weather;
.2 Maintain a rain gauge, thermometer, and clock at the site, and keep daily records of precipitation,
temperature, and the time during the Project; and
4 Use the Standard Baseline data when documenting actual delays due to abnormal weather.

§ 15.1.7 Waiver of Claims for Consequential Damages
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to this
Contract. This mutual waiver includes
A damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of such
persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit, except
anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in
accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude assessment of
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents.

§ 15.2 Initial Decision

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of the
period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 10.4, and 11.5, shall be
referred to the Initial Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker, unless
otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial decision
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shall be required as a condition precedent to mediation of any Claim. If an initial decision has not been rendered within
30 days after the Claim has been referred to the Initial Decision Maker, the party asserting the Claim may demand
mediation and binding dispute resolution without a decision having been rendered. Unless the Initial Decision Maker
and all affected parties agree, the Initial Decision Maker will not decide disputes between the Contractor and persons
or entities other than the Owner.

§ 15.2.2 The Initial Decision Maker will review Claims and within ten days of the receipt of a Claim take one or more
of the following actions: (1) request additional supporting data from the claimant or a response with supporting data
from the other party, (2) reject the Claim in whole or in part, (3) approve the Claim, (4) suggest a compromise, or (5)
advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial Decision Maker lacks
sufficient information to evaluate the merits of the Claim or if the Initial Decision Maker concludes that, in the Initial
Decision Maker’s sole discretion, it would be inappropriate for the Initial Decision Maker to resolve the Claim.

§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek
information from either party or from persons with special knowledge or expertise who may assist the Initial Decision
Maker in rendering a decision. The Initial Decision Maker may request one or both parties to authorize retention of
such persons at their expense.

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

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

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

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

§ 15.2.7 In the event of a Claim against the Contractor, the Owner may, but is not obligated to, notify the surety, if any,
of the nature and amount of the Claim. If the Claim relates to a possibility of a Contractor’s default, the Owner may,
but is not obligated to, notify the surety and request the surety’s assistance in resolving the controversy.

§ 15.2.8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting or disputing such Claim may
proceed in accordance with applicable Law to comply with the lien notice or filing deadlines, or to seek to discharge or
otherwise defend against such lien.

§ 15.3 Mediation

§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those waived
as provided for in Sections 9.10.4, 9.10.5, 15.1.2, 15.1.3, 15.2.6.1, and, if applicable, 15.1.7, shall be subject to
mediation as a condition precedent to binding dispute resolution.

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

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

§ 15.3.4 The parties shall share the mediator’s fee and any other mediation fees equally. The mediation shall be held in
the place where the Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof. The Owner and
Contractor shall include a similar mediation provision in all agreements with Subcontractors and Separate
Contractors, thereby providing for mediation among all persons and entities performing any work on the Project.

(Paragraphs deleted)
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ARTICLE 1  GENERAL PROVISIONS

The Contract Documents are enumerated in the Agreement between the Owner and Gentraeter—éherer&a—ﬁer—t—he

&néMe&ﬁe&Hoan&red—aﬁepﬁee&Henef—th%Gentraet—Contractor 1nc1ud1ng the Guaranteed Max1mum Pr1ce
Amendment (hereinafter the Agreement). A Modification is (1) a written amendment to the Contract signed by both
parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written order for a minor change in the Work
issued by the Architect. Unless specifically enumerated in the Agreement, the Contract Documents do not include the
advertisement or invitation to bid, Instructions to Bidders, sample forms, other information furnished by the Owner in
anticipation of receiving bids or proposals, the Contractor’s bid or proposal, or portions of Addenda relating to bidding
or proposal requirements.

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

The term "Work" means the construction and services required by the Contract Documents, whether completed or
partially completed, and includes all ether-labor, materials, equipment, and services provided or to be provided by the
Contractor to fulfill the Contractor’s ebligations—The-Werk-may-obligations under the Contract Documents. The
Work might constitute the whole or a part of the Project.

The Project is the total construction of which the Work performed under the Contract Documents may-might be the
whole or a part and which may include construction by the Owner and by Separate Contractors.

Instruments of Service are the Drawings, Specifications and other documents or representations, in any medium of
expression now known or later developed of the tanglble and intan glble creative work performed by the Archltect and
the Architect’s ; :

consultants, or other de51gn professmnals, to descrlbe and deﬁne the Work Instmments of Serv1ce mlght 1nc1ude
without limitation, studies, surveys, models, sketches, drawings, specifications, and other similar materials.

§ 1.1.9 CONTRACTOR PARTIES
As used in the Contract Documents, the term "Contractor Parties" means and includes the Contractor, its
Subcontractors, Sub-subcontractors (each as defined in Article 5 below), and suppliers, and anyone directly or

indirectly employed, retained or contracted by any of them or anyone for whose acts any of them is responsible or
liable.

§ 1.1.10 LAWS

As used in the Contract Documents, the terms "Law" and "Laws" mean and include all federal, state and local laws,
statutes, codes, ordinances, orders, rules, regulations and requirements, which have been duly authorized and are

Additions and Deletions Report for AIA Document A201® — 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987,
1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. The “American Institute of Architects,” “AlA,” the AIA Logo, "A201," and “AlA 14
Contract Documents” are registered trademarks and may not be used without permission. This document was produced by AlA software at 16:29:15 CT on

08/27/2021 under Order N0.9673727060 which expires on 02/25/2022, is not for resale, is licensed for one-time use only, and may only be used in accordance with

the AIA Contract Documents® Terms of Service. To report copyright violations, e-mail copyright@aia.org.

User Notes: (829254999)



currently in effect or hereinafter enacted, including judicial opinions and precedential authority in the applicable
jurisdiction, and all environmental laws and all rules and regulations relating to life safety and the Americans with
Disabilities Act, that are applicable to the Contractor Parties, the Contract, the Work and the Project.

§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper exeettion-performance
and completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the
indicated results.

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

PAGE 3

§ 1.2.4 DISCREPANCIES AND CONFLICTS

Except as otherwise specifically set forth in the Agreement, in the event of a discrepancy or conflict within or between
any of the Contract Documents, the following Contract Documents take precedence and apply in the following order:
the Agreement and these General Conditions;

unless otherwise stated in the Specifications, the Specifications govern over Drawings;

Drawings of larger scale govern over those of smaller scale;

figured dimensions shown on a Drawing govern even though they differ from dimensions scaled on the
Drawing;

descriptive writings govern over legends indicating material or conditions; and

.6 the provision or interpretation resulting in the greater quantity and quality of Work or materials shall

prevail.

Blwo|=

(2]

In the interest of brevity the Contract Documents frequently omit modifying words such as "all" and "any" and articles
such as "the" and "an," but the fact that a modifier or an article is absent from one statement and appears in another is
not intended to affect the interpretation of either statement. When used in the Contract Documents, unless the context
clearly dictates otherwise, the singular includes the plural, and vice versa, and the disjunctive "or" includes the
conjunctive "and," and vice versa.

§ 1.5.1 The Areh i i i : i v
Instruments of Serv1ce including the Drawmgs and Spemﬁcatlons aﬂd—are the propertv of their respective owners,
who retain all common law, statutory, and other reserved rights in their Instruments of Service, including copyrights.
The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a copyright in the
Instruments of Service. Submittal or distribution to meet official regulatory requirements or for other purposes in
connection with the Project is not to be construed as publication in derogation of the-Architeet’s-or-Arehiteet’s
eonsultants™any copyrights or other reserved rights.

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

PAGE 4
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§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notlce is addressed and shall be deemed to have been duly served if dehvered in person by mail, by-eceourier;

-or by reputable

overmght dehverv service prov1d1ng proof of dehvery ( e.g., FedEx, UPS, DHL).

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been
duly served only if delivered to the designated representative of the party to whom the notice is addressed by certified

or registered mail, or by eeurierprovidingproofoefdelivery-reputable overnight delivery service providing proof of
delivery (e.g., FedEx, UPS, DHL).

§ 1.6.3 For any written notice given under the Contract Documents to be deemed duly served on and received by the
Owner, such notice must also be timely given, by one of the methods set forth in Sections 1.6.1 or 1.6.2, as applicable,

to the following:

Executive Director/CEO

Knoxville’s Community Development Corporation
P. O. Box 3550

Knoxville, Tennessee 37927-3550

The parties shall-may agree upon protocols governing the transmission and use of Instruments of Service or any other

1nf0rmat1on or documentatlon in d1g1tal form $he—paﬂ+es—er—useA4A—Deeb&ﬂeH{—E%93m—2-94%—Btﬂ4d+ﬁg

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Contract
Documents as if singular in number. The Owner shall designate in writing a representative who shall have express
authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization. Except as
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means the Owner
or the Owner’s autherized representative-designated representative, as appropriate. The term "Owner Parties" means
the Owner, Knoxville’s Community Development Corporation, and each of their officers, directors, managers,
governors, members, partners, general partners, limited partners, shareholders, agents, employees, and affiliated

entities of any of them, and any lenders to the Owner with a financial interest in the Project.
PAGE 5

§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations
under the Contract only if (1) the Owner fails to make payments to the Contractor as the Contract Documents require;
(2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to make payment when due;
or (3) a change in the Work materially ehanges-increases the Contract Sum. If the Owner fails to provide such
evidence, as-required;-without providing a reason, within fourteen days of the Contractor’s request, the Contractor
may immediately stop the Work and, in that event, shall notify the Owner that the Work has stopped. However, if the
request is made because a change in the Work materially changes the Contract Sum under (3) above, the Contractor
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may immediately stop only that portion of the Work affected by the change until reasonable evidence is provided. If
the Work is stopped under this Section 2.2.2, the Contract Time shall be extended appropﬂatel-yuaﬁd—t-h%@ontraet—Sum

pfeﬂded—m—t-he-eeﬂtr&et—l;ee&meﬂts— pproprrately
§ 2232

§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as "confidential," the Contractor
shall keep the information confidential and shall not disclose it to any other person. However, the Contractor may
disclose "confidential" information, after seven (7) days’ notice to the Owner, where disclosure is required by laws
Law, including a subpoena or other form of compulsory lcgal process 1ssucd by a court or governmcntal entity, or by
court or arbrtrator(s) order. Th - rform

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

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

§ 2.3.4 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The Contractor shall be entitled to reasonably rely on the
accuracy of information furnished by the Owner but shall exercise proper precautions relating to the safe performance
of the Work.

