REQUEST FOR PROPOSAL
RFP# 2425-03

CONSTRUCTION SERVICES CONSTRUCTION
MANAGER-AT-RISK
For

Experiential Learning at Three (3) Elementary
Schools

For the
Gregory-Portland Independent School District
1200 Broadway Blvd,
Portland, TX 78374

Issued: March 20, 2025
Qualifications will be received [until 2:00 pm] on Thursday, April 10, 2025.
to:

Gregory-Portland ISD
ATTN: Chris Casarez,

Purchasing Coordinator
1200 Broadway Blvd.
Portland, TX 78374

All responses must be annotated with the following:

RFP #2425-03 CONSTRUCTION SERVICES CONSTRUCTION MANAGER
AT-RISK- EXPERIENTIAL LEARNING AT THREE (3) ELEMENTARY
SCHOOLS

Proposers are to submit five (5) hard copies of their proposal and one copy
on a jump/flash drive in a sealed envelope with theappropriate annotation
to the address above.
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GREGORY-PORTLAND INDEPENDENT SCHOOL
DISTRICT REQUEST FOR PROPOSAL
FOR CONSTRUCTION MANAGER-AT-RISK SERVICES

Pursuant to the provisions of Texas Government Code Section 2269.253, it is the intention
of the Gregory-Portland Independent School District (the “District” or “Owner”) to select via
Request for Proposals utilizing a one-step process a Construction Manager-at-Risk for the
construction of the project described herein. Persons or entities submitting qualifications
and fee structure are referred to herein as “Offeror(s)”.

Qualifications are to include the information requested in Section Il of this Request for
Qualifications in the sequence and format prescribed. In addition to and separate from the
requested information, Offerors submitting qualifications may provide supplementary
materials further describing their capabilities and experience.

QUALIFICATIONS MUST BE RECEIVED NO LATER
THAN 2:00 PM, APRIL 10, 2025
LATE RESPONSES WILL NOT BE CONSIDERED

Any qualifications received after such time will not be opened or considered.
Questions regarding this qualifications package should be directed to:

Gregory Portland ISD
ATTN: Chris Casarez,
Purchasing Coordinator
1200 Broadway Blvd.
Portland, Texas 78374
Ph: (361) 777-1091 x-1039
Email: ccasarez@qg-pisd.org

Proposal envelopes must be plainly marked on the outside with the Offeror's name and
address and the corresponding RFP #2425-03

Following the deadline for receipt, the District's staff will receive, publicly open, and read
aloud the names of the Offerors and their corresponding fee structure offer. The Selection
Committee, consisting of representatives of the District and advisors from the District’s
Architect, Lamar Womack & Associates, will evaluate and rank each proposal submitted in
relation to the selection criteria set forth herein. The District may also request additional
information from Offerors at any time prior to final ranking of Offerors. The District may
select all, some, or none of the Offerors for interviews by the Selection Committee. The
interview, if any, will not be scored separately from the proposal, but may result in an
adjustment in score.

Offerers will submit a G-PISD Proposal Form specifying proposed CMAR fees, general
conditions costs and pre-construction not-to-exceed costs. The District will score and rank
the selected offerors based on all criteria (including both qualitative and cost criteria):


mailto:ccasarez@g-pisd.org

Following the Committee’s ranking of the Offerors based on the published selection criteria,
and recommendation to the Board of Trustees, the District will attempt to negotiate an
agreement with the Offeror that offers the best value to the District. If the District is unable
to negotiate an agreement with the selected Offeror, the District shall, formally and in writing,
end negotiations with that Offeror and begin the negotiation process with the next ranked
Offeror in the order of selection ranking until a contract is reached or negotiations with all
ranked Offerors end.

Pursuant to the Texas Government Code Section 2269.254, the District will rank the
qualifications based on the following criteria and relative weights:

If respondent did not meet the deadline, this will automatically disqualify them from further
consideration.

WEIGHT CRITERIA
(Maximum Points Possible: 100)

35/35 The Construction Manager’s Fee and General Conditions

25/25 The reputation and experience of the Proposer and their services with
similar school projects and conditions as a Construction Manager.

10/10 The Quality of the Construction Manager’s work and services.

5/5 The Construction Manager’s past relationship with the District. (Criteria
will be graded with all proposers starting at 5 points.

10/10 The experience and reputation of the Construction Manager’s project
team that would be assigned.

5/5 The Construction Manager’s financial capacity is appropriate to the size
and scope of the project. (Provide the last fiscal year’s financial report).

10/10 Safety Record. Provide information regarding EMR (Employee
Modifier Rate) or OSHA incident rate.

COMMENTS / RECOMMENDATIONS:




All responses in your qualifications and proposal may be used to rank construction
managers based on the criteria. The District reserves the right to verify the accuracy and
completeness of all responses by utilizing any information available to the District without
regard to whether such information appears in your qualifications.

By submitting a Qualifications and a Proposal, each Offeror agrees to waive any claim it has
or may have against the District, the Architect/Engineer, and their respective trustees,
agents and employees, and any reference sources, arising out of or in connection with the
administration, evaluation, or recommendation of any Qualifications; waiver of any
requirements under the Qualifications Documents; acceptance or rejection of any
Qualifications; and award of aContract.

The District shall have no contractual obligation to any Offeror, nor will any Offeror have any
property interest or other right in the contract or Work being proposed unless and until the
contract is unconditionally executed and delivered by all parties, and all conditions to be
fulfilled by the Construction Manager have been fulfilled by the Construction Manager.

Schedule (As Currently Planned by the Owner):

First Advertisement March 20, 2025
Second Advertisement March 27, 2025
Pre-Qualifications Conference N/A

Deadline to Submit Proposal April 10, 2025
Board Recommendation/Ranking April 21, 2025

l. SCOPE OF WORK, FORM OF CONTRACT
A. Scope of Work; Budget.

The proposed Projects consist of the Construction of Experiential Learning Spaces
at Three (3) Elementary Schools:

The Guaranteed Maximum Price for this project shall not exceed $2,000,000

B. Form of Contract. The contract between the District and the Construction Manager
shall be the “Standard Form of Agreement between Owner and Construction
Manager as Contractor Where the Basis of Payment is the Cost of the Work plus a
Fee with a “Guaranteed Maximum Price”, AIA Document A133-2019, as amended
by the District for this Project (See Attached). An AIA Document 133-2019, Exhibit
A, Guaranteed Maximum Price Amendment shall be executed by the District and
Construction Manager At Risk at the same time as the execution of the AIA A133
Standard Form of Agreement.



C. The Offerors, or any agent or representative of Offerors, shall not undertake any
activities or actions to promote or advertise their qualifications or Qualifications to
any member of the District’'s Board of Trustees, the District's Administration or their
respective staff persons, except as specifically requested in writing by the District, at
any time between the date of issuance of the RFP and the date of award of an
Agreement by the District’s Board of Trustees. This restriction extends to “thank you”
letters, phone calls, emails and any contact that results in the direct or indirect
discussion of the RFP and/or qualifications submitted by the Offerors.

Il. INFORMATION TO BE PROVIDED BY OFFERORS
Please provide the following information concerning your firm:

A. Offeror Information

Name of Firm

Business Address

Telephone Number

Fax Number

Type of Organization (Individual, Partnership, Corporation, Association)

Number of Permanent Employees. (Employees hired for the duration of a

specific project or under a fixed-term contract are not considered permanent

employees for purposes of thisqualifications).

I. Home Office

ii. Field

7. Primary Contact Person for District inquiries.

Main Office Location (if different than above).

9. Describe any substantial changes in ownership of your firm during the past
five years.

10. How many years has your firm operated under its current form of business

organization?

ok~ E

©

11. List all professional or industry organizations in which your firm or its principals
are members.

12. In order to assist the District in determining whether there exist any conflicts of
interest, please describe any business or family relationships between any
member of the District Board of Trustees and:

i. your firm;

ii. any principal of your firm;

iii.  any subcontractor you are considering using to perform any portion of the
project work; or,

iv. any principal of such subcontractor.

B. Personnel Information



Provide brief resumes (2-page limit) for the persons listed below:

1.  Principals/Corporate Officers:

i. President
ii. Vice President
iii. Partners

2.  Project ManagementCandidates

I Project Manager
ii.  Superintendent

For the Project Manager and Superintendent candidates, please list up to three
persons you consider qualified for the positions. Please also provide a list of the
principal duties and responsibilities you anticipate assigning to the Project Manager
and to the Superintendent.

SchoolProjects

List all Parking Lot projects, include other Major Projects and School projects
your firm has completed within the past ten (10) years. Also indicate which
projects you were designated as the Construction Manager-at-Risk. For each
project list:

Project Owner

Brief description of the project

Client, client contact person, and telephone number
Date construction completed

Managing Principal

Project Architect or Engineer

Sk wdpE

For the major projects please also provide the following information:

7. Original contract amount
8.  Final contractamount
9.  Number of changeorders

Organization

1. Describe the most common problem or challenge that you have encountered in
school construction and your method for addressing the issue. (Maximum 2
pages).

2. Describe your firm's concepts for working in a team relationship with the Owner

and the Architect during the design and construction of major projects.

(Maximum 2 pages).

Explain in detail how your firm will handle warranty issues.

4. List the classifications of work or trades that you anticipate performing with
in-house forces.

w



Claims and Litigation

1.

2.

3.

4.

Identify any claims or suits, if any, brought against your firm within the lastfive
(5) years.

Describe all instances in which your firm was unable to complete thework
under a contract.

Identify any judgments, claims arbitration proceedings or suits pendingor
outstanding against your firm or its officers.

Identify any lawsuits filed or arbitration requested by your firm with respect to
construction contracts of your firm.

Current Work Load

Provide the following information for the five (5) largest projects you currently have
under contract:

NougkrwdrE

Project name

Location

Owner

Architect

Current contract amount
Percentcomplete

Specified contract completion date

Financial Information

1. Total amount of work performed as general contractor for each of the past
five (5) years.
2. Bonding capacity
I Per project
ii. Aggregate
3. Bankreference(s)
I Individual, Title
ii. Name of Bank
ii.  Address
iv. Telephone
4.  Bonding Company reference(s)
I, Individual, Title
ii.  Name of Bank
iii.  Address
iv. Telephone
5. Dunn & Bradstreet rating, if available, or latest financial report.
Safety
1. Provide information regarding your OSHA rating.



QUALIFICATIONS FORM
ADDENDA

Undersigned acknowledges receipt of Addenda Number(s):

CONSTRUCTIONMANAGER’SPERSONNEL

The Offeror agrees to employ the following individuals for the entire duration of the
Work at the positions indicated, and agrees not to remove them from the Work nor
replace them with others except as otherwise allowed in the Contract Documents or
approved in writing by the Owner:

Project Manager(s):

Superintendent(s):

REPRESENTATIONS

By execution and submission of this Qualifications, the Offeror hereby agrees,
represents and warrants to the Owner as follows:

1. Offeror will hold Qualifications and SMAR Fee Proposal open for acceptance for
ninety (90) days.
2. Offeror accepts the Owner's right to reject any or all Qualifications/CMAR

Fee Proposals, to waive formalities and to accept the Qualifications/Fee
Proposal which the Owner considers most advantageous.

3. By signing this Qualifications Form, the undersigned on behalf of the Offeror
affirms that, to the best of his knowledge, the information concerning this
Qualifications has been arrived at independently and is being submitted
without collusion with anyone to obtain information or gain any favoritism
that would in any way limit competition or give an unfair advantage over
other respondents in the award of this Qualifications.

4. All contingencies and savings shall be returned one hundred percent
(100%) to the Owner.
5. Offeror has read and understands the Qualifications Documents and the

Contract Documents, and this Qualifications is made in accordance with the
Qualifications Documents.

6. Offeror has carefully inspected the Project site, and that from the Offeror's own
investigation, the Offeror has satisfied itself as to the nature and location of the
Work within the scope of the Project and the character, quality, quantities,
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By:

materials, and difficulties to be encountered; the kind and extent of equipment

and other facilities needed for the performance of the Work; the general and
local conditions and other items which may in any way affect the Work or its
performance; and the Offeror has correlated the Offeror’s site observations
with the requirements of the Contract Documents. The Offeror understands
and accepts the difficulties and costs associated with the Work and the Project
site and the potential delays, disruptions in work and costs associated
therewith and has included such considerations in its construction schedule
and the Qualificationsamount.

All information submitted by the Offeror to the Owner in response to this
Request for Qualifications is true and correct. The District, or any authorized
representative of the District, is authorized by the undersigned to contact any
firm, institution, or person to obtain information about our firm's services,
financial condition, and any other information which the District mightdetermine
as being desirable.

To the fullest extent permitted by applicable law, the Offeror waives any claim
it has or may have against the Owner, the Architect, and their respective
trustees, officers, shareholders, directors, partners, agents, contractors,
consultants and employees arising out of or in connection with the
administration, evaluation or recommendation of any offers; waiver of any
requirements under the Qualifications Documents or the Contract
Documents; acceptance or rejection of any qualifications; and the award of a
Contract.

The Project will be undertaken in accordance with the applicable provisions of
Chapter 2269, Subchapter F of the Texas Government Code.

(Signature)

(Printed Name)

(Title)
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SCHEDULE “A”

GENERAL CONDITIONS

In our experience, general conditions consist of all materials, personnel, and services needed
to equip the Construction Manager with the best resources to oversee the timely completion
of the project. General conditions usually include everything that is not directly used in the

construction project, as is listed below:

Project Manager

Project Superintendent

Payroll / Taxes/ Insurance

Safety Equipment

Safety Training and Programs
Project Dues / Safety Feesto AGC
Fire Protection

First Aid Supplies

Office Cleanup

Job Telephone, Cell Phones, DSL Data Line
Ice, Cups and Water

CPM Schedule and Project Controls
Job Sign

Job Photos

Temporary Toilets

Temporary Plumbing

Office Trailer

Fax Machine

Job Office Equipment

Job Office Supplies

Job Office Expenses

Job Office Furniture

Contractor’'s Computers /Software
Field Office Utilities

Vehicle Expenses

Gas, Oil, Grease

Vehicle Repairs

Postage / Delivery

Mobilization / Demobilization
Survey Supplies and Equipment
Weekly Cleanup

Trash Dumpster

Security of Building

Plan Reproduction Allowance
Small Tools and Equipment
Small Equipment Rental

Final Building Cleanup
Close-OutDocuments

Builders Risk Insurance

OCP / GL Insurance

Permit Fees

Performance and PaymentBonds

Any other items required for the Construction Manger to perform the work.
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SCHEDULE “B”

EXAMPLE OF INSURANCE

COVERAGE
‘B. Comprehensive General Liability Minimum Limits
Bodily Injury $2,000,000/occurrence

$2,000,000/aggregate,
products & completed
operations
$1,000,000/occurrence
$1,000,000/aggregate
or
$2,000,000 combined single limit for

Bl & PD Coverage shall include

1. Premises - Operations;

2. Contractor's Protective Liability (if any work sublet);

3. Contractual Liability to cover indemnity agreement of "Hold Harmless" clause in
contract;

4, Property Damage Liability insurance shall include coverage for the following hazards:

a. Damage to completed or partially completed work.