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable premptress—promptness so as not to delay the progress of the Work. The Owner shall also furnish any
other information or services under the Owner’s control and relevant to the Contractor’s performance of the Work
with reasonable promptness so as not to delay the progress of the Work after receiving the Contractor’s written request
for such information or services.

§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2. At the Contractor’s request,
the Owner may furnish the Contract Documents in electronic form. The Contractor acknowledges that discrepancies

might exist between the printed and sealed Contract Documents and the electronic versions, and that, in such event, the
printed and sealed documents shall control.

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required by Section 12.2 or repeatedly-fails to carry out Work in accordance with the Contract Documents, the Owner
may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such order has
been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part of the Owner
to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent required by
Section 6.1.3.

PAGE 6

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a tea-day-48-hour period after receipt of notice from the Owner to commence and continue correction of such
default or neglect with diligence and promptness the Owner may, without prejudlce to other remedies the Owner may
have, correct such default or neg . ner-and-a : :
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to-prior-approval-ef the-Architeet-and-the-neglect by whatever reasonable method the Owner deems expedient. Upon
such action by the Owner, the Owner or Architect may, pursuant to Section 9.5.1, withhold or nullify a payment or

Certificate for Payment-Payment, in whole or in part, to the extent reasonably necessary to reimburse the Owner for
the reasonable cost of correcting such deficiencies, including Owner’s expenses and compensation for the Architect’s
additional services made necessary by such default, neglect, or failure. If current and future payments are not
sufficient to cover such amounts, the Contractor shall pay the difference to the Owner—Owner upon demand. If the
Contractor disagrees with the actions of the Owner or the Architect, or the amounts claimed as costs to the Owner, the
Contractor may file a Claim pursuant to Article 15.

§ 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 s1ngu1ar in number The Gen%raete%shaﬂ—be—hwfuﬂy—hea&sed—rﬁrequed—m—ﬁ}edﬁﬂsd*eﬁeﬂ
W ve-whe-Contractor’s designated
epresentatlve shall have express authorrty to b1nd the Contractor Wlth respect to all matters under this Contract. The
term "Contractor" means the Contractor or the Contractor’s autherized-representative-designated representative, as

appropriate.

§ 3.1.4 As an inducement for the Owner to enter the Contract, the Contractor represents, warrants, and agrees that:

A it is financially solvent and able to pay all debts as they mature, and it possesses sufficient working
capital to complete the Work, pay all costs associated therewith, and timely and fully perform all
obligations in the Contract Documents;

2 it is able to provide the services, plant, tools, materials, supplies, equipment, labor, and other items
required to complete the Work and timely and fully perform its obligations in the Contract Documents;

3 it is authorized to do business in the state, county and city in which the Project is located, and it is
properly licensed or registered as necessary by or with all governmental and public and quasi-public
authorities having jurisdiction over the Contractor, the Work, and the Project

4 it is not listed on the electronic roster of debarred companies ineligible to receive federal contracts, as
set forth in the System for Award Management (https://www.sam.gov/SAM); and

.5 it possesses a high level of experience, expertise, and competence in the business of administration,
construction, construction management, and superintendence of projects of the size, complexity, and
nature of this Project, and will perform the Work with the care, skill, and diligence of such a contractor.

§ 3.1.5 The Contractor is an independent contractor and is not an employee, agent, representative, or servant of the
Owner Parties or Architect. The Contract Documents do not establish an employer-employee relationship between the
Owner and Contractor. All amounts the Contractor is required to pay its workers and employees in any jurisdiction,
including compensation and benefits, are the sole responsibility of the Contractor.

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

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant to Section 2.3.4, shall take field measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. The Contractor
is responsible for ascertaining correct dimensions and materials, and shall not ascertain dimensions by scaling
drawings. These obligations are for the purpose of facilitating coordination and construction by the Contractor and are
net-for the purpose of discovering errors, omissions, or inconsistencies in the Contract Dectments-however;-the
Contractorshall- Documents that could affect constructability or the Contractor’s performance. The Contractor shall,
before proceeding with any portion of the Work affected thereby, promptly report to the Architect any errors,
inconsistencies or omissions discovered by or made known to the €entracter-Contractor, as a request for information
in such form as the Architect may require. It is recognized that the Contractor’s review is made in the Contractor’s
capacity as a contractor and not as a licensed design professional, unless otherwise specifically provided in the
Contract Documents.
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§ 3.2, 3 The Contractor 1s not rcqurred to ascertaln that the Contract Documents are 1n accordance with applieabledaws;

prompt—ly—report—to—th%Arehrteet—anyanv apphcable standards or Laws but the Contractor shall, before proceedrng
with any portion of the Work affected thereby, promptly report to the Architect and Owner any such nonconformity
discovered by or made known to the Centraetor-Contractor, as a request for information in such form as the Architect
may require.

§ 3.2.4 If the Contractor believes-that-intends to seek additional cost or time is-invelved-because of clarifications or
instructions the Architect issues in response to the Contractor’s notices or requests for information pursuant to
Sections 3.2.2 or 3.2.3, the Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform
the obligations of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner;subjeet-to
Seetion15-+-7-Owner as would have been avoided if the Contractor had performed such obligations. If the Contractor
performs those obligations, the Contractor shall not be liable to the Owner or Architect for damages resulting from
errors, inconsistencies or omissions in the Contract Documents, for differences between field measurements or
condltlons and the Contract Documents, or for nonconformities of the Contract Documents to apphicabledaws;
syla W Al -any applicable standards or

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, sequences,
and procedures, and for coordinating all portions of the Work under the Contract. If the Contract Documents give
specific instructions concerning construction means, methods, techniques, sequences, or procedures, the Contractor
shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite safety of such means, methods,
techniques, sequences, or procedures. If the Contractor determines that such means, methods, techniques, sequences
or procedures may-might not be safe, the Contractor shall give timely notice to the Owner and Architect, and shall
propose alternative means, methods, techniques, sequences, or preeedures—procedures to the Owner and Architect.
The Architect shall evaluate the proposed alternative solely for conformance with the design intent for the completed
construction. Unless the Owner or Architect objects to the Contractor’s proposed alternative, the Contractor shall
perform the Work using its alternative means, methods, techniques, sequences, or procedures.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Centractor’s-employees;
Contractor Parties, and all other persons or entities performing

Subeontractors-and-their-agents-and-cmployees;-and-
portions of the Work for, or on behalf of, the-Contractororany-ofits-Subeontractors-any of the Contractor Parties.

§ 3.3.4 The Contractor shall review all specified or recommended construction and installation procedures applicable
to the Work, including those recommended by manufacturers and suppliers, and shall promptly report to the Owner
and Architect any objections the Contractor has to such procedures and advise the Owner and Architect if any

procedure deviates from good construction practice or might adversely affect or invalidate any warranty or guarantee.

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

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
written consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive.

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Centractor’s-employees-and-other
persons-earrying-out-the-Werk—Contractor Parties. The Contractor shall not permit employment of unfit persons or

persons not properly skilled in tasks assigned to them. Upon the Owner’s request, the Contractor shall immediately
remove from the Project any person the Owner considers to be incompetent or disposed to be disorderly, or for any
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other reason unsatisfactory or undesirable to the Owner, and that person shall not again be employed on the Project
without the written consent of the Owner.
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§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract
will be of good quality and new unless the Contract Documents require or permit otherwise. The Contractor further
warrants that the Work will conform to the requirements of the Contract Documents and will be free from defects,
except for those inherent in the quality of the Work the Contract Documents require or permit. Work, materials, or
equipment not conforming to these requirements may be considered defective. The Contractor’s warranty excludes
remedy for damage or defect caused by anyone other than the Contractor Parties, including abuse, alterations to the
Woetknetexecuted-by-the-Centractor;- Work, improper or insufficient maintenance, improper operation, or normal
wear and tear and normal usage. If required by the Architect, the Contractor shall furnish satisfactory evidence as to
the kind and quality of materials and equipment.

§ 3.5.2 All material, equipment, or other speeial-warranties and guarantees required by the Contract Documents or
otherwise applicable to the Work shall be issued in the name of the Owner, or shall be transferable-transferred or
assigned to the Owner, and shall commence in accordance with Section 9.8.4. The Contractor shall ensure that such

warranties and guarantees are freely assignable by the Owner in the same manner as the Contract under Section 13.2.
The Contractor shall perform the Work in a manner that does not adversely affect or invalidate any warranties or

guarantees. The Contractor shall include a provision similar to this Section 3.5 in all contracts with Subcontractors and
suppliers, and require that all Subcontractors and suppliers include a similar provision in all contracts with

Sub-subcontractors.

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

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
exeention-performance 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.

Work shall omply with and give all notices regulred by appllcable Laws.

§ 3 7.3 If any of the Contractor Part1es performs Work knowmg 1t to be contrary to applicable laws;statates;
~Laws, the Contractor shall assume
approprlate responsrblhty for such Work and shall bear the costs attrlbutable to correction.

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions
that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions of an
unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent in
construction activities of the character provided for in the Contract Documents, the Contractor shall promptly provide
notice to the Owner and the Architect before conditions are disturbed and in no event later than 14 days after first
observance of the conditions. If the Contractor suspends any operations or is delayed or impacted based on such
concealed or unforeseen conditions, the Contractor shall provide immediate written notice to the Owner and Architect.
The Architect will promptly investigate such conditions and, if the Architect determines that they differ materially and
cause an increase or decrease in the Contractor’s cost of, or time required for, performance of any part of the Work,
will recommend that an equitable adjustment-adjustment, if requested and appropriate, be made in the Contract Sum or
Contract Time, or both. If the Architect determines that the conditions at the site are not materially different from those

Additions and Deletions Report for AIA Document A201® — 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987,
1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. The “American Institute of Architects,” “AlA,” the AIA Logo, "A201," and “AlA 20
Contract Documents” are registered trademarks and may not be used without permission. This document was produced by AlA software at 16:29:15 CT on

08/27/2021 under Order N0.9673727060 which expires on 02/25/2022, is not for resale, is licensed for one-time use only, and may only be used in accordance with

the AIA Contract Documents® Terms of Service. To report copyright violations, e-mail copyright@aia.org.