5. Personal Injury Liability in a minimum limit of $500,000 with employment exclusion
deleted;

6. Broad Form C G L Endorsement shall beincluded:

7. Waiver of Subrogation Endorsement shall be included in favor of Gregory-

Portland Independent School District/Agents;

8. Thirty-day notice of cancellation or material change endorsement in favor of,
Gregory-Portland Independent School District/Agents.

9. The Owner to be named as additional insured on Contractor's policy.
10. The Owner shall be named additional insured on the Contractor's policy as to the
subject job.
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Comprehensive Automobile Liability Minimum

Bodily Injury $500,000/person

$1,000,000/occurrence

Property Damage $1,000,000/0ccurrence

or

$1,000,000 combined single limit for Bl & PH.

Coverage Shall Include

1 All owned, hired and non-owned autos of the Contractor;

2. Waiver of subrogation Endorsement in favor of Gregory-Portland Independent
School District/Agents;

3. Thirty-day notice of cancellation of material change endorsement in favor of Gregory-
Portland Independent School District/Agents;

4, Gregory-Portland Independent School District/Agents to be named as additional
insured on Contractor's policy.

Umbrella Liability Minimum Limits

$25,000,000/occurrence

$25,000,000/aggregate

Coverage Shall Include:

1.

Waiver of Subrogation Endorsement in favor of Gregory-Portland Independent
School District/Agents;

Thirty-day notice of cancellation or material change endorsement in favor of Gregory-
Portland Independent School District/Agents;

Gregory-Portland Independent School District/Agents to be named as additional
insured on Contractor's policy

13



SCHEDULE “C”

PROPOSED CONSTRUCTION
SCHEDULES

The schedules shown below are preliminary and may change. They are to be used for
reference only.

Proposed Construction Schedules: Substantial completion of interior July 30, 2025.

Phasing of the project will be developed with the help of the CMAR.



SCHEDULE “D”
Scope of Work

Gregory-Portland Independent School District requests proposals for
CMAR services for renovation work at three existing elementary school
campuses. The scope consists of light renovation in selected areas, as
required for interactive educational exhibits which will be fabricated and
installed under a third-party design/build contract.

Interior work will include preparation of wall surfaces to receive graphics,
minor carpentry, drywall, and finishes in selected rooms, and power and
data for immersive electronic features. Exterior work will include
prefabricated shade structures, flatwork and landscaping in selected areas,
and construction of pre-fabricated pavilions, with related concrete
foundation work as required.

Estimated construction budget is approximately $2,000,000. Substantial
completion for interior features is July 30", 2025.



Attachment A:
Attachment B:
Attachment C:
Attachment D:

Proposal Form

AlA Document A201 General Conditions Supplemental
General Conditions

AIA Document A-133 (https://www.rigov.org/DocumentCenter/
View/18348/Construction-Management-Services-for-City-Hall-

Renovation-Project-Form?bidld=)



Company Name:

Address:

Phone:

Fax:

PROPOSAL FORM

Having examined the Request for Qualifications, the following is a breakdown of all
proposed fees and costs.

A.

FEE QUALIFICATIONS

1.

FEE

For overhead and profit and all preconstruction services, list your proposed
fee as a percentage of the cost of the work.

%
(Percent)

GENERAL CONDITIONS COST

For all General Conditions, list your proposed cost as a percentage of cost of
the work. Refer to Schedule “A” for all required items to be included in the
General Conditions cost.

%
(Percent)

PRECONSTRUCTION SERVICES NOT-TO-EXCEED COST

All costs for pre-construction phase services including cost estimating,
scheduling, building systems and material cost analysis are included in the
FEE, item 1 above. However, if the construction phase does not commence
for any reason, payment to the Construction Manager for preconstruction
services shall be the necessary and reasonable cost of such services, not to
exceed the lump sum of:

Dollars $
(Amount in figures) If the amount is “zero”, enter “0”; do not enter “no bid”




Init.

N\

WAIA bocument a201 - 2017

General Conditions of the Contract for Construction

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

THE OWNER: This docurnent has important

(Name, legal status and address) legal consequences. Consuttation
with an attorney
Is encouraged with respect to
its completion or modification.

THE ARCHITECT: For guidance in modifying this

) document te include

(Name, legal status and address) supplementary conditions, see
AlA Document AS03™, Guide for
Supplementary Conditions.

TABLE OF ARTICLES

1 GENERAL PROVISIONS
2 OWNER

3 CONTRACTOR

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUGTION BY OWNER OR BY SEPARATE CONTRAGTORS
7 CHANGES IN THE WORK

8 TIME

9 PAYMENTS AND COMPLETION

10 'PROTECTION OF PERSONS AND PROPERTY

11 INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

13 MISCELLANEOUS PROVISIONS

14 TERMINATION OR SUSPENSION OF THE CONTRACT
15 CLAIMS AND DISPUTES

ALA Document A201™ - 2017. Copyright © 1911, 1915, 1918, 1925, 1937& 1951, 1958, 1961, 1963, 1986, 1970, 1976, 1987, 1997, 2007 and 207 by The
American Institute of Architecis. All rights reserved. WARNING: This AIA® Documtent is protected by U,S, Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AlAY Bocument, or any portion of it, may result in severe clvil and criminal penalties, and will he
prosecuted to the maximum extent possible under the law, This document was produced by AlA software at 12:31:39 on 06/26/2017 under Order
No.3511243009_1 which expires on 06/30/2017, and is not for resale.

User Notes: S5H Master AZ01-2017 {1385470297}




Init.

INDEX

(Topics and numbers in bold are Section headings.)

Aceeptance of Nonconforming Work
9.6.6,9.93, 12.3

Acceptance of Work
9.6.6,9.8.2,993,9.10.1,9.10.3, 12.3

Access to Work

3.16,06.2.1, 12,1

Accident Prevention
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Acts and Omissions

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

Addenda

1.1.1

Additional Costs, Claims for
3.74,3.7.5,103.2,1515

Additional Inspections and Testing

942,983, 12.2.1,13.4

Additional Time, Claims for
3.24,3.74,3.7.5,3.10.2, 8.3.2, 15.1.6
Administration of the Contract
3.1.3,42,94,95

Advertisement or Invitation to Bid

1.LI

Acsthetic Effect

42,13

Allowances

3.8

Applications for Payment
4.2.5,73.9,92,93,94,95.1,954,96.3,9.7,9.10
Approvals

2.1.1,2.3.1,253.1.3,3.10.2,3.12.8, 3.12.9,
3.12.10.1,4.2.7,9.3.2, 13.4.1

Arbitration

8.3.1,153.2,154

ARCHITECT

4

Architeet, Definition of

4.1.1

Architect, Extent of Authority
2.5,3.12.7,4.1.2,42,52,6.3,7.1.2, 7.3.4, 74, 9.2,
9.3.1,94,95,9.6.3,9.8,9.10.1,9.10.3, 12.1, 12.2.1,
13.4.1,13.4.2,142.2,142.4, 1514, 15.2.1
Architect, Limitations of Authority and Responsibility
2.1.1,3.12.4,3.12.8, 3.12.10,4.1.2, 4.2.1, 4.2.2, 4.2.3,
4.2.6,42.7,42.10,4.2.12,4.2.13,5.2.1,74,94.2,
9.5.4,9.64,1514,15.2

Architect’s Additional Services and Expenses
2,5,122.1,13.4.2, 1343, 1424

Architect’s Administration of the Contract
3.1.3,3.74,152,94.1,95

Architect’s Approvals

2.5,3.1.3,3.5,3.10.2, 4.2.7

Architect’s Authority to Reject Work
3.5,4.2.6,12.1.2,12.2.1

Architect’s Copyright

117,15

Architect’s Decisions
3.7.4,42.6,42.7,4.2.11,4.2.12,4.2.13,42.14, 6.3,
7.3.4,7.3.9,813,83.1,9.2,94.1,9.5,9.84,99.1,
13.4.2,15.2

Architect’s Inspections

3.74,422,429,942, 983,992, 9.10.1, 134
Architect’s Instructions
3.2.4,3.3.1,4.2.6,42.7,13.4.2

Architect’s Interpretations

42.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor

1.1.2, 1.5,2.3.3,3.1.3,3.22,3.23,3.24,33.1,3.4.2,
3.5,3.74,3.75,39.2,393,3.10, 3.11, 3.12, 3.16,
3.18,4.1.2,42,52,622,7,83.1,92,93,94, 9.5,
9.7,9.8,9.9,10.2.6,10.3, 11.3, 12, 13.3.2, 134, 152
Architect’s Relationship with Subcontractors
1.1.2,423,42.4,4.2.6,9.6.3,9.64, 11.3
Architect’s Representations

9.4.2,9.5.1,9.10.1

Archifect’s Site Visits
3.74,422,429,9.42,95.1,992,910.1, 13.4
Asbestos

10.3.1

Aftorneys’ Fees

3.18.1,9.6.8, 9.10.2, 10.3.3

Award of Separate Contracts

6.1.1,6.12

Award of Subcontracts and Other Contracts for
Portions of the Work

52

Basic Definitions

1.1

Bidding Requirements

1.1i.1

Binding-Dispute Resolution

8.3.1,9.7,11.5, 13.1, 354-2-15.1.3, 15.2.1, 15.2.5,
261531, 15.3.2, 18331541

Bonds, Lien

7.3.4.4,9.6.8,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.4.4,9.6.7,9.10.3, 11.1.2, 11.1.3, 11.5
Building Information Models Use and Reliance
1.8

Building Permit

3.7.1

Capitalization

1.3

Certificate of Substantial Completion
9.8.3,9.84,9.8.5

AlA Pocumnent A201™ — 2017, Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The
American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penalties, and will be

prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 12:31:39 on 08/26/2017 under Order

Ne.3511243008_1 which expires on 06/30/2017, and is not for resale.
User Notes: SSH Master A201-2017

{1365470297)




Init.

Certificates for Payment
42.1,4.2.5,42.9,%.3.3, 94,9.5,96.1,9.6.6, 9.7,
9.10.1,9.10.3, 14.1.1.3, 142 4, 15,1 .4

Certificates of Inspection, Testing or Approval
13.44

Certificates of Insurance

9.10.2

Change Orders

1.1.1,3.4.2,3.7.4,3.8.23, 3.11, 3.12.8, 4.2.8, 5.2.3,
7.1.2,713,7.2,73.2,7.3.7,7.3.9,7.3.10, 83.1,
9.3.1.1,9.10.3,103.2,11.2,11.5, 12,1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
222,3.11,428,7,72.1,73.1,74,83.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

1.6.2,15.1.3

CLAIMS AND DISPUTES
3.24,61.1,6.3,7.3.9,93.3,9.104, 10.3.3, 15, 154
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
3.2.4,3.3.1,3.74,7.3.9,9.5.2, 10.2.5, 10.3.2, 15.1.5
Claims for Additional Time
3.24,33.1,3.74,6.1.1,83.2, 952, 10.3.2, 15.1.6
Concealed or Unknown Conditions, Claims for
3.74

Claims for Damages

3.2.4,3.18, 8.3.3,9.5.1,96.7, 10.2.5, 10.3.3, 1 1.3,
11.3.2, 1424, 15.1.7

Claims Subject to Arbitration

15.4.1

Cleaning Up

315,63

Commencement of the Work, Conditions Relating to
22.1,322,34.1,3.71,3.10.1,3.12.6, 5.2.1, 5.2.3,
6.2.2,812,822,83.1,11.1,11.2, 1515
Commencement of the Work, Definition of

8.1.2

Communications

3.9.1,4.2.4

Completion, Conditions Relating to
3.4.1,3.11,3.15,422,429,82,94.2,9.8, 991,
9.10,12.2,14,1.2, 15.1.2

COMPFPLETION, PAYMENTS AND

9

Completion, Substantial
3.10.1,4.2.9,8.1.1,8.1.3,8.2.3,9.42,9.8, 991,
9.103,12.2,15.1.2

Compliance with Laws

232,3.23,3.6,3.7,3.12.10,3.13, 9.6 4, 10.2.2, 13.1,

133,13.4.1, 13.4.2,13.5, 14.1.1, 14.2.1.3, 15.2.8,
15.42,154.3

Concealed or Unknown Conditions
3.74,4.2.8,83.1, 10.3

Conditions of the Contract

L.11,6.1.1,6.1.4

Consent, Written
3.42,3.142,4.12,9.8.5,9.9.1,9.10.2,9.10.3, 13.2,
15442

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.42,3,11,3.12.8,42.8,7.1.1,7.1.2, 7.1.3, 7.3,
9.3.1.1

Construction Schedules, Contractor’s
3.10,3.11,3.12.1,3.12.2, 6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts

5.4, 14222

Continuing Contract Performance

15.1.4

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,54.2,11.5, 14

Contract Administration

3.1.3,4,9.4, 9.5

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2, 6.1

Contract Documents, Copies Furnished and Use of
1.52,2.3.6,53

Contract Documents, Definition of_Intent of
++11.1.1, 1.2

Contract Sum
222,224,37.4,3.7.5,3.8,3.10.2,523,7.3,7.4,
9.1,92,9472,9514,96.7,9.7,103.2,11.5,12.1.2,
12.3, 14.2.4, 14.3.2, 15.1.4.2, 15,1.5, 15.2.5
Contract Sum, Definition of

9.1

Contract Time

1.1.4,2.2.1,2.2.2,3.74, 3.7.5, 3.10.2, 5.2.3, 6.1.5,
7.2.1.3,73.1,7.3.5,73.6,7,7,73.10,74,8.1.1,
8.2.1,823,83.1,9.51,9.7,103.2,12.1.1, 12.1.2,
1432,1514.2, 15.1.6.1,152.5

Contract Time, Definition of

8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1, 6.1.2

Contractor’s Construction and Submittal
Schedules

3.10,3.12.1,3.12.2, 42,3, 6.1.3, 15.1.6.2
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Init.

Contractor’s Employees
22.4,33.2,343,3.8.1,3.9,3.18.2,4.2.3, 42,6, 10.2,
10.3, 11.3, 14.1, 14.2.1.1

Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.12.5,3.14.2,4.2.4,6,11.3,122.4

Coniractor’s Relationship with Subcontractors
1.22,224,33.2,3.18.1,3.182,4.24, 5,9.6.2,9.0.7,
9102, 112, 113,114

Contractor’s Relationship with the Architect
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1, 3.4.2,
3.5.1,3.7.4,3.10,3.11,3.12,3.16,3.18,4.2, 5.2, 6.2.2,
7,83.1,92,93,94,95,9.7 938,99, 10.2.6, 10.3,
11.3,12,13.4,15.1.3, 15.2.1

Contractor’s Representations
32.1,322,35,312.6,62.2,82.1,93.3,9.82
Contractor’s Responsibility for Those Performing the
Work

3.3.2,3.18,53,6.1.3,62,9.5.1,10.2.8

Contractor’s Review of Contract Docirments

32

Contractor’s Right to Stop the Work

222,87

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,9.2, 9.3, 9.8.2,
9.83,99.1,9.102,9.103

Contractor’s Superintendent

3.9,10.2.6

Contractor’s Supervision and Construction
Procedures
1.2.2,3.3,3.4,3.12.10,4,2.2,42.7,6.1.3,6.2.4, 7.1.3,
7.3.4,73.6,82,10, 12, 14, 15.1.4

Coordination and Correlation
1.2,3.2.1,3.3.1,3.10,3.12.6,6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.5,2.3.6,3.11

Copyrights

1.5, 3.17

Correction of Work
2.5,3.73,94.2,98.2,98.3,99.1,12.1.2,12.2, 12.3,
15.1.3.1,15.1.3.2, 1524

Correlation and Infent of the Contract Documents
1.2

Cost, Definition of

7.3.4

- Costs
25,324,373,3.82,3.152,542,6.1.1,6.2.3,

7.3.3.3,7.34,738,7.39,9.102,10.3.2,103.6, 11.2,
12.1.2,12.2.1, 12.2.4,13 .4, 14

Cutting and Patching
3.14,6.2.5

Damage to Construction of Owner or Separate
Contractors

3.142,6.2.4,102.1.2,10,2,5, 104, 12,2 4
Damage to the Work

3.14.2,991,102.1.2,10.2.5, 104, 12.24
Damages, Claims for
3.24,3.18,6.1.1,83.3,9.5.1,9.6.7,103.3,11.3.2,
11.3, 14.2.4, 15.1.7

Damages for Delay
6.2.3,833,9.51.6,9.7,103.2, 1432

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Pefinition of

8.14

Decisions of the Architect
3.74,426,42.7,42.11,42,12,42,13,6.3, 7.3.4,
7.3.9,813,83.1,9.2,94,95.1,9.84, 991, 13.4.2,
14.2.2,14.2.4,15.1, 15.2

Decisions to Withhoeld Certification
9.4.1,95,9.7,14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,3.5,426,623,95.1,9.53,9.6.6,9.82,993,
9.104, 12.2.1

Definitions

1.1,2.1.1, 3.1.1, 3.5, 3.12.1, 3.12.2, 3,123, 4.1.1, 5.1,
6.1.2,721,73.1,81,%1,98.1, 151.1

Defective Work, Definition of

3.3.1

Delays and Extensions of Time
3.2,3.74,523,7.2.1,73.1, 74, 8.3,9.5.1, 9.7,
10.3.2,10.4, 14,3.2, 15,1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,15.2

Documents and Samples at the Site

3.11

Drawings, Definition of

115

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurarice

8.2.2

Emergencies

10.4, 14.1.1.2, 15.1.5

Employees, Contractor’s
33.2,343,3.8.1,3.9,3.18.2,42.3,4.2.6, 10,2,
10.3.3, 11.3, 14.1, 14.2.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,3.5,3.82,3.83,3.12,3.13, 3.15.1,
42.6,42.7,52.1,6.21,734,932,93.3,95.1.3,
9.10.2,10.2,1,10.2.4, 142,11, 14.2.1.2
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Init.

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,2.3.4, 2.3.6, 3.1,3.3.1, 3.4.1, 3.7.1,
3.10.1,3.12,3.14,4.2,6.22,7.1.3,7.3.6, 8.2, 9.5.1,
9.9.1,10.2,103,12.1,12.2, 14.2, 14.3.1, 15.1.4
Extensions of Time
3.2.4,3.74,523,721,73,7.4,95.1,97,10.32,
10.4, 14.3, 15.1.6, 15.2.5

Fatlure of Payment

9.5.1.3,9.7,5.10.2,13.5, 14.1.1.3, 142.1.2

Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
42.1,429,982,9.10,123,1424, 1443
Financial Arrangements, Owner’s
221,1322,14.1.14

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials and Substances

10.2.4, 10.3

Identification of Subcontractors and Suppliers

521

Indemnification

3.17,3.18, 9.6.8, 9.10.2, 10:3-3:-10.3.5. 11.3
Information and Services Required of the Owner
2.1.2,2.2,23,322,312.10.1,6.1.3,6.1.4,6,2.5,
9.6.1,992,9.10.3,103.3,11.2,13.4.1, 13.4.2,
14.1.1.4, 14.1.4,15.14

Initial Decision

15.2

Initial-Decision-Maler;Definttion-of

+18

Initial Decision Maker, Decisions
14.2.4,151.42,152.1,152.2,15.23, 1524, 15,25
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,152.1, 15.2.2, 15.2.3, 15.2.4, 15.2.5
Injury or Damage to Person or Property

10.2.8, 104

Inspections

3.1.3,333,3.7.1,42.2, 426,429, 942,983,
9.9.2,9.10.1, 12.2.1, 13.4

Instructions to Bidders

1.1.1

Instructions to the Contractor
324,33.1,3.8.1,521,7,82.2,12,13.42
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,73.4,822,93.2,984,99.1,9.102,10.2.5, 11
Insurance, Notice of Cancellation or Expiration
11.1.4,11.2.3

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.2.2,1442

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2, 114, 11.5

Insurance, Stored Materijals

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1

Insured loss, Adjustment and Settlement of

i1.5

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

Interest

13.5

Interpretation

1.1.8,1.2.3,1.4,4.1.1,5.1,6.1.2, 15.1.1
Interpretations, Written

4.2.11,4.2.12

Judgment on Final Award

15.4.2

Labor and Mateyials, Equipment

1.1.3, 1.1.6,3.4,3.5,3.82,3.8.3,3.12, 3,13, 3.15.1,
521,62.1,73.4,93.2,93.3,9513,9.102,10.2.1,
10.2.4, 14.2.1.1, 14.2.1.2

Labor Disputes

8.3.1

Laws and Regulations

1.5,2.3.2,3.2.3,3.2.4, 3.6, 3.7,3.12.10, 3.13, 9.6 .4,
9.9.1,10.2.2, 13.1, 13.3.1, 13.4.2, 13.5, 14, 15.2.8,
154

Liens

2.12,93.1,93.3,968,9102,9104, 1528
Limitations, Statutes of

12.2.5,15.1.2,15.4.1.1

Limitations of Liability

3.2.2,3.5,3.12.10, 3.12.10.1, 3.17, 3.18.1, 4.2.5,
42.7,622,94.2,964,96.7, 96.8,10.2.5, 10.3.3,
11.3,12.2.5, 13.3.1

Limitations of Time
2.1.2,22,25,322,3.10,3.11, 3.12.5, 3.15.1, 4.2.7,
52,53,54.1,624,73,74,82,92,93.1,93.3,
9.4.1,9.5,9.6,9.7,9.8, 9.9, 9.10, 12.2, 13.4, 14, 15,
15.1.2,15.1.3, 15.1.5

Materials, Hazardous

10.2.4, 10.3

Materials, Labor, Equipment and
1.1.3,1.16,34.1,3.5,3.8.2,3.8.3,3.12, 3.13, 3.15.1,
52.1,62.1,734,932,933,951.3,9102,
10212 10.24,14.2.1.1, 14212

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,42.7,94.2

Mechanic’s Lien
2.1.2,93.1,9.3.3,9.6.8,9.10.2,9.10.4, 152.8
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Init.

Mediation

8.3.1, 15.1.3.2, 15.2.1, 15.2.5, 15.2.6, 15.3, 15.4.1,
15.4.1.1

Minor Changes in the Work
1.1.1,34.2,3.12.8,42.8,7.1, 74
MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

111

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2,421,523,7,83.1,9.7,
10.3.2

Mutnal Responsibility

6.2

Nonconforming Work, Acceptance of

9.6.6,9.9.3, 1.3

Nonconforming Work, Rejection and Correction of
24,25,3.5,426,624,95.1,9.82,993,9.104,
12,2

Notice
1.6,1.61,1.62,21.2,222,223,224,2.5, 324,
3.3.1,3.74,3.7.5,3.9.2,3.12.9, 3.12.10, 5.2.1, 7.4,
82.296.8,9.7,9.10.1, 10.2.8, 10,32, 11,5, 122,21,
13.4.1, 1342, 14.1, 14.2.2, 14.4.2, 15.1.3, 15.1.5,
15.1.6,154.1

Notice of Cancellation or Expiration of Insurance
11.1.4,11.23

Notice of Claims

1.6.2,2.1.2,3.74, 9.6.8, 10.2.8, 15.1.3, 15.1.5, 15.1.6,
15.2.8,15.3.2,15.4.1

Notice of Testing and Ispections

13.4.1,13.4.2

Observations, Contractor’s

32,374

Occupancy

2.3.1,9.6.6,9.8

Orders, Written

1.1.1,24,3.92,7,82.2,11.5, 12,1, 12.2.2.1, 13.4.2,
14.3.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Arrangements
2.2,13.2.2,141.14

Owner, Information and Services Required of the
2.1.2,2.2,23,32.2,3.12.10,6.1.3,6.1.4, 6.2.5, 9.3.2,
9.6.1,9.6.4,9.92,9.10.3,10.3.3,11.2, 13.4.1, 13.4.2,
14.1.1.4,14.14,1514

Owner’s Authority
1.5,2.1.1,23.32.4,2.5,3.4.2,3.8.1,3.12.10, 3.14 2,
412,424,429,521,524,54.1,61,63,7.2.1,
73.1,822,83.1,932,951, 9.64, 9.9.1,9.10.2,
10.3.2, 11.4, 11.5,12.2.2, 12.3, 13.2.2, 14.3, 14.4,
1527

Owner’s Insurance

11.2

Owner’s Relationship with Subcontractors
1.1.2,5.2,53,5.4,964,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work

2.5, 1422

Ovwner’s Right fo Clean Up

6.3

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

6.1

Ovvner’s Right to Stop the Work

2.4

Owner’s Right to Suspend the Work

14.3

Owner’s Right to Terminate the Coniract

142, 144

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

Partial Occupancy or Use

9.6.6, 9.9

Patching, Cufting and

314,625

Patents

3.17

Payment, Applications for
4.2.5,7.3.9,9.2,9.3,94,95,9.6.3,9.7,9.8.59.10.1,
14.2.3,14.2.4, 14,43

Payment, Certificates for
4.25,429,93.3,94,95,9.6.1, 9.6.6, 9.7, 9.10.1,
9.10.3,14.1.1.3, 14.2.4

Payment, Failure of

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

42.1,429,910,123, 14.2.4, 14.4.3

Payment Bond, Performance Bond and
7.3.4.4,9.6.7,9.10.3, 11.1.2

Payments, Progress

9.3, 9.6,9.85,9.103,1423, 1514
PAYMENTS AND COMPLETION

9

Payments to Subcontractors

54.2,9513,962 9.63,9.64,9.67,142.1.2
PCB

10.3.1

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

Permits, Fees, Notices and Compliance with Laws
2.3.1,3.7,3.13,73.44, 1022

PERSONS AND PROPERTY, PROTECTION OF
10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3122

Produet Data and Samples, Shop Drawings
3.11,3.12,4.27
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Progress and Completion
4272,82,98,991,14.1.4, 1514

Progress Payments

9.3, 9.6,9.85,9.10.3, 1423, 15.1.4

Project, Definition of

1.1.4

Project Representatives

4210

Property Insurance

10.2.5, 11.2

Proposal Requirements

111

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,2.32,3.23,3.6,3.7,3.12.10, 3,13, 9.6.4, 9.9.1,
10.2.2,13.1,13.3,13.4.1,13.4.2,13.5, 14,15.2.8, 154
Rejection of Work

42.6,122.1

Releases and Waivers of Liens

9.3.1,9.102

Representations
3.2.1,3.5,3.12.6,8.2.1,9.3.3,9.4.2,9.5.1,9.10.1
Representatives
2.1.1,3.1.1,39,41.1,4.2.10,13.211

Responsibility for Those Performing the Work
3.3.2,3.18,422,423,53,6.1.3,6.2,6.3,9.5.1, 10
Retainage
9.3.1,9.6.1,9.62,98.5,99.1,9.10.2,9.10.3
Review of Confract Documents and Field
Conditions by Confractoer

3.2,3.127,6.1.3

Review of Contractor’s Submittals by Owner and
Architect
3.10.1,3.10.2,3.11,3.12,4.2,5.2,6.1.3,92, 9.8.2
Review of Shop Drawings, Product Data and Samples
by Contractor

3.12

Rights and Remedies
1.1.2,2.4,25,3.5,3.74,3.15.2,42.6,53,54, 6.1,
6.3,7.3.1,83,9.5.1,9.7,10.2.5,10.3, 12.2.1, 12.2.2,
12.2.4,13.3, 14, 154

Royallties, Patents and Copyrighfs

317
Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property
10,2, 10.4

Safety Precautions and Programs
3.3.1,422,42.7,53,10.1, 10.2, 10.4
Samples, Definition of

3.12.3

Schedule of Values

9.2,9.3.1

Schedules, Construction

3.10,3.12.1,3.12.2, 6.1.3, 15.1.6.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.142,424,427,6,8.3.1, 12.1.2
Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3.121

Shop Drawings, Product Data and Samples
3.11,3.12,4.27

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
3.22,333,37.1,3.74,42,992,9.42,9.10.1, 134
Site Visits, Architect’s
374,422,425,942,9,51,992,9.10.1,13.4
Special Inspections and Testing
4.2.6,12.2.1,13.4

Specifications, Definition of

1.1.6

Specifications

1.1.1, L1.6, 1.2.2, 1.5, 3.12.10, 3.17, 4.2.14
Statute of Limitations

15.1.2, 15.4.1.1

Stopping the Work

2.2.2,24,97,103, 14.1

Stored Materials

6.2.1,9.3.2,10.2.1.2,10.2.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.3.2,3.12.1,3.18,4.2.3,5.2.3,5.3,54,9.3.1.2,
9.6.7

Subcontractual Relations
5.3,5.4,93.12,96,9.10, 10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3,12,4.27,52.1,5.2.3,7.3.4,9.2,93,9.8,
9.9.1,9.10.2, 9.10.3