User Notes: (829254999)



indicated in the Contract Documents and-or that no change in the terms of the Contract is justified, the Architect shall
promptly notify the Owner and Contractor, stating the reasons. If either party disputes the Architect’s determination or
recommendation, that party may submit a Claim as provided in Article 15.

§ 3.7.5If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and immediately shall notify the Owner and Architect. Upon receipt of
such notice, the Owner shall promptly take any-action reeessary-to obtain governmental authorization required to
resume the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the
Owner in writing but shall continue with all other operations that do not affect those remains or features. Reguests-Any
requests for adjustments in the Contract Sum and Contract Time arising from the existence of such remains or features
may-shall be made as provided in Article 15.
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.1 allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and all

required taxes;less-applicable-trade-discountsstaxes;

.3 whenever costs are more than or less than allowances, and the Owner has given prior written approval
to incur such costs if they are more than the allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual costs
and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section 3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable
promptaess-promptness so as not to delay the progress of the Work.

§ 3.9 SuperintendentSuperintendent, Project Managers, and Key Employees

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

§ 3.9.3 The Contractor shall not employ a proposed supetintendentsuperintendent, project manager or other personnel
to whom the Owner or Architect has made reasonable and timely objection. The Contractor shall not ehange-the

superintendent-without-the- Owner’s-remove, change, or replace any superintendent, project manager, or other key

employee, or reassign such personnel to other projects in a manner that affects their ability to perform their duties on
the Project, without the Owner’s prior written consent, which shall not unreasonably be withheld or delayed. In the

event any employee, agent, or consultant of any of the Contractor Parties fails to properly perform or otherwise
hinders the Project’s progress, the Contractor shall replace such person or entity as reasonably requested by the Owner

in writing.

§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s
infermatien-approval a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate
for the Project, including (1) the date of commencement of the Work, interim schedule milestone dates, and the date of
Substantial Completion; (2) an apportionment of the Work by construction activity; and (3) the time required for
completion of each portion of the Work. The schedule shall provide for the orderly progression of the Work to
completion and shall not exceed time limits current under the Contract Documents. Fhe-sehedule-shal-Upon notice to
and written consent of the Owner and Architect, the schedule may be revised at appropriate intervals as required by the
conditions of the Work and Project.
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§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule for the Owner’s and Architect’s approval. The Owner’s and
Architect’s approval shall not be unreasonably delayed or withheld. The submittal schedule shall (1) be coordinated
with the Contractor’s construction schedule, and (2) allow the Owner and Architect reasonable time to review
submittals. If the Contractor fails to submit a submittal schedule, or fails to provide submittals in accordance with the
approved submittal schedule, the Contractor shall not be entitled to any increase in Contract Sum or extension of
Contract Time based on the time required for review of submittals.

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

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

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of
responsibility for deviations from the requirements of the Contract Documents by the Owner’s or Architect’s approval
of Shop Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the
Architect of such deviation at the time of submittal and (1) the Architect has given written approval to the specific
deviation as a minor change in the Work, e#(2) a Change Order authorizes the deviation, or (3) a Construction Change
Directive has been issued authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or
omissions in Shop Drawings, Product Data, Samples, or similar submittals, by the Owner’s or Architect’s approval
thereof.
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§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s responsibilities
for construction means, methods, techniques, sequences, and procedures. The Contractor shall not be required to
provide professional services in violation of applicable faw-Law.

§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, materials, or
equipment are specifically required of the Contractor by the Contract Documents, the Owner and the Architect will
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely upon
the adequacy and accuracy of the performance and design criteria provided in the Contract DPeeuments—Documents
but shall promptly notify the Owner and Architect upon its discovery of any inadequacy in such criteria. The
Contractor shall cause such services or certifications to be provided by an appropriately licensed or registered design
professional, whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop
Drawings, and other submittals prepared by such professional. Shop Drawings, and other submittals related to the
Work, designed or certified by such professional, if prepared by others, shall bear such professional’s written approval
when submitted to the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy and accuracy
of the services, certifications, and approvals performed or provided by such design professionals, provided the Owner
and Architect have specified to the Contractor the performance and design criteria that such services must satisfy.
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Pursuant to this Section 3.12.10, the Architect will review and approve or take other appropriate action on submittals
only for the limited purpose of checking for conformance with information given and the design concept expressed in
the Contract Documents.

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

The Contractor shall confine operations at the site to areas permitted by applicable laws;-statates;-erdinances;-codes;
reles-and-regulationsawful-orders-of public-autherities;-Laws and the Contract Documents and shall not

unreasonably encumber the site with materials or equipment. If there are ongoing operations of the Owner at the site,
the Contractor shall conduct the Work in a manner that minimizes or eliminates any adverse impact on the operations.

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste
materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and about
the Project. The Contractor shall be responsible for all fines and penalties assessed by authorities having jurisdiction
over the Project related to clean up at or around the site, including but not limited to fines and penalties assessed for
tracking mud onto public roadways.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Decuments;-Documents or as otherwise directed
by the Owner, the Owner may do so and the Owner shall be entitled to reimbursement from the Contractor upon

demand, or a deduction in any amounts owed to the Contractor.
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The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement of
copyrights and patent rights and shall indemnify hold the Owner and Architect harmless from loss and expense
(including attorneys’ fees) on account thereof, but shall not be responsible for defense or loss when a particular design,
process, or product of a particular manufacturer or manufacturers is required by the Contract Documents, or where the
copyright violations are contained in Drawings, Specifications, or other documents prepared by the Owner or
Architect. However, if an infringement of a copyright or patent is discovered by, or made known to, the Contractor, the
Contractor-shall-be-responsiblefor-thedoss-it shall promptly notify the Owner and Architect, and the Contractor shall
be responsible for all resulting loss and expense (including attorneys’ fees) unless the information is promptly
furnished to the Owner and Architect.

§ 3.18.1 To the fullest extent permitted by taws-Law, the Contractor shall defend, indemnify and hold harmless the
Owner;-Owner Parties, Architect, Architect’s consultants, and agents and employees of any of them (collectively the
"Indemnified Parties") from and against all claims, damages, losses, liabilities and expenses, including but not limited
to attorneys’ fees;arising-out-oforresulting from performanece-of the Weork;-and experts’ fees and expenses, arising out
of, in connection with, or resulting from performance, or failure in performance, of the Work or any other obligation in
or related to the Contract provrded that such claim, damage loss, er—e)epeﬂs%rs—attﬂb&tabl%te—bedﬂ-}hmﬁw—s*ekness—

by—ﬂ*em—er—aﬂyeﬂe—feﬂéese—aets—tkrey—mayhbe—hable—lrabrlrtv or expense is caused in whole or in r)art bV the acts or
omlss10ns of any of the Contractor Parties, regardless of whether or not such claim, damage, loss, erexpense-is-caused

i liability or expense is also caused in part (but not solely) by
any of the Indemmﬁed Partres Such oblrgatlons shall not be construed to negate, abridge, or reduce other rights or
obligations of defense or indemnity that would otherwise exist as to a party or person described in this Section 3.18.
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indemnification-obligation-all claims, demands, and suits against any of the Indemnified Parties by an employee of any
of the Contractor Parties, the defense and indemnification obligations under Section 3.18.1 shall not be limited by a

limitation on amount or type of damages, compensation, or benefits payable by or for any of the Contractor era
Subeentractor-Parties under workers’ compensation acts, disability benefit acts, or other employee benefit acts.

§ 3.18.3 If any defense or indemnity obligation of the Contractor under this Section 3.18 or elsewhere in the Contract
is held to be unenforceable, the Contractor shall defend, indemnify and hold harmless the indemnified persons and
entities to the fullest extent permitted by Law. Further, the Contractor’s liability resulting from its defense and
indemnity obligations under the Contract is not limited or affected in any way by insurance coverage.

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

§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be
an Owner’s representative during construction until the date the Architect issues the final Certificate for Payment. The
Architect will have authority to act on behalf of the Owner only to the extent provided in the Contraet
Deeuments-agreement between the Owner and the Architect.

progress and quality the Work completed and to determrne in general if the Work observed is being performed in a

manner indicating that the Work, when fully completed, will be in accordance with the Contract Documents.
However, the Architect will not be required to make exhaustive or continuous on-site inspections to check the quality
or quantity of the Work. The Architect will not have control over, charge of, or responsibility for the construction
means, methods, techniques, sequences or procedures, or for the safety precautions and programs in connection with
the Work, since these are solely the Contractor’s rights and responsibilities under the Contract Documents.

§ 4.2.3 On the basis of the site visits, the Architect will keep the Owner reasonably informed about the progress and
quality of the portion of the Work completed, and promptly report to the Owner (1) known deviations from the
Contract Documents, (2) known deviations from the most recent construction schedule submitted by the Contractor,
and (3) defects and deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s
failure to perform the Work in accordance with the requirements of the Contract Documents. The Architect will not
have control over or charge of, and will not be responsrble for acts or om1ss1ons of, the-Centractor,Subeentractors-or
Morleany of the Contractor

Pames
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The Owxner-and-Contractor shall include the Architect in all communlcatrons that relate to or affect the Architect’ 's
services or professronal responsrbrlrtles : : : :

Communlcatrons by and with the Archltect s consultants shall be through the Architect. Communlcatlons by and with
Subcontractors and suppliers shall be through the Contractor. Communications by and with Separate Contractors shall
be through the Owner. The Contract Documents may specify other communication protocols.

§ 4.2.5 Based on the Architect’s evaluations of the Contractor’s Applications for Payment, the Architect will review
and-eertify-the amounts due the Contractor and will issue Certificates for Payment in such ameusnts-amounts as the

Architect determines are properly due, or notify the Owner in writing of the Architect’s reasons for withholding
certification in whole or in part.

§ 4.2.6 The Architect has authority to reject Work that does not conform to the Contract Documents. Whenever the
Architect considers it necessary or advisable, the Architect will have authority to require inspection or testing of the
Work in accordance with Sections 13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed.
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However, neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise
such authorlty shall glve riseto a duty or resp0n51b111ty of the Afehiteet-te—t%%Gentmeter—S&beentmete%s—sapphefs-

h tonts-Owner or Architect to any of the Contractor
Partles The Archltect must adV1se and obtaln the consent of the Owner prior to rejecting any Work and prior to
requiring any inspection or testing of the Work.