Submittal Schedule

3.10.2,3.12.5,4.2.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
4.2.9,8.1.1,8.1.3,8.2.3,94.2,9.8,99.1, 9.10.3, 12.2,
15.1.2

Substantial Completion, Definition of

Samples, Shop Drawings, Product Data and 9.8.1

3.11, 3.12,4.2.7 Substitution of Subcontractors

Samples af the Site, Documents and 523,524

3.11 Substitution of Architect
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Substitutions of Materials
342,35 738
Sub-subcontractor, Definition of
5.1.2

Subsurface Conditions

3.74

Successors and Assigns

13,2

Superintendent

3.9,102.6

Supervision and Construction Procedures

1.2.2,3.3,3.4,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4, 7.1.3,

734,82,83.1,942 10,12, 14, 15.1.4
Suppliers

1.5,3.12.1,4.2.4,4.2.6,5.2.1, 9.3, 9.4.2,9.5.4, 9.6,
9.10.5, 14.2.1

Surety
54.1.2,9.6.8,985,910.2,910.3,11.1.2, 14.2.2,
15.2.7

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,234

Suspension by the Owner for Convenience
14,3

Suspension of the Work

3.7.5,54.2, 143

Suspension or Termination of the Contract
54.1.1,14

Taxes

3.6,3.82.1,7344

Termination by the Contractor

14.1, 15.1.7

Termination by the Owner for Cause

5.4.1.1, 14.2, 15.1.7

Termination by the Owner for Convenience
14.4

Termination of the Architect

233

Termination of the Contractor Employment
1422

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.1.3,333,3.7.1,422,426,429,942,983,
9.9.2,9.10.1, 10.3.2, 12.2.1, 13.4

TIME

8

Time, Delays and Extensions of
3.24,374,523,72.1,73.1,7.4,83,9.5.1,9.7,
10.3.2, 10.4, 14.3.2, 15.1.6, 15.2.5

Time Limits

2.1.2,22,25,3.22,3.10, 3,11, 3.12.5,3.15.1, 4.2,
52,53,54,624,73,74,82,9.2,93.1,933,94.1,
9.5,9.6,9.7,98,9.9,9.10, 12.2, 13.4, 14, 15.1.2,
15.13,154

Time Limits on Claims

3.74,102.8, 151.2,15.1.3

Title to Work

9.3.2,933

UNCOVERING AND CORRECTION OF WORK
12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.74,83.1 103

Unit Prices

7332,9.12

Use of Documents

1.1.1,1.5,2.3.6,3.12.6, 5.3

Use of Site

3.13, 6.1.1,6.2.1

Values, Schedule of

9.2,9.3.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor

9.10.5, 13.3.2, 15.1.7

Waiver of Claims by the Owner
9.9.3,9.10.3,9.10.4, 12.2.2,1, 13.3.2, 142 4, 15.1.7
Waiver of Consequential Damages

1424, 15.1.7

Waiver of Liens

9.3, 9.10.2, 9104

Waivers of Subrogation

6.1.1,11.3

Warranty
3.5,429,933,9.84,99.1,9.10.2,9.10.4, 12.2.2,
15.1.2

Weather Delays

8.3,15.1.6.2

Work, Definition of

1.1.3

Work Schedule

3.10.3,15.1.6

Written Consent

1.5.2,342,374,3.12.8,3.14.2, 4.1.2,9.3.2, 9.10.3,
13.2,13.32,154.4.2

Written Interpretations

4211,4.2.12

Written Orders

1.1.1,2.4,3.9,7,82.2,12.1,12.2, 134.2, 143.1
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ARTICLE 1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

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

§ 1.1.2 The Contract

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

§ 1.1.3 The Work

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

§ 1.1.4 The Project
The Project is the total construction of which the Work performed under the Contract Dociunents may be the whole or

a part and which may include construction by the Owner and by Separate Contractors.

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

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

& 1.1.7 Instruments of Service

Instruments of Service are representations, in any medium of expression now known or later developed, of the tangible
and intangible creative work performed by the Architect and the Architect’s consultants under their respective
professional services agreements. Instruments of Service may include, without limitation, studies, surveys, models,
sketches, drawings, specifications, and other simifar materials.

§ 1.1.8 THE BID, BID DOCUMENTS, BIDS, BIDDING REQUIREMENTS
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The terms "Bid," "Bid Documents," "Bids," and "Bidding Requirements” shall mean "Proposal, "Proposal
Documents, " Proposes” and "Proposal Requirements” when Owner has utilized any of the available statutory means
of constructing the Project other than the sirict competitive bid option.

§ 1.2 Correlation and Intent of the Contract Documents

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

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining
provisions. If it is determined that any provision of the Contract Documents vioclates 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,

§1.2.1.2 Puring the course of the Work, should any conflict be found in or between the Contract Docutnents, the
Contractor shall be deemed to have included in the cost of the Work the greater quantity or better quality, or the most
stringent requirements, unless Contractor shall have obtained an interpretation in writing from the Architect as to

what shall govern before the submission of Contractor’s Proposal. The Architect, in case of such conflict, may

interpret or consirue the document so as to obtain the most substantial and complete performance of the Work

consistent with the Contract Documents and reasonably inferable therefrom, in the best interests of Owner, and the

Architect’s interpretation shall be final. The terms and conditions of this clause shall not relieve any party of any other
obligation under the Contract Documents.

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

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

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

§ 1.4 Interpretation

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

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

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

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely
and exclusively for execution of the Work. All copies made under this authorization shall bear the copyright notice, if
any, shown on the Instruments of Service. 'The Contractor, Subcontractors, Sub-subcontractors, and suppliers may not
use the Instruments of Service on other projects or for additions to the Project outside the scope of the Work without
the specific written consent of the Owner, Architect, and the Architect’s consultants.
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§ 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
whotn the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by courier,
or by electronic transmission if a method for electronic transmission is set forth in the Agreement,

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deetned to have been
duly served only if delivered to the designated representative of the party to whom the notice is addressed by certified
or registered mail, or by courier providing proof of delivery.

§ 1.7 Digital Data Use and Transmission

The parties shall agree upon protocols governing the transmission and use of Tnstruments of Service or any other
information or documentation in digital form. The parties swilkmay use AIA Document E203™-2013, Building
Information Modeling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital dafa.

§ 1.8 Building Information Models Use and Reliance

Any use of, or reliance on, all or a portion of a building information model without agreement to protocols governing
the use of, and reliance on, the information contained in the model and without having those protocols set forth in a

written instrument such as the ATA Document E203™-2013, Building Information Modeling and Digital Data

Exhibit, and the reguisite- ATA Document G202™-2013, Project Building Information Modeling Protocol Form, shall
be at the using or relying party’s sole risk and without liability to the other party and its contractors or consultants, the
authors of, or contributors to, the building information model, and each of their agents and employees.

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, Neither the

Architect nor the Contractor may rely upon the direction of any employee of Owner who has not been so designated as
Owner’s authorized representative. Owner shall not be financially responsible for actions taken by the Architect or
Contractor in reliance upon direction from unauthorized persons. Except as otherwise provided in Section 4.2.1, the

Architect does not have such authority. The term "Owner" means the Owner or the Owner’s authorized representative.

O

asaaﬂymiéﬁeé%eﬁsﬂ}eﬁ&e—aﬁd—ﬂmm&efespﬂaefeﬁUnder the laws of the State of Texas, nelther the
Confractor nor any sub-confractor, mechanic, materialman or laborer, is entitled to acquire or attempt to acquire or
contract for any len upon the improvements covered by this Coniract or the land upon which they are to be situated.

§ 2.2 Evidence of the Owner’s Financial Arrangements

§ 2.2.1 Prior to commencement of the Werlcand-upenswrittenrequest-by-the-Contractorthe- Owiner shall Work,
Contractor may request in writing that the Owner 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, I eemmencement-of the- Werk-is-delayed
-underthis-Section 22 the- Contract Firneshattbe-extended-upproprintely:

§ 2.2.2 Following commencement of the Work andupenwrittenrequest by the Centractor, the Owner-shall-Contractor

may request the Owner to furnish to the Contractor reasonable evidence that the Owner has made financial
arrangements to fulfill the Ovwner’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, within fourteen days of the Contractor’s
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: i e 3 v th i stop the Work only in the event of
fallure of pavment as nermltted by Sectlon 9, 7 Any request fora materlal increase in the Contract Sum due to a
change in the Work shall be processed either as a change order request or as a Claim for additional cost pursuant to
Article 15.

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, the Owner shali not
materiafly vary such financial arrangements without prior notice to the Contractor.

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

§ 2.3 Information and Services Required of the Owner

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

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

§ 2.3.3 If the employment of the Architect terminates, the Owner shall empley-asuceesserto-whomthe Contracter
hasnoreasonable-objectionmndretain a successor architect whose status under the Contract Documents shall be that
of the Architect.

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

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness. The Owner shall also furnish any other information or services under the Owner’s controf and
relevant to the Contractor’s performance of the Work with reasonable promptness after receiving the Contractor’s
written request for such information or services.

§ 2.3.6 Unless otherwise provided in the Contract Docuinents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2.

§ 2.4 Owner's Right to Stop the Work

If the Confracior 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 o 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 Qut the Work

Ifthe Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of notice from the Owner to comnence and continue correction of such default or
neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may have,
correct such default or neglect. Such action by the Owner and amounts charged fo the Contractor are both subject to
prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or nullify a Certificate for
Payment in whole or in part, to the extent reasonably necessary to reimburse the Owner for the reasonable cost of
correcting such deficiencies, including Owner’s expenses and compensation for the Architect’s additional services
made necessary by such default, neglect, or failure. If current and future payments are not sufficient to cover such
amounts, the Contractor shall pay the difference to the Owner. Ifthe 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 {o
Article 15.

ARTICLE 3 CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number, ‘The Contractor shall be lawfully licensed, if required in the jurisdiction
where the Project is located. The Contractor shall designate in writing a representative who shall have express
authority to bind the Contractor with respect to all matters under this Contract. The term "Contractor” means the
Contractor or the Confractor’s authorized representative.

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

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

§ 3.2 Review of Contract Documents and Field Conditions by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site, become
generally familiar with local conditions uader 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 Docurnents 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 relaied to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor shall
promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the
Contractor as a request for information in such form as the Architect may require. If the Contractor performs any
construction activity knowing it involves a recognized error, inconsistency or omission in the Contract Documents
without such notice to the Architect, the Contractor shall assume appropriate responsibility for such performance and
shall bear an appropriate amount of the attributable costs for correction, Tt is recognized that the Contractor’s review
is made in the Contractor’s capacity as a cotttractor and not as a licensed design professional, unless otherwise
specifically provided in the Contract Pecuments.Docuinents, however any apparent design errors or omissions noted

by the Confractor during this review shall be reported promptly to the Architect.

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

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architect issues in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.2 or 3.2.3,
the Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform the obligations of
Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner, subject to Section 15.1.7, as
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would have been avoided if the Contractor had performed such obligations. Ifthe 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 Confract Documents to applicable laws, statutes,
ordinances, codes, rules and regulations, and lawful orders of public authorities.

§3.2.5 The Owner and Contractor agree that the Contract Documents may not be free from errors, inconsistencies, or
omissions, and further agree that the Owner makes no warranty as to the completeness or accuracy of the Contract
documents, either express or implied. Execution of the Contract by the Conifractor is a representation that the
Contractor has thoroughly reviewed and become familiar with the Contract Documents and that the Contractor is not
aware of any errors, inconsistencies or omissions in the Contract Documents which would delay the Contractor in the
performance of the Contract Work., The Contractor shall not be entitled to any damages or increase in the Contract
Amount due to delays or disruptions to the Work, unless the delay is directly caused by the active interference of
Owmner or other wrongful conduct of Owner. This limitation on damages is further subject to the limitation set forth in
Section 15.1.7."

§ 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 aver, 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 Confractor
shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite safety of such means, methods,
techniques, sequences, or procedures. If the Contractor determines that such means, methods, techniques, sequences
or procedures may not be safe, the Contractor shall give timely written notice to the Owner and Architect, and shall
propose alternative means, methods, techniques, sequences, or procedures. The Architect shall evaluate the proposed
alternative solely for conformance with the design intent for the completed construction. Unless the Architect objects
to the Contractor’s proposed alternative, the Contractor shall perform the Work using its alternative means, methods,
techniques, sequences, or procedures.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Coniractor’s employees,
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

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

§ 3.4 Labor and Materials

§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanert
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
ot ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
Change Directive.

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other
_persons carrying out the Work, The Contractor shall not permit employment of unfit persons or persons not properly
skilled in tasks assigned to them.

§ 3.5Warranty

§ 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 Confractor 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 requirementsrequirements, including substitutions not properly approved and
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authorized, may be considered defective. The Contractor’s warranty excludes remedy for damage or defect caused by
abuse, alterations to the Work not executed by the Contractor, improper or insufficient maintenance, improper
operation, or normal wear and tear and normal usage. If required by the Architect, the Contractor shail furnish
satisfactory evidence as to the kind and quality of materials and equipment.

§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4.

§ 3.6 Taxes
[ e on

—geaﬂteeﬁée#Conﬂactor shal! c00perate w1th Ownel take such actlon and excoute such documents as may be
necessary so that Owner may utilize its exemption from the Texas Sales and Use Tax for materials used in such
Project.

§ 3.7 Pemmits, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless-otherwise-provided-in-the-Contract Documents;y the-The Contractor shall secure and pay for the

building permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for
proper execution and completion of the Work that are customarily secured after execution of the Contract and legally
required at the time bids are received or negotiations concluded.

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

§ 3.7.3 If the Contractor performs Work knowing it to be contrary to applicable laws, statutes, ordinances, codes, rules
and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate responsibility for such
Work and shall bear the costs attributable to correction,

§ 3.7.4 If in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial

matkers, archaeological sites or wetlands not indicated in the Contract Documents. the Contractor shall immediately
suspend anv operations that would affect them and shall immediately notify the Owner and Architect, Upon receipt of
such notice, the Owner shall promptly take appropriate action, The Contractor shall suspend such operations until
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otherwise instructed by the Owner but shail continue with all other operations that do not affect those remains or
features. Requests for adjustments in the Contract Sum and Contract Time arising from the existence of such remains
or features may be made as provided in Article 15.

§ 3.8 Allowances

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

§ 3.8.2 Unless otherwise provided in the Contract Documents,

A allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and all
required taxes, less applicable trade discounts;

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

.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual costs
and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section 3.8.2.2,

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

§ 3.9 Superintendent

§ 3.9.1 The Contractor shall employ a competent superintendent acceptable to Owner 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 petif-Contractor shall notify in
writing the Owner and Alchltect of the name and quahﬁcat:ons of apr oposed superintendent. %th}n%days—ef
ntracter-Architect shall notify the Contractor in writing

receipt-efthe-informationthe-Architeetmay notif the Coy
statmg Whether the Owner or the AIChlteCt Ha—has reasonable objectlon to the p1 oposed sapeﬁﬂteﬁéeﬂtweﬁf’z}sequﬁes

eﬁne%easen&bi&ebjee&eﬂ— upermtendent

§ 3.9.3 The Contractor shall not empley-assign to the Project a proposed superintendent to whom the Owner or
Architect has made reasonable andimely-objection. The Contractor shall not change the superintendent without the
Owner’s consent, which shall not unreasonably be withheld or delayed.

§ 3.10 Contractor's Construction and Submittal Schedules

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

§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule for the Architect’s approval. The Architect’s approval shall not
be unreasonably delayed or withheld. The submittal schedule shall (1) be coordinated with the Contractor’s
constructlon schedule and (2) allow the Archrtect T easonable time to review submittels the Contraster-failste

rdanee-with-the-approved submittal schedulethe
eﬁmeter—sh&l-lﬂet—be—eﬂﬁﬂed—te—submittals without 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 performthe Werlc it general nocordance-withthe-most recent schedules submitted-te the
-Ovwner-and - Architect. Within ten (10) davs after the effective date of the Contract, Contractor shall furnish Architect
with Contractor’s construction schedule for the Work (hereafier sometimes calted "Work Schedule™. Such Work
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Schedule shall include the following: a schedule of anticipated progress: schedule for ordering materials; schedule for
receipt of materials: schedule for the estimated beginning and completion of each phase or component of the Work,

and a schedule of values. Each week Contractor shall review such Work Schedule, make adjustments as appropriate
and immediately furnish Architect with a copy of each adjusted Work Schedule. Contractor shall conform to the most
recent Work Schedule,

§ 3.11 Documents and Samples at the Site

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

§ 3.12 Shop Drawings, Product Data and Samples

§ 3.12,1 Shop Drawings are drawings, diagrams, schedules, and other data specially prepared for the Work by the
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier, or distributor to illustrate some portion of
the Work.

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

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

§ 3.12.4 Shop Prawings, 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. Informaticnal submittals upon which the Architect isnot
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
Axchitect, Shop Drawings, Product Data, Samples, and similar submittals required by the Contract Documents, in
accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal
schedule, with reasonable prompiness 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, erwill-deserand (3) checked and
coordinated the information contained within such submittals with the requirements of the Work and of the Contract
Documents.

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

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

AA Document A201™ — 2017, Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1863, 1866, 1970, 1976, 1987, 1997, 2007 and 2017 by The
American Institule of Architects. All rights reserved. WARNING: This AIA” Document is protected by U.S. Copyright Law and International Treaties.
Unautitorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and ¢riminal pepalties, and wilt be
prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 12:31:39 on 06/26/2017 under Order
No.3541243009_1 which expires on 05/30/2017, and is not for resale.

User Notes: SSH Master A201-2017 {1365470297)

17




Init.

§ 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 written 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 satisty. The Contractor shall be entitled to rely upon
the adequacy and accuracy of the performance and design criteria provided in the Contract Documents. The
Contractor shall cause such services or certifications to be provided by an appropriately licensed design professional,
whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop Drawings, and
other submittals prepared by such professional. Shop Drawings, and other subinittals 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 satisty. Pursuant to this
Section 3.12.10, the Architect will review and approve or take other appropriate action on submittals only for the
[imited purpose of checking for conformance with information given and the design concept expressed in the Contract
Documnents.

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

time and in the form specified by the Architect.

§ 3.13 Use of Site

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

§ 3.14 Cutting and Patching

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

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

§ 3.15 Cleaning Up

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

the Project,

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and the Owner
shall be entitled to reimbursement from the Contracter.Contractor for the cost of clean up.
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§ 3.16 Access fo 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 royaliies and license fees. The Contractor shall defend suits or claims for infringement of
copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but shall
not be responsible for defense or loss when a particular design, process, or product of a particular manufacturer or
manufacturers is required by the Contract Documents, or where the copyright violations are contained in Drawings,
Specifications, or other documents prepared by the Owner or Architect. However, if an infringement of a copyright or
patent is discovered by, or made known to, the Centractor, the Contractor shall be responsible for the foss unless the
information is promptly furnished to the Architect.

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

§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the Contractor,
a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be liable, the
indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of damages,
compensation, or benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
disability benefit acts, or other employee benefit acts.

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 Confract Documents
shall not be restricted, modified, or extended without written consent of the Owner, Contractor, and Architect. Consent
shall not be unreasonably withheld.

§ 4.2 Administration of the Contract

§ 4.2.1 The Architect will pr OVIde admmlstl ation of the Contract as descubed in the Contract Documents and will be
an Owner’s representative during
during construction, (2) until final payment is due and ( 3) w;th the Owner’s concurrence, ﬁ om tlme to time durm,q the
one-year period for correction of Work described in Section 12.2. The Architect will have authority to act on behalf of
the Owner only to the extent provided in the Contract Documents.

§ 4.2.2 The Avehitect-Architect, as representative of the Owner, will visit the site at intervals appropriate to the stage of
construction, or as otherwise agreed with the Owner, (1) to become generally familiar with and to keep the Owner
informed about the progress and quality of the portion of the Work completed, (2) to endeavor to guard the Owner
against defects and deficiencies in the Work, and (3) to determine in general if the Work ebserved-is being performed
in a manner indicating that the Work, when fully completed, will be in accordance with the Confract 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,
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§ 4.2.3 Onthe basis of the site-visits-the-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) knewn-deviations from the
Contract Documents, (2) kanown-deviations from the most recent construction schedule submitted by the Contractor,
and (3) defects and deficiencies ebserved-in the Work. The Architect will not be responsible for the Contractor’s
failure to perform the Work in accordance with the requirements of the Contract Documents, The Architect will not
have control over or charge of, and will not be responsible for acts or omissions of, the Contractor, Subcontractors, or
their agents or employees, or any other persons or entities performing portions of the Work.

§ 4.2.4 Communications

The Owner and Contractor shall endeavor to include the Architect in all communications that relate fo or affect the
Architect’s services or professional responsibilities. The Owner shall promptly-netify-endeavor to inform the
Architect of the substance of any direct communications between the Owner and the Contractor otherwise relating to
the Project. Communications by and with the Architect’s consultants shall be through the Architect. Communications
by and with Subconiractors and suppliers shall be through the Contractor, Communications by and with Separate
Contractors shall be through the Owner, The Contract Documents may specify other communication protocols.

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

§ 4.2.6 The Architect has authority to reject Work that does not conform to the Contract Documents. Whenever the
Architect considers it necessary or advisable, the Architect will have authority to require inspection or testing of the
Work in accordance with Sections 13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed.
However, neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise
such aithority shall give rise to a duty or responsibility of the Architect to the Confractor, Subcontractors, suppliers,
their agents or employees, or other persons or entities performing portions of the Work.

§ 4.2.7 The Architect will review and approve, or take other appropriate action upon, the Contractor’s submittals such
as Shop Drawings, Product Data, and Samples, but only for the limited purpose of checking for conformance with
1nformat10n gwen and the demgn concept expressed in the Contract Documents The Architect’s action w11§ be taken

sehedule#wﬁh—re&se&&b}e-pfemp%ﬁess—wﬁh such 1easonable prompmess as to cause no delav in the Work or in the
activities of the Owner, Confractor, or Separate Contractors, 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
Coniractor 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 approvat of a specific item shall not indicate approval of an assembly of which the item is a component.

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

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date of
final completion; issue Certificates of Substantial Completion pursuant to Section 9.8; receive and forward to the
Owner, for the Owner’s review and records, written warranties and related documents required by the Contract and
assembled by the Contractor pursuant to Section 9.10; and issue a final Certificate for Payment pursuant to
Seetion9-10:Section 9.10 upon compliance with the requiremenis of the Contract Documents.

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

§ 4.2.11 The Architect will interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
will be made in writing within any time limits agreed upon or otherwise with reasonable promptness.
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§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations and
decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not show
partiality to either, and will not be liable for results of interpretations or decisions rendered in good faith.

§ 4.213 The Architeet’s-Owner’s decisions on matters relating to aesthetic effect will be final-ifconsistent with-the
intent-expressed-in the Contract Pesuments-final,

§ 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 upen or otherwise with
reasonable promptness. If appropriate, the Architect will prepare and issue supplemental Drawings and Specifications
in response to the requests for information. '

ARTICLE 5 SUBCONTRACTORS

§ 5.1 Definitions

§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the
Work at the site. The term "Subcentractor" 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 subconfractors of a Separate Contractor.

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

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

§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall aetify-furnish in writing to the Owner and Architect the names of the persons or entities proposed for
each prmmpal portlon of the Work mcludlng those who are to fumlsh matenals or eqmpment fabricated to a special
design. ¥ The Architect w:EE

any such proposed person or eatity i ; .
-within-the-entity. Failure of the Arch1tect to replv w1th1n a 14—day period shall constltute notice of no feaseﬁab}e

objection.

§ 5.2.2 The Coniractor shall not contract with a proposed person or entity to whom the Owner or Architect has made
reasonable-andtimely objection. ‘The Contractor shall not be required to contract with anyone to whom the Contractor
has made reasenable-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 reasenably-capable of performing the Work, the Contract Sum and Contract Time shall be
increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order shall be
issued before commencement of the substitute Subcontractor’s Work. However, no increase in the Contract Sum or
Contract Time shall be allowed for such change unless the Contractor has acted promptly and responsively in
submitting names as required,

§ 5.2.4 The Contractor shall not substitute a Subconiractor, person, or entity for one previously selected if the Owner

- ar Architect makes reasonable-objection to such substitution.

§ 5.3 Subcontractual Relations

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

§ 5.4 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
J assignment is effective only after termination of the Contract by the Owner for cause purstant to
Section 14.2 and only for those subcontract agresments that the Owner accepts by notifying the
Subcontractor and Sentracters-Contractor in writing; and
.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

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

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

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

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

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

§ 6.1.1 The term "Separate Contractor(s)" shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
Owner’s own forces, and with Separate Contractors retained under Cenditiens-ef the-Centrast-separate apreements
with general conditions substantially similar to those of this Contract, including those provisions of the Conditions of
the Contract related to insurance and waiver of subrogation.

§ 6.1.2 When separate contracts are awarded for different portions of the Project or other construction ot operations on
the site, the term "Contractor" in the Contract Documents in each case shall mean the Contractor who executes each

separate Owner-Contractor Agreement.

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

subsequently revised,

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations
related to the Project with the Owner’s own forces or with Separate Contractors, the Owner or its Separate Contractors
shall have the same obligations and rights that the Contractor has under the Conditions of the Contract, including,
without excluding others, those stated in Article 3, this Article 6, and Articles 10, 11, and 12,

§ 6.2 Mutual Responsibility

§ 6.2.1 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the
Contractor’s construction and operations with theirs as required by the Contract Documents.
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§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by the
Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
notify the Architect of apparent discrepancies or defects in the consiruction or operations by the Owner or Separate
Contractor that would render it unsuitable for proper execution and results of the Contractor’s Work, Failure of the
Contractor to notify the Architect of apparent discrepancies or defects prior to proceeding with the Work shall
constitute an acknowledgment that the Owner’s or Separate Contractor’s completed or partially completed
construction is fit and proper to receive the Contractor’s Work. The Coniractor shall not be responsible for
discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not apparent.

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

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

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

§ 6.3 Owner's Right to Clean Up

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

ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General

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

§ 7.1.2 A Change Order shall be based upon agreement among the Owner, Contractor, and Architect. A Construction
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the Contractor.
An order for a minor change in the Work may be issued by the Architect 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 Tiime.

§ 7.3 Construction Change Directives

§ 7.3.1 A Construction Change Directive is a wriiten 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 Confract 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 oftotal agreement on the terms of a Change
Order.
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§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
A Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 Unit prices stated in the Contract Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4 As provided in Seetion3-4Section 7.3.4; however, in no event shall the allowance for overhead and
profit exceed fifteen percent (15%).

§ 7.3.4 Ifthe Contractor deesnotrespendprempthy-ertimely disagrees with the method for adjustment in the Contract
Sum, the Architect shall determine the adjustment on the basis of reasonable expenditures and savings of those
performing the Work attributable to the change, in cludmg, in case of an mcrease m the Contract Sum, an amount for
overhead and profit as set forth in the-Agreen : :
amount-Section 7.3.3.4. In such case, and also under Sectlon 7. 3 3 3 the Contractor shall keep and present in such
form as the Architect may prescribe, an itemized accounting together with appropriate supporting data. Unless
otherwise provided in the Contract Documents, costs for the purposes of this Section 7.3.4 shall be limited to the
following:
1 Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom,
workers’ compensation insurance, and other employee costs approved by the Architect;
2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated or
consumed;
3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
ot others; and
4 Costs of premiums for all bonds and insurance, permit fees, and sales, use, or similar taxes, directly

1elated to the eh&ﬂge—aﬂdchang

§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in
accordance with applicable provisions of Article 15,

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in the

Work involved and advise the Architect of the Confractor’s agreement or disagreement with the method, if any,
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or
Contract Time. If Contractor does not advise the Architect within ten (10) days of receipt of a Construction Change
Directive of the Contractor’s asreement or disagreement with the method, if any, provided in the Consiruction Change
Directive for determining the proposed adjustment in the Contract Sum or Contract Time, it shall be presumed
conclusively that the Contractor agrees with the proposed adjustment in the Contract Sum or Contract Time, if any,
specified in the Construction Change Directive.

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

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

§ 7.3.9 Pending final determination of the total cost of a Construciion Change Pirective to the Owner, the Contractor

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

Architect will make an interim determination for purposes of monthly certification for payment for those costs and
certify for payment the amount that the Architect determines, in the Architect’s professional judgment, to be
reasonably justified. The Architect’s interim determination of cost shall adjust the Contract Sum on the same basis as
a Change Order, subject to the right of either party to disagree and assert a Claim in accordance with Article 15.
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§ 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-Order articulating the agreed
adjustiments for approval and execution by Owner, Change Orders may be issued for all or any part of a Construction
Change Directive.

§ 7.4 Minor Changes in the Work

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

ARTICLE 8 TIME

§ 8.1 Definitions

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

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement.
§ 8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance with Section 9.8.

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

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

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

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
within the Contract Time.