§ 4.2.7 The Architect will review and approve, or take other appropriate action upon, the Contractor’s submittals such
as Shop Drawings, Product Data, and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. The Architect’s action will be taken
in accordance with the submittal schedule approved by the Owner and Architect or, in the absence of an approved
submittal schedule, with reasonable promptness while allowing sufficient time in the Architect’s professional
judgment to permit adequate review. Review of such submittals is not conducted for the purpose of determining the
accuracy and completeness of other details such as dimensions and quantities, or for substantiating instructions for
installation or performance of equipment or systems, all of which remain the responsibility of the Contractor as
required by the Contract Documents. The Architect’s review of the Contractor’s submittals shall not relieve the
Contractor of the obligations under Sections 3.3, 3.5, and 3.12. The Architect’s review shall not constitute approval of
safety precautions or of any construction means, methods, techniques, sequences, or procedures. The Architect’s
approval of a specific item shall not indicate approval of an assembly of which the item is a component.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date of
final completion; issue Certificates of Substantial Completion pursuant to Section 9.8; receive and forward to the
Owner, for the Owner’s review and records, written warranties-warranties, manuals, and related documents required
by the Contract and assembled by the Contractor pursuant to Section 9.10; and issue a final Certificate for Payment
pursuant to Section 9.10.
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§ 4.2.11 The Architect will interpret and-deeide-matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
will be made in writing within any time limits agreed upon or otherwise with reasonable promptness.

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

§ 4.2.13 The Architect’s deeistons-en-interpretations of matters relating to aesthetic effect will be final if consistent
with the intent expressed in the Contract Documents.

ARTICLE 5 SUBCONTRACTORS AND SUPPLIERS

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

§ 5.1.3 The term "supplier" means a person or entity who has a direct or indirect (at any tier) contract with the
Contractor to provide materials, equipment, tools, construction equipment, machinery, water, heat, utilities,
transportation or any other items or facilities in connection with the Work, and no labor.
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§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall notify the Owner and Architect of the persons or entities proposed for each principal portion of the
Work, including those who are to furnish materials or equipment fabricated to a special design. The Contractor shall
disclose the existence and extent of any financial interest, whether direct or indirect, it or any of its principals or
employees has in Subcontractors or Sub-subcontractors it proposes for the Project. If requested, the Contractor also
shall furnish evidence satisfactory to the Owner showing that a proposed Subcontractor or Sub-subcontractor is
competent, qualified, able, legally authorized, and properly licensed or registered, if necessary, to perform its portion
of the Work. Within 14 days of receipt of the information, the Architect may notify the Contractor whether the Owner
or the Architect (1) has reasonable objection to any such proposed person or entity or (2) requires additional time for
review. Failure of the Architect to provide notice within the 14-day period shall constitute notice of no reasonable
objection.

§ 5.2.2 The Contractor shall not contract with a proposed person or entity listed on the electronic roster of debarred
companies ineligible to receive federal contracts, as set forth in the System for Award Management
(https://www.sam.gov/SAM), that is not competent, qualified, able, legally authorized, and properly licensed or
registered, if necessary, to perform its portion of the Work, or to whom the Owner or Architect has made reasonable
and timely objection. The Contractor shall not be required to contract with anyone to whom the Contractor has made
reasonable objection.

§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the
Contractor shall propose another to whom the Owner or Architect has no reasonable objection. If the proposed but
rejected Subcontractor was reasonably eapable-efperforming-competent, qualified, able, legally authorized, and
properly licensed or registered, if necessary, to perform its portion of the Work, the Contract Sum and Contract Time
shall be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order
shall be issued before commencement of the substitute Subcontractor’s Work. However, no increase in the Contract
Sum or Contract Time shall be allowed for such change unless the Contractor has acted promptly and responsively in
submitting names as required.
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§ 5.2.5 Upon request, the Contractor shall provide the Owner copies of its contracts with Subcontractors,
Sub-subcontractors and suppliers.

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor will
be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement that may-be-are at variance with the Contract Documents. Subcontractors will
similarly make copies of applicable portions of such documents available to their respective proposed
Sub-subcontractors.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s subsequent

rights and obligations under the subcontract. Assignment does not relieve the Contractor of its obligations under the
assigned subcontract or the Contract Documents.

Additions and Deletions Report for AIA Document A201® — 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987,
1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. The “American Institute of Architects,” “AlA,” the AIA Logo, "A201," and “AlA 26
Contract Documents” are registered trademarks and may not be used without permission. This document was produced by AlA software at 16:29:15 CT on

08/27/2021 under Order N0.9673727060 which expires on 02/25/2022, is not for resale, is licensed for one-time use only, and may only be used in accordance with

the AIA Contract Documents® Terms of Service. To report copyright violations, e-mail copyright@aia.org.

User Notes: (829254999)



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

and appropriate.

§ 5.4.3 Upon assignment to the Owner under this Sectlon 5.4, the Owner may further a551gn the subcontract to a
successor contractor or other entlty ; ; her-en
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§ 6.1.1 The term "Separate Contractor(s)" shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the

Owner’s own forces, and w1th Separate @e%aetemeﬁmed—m%@eadﬁemﬁth&@mﬁae@sabsmﬁmny—smﬂaﬁe

subfeg&t-}eﬁ—Contractors
§ 6.1.2 Ah

§ 6.2.2 If part of the Contractor’s Work depends for proper exeeution-performance or results upon construction or
operations by the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the
Work, promptly notify the Owner and Architect of apparent discrepancies or defects in the construction or operations
by the Owner or Separate Contractor that would render it unsuitable for proper exeeution-performance and results of
the Contractor’s Work. Failure of the Contractor to notify the Owner and Architect of apparent discrepancies or
defects prior to proceeding with the Work shall constitute an acknowledgment that the Owner’s or Separate
Contractor’s completed or partially completed construction is fit and proper to receive the Contractor’s Work. The
Contractor shall not be responsible for discrepancies or defects in the construction or operations by the Owner or
Separate Contractor that are not apparent.

§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a Separate Contractor
because of the-Centraetor’s-any of the Contractor Parties’ delays, improperly timed activities or defective
construction. Fhe-If a Claim has been asserted in accordance with Article 15, the Owner shall be responsible to the
Contractor for costs the Contractor incurs because of a Separate Contractor’s delays, improperly timed activities,
damage to the Work or defective construction.

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

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the

Owner may clean up and the-Architect-will-allocate-the-costamong-these-respensible-allocate the cost among those

responsible, and the Contractor shall be responsible for such costs allocated to it.
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§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the
Contract, only by Change Order, Construction Change Directive or order for a minor change in the Work, subject to
the limitations stated in this Article 7 and elsewhere in the Contract Documents.

§ 7.1.2 A Change Order shall be based upon written agreement among the Owner, Contractor, and Architect. A
Construction Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by
the Contractor. An order for a minor change in the Work may be issued by the Architect alone.
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§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the Architect shall determine the adjustment on the basis of reasonable expenditures and savings efthese-performing
the-Werlcattributable to the change, including, in case of an increase in the Contract Sum, an amount for overhead and
profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In such
case, and also under Section 7.3.3.3, the Contractor shall furnish an itemized estimate and keep and present, in such

form as the Architect may prescribe, an itemized accounting of actual costs together with appropriate supporting data.

Such estimates and accountings shall itemize services, labor, materials, equipment and all agreements to provide any
significant portion of the Work. Unless otherwise provided in the Contract Documents, costs for the purposes of this

Section 7.3.4 shall be limited to-the-feHowing:to the following costs that are directly attributable to the change:
.1 Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or eustom;
Law, workers’ compensation insurance, and other employee costs approved by the Architect;
.2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated e
consumed:in the Work or delivered and suitably stored at the site for subsequent incorporation in the
Work;
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§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in the
Work involved and advise the Architect of the Contractor’s agreement or disagreement with the adjustment (or
method, if any, provided in the Construction Change Directive for determining the proposed adjustment-adjustment)
in the Contract Sum or Contract Time.

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

§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a net

decrease in the Contract Sum shall be actual-net-cost-as-confirmed-by-the-Architeet-determined by the Architect on the

basis of reasonable expenditures and savings of those performing the Work attributable to the change, plus an amount
for overhead and profit as set forth in Section 7.3.4. When both additions and credits covering related Work or

substitutions are involved in a change, the allewanee-amount for overhead and profit shall be figured on the basis of
net cost decrease or increase, if any, with respect to that change.

§ 7.3.9 Pendlng final determination of the total cost of a Constructlon Change Dlrectlve to the Owner the-Contraector

amounts not in dlspute for such changes in the Work shall be mcluded in Am)llcatlons for Pavment if accomnamed by

a Change Order indicating the parties’ agreement with respect to such costs. For any portion of such costs that remains
in dispute, the Architect will make an interim determination for purposes of monthly certification for payment for

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

The Arehiteet-Architect, after consulting with the Owner, may order minor changes in the Work that are consistent
with the intent of the Contract Documents and do not involve an adjustment in the Contract Sum or an extension of the
Contract Time. The Architect’s order for minor changes shall be in writing. If the Contractor believes that the
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proposed minor change in the Work will affect the Contract Sum or Contract Time, the Contractor shall notify the

Architect and shall not proceed to implement the change in the Work. If the Contractor performs the Work set forth in
the Architect’s order for a minor change without prior notice to the Architect that such change will affect the Contract
Sum or Contract Time, the Contractor waives any adjustment to the Contract Sum or extension of the Contract Time.

§ 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 Wesk-Work or, where applicable, portions thereof.

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

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, commence
the Work prior to the effective date-efinsuranee-date(s) of any insurance or bonds required to be furnished by the
Contractor and Owner.
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§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (1) an act or neglect
of the Owner or Architect, of an employee of either, or of a Separate Contractor; (2) by ehanges-ordered-in-the-Werk:;
a Construction Change D1rect1ve, 3) by labor dlsputes ﬁre unusual delay in deliveries-unaveidable-easualties;

eeﬂﬁﬁel—dehverles by a party other than a Contractor Partv. unaV01dable casualtles or other causes beyond any of the

Contractor Parties’ control, including terrorism, war, acts of God, epidemics or pandemics; (4) by delay authorized by
the Owner pending mediation and binding dispute resolution; or (5) by other causes that the Contractor asserts, and the
Architeet determinesjustify-delay;-Owner and Architect determine, justify delay (provided such delay is not caused in
part by any of the Contractor Parties), then the Contract Time shall be extended for-suchreasonable time-as-the
Architeet-may-determine-by the amount of time such cause will delay Substantial Completion, as the Architect may
determine. The Contractor’s sole remedy for any such excusable delay shall be an extension of the Contract Time by
Change Order, along with the Contractor’s documented increase in actual general conditions costs directly attributable
to such excusable delay. The Contractor shall have no other right to claim any other damages for delay, including but
not limited to, any delay, acceleration, impact or other damages arising out of any delay, however caused.