§ 8.3 Delays and Extensions of Time

§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (1) an act or neglect
of the Owner or Architect, of an employee of either, or of a Separate Centraetor;-Contractor retained by Owner; (2) by
changes ordered in the Work; (3) by labor disputes, fire, unusual delay in deliveries, unavoidable casualties, adverse
weather conditions documented in accordance with Section 15.1.6.2, or other causes beyond the Contractor’s control;
(4) by delay authorized by the Ownerpending-mediation-and binding-disputereselution;-Owner; or (5) by other
causes that the Contractor asserts, and the Architect determines, justify delay, then the Contract Time shall be
extended by Change Order for such reasonable time as the Architect may determine.

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

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under other provisions of the

- Contract Documents.

ARTICLE @  PAYMENTS AND COMPLETION

§ 9.1 Contract Sum
§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documents.
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§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originaily
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.2 Schedule of Values

Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submita
schedule of values to the Architeot before the first Application for Payment, allocating the entire Contract Sum to the
various portions of the Work. The schedule of values shall be prepared in the form, and suppotted by the data to
substantiate its accuracy, required by the Architect, This schedule, unless objected to by the Architect, shall be used as
a basis for reviewing the Contractor’s Applications for Payment. Any changes to the schedule of values shall be
submitted to the Architect and supported by such data to substantiate its accuracy as the Architect may require, and
unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s subsequent Applications for
Payment.

§ 9.3 Applications for Payment

§ 9.3.1 2 date-established for-cach progress payment-Within ten (10) days after the end of
all submit to the Architect an itemized Application for Payment prepared-for

each calendar month, the Contractor sh

operations completed in accordance with the schedule of — g 2

-ofthe Work-values, The application shall be notarized, if required, and supported by all data substantiating the
Contractor’s right to payment that the Owner or Architect require, such as copies of requisitions, and releases and
waivers of liens from Subcontractors and suppliers, and shall reflect retainage if provided for in the Contract
Documents.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in
the Work that have been properly authorized by Construction Change Directives, or by interim determinations of the
Architect, but not yet included in Change Orders.

§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the
Contractor does not infend to pay a 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. Ifapproved 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 paymenis received from the Owner shall-te

+the best-of the Contracter’sknewledseinformation; and-belief-shall be free and clear of liens, claims, security

interests, or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or other persons or entities that
provided labor, materials, and equipment relating to the Work.

§ 9.4 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 arnount 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 in writing 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
Conteactor and Owner in writing 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
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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 firom the Contract Documents prior to completion, and to specific qualifications expressed by the Arehiteet-
-Architect in writing to 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, to the extent reasonably necessary to
protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot be
made. If the Architect s 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, Ifthe Contractor and Architect cannot agree on a revised amount,
the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to make such
representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of subsequently
discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to such extent as
may be necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor is responsible,
including loss resulting from acts and omissions described in Section 3.3.2, because of

A defective Work not remedied;

.2 third party claims filed or reasonable evidence indicating probable filing of such claims, unless security

acceptable to the Owner is provided by the Contractor;
3 failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials
or equipment;
A reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
b5 damage to the Owner or a Separate Contractor;
6  reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
batance would not be adequate to cover actual or liquidated damages for the anticipated delay; or

.7 repeated fajlure to carry out the Work in accordance with the Centract Documents,

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

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

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

§ 9.6 Progress Payments

§ 9.6.1 Adter-Within ten (10) days after the Architect has issued a Certificate for Payment, the Owner-shethmake
payment in the manner and-within-the time provided-inthe Contrast Documentsand-shall se-notify-the-Architectthe
Owner will pay to Contractor the sum equal to 95% of the cost to Owner of the labor performed, materials suitably
stored on the site or off site under conditions acceptable to Owner, and materials built into the Project during the
preceding calendar month based on estimates timely certified by Contractor and approved by the Architect. In no

event, however, shall Owner pay (o Confractor partial payments totaling more than 95% of the Contract Sum until the

final completion and acceptance of the Project.

§ 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
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Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate agreement
with each Subcontractor, require each Subconfractor to make payments to Sub-subcontractors in a similar manner,

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

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid
Subconiractors 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
1o ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an obligation to pay, or
to see to the payment of money to, a Subcontractor or supplier, except as may otherwise be required by law.

§ 9.6.5 The Contractor’s payments 1o suppliers shall be treated in a manner similar to that provided in Sections 9.6.2,
9.6.3 and 9.6.4.

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

when due all lawml demands of sub contractors, laborers, workimen, mechanics, materialmen, and persons who

furnish machinery or parts thereof, equipment, power tools, or any other supplies whatsoever for debts incirred in the
furtherance of the performance of this Contract, and shall indemnify and save Owner harmiess from all claims
growing out of such demands. Upon request by Qwner or Architect, Contractor shall furnish satisfactory evidence that
all such obligations have been paid, discharged or waived. In the event Contractor fails to do so, Owner may, at its
election, after having served written notice on Contractor, either pay unpaid bills of which Owner has written notice or
withhold firom Contractor’s unpaid compensation a sum of money deemed reasonably sufficient to pay any and all
such lawful claims. When satisfactory evidence has been received by Owner that all such Habilities have been fully
discharged, Owner shall resume payment in accordance with the terms of the Contract. [nn no event shall the
provisions of this paragraph be construed to impose any obligation upon the owner to either Contractor or his Surety.
In paying any unpaid bills under the Contract, Owner shall be deemed the agent of Contractor, and any payment so
made by Owner, shall be considered as a payment made under the Confract by Owner to Contractor and Owner shall
not be liable to Contractor for any such payment made in good faith,
The provisions of this section shall be deemed to be in addition to the provisions of state law relating to the
matters dealt with herein, and in no event shall they be deemed to alfer, amend, or change the same, nor as an attempt
to do so.

§ 9.6.8 Provided the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall
defend and indemnify the Owner from all loss, liability, damage or expense, including reasonable attorney’s fees and
litigation expenses, arising out of any lien claim or other claim for payment by any Subcontractor or supplier of any
tier. Upon receipt of notice of a lien claim or other claim for payment, the Owner shall notify the Contractor. If
approved by the applicable court, when reguired, the Contractor may substitute a surety bond for the property against
which the lien or other claim for payment has been asserted.

§ 9.7 Failure of Payment

If the Architect does not issue a Certificate for Payment, through no fault of the Contractor, within seven-ten days afier
receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within sever-ten
days after the date established in the Contract Documents, the amount certified by the Arehitesterawarded-by binding
~disputeresolution;-Architect, then the Contractor may, upon seven-ten 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
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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 Werk-or- designated pertionthereefis
Foiend lete i d o the-C B hat the. O iz the- Wk
for-itsintended-use.entire Project and all systems are fully complete and fully operable permitting Owner full and
complete use of the entire Project, subject only to the correction or completion of minor finish work items the value of
which shall in no event exceed one percent {196} of the Contract Sum

§ 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 fo final payment. Failure to include an item on such list does not alter the
responsibility of the Contractor to complete all Work in accordance with the Contract Documents,

§ 9.8.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or
designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or not
included on the Contractor’s list, which is not sufficiently complete in accordance with the Centract-Documentsse
&MW%WMM%WWMWCMRad the
Contractor shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon
notification by the Architect. Tn such case, the Contractor shall then subtnit a request for another inspection by the
Architect to determine Substantial Completion.

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

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

§ 9.8.6 When the Architect determines that the Work is substantially complete in accord with Section 2.8.1, he shall
issue his Certificate of Substantial Completion and shall deliver to Contractor a "Punch List" of all items which must
be completed or corrected before the Work is ready for final inspection and acceptance. Such Punch List shall
establish a reasonable time, in the judgment of the Architect. for the completion of all items specified on such Punch
List. If Contractor fails to fully and finally complete the Work within the time specified by the Architect for
completion of the Punch List, then Contractor’s name may be removed from the list of bidders acceptable to Qwner for
the construction of future projecis.

§ 9.8.7 It is contemplated that Architect shall make no more than three inspections after the Contractor notifies the
‘Architect in accord with Section 9.8.2 that Contractor considers the Work substantially complete. I, upon completion
of the third inspection, the Work has not progressed to the point that the Architect can certify that the Work is fully

and finally complete in accord with the Contract Documents, the cost of all additional inspections by the Architect
shall be charged to and borne by the Contractor,

§ 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 cccupancy 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
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the Work and commencement of warranties required by the Contract Documents. When the Contractor considers a
portion substantially complete, the Contractor shall prepare and submit a list to the Architect as provided under
Section 9.8.2. Consent of the Confractor 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 accupied or portion of the Work to be used in order to determine and record the condition of the Work.

§ 9.9.3 Unless otherwise agreed upon, pattial 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 Docaments and the Contract fully performed, the Architect will promptly
issue a Certificate of Completion and 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. Within thirty (30) days after the Architect issues a Certificate of Completion Owner shall
pay to Contractor the balance due on the Contract Sum calculated in accord with the terms and provisions of the
Contract Documents.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits to
the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected with
the Work for which the Owmer 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 effest-effect and will not be canceled or allowed to
expire until at least 30 days’ prior written notice has been given to the Owner, (3) a written statement that the
Contractor knows of no reason that the insurance will not be renewable to cover the period required by the Contract
Documents, (4} consent of surety, if any, to final payment, (5) documentation of any special warranties, such as
manufacturers’ warranties or specific Subcontractor warranties, and (6} if required by the Ovwmer, other data
establishing payment or satisfaction of obligations, such as receipts and releases and waivers of liens, claims, security
interests, or encumbrances arising out of the Contract, to the extent and in such form as may be designated by the
Owner. If a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a
bond satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or encumbrance. If a
lien, claim, security interest, or encurnbrance remains unsatisfied after payments are made, the Contractor shall refund
to the Owner all money that the Owner may be compelled to pay in discharging the lien, claim, security interest, or
encumbrance, including all costs and reasonable attorneys’ fees.

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

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

.5 |atent defects and defects not pointed out to Owner prior to final payment; or

.6 Claims specifically enumerated and carried forward by Owner in connection with delivery of the 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 previcusly made in writing and identified by that payee as unsettled at the time of
final Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

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

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

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes,
rules and regutations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss. While on Owner’s premises, Contractor shall comply with Owner’s
alcohol-free, drug-free, tobacco-fiee, harassment-free and weapon-free policies and will require compliance with
those policies by Confractor’s employees, agents and subcontractors. Contractor shall comply with any applicable

criminal record information review requirements of Subchapter C of Chapter 22 of the Texas Education Code,
including but not limited to Sections 22,0834 and 22.085.

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

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

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed by
any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or
. indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable to
" -the faukt or negligence of the Coniractor, 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.
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§ 10.2.7 The Contractor shall not permit any part of the construction or site fo be loaded so as to cause damage or
create an unsafe condition.

§ 10.2,8 Injury or Damage to Person or Property

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

§ 10.3 Hazardous Materials and Substances

§ 10.3.1 The Contractor is responsible for compliance with any requirements ineluded-in-the Contract- Deenments

regarding hazardous materials or substances, If the Contractor encounters a hazardous material or substance not
addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily
injury or death to persons resulting from a material or substance, including but not limited to asbestos or

polychlorinated hiphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing the
condition, immediately stop Work in the affected area and notify in writing the Owner and Architect of the condition.

§ 10.3.2 Upon receipt of the Confractor’s written notice, the Owner shaH-may obtain the services of a licensed

laboratory to verify the presence or absence of the material or substance reported by the Contractor and, in the event
such material or substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the
Contract Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications
of persons or entities who are to perform tests verifying the presence or absence of the material or substance or who
are to perform the task of remova] or safe contamment of the materlal or substance ﬂm@%&%ﬁ%&ﬂd—the%m

~When the material or substance has been rendered harmless, Work in the affected area shall resume upon written
agreement of the Owner and Contractor, By Change Order, the Contract Time shall be extended appropriately and the

Contract Sum shall be increased by the amount of the Contractor’s reasonable additional costs of shutdown, delay,
and start-up.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Cont‘ractor brmgs to the site unless such materlaEs or substances are requu‘ed by the Confract Documents. Fhe-Owaer

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

§ 10.3.6 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency for
the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by the
Contract Documents, the Owner shall reimburse the Contractor for al-he reasonable cost and expense thereby
ineurred.of remediation,
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§ 10.4 Emergencies

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

ARTICLE 1% INSURANCE AND BONDS

§ 11.1 Contractor's Insurance and Bonds

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract

Documents The Contractor shall purchase ﬂﬂdﬂﬁ&ﬁﬁ&m%eq&&ed—ﬂisﬁ&&e&-ﬁ‘eﬂi—aﬂ—mﬁﬂfﬂﬂ%eempﬂﬂ%%

commercial generaliability poliey-or-as-otherwise deseribedinthe Contract Posuments:from and maintain in a
comparny or companies lawfully authorized to do business in the jurisdiction in which the Project is located such
insurance as will protect the Contractor from claims set forth below which may arise out of or result from the
Contractor’s operations and completed operations under the Contract and for which the Contractor may be legally
liable, whether such operations be by the Coniractor or by a Subcontractor ot by anyone directly or indirectly
emploved by any of them, or by anyone for whose acis any of them may be liable;
A Claims under workers’ compensation, disability benefif and other similar employee benefit acts that are
applicable to the Work to be performed;
2 (laims for damages because of bodily injurv. occupational sickness or disease, or death of the
Contractor’s employees;
.3 Claims for damages because of bodily injury, sickness or disease, or death of any person other than the
Contractor’s emplovees;
4 Claims for damages insured by usual personal injury liability coverage;
5 Claims for damages, other than to the Work iiself, because of injury to or destruction of tangible
property, including loss of use resulting therefrom;
B Claims for damages because of bodilv injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle;
.7 Claims for bodily injury or property damage arising out of completed operations; and

B Claims involving confractual liability insurance applicable 1o the Contractor’s obligations under
Section 3.18.

§ 11.1.1.1 The insurance required by Section 11.1.1 shall be written for not Jess than limits of Hability specified in the
Contract Documents or required by faw, whichever coverage is greater. Coverages. whether written on an occurrence
or claims-made basis, shall be maintained without interruption from the date of commencement of the Work until the
date of final pavment and termination of any coverage required to be maintained after final payment, and, with respect
to the Contractor’s completed operations coverage, until the expiration of the period for correction of Work or for

such other period for maintenance of completed operations coverage as specified in the Contract Documents,

§ 11.1.1.2 Certificates of insurance acceptable to the Owner shall be filed with the Owner prior to commencement of
the Work and thereafter upon renewal or replacement of each required policy of insurance. These certificates and the
insurance policies required by this Section 11.1 shall contain a provision that coverages afforded under the policies
will not be canceled or allowed to expire uniil at least 30 days” prior written notice has been given to the Owner. An
additional certificate evidencing continuation of liability coverage, including coverage for completed operations, shall
be submitted with the final Application for Payment as required by Section 9.10.2 and thereafter upon renewal or
replacement of such coverage until the expiration of the time required by Section 11.1.2. Information concerning
reduction of coverage on account of revised limits or claims paid under the General Aperegate, or both, shall be
furnished by the Contractor with reasonable prompiness.

‘§ 11.1.1.3 The Contractor shall cause the commercial Hability coverage required by the Contract Documents to include
(1) the Owner as additional insured for claims caused in whole or in part by the Contractor’s negligent acts or

omissions during the Contractor’s operations; and (2) the Owner as an additional insured for claims caused in whole or
in part by the Contractor’s negligent acts or omissions during the Coniracior’s completed operations.
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§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required by the Contract Documents. The Contractor shall purchase and maintain the required bonds
from a company or companies lawfully authorized to issue surety bonds in the jurisdiction where the Praject is Jocated.

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

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

§ 11.2 Owner’s Insurance

§ 11.21 The Owner shall pur

£)

ara the-j

be responsible for purchasing and maintaining the Owner’s usual liability insurance.

§ 11.2.2 Propertv Insurance. Unless otherwise specified as Contractor’s obligation in the Contract Documents, the

Owner shall purchase and maintain, in a company or companies fawfully authorized to do business in the jurisdiction
in which the Project is located, property insurance written on a builder’s risk "all-risk" or equivalent policy form in the
amount of the initial Contract Sum, plus value of subsequent Contract Modifications and cost of materials supplied or
installed by others, comprising total value for the entire Project at the site on a replacement cost basis without optional
deductibles. Such property insurance shall be maintained, unless otherwise provided in the Contract Documents or
otherwise agreed in writing by all persons and entities who are beneficiaries of such insurance, until final payment has
been made as provided in Section 9.10 or until no person or entity other than the Owner has an insurable interest in the
property required by this Section 11.2 to be covered, whichever is later. This insurance shall include interests of the
Owner, the Contractor, Subcontractors and Sub-subcontractors in the Project.

AlA Document A204™ —~ 2017. Gopyright © 1911, 1915, 1918, 1925, 1937, 1961, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1087, 2007 and 2617 by The

Init. American Institute of Architects, Al rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AA® Document, or any portion of it, may result in severe civil and criminal penalties, and will be
I prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 12:31:39 on 06/26/2017 under Order

MN©,3511243009_1 which expires on 06/30/2017, and is not for resale.
User Nofes: SSH Master A201-2017 {1365470297)



Init.

§ 11.2.2.1 Property insurance shall be on an "all-risk” or equivalent policy form and shall include, without limitation,
insurance against the perils of fire (with extended coverage) and physical foss or damage including, without
duplication of coverage, thefl, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, falseworl,
testing and startup, temporary buildings and debris removal including demolition occasioned by enforcement of any
applicable legal requirements, and shall cover reasonable compensation for Architect’s and Contractor’s services and
expenses required as a result of such insured [oss.

8 11.2.2.2 Ifthe Owner does not intend to purchase such property insurance required by the Contract and with all of the
coverages in the amount described above, the Owner shall so inform the Contractor in writing prior o commencement
of the Work. The Contractor may then effect insurance that will protect the inferests of the Contractor, Subcontractors
and Sub-subcontractors in the Work, and by appropriate Change Order the cost thereof shall be charged to the Owner.
If the Contractor is damaged by the failure or neelect of the Owner to purchase or maintain insurance as described

above, without so notifying the Contractor in writing, then the Owner shall bear all reasonable costs properly

atiributable thereto.

8§ 11.2.2.3 If the properiy insurance requires deductibles, the Owner shall pay costs not covered because of such
deductibles.

§ 11.2.2.4 This property insurance shall cover portions of the Work stored off the site, and also portions of the Work in
transit.

§ 11.2.2.5 Partial occupancy or use in accordance with Section 9.9 shall not commence until the insurance company or

companies providing property insurance have congented to such partial occupancy or yse by endorsement or

otherwise. The Owner and the Contractor shall take reasonable steps to obtain consent of the insurance company or
comparties and shall, without mutual written consent, take no action with respect to partial ocoupancy or use that
would cause cancellation, [apse or reduction of insurance.

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

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Praject through a policy or policies other than those insuring the
Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in
accordance with the terms of Section 11.3,1 for damages caused by fire or other causes of loss covered by this separate

property insurance.

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

Owner waives all rights of action against the Contractor and-Architect-for loss of use of the Owner’s property, due to
fire or other hazards however caused.
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§ 11.5 Adjustment and Seitlement of Insured Loss

§ 11.5.1 A loss insured under the Owner’s property insurance required-by-the-rpreenent-shall be adjusted by the
Owner as fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may appear, subject
to requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Architect-and
Geatr-ae-&er—Contractor and other i insur eds thelr just shares of insurance proceeds recelved by the Owner, and by

Contractor shal] pay Subcontractors thon' just shares of insurance proceeds received by tho Contractor The
Contractor, by appropriate agreements, shall require its Subconiractors to rnake payment to their Sub-subcontractors
in similar manner.

Owner shall-settle the loss-and the Centractor shall- be bound by the settlementand-alleeation—The Owner as fiduciary
shall have power to adjust and settle a loss with insurers. 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
1eoonstruct1on of the damaged or destroyed Work in tho amount allocated for that purpose H—ﬂaelgonfefaetef—tﬁnely

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

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

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

§ 12.2 Corraction of Work

§ 12.2.1 Before Substantial Completion

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

§ 12.2.2 After Substantial Completion
§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, 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
wnder Section 9.9.1, or by terms of any applicable special warranty required by the Contract Documents, any of the
Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor shall correct it
promptly after receipt of notice from the Owner to do so, unless the Owner has previously given the Contractor a
written acceptance of such condition. General acceptance of the Project upon completion does not constitute
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 to make a
claim for breach of warranty. If the Contractor fails to correct nonconforming Work within a reasonable time during
that period after receipt of notice from the Owner or Architect, the Owner may correct it in accordance with
Section 2.5,
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§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
performed after Substantial Completion by the period of time between Substantial Completion and the actual
completion of that portion of the Work,

§ 12.2.2.3 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 partions of the Work that are not in accordance with the
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.

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

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

§ 12.3 Acceptance of Nonconforming Work

If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documerts, the
Owmer 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. In order to
constifute an acceptance by Owner under the terms of this paragraph, the nature of the nonconforming Work shall be

described in detail by the Contractor and Architect and specifically accepted by the Owner in writing,

ARTICLE 13  MISCELLANEQUS 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. ifthe-parties-have selected-arbitration-as the-method-ofbinding dispute reselutionthe Federal
Asrbiration Actshall severn Section15-4

§ 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 1322 neither 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,

§ 13.3 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 availabie

by_ law.

§ 13.3.2 No action or Tailure {o act by the Owner, Architect, or Contractor shafl constitute a waiver of a right or duty
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as may be specifically agreed upon in writing,
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§ 13.4 Tests and Inspections

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

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

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary by
such failure, including those of repeated procedures and compensation for the Architect’s services and expenses, shall
be at the Contractor’s expense.

§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Coniract
Documents, be secured by the Contractor and promptly delivered to the Architect.

§ 13.4,5 If the Architect is to observe tests, inspections, or approvals required by the Contract Documents, the
Architect will do so promptly and, where practicable, at the normal place of testing,

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

§ 13.5 Interest
Payments due and unpald under the Contract Documents shall bear interest #em«the—date—p&yme&t—rs—dae—at—the—r&te

wheyeieheapfez}eet—]s—leea{ed—as provnded bv statutc

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
§ 14.1 Termination hy the Contractor
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30-60 consecutive days
through no act or fault of the Contractor, a Subcontractor, a Sub-subcontractor, their agents or employees, or any other
persons or entities performing portions of the Work, for any of the following reasons:
A Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;
2 An act of government, such as a declaration of national emergency, that requires all Work to be
stopped;
23 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of the
reason for withholding certification as provided in Section 9.4.1, or because the Owner has not made
payment on a Certificate for Payment within the time stated in the Contract Documents; or

4—%&%&%%&3&4@4&%&%@%&&%%%%%%@&%

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor, a Subcontractor, a
Sub-subcontractor, their agents or employees, or any other persons or entities performing portions of the Work,
repeated suspensions, delays, or interruptions of the entire Work by the Owner as described in Section 14.3, constitute
in the aggregate more than 100 percent of the total number of days scheduled for completion, or 120 days in any
365-day period, whichever is less.
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§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days’
written notice to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work
executed, as-wellas-including reasonable overhead and profit en-Wetlenet-executed,and-, and proven costs incurred
by reason of such termination.

§ 14.1.4 Ifthe Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing portions
of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract Documents
with respect to matters important to the progress of the Work, the Contractor may, upon seven additional days’ written

_notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in

Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
A repeatedbyrefuses or fails to supply enough properly skilled workers or proper materiats;materials for
twenty (20) days cumulative over the term of the Contract;
2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or Suppliers;
3 repeatedly-disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public antherityauthority on more than one occasion; or
4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

If Owner should terminate the Contract in accord with this provision, then Owner shall be entitled to recover from
Contractor at Owner’s election: (a) all {oss or damage incurred or sustained by Owner ariging out of or connected with
Coniractor’s failure to comply with the terms of the contract Documents including but not limited to additional
construction costs. fees, interest, loss of use of the facility, professional fees and attorneys fees: or (b) liquidated
damages as provided in the Supplemental General Conditions.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, end-upen-certification by-the Architect that
sufficient-eause-exists fojustify-such-action;-the-Owner may, without prejudice to any other rights or remedies of the

Owner and after giving the Contractor and the Contractor’s surety, if any, seven days’ written notice, terminate
employment of the Contractor and mayws&bjeeHeaﬂy—pﬂeﬁﬁghts-eﬁheﬁﬂreﬁLm
A Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
.2 Accept assignment of subcontracts pursuant to Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred
by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to receive further payment until the Work is finished.

§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner-andnet
expresshy-waived-Owner, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid
balance, the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the

case may be, shall be certified by the Initial Deeision Maker-Architect, upon application, and this obligation for
payment shall survive termination of the Contract.

§ 14.3 Suspension by the Owner for Convenience

" § 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in

whole or in part for such period of time as the Owner may determine.

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

§ 14.4 Termination by the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

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

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Worlk
properly executed proven costs mcurred by reason of the termination, including-costs-atributabletotormination-of
. rth-inthe Asreementalong with reasonable (not to exceed 15%)

overhead and profit on the Work not executed

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 Claims

§ 15.1.1 Definition

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

§ 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 written
notice to the other party and to the Initial DecisionMakerwith-a-copy-sent-te-the Architect;- if the-Architeet-isnet
sewmgas{he{mﬁal—Deeiﬂeﬂ—Makef—Archltect Claims by either party under this Section 15.1.3.1 shall be initiated
within 21 days after occurrence of the event giving rise to such Claim or within 21 days after the claimant first
recognizes the condition giving rise to the Claim, whichever is later. Failure to initiate a Claim within the time limit

specified herein constitutes a waiver of such Claim.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correctlon of the Work set forth in Sectlon 12 2.2, shall be initiated by notice to the

other arty. In
| p

§ 15.1.4 Contmumg 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. The Architect will prepare Change Orders and issue
Certificates for Payment in accordance with the decisions regarding the Claims,
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§ 15.1.4.2 The Contract Sum and Contract Time shall be adjusted in accordance with the Initial Deeision Maker’s
Architect’s decision, subject to the right of either party to proceed in accordance with this Article 15, The Architect
will issue Certificates for Payment in accordance with the desision-efthe-taitial-Decision-Makerdecision.

§ 15.1.5 Claims for Additional Cost

If the Contractor wishes to make a Claim for an increase in the Contract Sum, written notice as provided in
Section 15.1.3 shall be given before proceeding to execute the portion of the Work that is the subject of the Claim.
Prior notice is not required for Claims relating to an emergency endangering life or propetty 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, written notice as provided in

Section 15.1.3 shall be given, The Contractor’s Claim shall include an estimate of cost and efprebable-effect-of delay
-on-progress-the actual delay in the completion of the Work. In the case of a continuing delay, only one Claim is

necessary. All Claims for increase in the Confract Time shall be submitted in half-day increments.

a1 g ¢ a-schedule 3 igr-Claims for additional time based upon adverse
Weather condmons w1]1 not be granted unless the Contractor satnsﬁes the Architect that: (a) the adverse weather
condition shall have occurred at a critical time during the progress of the Work and with such severity that all work on
the Project had to be halted: and (b) the work which was halted could not reasonably be rescheduled within the
remaining Contract Time.,

§15.1.6.3 Claims for additional time based upon causes other than adverse weather (Construction Change Directives,
for example) will not be granted unless the Confractor satisfies the Architect that: (a) the event upon which the claim
is predicated was not within the control of or caused by the Contractor; and (b) the Work Schedule cannot be revised
s0 as to reasonably accommodate and absorb the event into the Work Schedule within the remaining Contract Time.

15.1.6.4 Neither Satardays nor Sundavs shall be included in the Claim for additional time unless the Contractor
furnishes to Architect proof that: (a) Contractor’s current Work Schedule on file with Architect indicated that
Contractor was scheduled to work on each Saturday or Sunday for which an extension is sought and that Contractor
had. in fact, been complying with such Work Schedule; or (b) contractor had scheduled critical work to be performed
on such Saturday or Sunday for which an extension of the Confract Time is sought and that such work had to be
aborted because of adverse weather or other cause meeting the requirements of Section 15.1.6.2 or Section 15.1.6.3
above.

§ 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 inourred 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 wajver 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 or actual damages, when applicable, in accordance with the requirements of the Contract Docusents:
Documents, and the provisions of Section 14.2.

§ 15.2 Initial DecisionResclution of Claims and Disputes
§ 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
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referred to the Initial DeeisionMalcer-Architect for initial decision. The Architect will serve as the Initial Desision
Makerinitial decision maker, unless otherwise indicated in the Agreement. Except for those Claims excluded by this

Sectmn 15.2.1, an initial demsmn shaE[ be requlred asa condltlon precedent o ﬂﬂ-edi&ﬁeﬂ—ef—&ﬂ—}'—@l—aﬁﬁ—l‘ﬁaﬂ—m—fﬂa—l

ines%thek&ﬁal-}}eﬁs&eﬁMa{@er—lltlgatlon of any Clalm Uniess the Archltec’t and all affeoted partles agree, the

Initial DecisionMakerArchitect will not decide disputes between the Confractor and persons or entities other than the
Owner.