§ 8.3.1.1 Except as otherwise set forth in the Contract, no extension of time shall be granted because of seasonal or
normal variations in temperature, humidity or precipitation, which conditions shall be wholly at the risk of the

Contractor, whether occurring within the time originally scheduled for completion or within the period of any
extension granted.

§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documents. If the Agreement
is based on a Guaranteed Maximum Price, the term "Contract Sum," as used in this AIA Document A201-2007,

means "Guaranteed Maximum Price," except as used in Sections 9.1, 9.4.2 and 14.2.4.
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§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted-adjusted, if requested and

appropriate.

Unless previously agreed to and
attached as an exhlblt to the Agreement the Contractor shall submlt a schedule of values to the Owner and Architect
before the first Application for Payment, allocating the entire Contract Sum to the various portions of the-Wesk-the
Work, including but not limited to a specific line item for the Contractor’s general conditions costs. The schedule of

values shall be prepared in the form, and supported by the data to substantiate its accuracy, required by the Owner and
Architect. This schedule, unless objected to by the Owner or Architect, shall be used as a basis for reviewing the
Contractor’s Apphcatlons for Payment. Any requested changes to the schedule of Values shall be submltted to the

: 0 3 On or before the day set forth in the
Agreement, the Contractor shall submlt to the Archltect an 1temlzed Apphcatlon for Payment prepared in accordance
with the schedule of values, #as required under Section 9.2, for completed portions of the Work. The application shall
be notarized, if required, and supported by all data substantiating the Contractor’s right to payment that the Owner or
Architect require, such as copies of invoices, requisitions, and releases and waivers of liens from Subcontractors and
suppliers, and shall reflect retainage if provided for in the Contract Documents.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in

the Work that have been properly authorized by Construction Change Direetives;-or-by-interim-determinations-of the
Architeet-but-net-yetincladed-in-Change-Orders-Directives.

§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work performed by a
Subcontractor or supplier for which the Contractor does not intend to pay a-the Subcontractor or supplier, unless such

Work has been performed by others whom the Contractor intends to pay.
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§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner no
later than the time of payment. The Contractor further warrants that upon submittal of an Application for Payment all
Work for which Certificates for Payment have been previously issued and payments received from the Owner shall, to
the best of the Contractor’s knowledge, information, and belief, be free and clear of liens, claims, security interests, or

encumbrances, in favor of the-Centractor,Stubeontractors;-suppliers;-any of the Contractor Parties or other persons or

entities that provided labor, materials, and equipment relating to the Work.

§ 9.3.4 With each Application for Payment, the Contractor shall submit to the Architect and Owner lien waivers, in
form and substance required by the Owner, from itself and all Subcontractors, Sub-subcontractors, and suppliers,
releasing and waiving all payment and lien claims against the Owner and the Project associated with all Work
performed by the Contractor Parties for each period of time for which the Owner has previously made payment, and
any similar documents and information the Owner reasonably requests. The Owner’s receipt of these lien waivers,
documents, and information is a condition precedent to the Owner’s obligation to make progress payments to the
Contractor.

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

§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, te-the-extent-as reasonably necessary
to protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot be
made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised amount,
the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to make such
representations to the Owner. The Architect may also withhold the whole or part of a Certificate for Payment or,
because of subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously
issued, to-sueh-extent-as may-be-necessary in the Architect’s opinion to protect the Owner from loss for which the
Contractor is responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of
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.2 third party claims filed-asserted or reasonable evidence indicating probable filing-assertion of such
claims, unless security acceptable to the Owner is provided by the Contractor;

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

.6 reasonable ev1dence that the Work W111 not be completed W1th1n the Contract Jéﬁne—&ﬁd—tha{—the—uﬂpa-}é

T fallure of the Contractor to compr w1th any Laws or
+—repeated-8 failure to carry out the Work in accordance with-the-Contract Documents—with, or any
other failure to comply with, the Contract Documents.

Even if the Architect certifies a payment, the Owner may withhold all or part of a payment, and may also set-off any
amounts due the Contractor under this Contract or otherwise, for any of the reasons set forth in this Section 9.5.1.

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment-Payment, or the
Contractor disputes the Owner’s decision regarding a payment, under Section 9.5.1, in whole or in part, that party may
submit a Claim in accordance with Article 15.

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

§ 9.5.4 If the Architect withholds certification for payment under Section 9.5.1.3, or if the Owner reasonably believes
it is necessary, the Owner may, at its sole option, issue joint checks to the Contractor and to any Subcontractor or
supplier to whom the Contractor failed to make payment for Work properly performed or material or equipment
suitably delivered. If the Owner makes payments by joint check, the Owner shall notify the Architect and the
Contractor shall reflect such payment on its next Application for Payment.

§ 9.6.1 After the Architect has issued a Certificate for Payment, unless the Owner reasonably disputes such
certification and withholds payment under Section 9.5.1 and notifies the Contractor and Architect in writing of the
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reason therefor, the Owner shall make payment in the manner and within the time provided in the Contract

Decuments;-and-shall so-notify-the-Architest-Documents.

§ 96371

eilpefﬁeﬂﬁ—oilth#ofleden%by—sueh—&*been&aetoﬂntentlonally omitted.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid
Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontracted Work. If the Contractor
fails to furnish such evidence within seven days, the Owner shall have the right to contact Subcontractors and suppliers
to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an obligation to pay, or
to see to the payment of money to, a Subcontractor or supplier, except as may-otherwise-be-required by law-Law.

§ 9.6.5 The Contractor’s payments-to-suppliersshall-be-treated-in-a-manner-similar-to-that-and Subcontractors’
payments to Sub-subcontractors and suppliers shall also be treated as provided in Sections 9.6.2, 9.6.3 and 9.6.4.

§ 9.6.6 A Certificate for Payment, a progress payment, ex-partial or entire use or occupancy of the Project by the
Owner-Owner, or a Certificate of Substantial Completion shall not constitute acceptance of Work not in accordance
with the Contract Documents.

§ 967U e § ;
payments—Payments recelved by the Contractor for Work properly performed by Subcontractors or prov1ded by
suppliers shall be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished
materials, or both, under contract with the Contractor for which payment was made by the Owner. Nothing contained
herein shall require money to be placed in a separate account and not commingled with money of the Contractor,
create any fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or
entity to an award of punitive damages against the Contractor for breach of the requirements of this
previsien:-provision, except as required by Law.

§ 9.6.8 If any liens are at any time asserted or recorded against the Project as a result of activities of any of the

Contractor Parties or any other person or entity making a claim by reason of having provided Work, and if the
Contractor is owed and has been paid for the Work for which the lien is asserted or recorded, the Contractor, at its sole

expense, shall promptly take and diligently prosecute appropriate action to have the lien discharged within 15 days
after it is asserted or recorded, or any lesser period necessary to prevent judgment, execution, or foreclosure of the lien.
If the Contractor fails to do so, the Owner may take any action reasonably necessary to protect its interests, including
payment or settlement of the lien and any related legal action, and the Contractor shall reimburse the Owner, or the
Owner may deduct from amounts it owes the Contractor under this Contract or otherwise, any amounts and damages
the Owner pays or incurs, including attorneys’ fees and expenses. Provided the Contractor is owed the amount at issue
and the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall defend and
indemnify the Owner from all less;iability;-damage-or-expenserclaims, losses, liabilities, damages and expenses,
including reasonable attorney’s fees and litigation expenses, arising out of any lien claim or other claim for payment
by any Subcontractor or suppher of any tier. Uperﬁeee&ef—neﬁee—e#a%n—é&m+eﬁeﬂ&e%el&ma—fer—paymeﬂt—the

- -If permitted by Law, when required, the
Contractor may subst1tute a surety bond for the property agalnst which the lien or other claim for payment has been
asserted.
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H-Subject to the Owner’s and Architect’s rights to withhold payment and certification of payment as set forth in 9.5.1,
if the Architect does not issue a Certificate for Payment, through no fault of the-Centractor;-any of the Contractor
Parties, within seven days after receipt of the Contractor’s Application for Payment, or if the Owner does not pay the
Contractor within seven-30 days after the date established in the Contract Documents, the amount certified by the
Architect or awarded by binding dispute resolution, then the Contractor may, upon seven additional days’ notice to the
Owner and Architect, stop the Work until payment of the amount owing has been received. The Contract Time shall be
extended appropriately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable costs of
shutdown, delay and start-up, plus interest as provided for in the Contract Documents.
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§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Contract Documents and Laws so that the Owner can eeeupy-or-legally
and practicably occupy and utilize the Work for its intended use. In addition to all other requirements in the Contract
Documents, the Work shall not be considered to have reached Substantial Completion until all required inspections,
permits, approvals, and certificates have been made and obtained from all applicable public authorities, including
receipt of a Certificate of Occupancy, all Project systems included in the Work are operational as designed and
specified, and all finishes required by the Contract Documents are in place.

§ 9.8.3 Upon receipt of the Contractor’s list, the Owner and Architect will make an inspection to determine whether
the Work or designated portion thereof is substantially eemplete—f-the-Arehiteet’s-complete, and may revise the
Contractor’s list. If the inspection discloses any item, whether or not included on the Contractor’s list, which is not
sufficiently complete in accordance with the Contract Documents so that the Owner can eeeupy-or-legally and
practicably occupy and utilize the Work or designated portion thereof for its intended use, the Contractor shall, before
issuance of the Certificate of Substantial Completion, complete or correct such item upon notification by the Owner or
Architect. In such case, the Contractor shall then submit a request for another inspection by the Owner and Architect to
determine Substantial Completion.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a Certificate
of Substantial Completion that shall establish the date of Substantial Completion; establish responsibilities of the
Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and insurance; and fix the time
within which the Contractor shall finish all items on the Owner’s comprehensive punch list accompanying the
Certificate. Warranties required by the Contract Documents shall commence on the date of Substantial Completion of
the Work or designated portion thereof unless otherwise provided in the Certificate of Substantial
Completion-Completion or the Contract Documents.

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written
acceptance of responsibilities assigned to them in the Certificate. Hpen-Unless otherwise provided in the Contract
Documents, upon such acceptance, and consent of surety if any, the Owner shall make payment of retainage applying
to the Work or designated portion thereef:

such amounts necessary to protect the Owner w1th respect t0 1) those pomons of the Work that remain incomplete or
are otherwise not in accordance with the requirements of the Contract Beeuments-Documents, and (2) unsettled
Claims.

§ 9.8.6 If an inspection requested by the Contractor reveals that Substantial Completion has not been achieved, the
Contractor shall pay for additional inspections at the Architect’s standard hourly rate in effect at the time of inspection,

at no expense to the Owner.
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§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented to
by the insurer and authorized by public authorities having jurisdiction over the Project. Such partial occupancy or use
may commence whether or not the portion is substantially complete, provided the Owner and Contractor have
accepted in writing the responsibilities assigned to each of them for payments, retainage, if any, security, maintenance,
heat, utilities, damage to the Work and insurance, and have agreed in writing concerning the period for correction of
the Work and commencement of warranties required or contained in by the Contract Documents. When the Contractor
considers a portion substantially complete, the Contractor shall prepare and submit a list to the Owner and Architect as
provided under Section 9.8.2. Consent of the Contractor to partial occupancy or use shall not be unreasonably
withheld. The stage of the progress of the Work shall be determined by written agreement between the Owner and
Contractor or, if no agreement is reached, by decision of the Architect.
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§ 9.9.3 Unless otherwise agreed upens-in writing, partial occupancy or use of a portion or portions of the Work shall
not constitute acceptance of Work not complying with the requirements of the Contract Documents.

§ 9.10.2 Neither-In addition to any other requirements for final payment or release of retainage in the Contract
Documents or required by Law, neither final payment nor any remaining retained percentage shall become due until

the Contractor submits to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other
indebtedness connected with the Work for which the Owner or the Owner’s property might be responsible or
encumbered (less amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that
insurance required by the Contract Documents to remain in force after final payment is currently in effect, (3) a written
statement that the Contractor knows of no reason that the insurance will not be renewable to cover the period required

by the Contract Documents, (4) consent of surety, if any, to ﬁnal payment (5) éeeument—&tren—ef—any—speel-a-l

; anufa 3 3 3 assignment to the Owner
of and all 1nformat10n on, all warranties and guarantees, such as manufacturers Warrantres and Subcontractor and

lier warranties and guarantees, (6) delivery to the Owner of all operating, servicing, maintenance and cleanin
instructions for the Work, and all parts lists, equipment manuals and special tools for mechanical and electrical
components of the Work, (7) all required approvals by any applicable public authority, (8) any other items required of
the Contractor by the Contract Documents, and (9) if required by the Owner, other data establishing payment or
satisfaction of obligations, such as receipts and releases and waivers of liens, claims, security interests, or
encumbrances arising out of the Contract, to the extent and in such form as may be designated by the-Owner-the
Owner or necessary under the then existing mechanic’s liens or similar laws or other Law. If a Subcontractor refuses to
furnish a release or waiver required by the Owner, the-Contractor-may-the Contractor, at the Owner’s option, shall
furnish a bond satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or
encumbrance. If a lien, claim, security interest, or encumbrance remains unsatisfied after payments are made, the

Contractor shall refund or otherwise pay to the Owner all money that the Owner may-be-compeled-to-pay-in

discharging-pays in discharging or defending against the lien, claim, security interest, or encumbrance, including all
costs and reasonable attorneys’ fees.

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

Contract Documents; or

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

9.10.6 The Contractor shall achieve final completion of the Work, which includes completion and correction of all
items on the Owner’s comprehensive punch list referred to in Section 9.8.4 and performance of all other obligations to
be performed prior to final payment, no later than 30 days following the date of Substantial Completion.

1 employees on the Work and other persons who may-might be affected thereby;
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.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site,
under care, custody, or control efthe-Contractor;-a-Subecontractor-ora-Sub-subeontractor;-of any of the
Contractor Parties; and

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws;-statutes;-ordinances;-codes;

rales-and-regulations;-and-lawful-orders-of public-autherities;-Laws bearing on safety of persons or property or their

protection from damage, injury, or loss. The Contractor shall promptly notify the Owner and Architect of any damage,
injury, or loss to persons or property of the type referred to in Section 10.2.1.

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
the safeguards. The Contractor shall provide all facilities and follow all procedures required by occupational or
employment safety, security, health, and hygiene provisions or regulations, including but not limited to providing
protective gear and equipment.

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

§ 10.2.5 The-Unless the Owner or Architect instructs otherwise, the Contractor shall promptly remedy damage and
loss (other than damage or loss insured under property insurance required by the Contract Documents) to property

referred to in Sections 10.2.1.2 and 10.2. 1 3 caused in whole or in part byhthe—eent-raete%a—&tbeentraeter—a

Partles The Contractor may make a Claim for the cost to remedy the damage or 1oss to the extent such damage or loss
is attributable to acts or omissions of the Owner or Architect or anyone directly or indirectly empleyed-employed,
retained, or contracted by either of them, or by anyone for whose acts either of them may-be-is liable, and not
attributable to the fault or negligence ofthe-Centractor—of any of the Contractor Parties. The foregoing obligations of
the Contractor are in addition to the Contractor’s obligations under Section 3.18.
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§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded or encumbered so as to cause
damage or create an unsafe condition.

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

injury or damage, it shall make the Claim in accordance with Section 15.1.

§ 10.3.1 The Contractor is responsible for compliance with any-all Laws, standards, handling criteria, and
requrrements 1nc1uded in the Contract Documents regardmg hazardous mateﬂa-}s—er—substanees—l-tlthe-éentraeter

Gentraete%sh&ﬂa*pen—reeegm%mg—th&em&dﬁeﬂ—rmmediatebhwastes materlals and substances 1nc1udmg
asbestos-containing materials, lead-based paints, petroleum (or any constituent thereof), mold, radon, and
polychlorinated biphenyl (PCB), (hereinafter "Hazardous Materials") in performing the Work. Unless specifically

consented to by the Owner in writing or specifically required by the Contract Documents, no underground or
above-ground storage tanks or drums shall be placed on the site, and no Hazardous Materials shall be brought onto the
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site, handled on the site, or otherwise incorporated into the Work by any of the Contractor Parties. If the Contractor
encounters any material or substance that could be a Hazardous Material, the Contractor shall immediately (1) stop
Work in the affected area and-until receipt of written notification from the Owner that Work shall proceed, (2) notify
the Owner and Architect of the-eendition-the condition in writing and consult and cooperate with the Owner with
respect to the Owner’s investigation and response, and (3) take all reasonable precautions to prevent or contain the

movement, spread, and disturbance of the suspected Hazardous Materials, and to protect all persons and property.

§ 10.3.2 Upon receipt of the Contractor’s netiee;-notice of the presence of potential Hazardous Materials, the Owner
shall obtain the services of alicensedaberatery-an environmental consulting firm or asbestos abatement or lead-based
paint contractor, as appropriate, to Verrfy the presence or absence of the material or substance reported by the
Contractor and, in the event sueh

Hazardous Materials are found to be present to mvestrgate document, and remedlate the condition as requlred bv
Law. Unless otherwise required by the Contract Documents the Owner shall furnish in wrltmg to the Contractor and
Architect the names and quahﬁcatlons of A A vh Ae

such env1ronmenta1 consultmg ﬁrm or asbestos abatement or lead- based pamt contractor( s). The Contractor and the

Architect will promptly reply to the Owner in writing stating whether or not either has reasonable objection to the
persons or entities proposed by the Owner. If either the Contractor or Architect has an-a reasonable objection to a
person or entity proposed by the Owner, the Owner shall propose another to whom the Contractor and the Architect
have no reasonable objection. When the material or substance has beenrendered-harmless;-been investigated and, if
necessary, remediated, abated or contained as required by Law, or the appropriate governmental approvals have been

obtained, Work in the affected area shall resume upon written-agreement-of the-Owner-and-Contractor—By-Change

Oxder-the Owner’s written notification to the Contractor. If the Contractor did not breach this Section 10.3, and so

requests in writing, to the extent attributable to the presence of potential Hazardous Materials, the Contract Time shall
be extended appropriately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable
additional costs of shutdown, delay, and start-up.

§ 10.3.3 To the fullest extent permitted by law;-Law, the Owner shall indemnify and hold harmless the Contractor,
Subcontractors, Arehiteet; Architeet’s-eonsultants;-and agents and employees of any of them from and against claims,
damages, losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from
performance of the Work in the affected area if in fact the material or substance identified by the Contractor in
accordance with this Section 10.3 presents the risk of bodily injury or death as described in Section 10.3.1 and has not
been rendered harmless, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness,
disease or death, or to injury to or destruction of tangible property (other than the Work itself), except to the extent that
such damage, loss, or expense is due to the fault or negligence of the party seeking indemnity.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Contractor brmgs to the site unless such materrals or substances are requrred by the Contract Deecuments—The-Owner

Contractor comnhes with all obhgatlons under th1s Sectlon 10.3. The Contractor shall remove and properly dispose of

any and all materials and substances used in performing the Work, including chemical substances, lubricants, empty
containers, contaminated materials, and any other (rags, gloves, mops, etc.).

te—th%@wnem—fau—l-t—er—neghgeneeTo the full extent p_ermltted by Law, the Contractor shall defend, mdemmfy and
hold harmless the Owner Parties from and against all claims, damages, losses, liabilities, and expenses, including

attorneys’ fees and expenses, arising out of or resulting from any Hazardous Materials brought to the site and
negligently handled by any of the Contractor Parties, or the Contractor’s failure to comply with any requirement of this

Section 10.3, including any and all governmentally mandated removal or cleanup of any such Hazardous Materials.

§ 10.3.6 If, without negligence en-the-part-ofthe-Contractor;-or a breach of this Section 10.3 on the part of any of the
Contractor Parties, the Contractor is held liable by a government agency for the cost of remediation of a-hazardeus
material-or-substanee-seleby-any Hazardous Material by reason of performing Work as required by the Contract
Documents, the Owner shall reimburse the Contractor for all eest-and-expense-thereby-ineurred-reasonable costs and
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expenses thereby incurred; provided the Contractor gives prompt written notice of the potential claim to the Owner
and a reasonable opportunity to assume the defense and handling of the potential claim.
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§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the

endorsements and subject to the terms and condltlons as descrlbed in the—Agreement—er—elsew%ere—m—the—Geﬂtraet

eemmerem#genera#h&bmtyﬂ%heyer—as—eﬂﬁ%deseﬂbedﬁxhrbrt B Insurance and Bonds and elsewhere in the

Contract Documents.

§ 11.1.2 The Contractor shall prov1de surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required by-th .

leeated—m Exh1b1t B, Insurance and Bonds and elsewhere in the Contract Documents

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

§ 11.1.4 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance or bonds
required by the Contract Documents, the Contractor shall provide written notice to the Owner of such impending or
actual cancellation or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in
coverage arises from an act or omission of the Owner, have the right to stop the Work until the lapse in coverage has
been cured by the procurement of replacement eeverage-by-the-Centraetor—insurance or bonds by the Contractor or its
Subcontractors, as applicable. The furnishing of notice by the Contractor shall not relieve the Contractor or its
Subcontractors of any eentractual-obligation to provide any required eeverage-insurance or bonds.

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner-Contractor fails to purchase and maintain the
required property insurance, with all of the coverages and in the amounts described in the-Agreement-or-elsewhere-in
the-Contract Documents;-the-Ownershall-inform-the-Contractor-Exhibit B, Insurance and Bonds, the Contractor shall

inform the Owner in wrltlng pnor to commencement of the Work Qpeﬂ—reeefpt—e#ne&ee—frem—the-@wner—the

: h wier-[f the Contractor does not provide written
notrce and the @entraeter—Owner is damaged by the fa1lure or neglect of the Owner-Contractor to purchase or maintain
the required insurance, the Owner-shall-reimburse-the-Contractor-Contractor shall reimburse the Owner for all

reasonable costs and damages attributable thereto.

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days of
the date the Owner-Contractor becomes aware of an impending or actual cancellation or expiration of any property
insurance required by the Contract Documents, the Owser-Contractor shall provide notice to the Eentrastor-Owner of

such 1mpend1ng or actual cancellat1on or exp1rat10n U—nless—thélaps%m—eeverag%aﬂses—frem&n—aepeﬁemrsm%the

oD o
or;up P v 0 S P O
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h optia hatg - The fumrshmg of n0t1ce by the
Contractor shall not rel1eve the Owner—Contractor of any contractual obligation to provide required insurance.
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§ 11.3.1 The Owner-and

sub—subeerﬁraeters—&gents—and—em-pleyees—e&ehof—th&ether— ontractor waives all r1ghts agalnst ( l ) the Owne
Parties; (2) the Architect and Architect’s consultants; and (3) Separate Contractors, if any, and any of their
subcontractors, sub-subcontractors, agents, and employees, for damages caused by fire, or other causes of loss, to the
extent those losses are covered by property insurance required by the Agreement or other property insurance
applicable to the Project, except such rights as they have to proceeds of such insurance. The Owner-or-Contractor;as
a-ppreprrate—Contractor shall requ1re s1m1lar written waivers in favor of the 1nd1v1duals and entities identified above
from th h

Subcontractors and Sub- subcontractors The pol1c1es of insurance purchased and mamtarned by e&eh—persen—er—entrt—y
agreeing-to-waive-claims-pursuant-to-thisseetionH-3-+-the Contractor shall not prohibit this waiver of subrogation.
This waiver of subrogation shall be effective as to a person or entity (1) even though that person or entity would
otherwise have a duty of indemnification, contractual or otherwise, (2) even though that person or entity did not pay
the insurance premium directly or indirectly, or (3) whether or not the person or entity had an insurable interest in the
damaged property.

§ 11.4 Intentionally omitted

§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner as

ﬁd&eraﬁf—and made payable to the Owner as—ﬁd&e}&Pffor the 1nsureds as the1r interests may appe&r—subjeet—te

Gentraeter—t—heu‘—appear The Owner shall pay the Contractor 1ts 1ust shares of insurance proceeds received by the

Owner, and by appropriate agreements the Arehiteet-and-Contractorshallmake payments-to-theirconsultants-and

Subeontractorsin-Contractor shall make payments to its Subcontractors and suppliers in a similar manner.

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have +4-five days from
receipt of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object,
the Owner shall-may settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt,
the Owner shall deposit the insurance proceeds in a separate account and make the appropriate distributions.
Thereafter, if no other agreement is made or the Owner does not terminate the Contract for convenience, the Owner
and Contractor shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount
allocated for that purpose. If the Contractor timely objects to either the terms of the proposed settlement or the
allocation of the proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owner and
Contractor arising out of the settlement or allocation of the proceeds shall be resolved pursuant to Article 15. Pending
resolution of any dispute, the Owner may issue a Construction Change Directive for the reconstruction of the damaged
or destroyed Work.
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§ 12.1.1 If a portion of the Work is covered contrary to the Owner’s or Architect’s request or to requirements
specifically expressed in the Contract Peewments;-Documents or prior to any inspection required under Law, it must,
if requested in writing by the Owner or Architect, be uncovered for the-Arehiteet’s-examination and be replaced at the
Contractor’s expense without change in the Contract Fime-Time or Contract Sum.

§ 12.1.2 If a portion of the Work has been covered that the Owner or Architect has not specifically requested to
examine prior to its being covered, the Owner or Architect may request to see such Work and it shall be uncovered by
the Contractor. If such Work is in accordance with the Contract Documents, the Contractor shall be entitled to an
equitable adjustment to the Contract Sum and Contract Time as may be appropriate. If such Work is not in accordance
with the Contract Documents, the costs of uncovering the Work, and the cost of correction, shall be at the Contractor’s

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

§ 12.2.2.1 In addition to the Contractor’s obligations under Seetion-3-5;-Section 3.5 and Section 12.2.1, if, within one
year after the date of Substantial Completion of the Work or designated portion thereof or after the date for
commencement of warranties established under Section 9.9.1, or by terms of any applicable-special warrantyrequired
by-other warranty or guarantee required by or contained in the Contract Documents, any of the Work is found to be not
in accordance with the requirements of the Contract Documents, the Contractor shall correct it promptly after receipt
of notice from the Owner to do so, unless the Owner has previously given the Contractor a written acceptance of such
condition. The Owner shall give such notice promptly after discovery of the condition. During the one-year period for
correction of Work, if the Owner fails to notify the Contractor and give the Contractor an opportunity to make the
correction, the Owner waives the rights to require correction by the Contractor and-te-make-a-claimforbreach-of
warranty—under this Section 12.2.2.1, but not any other remedy. If the Contractor fails to correct nonconforming Work
within a reasonable time during that period after receipt of notice from the Owner or Architect, the Owner may correct
it in accordance with Section 2.5.

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

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

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

liability with respect to the Contractor’s obligations ether-than-speeificallyto-correct-the Work-under the Contract

Documents.
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If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made-made, and, if
final payment has been made, the Contractor shall refund the amount of such adjustment to the Owner promptly upon

request.
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The Contract shall be governed by the law-Law of the place where the Project is located, excluding that jurisdiction’s
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal
Arbitration Act shall govern Section 15.4.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction

financing for the Project, ifthe-lender-a buyer or grantee of all or part of the Project, or to an entity affiliated with the
Owner, if the lender, buyer, grantee or affiliate assumes the Owner’s rights and obligations under the Contract

Documents. But the Owner may provide a collateral assignment of this Agreement to a lender without its assuming the
Owner’s rights and obligations under this Agreement. The Contractor shall execute all documents and consents
reasonably required to facilitate the assignment.

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder
thereunder, shall be in addition to and not a limitation of duties, obligations, rights, and remedies otherwise imposed or
available byJaw-under the Contract Documents or by Law.

§ 13.3.2 No action or failure to act by the Owner, Architect, or Contractor shall constitute a waiver of a right or duty
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as may-be-speetfically-agreed-uponin-writingspecifically agreed upon in writing. Further,
no failure to enforce a provision of the Contract Documents constitutes a waiver of any obligation to subsequently or
otherwise comply with the provision, or a waiver of any other provision.

§ 13.4.1 Tests, inspections, and approvals of portlons of the Work shall be made as requlred by the Contract
Documents and by applicable law

autherities—standards and Laws. Unless otherw15e prov1ded the Contractor shall make arrangements for such tests,
inspections, and approvals with an independent testing laboratory or entity acceptable to the Owner, or with the
appropriate public authority, and shall bear all related costs of tests, inspections, and approvals. The Contractor shall
give the Architect timely notice of when and where tests and inspections are to be made so that the Architect may be
present for such procedures. The Owner shall bear costs of tests, inspections, or approvals that do not become
requirements until after bids-are-received-ornegetiations-concluded—the date of the Contract. The Owner shall directly
arrange and pay for tests, inspections, or approvals where building codes or applicable laws-erregulations-Laws so
require.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the
portions of the Work to comply with requlrements established by the Contract Documents all costs made necessary by
such failure, including th A 3 h the costs of additional
testing, inspections and repeated nrocedures the cost of uncovering renlacement and correction and compensation for
the Architect’s and the Owner’s other consultants’ services and expenses, shall be at the Contractor’s expense.

§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly delivered to the Owner and Architect.
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§ 13.4.5 If the Architect is to observe tests, inspections, or approvals required by the Contract Documents, the
Architect will do so promptly and, where practicable, at the normal place of testing. The Contractor shall require
reports to be created in connection with all testing and inspections of the Work and shall provide copies of the reports
to the Owner and Architect in a timely manner.
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Payments due and unpa1d under the Contract Documents shall bear interest frem—the—d-ate—payment—rs—d&e—at—the—rate—the

t-h%llrojeet—rs—loeated-as spec1ﬁed in the Agreement

§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a perlod of 30 consecutive days through
no act or fault of th A

er—entrtres—perfer&nﬂg—peft}ens—ef—th#eﬂ(—anv of the Contractor Partles for any of the followrng reasons:

.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of the
reason for withholding certification as provided in Section 9.4.1, or because the Owner has not made
payment on a Certificate for Payment wrthm—the—trme—stated—m—the—@eﬂtraet—Deetments—and has not
notified the Contractor of the reason for withholding certification as provided in Section 9.5.2; or

§ 141 2 The Contractor may terminate the Contract if, through no act or fault of the—@eﬂtraeter—a—&rbeentr&eter—a

the Contractor Partles repeated suspensions, delays or interruptions of the entire Work by the Owner as descrrbed in

Section 14.3, constitute in the aggregate more than 100 percent of the total number of days scheduled for eempletion;
Substantial Completion, or 120 days in any 365-day period, whichever is less.

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven-30 days’
notice to the Owner and Arehiteet-Architect (which period shall constitute an opportunity to cure), terminate the
Contract and recover from the Owner payment for Work exeeuted;-performed, as well as reasonable overhead and

profit on Werk-netexecuted;-and-costs-ineurred-byreason-of such-termination—the Work performed.

§ 14141f the Work is stopped for a perlod of 60 consecutive days through no act or fault of t-he—Gentraeter—a

ef—the—Werk—anV of the Contractor Partles because the Owner has repeatedly falled to fulﬁll the Owner s obhgatlons
under the Contract Documents with respect to matters #mpertant-necessary to the progress of the Work, the Contractor
may, upon seven additional days’ notice to the Owner and the Architect, terminate the Contract and recover from the
Owner as provided in Section 14.1.3.

§ 14.2.1 The Owner may terminate the Centraet-Contract, in whole or in part, if the Contractor
A repeatedlyrefuses or fails to supply proper supervision or enough properly skilled workers or proper
materials;
.2 fails to make payment to Subcontractors or suppliers in accordance with the Contract Documents or the

respectrve agreements between the Contractor and the Subcontractors or supphers—Sup_p_hers,

erders—ef—a—publ—r&&utheﬂt-yhdlsregards or Vlolates any apphcable Laws

4 fails to timely perform the Work in accordance with Section 3.10;

.5 refuses or fails to promptly correct rejected or non-conforming Work or remedy property damage for

which it is responsible; or
#4—.6 otherwise is guilty of substantial-a material breach of a provision of the Contract Documents.
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§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and-upon-certificationby-the-Architeet that
su-t:ﬁe}ent—eaus%e)&sts—tej-&s&fyusueh—aeﬁen—the Owner may, w1th0ut prejudlce to any other rlghts or remedles of the

ef—the@e)ntraeter—and-Owner, termmate the Contract, in whole or in part But 1f the Contractor can reasonably cure the
reason for termination within seven days, the Owner shall give it the opportunity by providing written notice of the

default before termination. Upon termination under this Section 14.2, the Owner may, subject to any prior rights of the
surety:
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§ 14.2.3 When the Owner terminates the Contract for one or more of the reasons stated in Section 14.2.1, the
Contractor shall not be entitled to receive further payment until the Work is finished. Within seven days after
termination under this Section 14.2, the Contractor shall submit to the Owner and Architect a complete and current
accounting of the Contractors’ liabilities and obligations related to the Project, with supporting documentation,
including copies of all agreements and change orders with each Subcontractor and supplier, copies of all bills,
invoices, pay requests and change order requests with respect to each Subcontractor and supplier, and evidence of all
payments made by the Contractor to, and lien waivers from, each Subcontractor and supplier. Upon the Owner’s

request, the Contractor shall require each Subcontractor and supplier to submit a similar accounting, with supporting
documentation, directly to the Owner.

§ 14.2.4 IfIn the event of termination under this Section 14.2, upon final completion of the Work, the Owner shall pay
the Contractor the unpaid balance of the Contract Sum exeeeds-less the costs of finishing the Work, including

compensation for the Architect’s and the Owner’s other consultants’ services and expenses made necessary thereby,

and other costs and damages incurred by the Owner and not expressly waived;such-exeess-shall-be-paid-to-the
Ceontractor1{sueh-waived by the Owner. If the Owner s cOsts and damages exceed the unpald balance the Contractor

shall pay the difference to the Ownet-
eertrﬁed—by—th%kr&r&kDeaswn—hﬁkerqae&apphe&twﬂ%and—tm&Owner upon demand Th1s obhgatlon for payment

shall survive termination of the Contract.

§ 14.2.5 If the Owner terminates the Contract under this Section 14.2, in whole or in part, it shall not affect the
Owner’s rights and remedies under the Contract Documents or Law, and shall not terminate the Contractor’s liability

under the Contract Documents with respect to any portions of the Work or acts or omissions of any of the Contractor
Parties.

§ 14.2.6 If termination under this Section 14.2 is found to be wrongful or improper, it shall be treated as a termination

for convenience under Section 14.4.

§ 14.3.2 The Contract Sum and Contract Time shall be equitably adjusted for increases in the cost and time caused by
suspension, delay, or interruption under Section 14.3.1. Adjustment-of the-Contract-Sum-shall-inelude-prefit-No

adjustment shall be made to the extent

§ 14.4.1 The Owner may, at any time, terminate the Contraet-Contract, in whole or in part, for the Owner’s
convenience and without cause.

§ 14.4.3 In case of such term1nat1on for the Owner ] convemence the Owner shall pay the Contractor for Work
properly 4 A
Subeer&raem—mﬂ—th%%rmﬂ&aﬂma—fe%ekfefmﬂ&thﬁAgreemen&performed and costs d1rect1V 1ncurred by

reason of the termination.
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A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in the
Contract Time, or other relief with respect to the terms of the Contract. The term "Claim" also includes other disputes
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and matters in question between the Owner and Contractor arising out of or relating to the Centraet—Contract or the
Project. The responsibility to substantiate Claims shall rest with the party making the Claim. This Section 15.1.1 does
not require the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract
Documents.

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

§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as the
Initial Decision Maker. Claims by eitherparty-the Contractor for an increase in the Contract Sum or Contract Time
under this Section 15.1.3.1 shall be initiated in writing, by notice as provided in this Section 15.1, within 21 days after
occurrence of the event giving rise to such Claim or within 21 days after the elaimant-Contractor first recognizes the
condition giving rise to the Claim, whichever is later-later, or the Claims are waived.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the

other party. In-such-event,no-deeision-by-the Initial Deciston-Makerisrequired:

If the Contractor wishes to make a Claim for additional costs or compensation, including an increase in the Contract
Sum, notice as provided in Section 15.1.3 shall be given before proceeding to exeeute-perform the portion of the Work
that is the subject of the Claim. Prior notice is not required for Claims relating to an emergency endangering life or
property arising under Section 10.4.

§ 15.1.6.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, notice as provided in Section
15.1.3 shall be given. The Contractor’s notice of such Claim shall include an estimate of cost and of probable effect of
delay on progress of the Wesk-Work and a request for a specified amount of increase in the Contract Time. In the case
of a continuing delay, only one Claim is necessary. The Contractor shall have the burden of demonstrating the effect of
any claimed delay on the Contract Time and shall furnish the Architect and Owner with documentation relating thereto
as the Architect and Owner reasonably require.

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, sueh-Claim-shall be-documented
by-data-the notice of Claim shall be include documentation and data obtained from nearest NOAA weather station (or
other independently verified source approved by the Owner) substantiating that weather conditions were abnormal for
the period of time, could not have been reasonably anticipated, and had an adverse effect on the scheduled
construction. Adverse weather conditions shall mean the number of weather delay days in excess of the Standard
Baseline of average climactic range for each month as determined by the National Oceanic and Atmospheric

Administration for the location of the Project.
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§ 15.1.6.3 The Standard Baseline set forth in Section 15.1.6.2 shall mean the normal and anticipated number of
calendar days for each month during which activity is expected to be prevented and suspended by cause of adverse
weather conditions. Suspension of activity for the number of calendar days each month as listed in the Standard
Baseline is included in the Work and shall not constitute the basis for a delay Claim. The Standard Baseline is as
follows:

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

12 11 8 1 7 6 7 5 4 5 3 1

§ 15.1.6.4 ABNORMAL WEATHER AND WEATHER DELAY DAYS
.1 Abnormal weather is defined as the occurrence of one or more of the following conditions, which
prevents exterior activity or access to the site within a twenty-four hour period:
.a Precipitation (rain, snow. or ice) in excess of one-tenth inch (0.10") liquid measure;
.b Temperatures that do not rise above 32 degrees Fahrenheit by 10:00 a.m.; or

.C Standing snow in excess of one inch (1.00").
.2 Abnormal weather may include, if appropriate, "dry-out" or "mud" days when all of the following are
met:
a. Following rain above the Standard Baseline;
b. Only if there is a hindrance to site access or sitework, such as excavation, backfill, and footings;
and
c. At a rate no greater than one make-up day for each day or consecutive days or rain beyond the

Standard Baseline that total one inch or more, liquid measure, unless otherwise authorized in
writing by the Owner.
.3 A weather delay day may be counted only if abnormal weather prevents work on the project for 50% or
more of the Contractor’s scheduled workday, including a weekend day or holiday if the Contractor has
scheduled Work activity that day.

§ 15.1.6.5 DOCUMENTATION REGARDING WEATHER
The Contractor shall:
.1 Maintain daily and submit to the Owner monthly a Daily Jobsite Work Log showing which, and to what
extent, activities have been affected by weather;
.2 Maintain a rain gauge, thermometer, and clock at the site, and keep daily records of precipitation,
temperature, and the time during the Project; and
4  Use the Standard Baseline data when documenting actual delays due to abnormal weather.
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§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek
information from either party or from persons with special knowledge or expertise who may assist the Initial Decision
Maker in rendering a decision. The Initial Decision Maker may request the-Owaer-one or both parties to authorize
retention of such persons at the-Owner’s-their expense.

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

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

§ 15.2.8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting or disputing such Claim may
proceed in accordance with applicable law-Law to comply with the lien notice or filing deadlines-deadlines, or to seek

to discharge or otherwise defend against such lien.
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§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those waived
as provided for in Sections 9.10.4, 9.10.5, and-15.1.2, 15.1.3, 15.2.6.1, and, if applicable, 15.1.7, shall be subject to
mediation as a condition precedent to binding dispute resolution.

§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry
Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in writing,
delivered to the other party to the Contraet-and-filed-with-Contract and the person or entity administering the
mediation. The request may be made concurrently with the filing of binding dispute resolution proceedings but, in
such event, mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed
pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the
parties or court order. itration i i rtie

PAGE 35
§ 15.3.4 The parties shall share the mediator’s fee and any filing-other mediation fees equally. The mediation shall be
held in the place where the Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof. The Owner and

Contractor shall include a similar mediation provision in all agreements with Subcontractors and Separate
Contractors, thereby providing for mediation among all persons and entities performing any work on the Project.
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