§ 15.2.2 The InitalDeecistonMakerArchitect will review Claims and within ten days of the receipt of a Claiin 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 partics that the Jnitial DecisionMaker-Architect is unable to resolve the Claim if the
Tnitial Decision Maker-Architect lacks sufficient information to evaluate the merits of the Claim or if the Initial
DeeistonMaker Architect concludes that, in the Initial Decision Malker’s-Architect’s sole discretion, it would be
mappropriate for the Initisl DeeisionMaker-Architect to resolve the Claim.

§ 15.2.3 In evaluating Claims, the Initial-Decision-Maler Architect 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
BecistonMakerArchitect in rendering a decision. The InitiaslPeeision-MakerArchitect may request the Owner to
authorize retention of such persons at the Owner’s expense.

§ 15.24 If the Initial-Peeiston-Maler-Architect requests a party o 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 DeeisionMaker-Architect when the
response or supporting data will be furnished, or (3) advise the InitialDeeisionMuakerArchitect that no supporting
data will be furnished. Upon receipt of the response or supporting data, if any, the Inital-Peeiston-MalkerArchitect

will either reject or approve the Claim in whole or in part.

§ 15.2.5 The Initial DecisioniakerArchitect will render an initial decision approving or rejecting the Claim, or

indicating that the Initial-Desision-Maker-Architect 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-Arehitesiiftho-Architeetis-notserving-asthe
—]m&al—]é)eemeﬂ—M-aker—of any change inthe Contract Sum or Contract Tlme or both, %e&m&akdee}smsl}a&beﬁﬂa%

B smediation-and, ifthe p fatl-toreso

§ 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 Clatm. 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.
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Notmthstandmg any provision of the Contract Documents to the
contrary, neither Owner nor Coniractor shall be obligated to enter into arbitration or to settle by arbitration any
controversy or claim arising out of or related to the Contract or Coniract Documenis, or the breach thereof, when the
amount of such claim or controversy exceeds Ten Thousand Dollars ($10,000.00), Any proceeding in arbitration shall
be governed by the Texas General Arbitration Act, Chapter 171, Civil Practice and Remedies Code, and this
paragraph with respect to the selection of arbiters. Ifthe parties cannot agree upon one arbiter then three arbiters shall
be selected, One arbiter shall be selected by each party and the third arbiter shall be selected by the two arbiters
selected by the respective parties. Ifthe two arbiters cannot agree upon a third arbiter within ten days, then he shall be
desipnated by a District Judge of the County in which the Project is located. The selection of arbiters, the
investigation and deliberation by the arbiters and the decision of the arbiters shall be pursued with due diligence and in
. a timely fashion but in no event shall the initiation, conduct, or pursuit of the arbitration process in any way affect the
_performance of the Contract and the parties shall comply with ihe provisions of Section 15.1.4 of the General
Conditions. If one arbiter is selected, then decision of the arbiter is final, If three arbiters are selected, the decision of
any two arbiters is final.
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SUPPLEMENTAL GENERAL CONDITIONS

Article 1. Construing the Contract Documents:

In the event of ambiguity or conflict in the Contract Documents: Supplemental General
Conditions take precedence over General Conditions; Specifications take precedence over Drawings;
figures take precedence over scale dimensions; and descriptive notes take precedence over general
notes or code indications; unless the contrary intention is apparent.

Where a project engineer rather than a project architect is serving as the design professional
for the project, any reference in the contract documents to the “architect” for the project shall be
understood to mean the project “engineer.”

Except as provided above, changes in Contract Documents made with the consent of all
parties in ink control those printed or typed, and typewritten provisions control over printed,
multilithed, or photocopied provisions.

Inthe event errors, conflicts, omissions or discrepancies are noted inthe Contract Documents
or in the work done by others affecting his work, Contractor shall notify Architect at once and
Architect will issue instructions to correct such errors, conflicts or discrepancies. This includes
typographical errors in the Specifications and notational errors on the Drawings, where doubtful of
interpretation. If, after sucherrors, conflicts, omissions or discrepancies have been noted, Contractor
proceeds with the work so affected without instructions from the Architect, he shall make good any
resulting damage or defect.

Article 2. Drawings and Specifications:

There are certain intricacies of construction which are impracticable to specify in detail or
to fully cover on the Drawings, but all such details are to be worked out along the lines of good
practice, and in compliance with the ordinances covering such work.

Contractor, upon completion of the Project, shall furnish Architect with record drawings
showing actual location in line and elevation of all new exterior utility lines within the limits of the
site and of any relocation from that shown on the Drawings of concealed piping, wiring, cable or
conduit within the lines of the building.

Article 3. Laying out Building:

Contractor shall employ an experienced and competent licensed surveyor or civil engineer
to establish a permanent bench mark to which easy access may be had during the progress of the
Work, determine all lines and grades, and verify same from time to time during the progress of the
Work.
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Article 4. Materials:

Unless otherwise indicated in the Contract Documents, all materials shall be new, in strict
compliance with the Specifications and the best of their respective kinds.

Before ordering any materials or doing any work, Contractor shall verify all measurements
at the site and shall be responsible for the correctness of same. No extra charge or compensation will
be allowed on account of any difference between actual dimensions and the measurements indicated
on the Drawings. Any differences which may be found shall be submitted to Architect for his
consideration and instructions before ordering material or proceeding with the work.

Materials shall be furnished at such times and in such quantities as to insure the uninterrupted
progress of the work according to schedule. Materials stored shall be properly protected from
weather or damage.

Upon receipt of notice from Architect that any material placed in the Project or on the site
is not of the quality specified or has been improperly placed, Contractor shall remove same from the
site or have same replaced, as the case may be, within seventy-two (72) hours after receipt of such
notice.

Article 5. Inspection and Testing of Materials:

All testing of materials and equipment used in the construction of the Project shall be
conducted at the discretion of Owner and at Owner's expense, unless otherwise specifically provided
in the Contract Documents. Any retesting of material or equipment that fails to meet the
requirements of the specifications will be at Contractor's expense.

Article 6. Handling Materials:

Contractor shall be responsible for the proper care and protection of all materials, tools and
equipment delivered to the site for his use.

When any room of the Project is used as a shop, storeroom, or otherwise, the Contractor will
be held responsible for any repairs, patching or cleaning arising from such use.

Contractor shall protect and be responsible for any damage to his work or material, from the
date of the Contract until the date of acceptance, and shall make good without cost to Owner, any
damage or loss that may occur during this period.

Cement, lime, gypsum and other materials affected by the weather shall be covered and
protected to keep them free from damage at all times.

Contractor shall store all materials as directed, in a manner that will allow the Architect or
Owner's representative to inspect them. Should any material be found defective or in any way not
in accordance with the Contract, such material, without regard to the stage of completion, may be
rejected by Architect and, if so rejected, shall be removed at once from the premises by Contractor
installing same.



Article 7. Substituted Materials, Products, Methods or Services:

In certain instances, specific materials, products, methods and services have been
specified by brand or trade-name partly for the purpose of establishing the effect or standard of
quality desired. Upon the prior written approval of Architect, substitutions for such specifically
named materials, products, methods or services may be made provided the materials, products,
methods or services desired to be substituted have been proven to Architect to provide the effect
or standard of quality desired. The decision of the Architect is absolute and final.

Article 8. Salvaged Materials:

Used materials belonging to Owner or obtained from demolition or excavation operations
at the site of the Project and reconditioned for incorporation into the Project are hereafter termed
"salvaged materials”. Similar materials, owned by parties other than Owner and purchased, or to be
purchased, for incorporation into the Project, are termed "second hand material™.

Salvaged materials may be incorporated into the Project only if allowed in the Contract
Documents.

Article 9. Temporary Facilities:

Contractor shall make temporary connections for all utilities necessary during construction
and shall remove them after completion of the Project.

Contractor shall provide and maintain sanitary facilities for workmen at the job inaccordance
with the laws of Texas and the code and ordinances of the City of Portland. Contractor shall
completely remove such facilities when the Project is completed.

All or a portion of the work necessary to complete the Project may be done on or near
buildings which presently are in use as schools, or will be so used before the completion of such
Project, and the Contractor must take all precautions necessary to protect students, employees and
the public during the term of such Construction Contract.

In conjunction with, but not in lieu of the requirements of Article 10.2.3 of the General
Conditions, the contractor may provide temporary construction fencing generally 4’ tall and orange
in color as necessary to protect the public and work. The Contractor is responsible for taking
necessary precautions to protect the public from hazards associated with his construction site and
protect his work from damage by the public.

The Contractor shall maintain protection measures in a state of good repair at all times for
the duration of the project. Any condition of the protection measures which the engineer or owner
deems hazardous will be corrected immediately. If such conditions are not corrected immediately
upon verbal or written notice, the owner will correct the hazardous conditions and the cost of the
corrective action will be deducted from the contractor’s payment.



Article 10. Cooperation with Owner and City Building Officials:

When required, Contractor shall notify the proper official of the City of Portland in advance
of all stopping and starting of construction. Contractor shall cooperate with City officials at all
times. If any authorized City official, or authorized representative of Owner, should deem an
inspection necessary, Contractor shall provide the proper facilities to ensure that such official, or
representative, can conveniently examine and inspect the work. The Contractor shall document all
City inspections by recording the date and time of the inspection and the name of the inspector. This
information shall be submitted by the Contractor to the Architect on a monthly basis along with
Contractor's request for payment.

The contractor shall submit copies of all City permits, interim inspections, and final
inspections, including a Certificate of Occupancy where required, for the project showing
compliance with code requirements of the entities with jurisdiction with the Record Documents for
the Project.

Article 11. Insurance:

A. Contractor's Liability Insurance

Contractor shall purchase and maintain the liability insurance required by Paragraph 11.1 of
the General Conditions with minimum limits as follows:

1. General Aggregate Limit $2,000,000
Applies to all bodily injury and property damage
(other than products/completed operations)
personal injury and advertising injury.

2. Products/Completed Operations Aggregate $2,000,000
Applies to all bodily injury and property
damage included in products/completed
operations. Completed operations insurance
coverage must be for a policy period of not
less than three years.

3. Personal and Advertising Injury $1,000,000
Applies to all claims by one person or
organization.

4, Each Occurrence Limit $1,000,000
Applies to all bodily injury and property
damage incurred in one occurrence.

5. Umbrella (excess liability policy) $5,000,000
or additional limits on all risks.

6. Automobile Liability Insurance (with a minimum combined single limit) $1,000,000



All insurance must be written by insurance companies which are rated in the A.M. Best Key
Rating Guide -- Property & Casualty with a policyholder's rating of A and a financial size category
of Class VII. A Designated Project or Premises Endorsement (CG 25 01 11 85) which applies the
general aggregate to the project must be provided. The Owner is to be named as additional insured
in the policy and a waiver of subrogation shall be provided to the Owner. Completed operations
insurance coverage must be for a policy period of not less than three years. No policy shall contain
any exclusion for explosion, collapse, or underground coverage. The required motor vehicle liability
insurance shall provide coverage for all owned, non-owned and hired vehicles.

B. Builder’s Risk Insurance

Contractor shall purchase and maintain until the Project has been accepted by Owner broad
form builder’s risk insurance covering replacement cost of the Project (including additions and
modifications) together with Contractor’s equipment, materials and supplies relating to the Project
which are on the job site, in transit to the job site or at a temporary storage location pending delivery
to the job site. In addition, soft cost coverage for Architect’s fees shall be included. Owner shall
be named as an insured, loss payee on the policy.

C. Workers” Compensation Insurance Certificate
1. Definitions:

Certificate of coverage (“certificate™). A copy of a certificate of insurance, a
certificate of authority to self-insure issued by the Texas Workers' Compensation
Commission, or a coverage agreement (TWCC-81, TWCC-82, TWCC-83, or
TWCC-84), showing statutory workers' compensation insurance coverage for the
person's or entity's employees providing services on a project, for the duration of the
project.

Duration of the project - includes the time from the beginning of the work on the
project until the Contractor's/person’'s work on the Project has been completed and
accepted by the Owner.

Persons providing services on the Project (subcontractor™ in §406.096, Texas Labor
Code) - includes all persons or entities performing all or part of the services the
Contractor has undertaken to perform on the Project, regardless of whether that
person contracted directly with the Contractor and regardless of whether that person
has employees. This includes, without limitation, independent contractors,
subcontractors, leasing companies, motor carriers, owner-operators, employees of
any such entity, or employees of any entity which furnishes persons to provide
services on the Project. "Services" include, without limitation, providing, hauling,
or delivering equipment or materials, or providing labor, transportation, or other
service related to a project. "Services" does not include activities unrelated to the



Project, such as food/beverage vendors, office supply deliveries, and delivery of
portable toilets.

2.

The Contractor shall provide coverage, based on proper reporting of
classification codes and payroll amounts and filing of any coverage
agreements, which meets the statutory requirements of Texas Labor Code,
Section 401.011(44) for all employees of the Contractor providing services
on the Project, for the duration of the Project.

The Contractor must provide a certificate of coverage to the Owner prior to
being awarded the contract.

If the coverage period shown on the Contractor's current certificate of
coverage ends during the duration of the Project, the Contractor must, prior
to the end of the coverage period, file a new certificate of coverage with the
Owner showing that coverage has been extended.

The Contractor shall obtain from each person providing services on the
Project, and provide to the Owner:

(@) a certificate of coverage, prior to that person beginning work on the
Project, so the Owner will have on file certificates of coverage showing
coverage for all persons providing services on the Project; and

(b) no later than seven days after receipt by the Contractor, a new certificate
of coverage showing extension of coverage, if the coverage period shown on
the current certificate of coverage ends during the duration of the Project.

The Contractor shall retain all required certificates of coverage for the
duration of the Project and for one year thereafter.

The Contractor shall notify the Owner inwriting by certified mail or personal
delivery, within 10 days after the Contractor knew or should have known, of
any change that materially affects the provision of coverage of any person
providing services on the Project.

The Contractor shall post on the Project site a notice, in the text, form and
manner prescribed by the Texas Workers' Compensation Commission,
informing all persons providing services on the Project that they are required
to be covered, and stating how a person may verify coverage and report lack
of coverage.

The Contractor shall contractually require each person with whom it contracts
to provide services on the Project, to:



10.

(a) provide coverage, based on proper reporting of classification codes and
payroll amounts and filing of any coverage agreements, which meets the
statutory requirements of Texas Labor Code, Section 401.011(44) for all of
its employees providing services on the Project, for the duration of the
Project;

(b) provide to the Contractor, prior to that person beginning work on the
Project, a certificate of coverage showing that coverage is being provided for
allemployees of the person providing services on the Project, for the duration
of the Project;

(c) provide the Contractor, prior to the end of the coverage period, a new
certificate of coverage showing extension of coverage, if the coverage period
shown on the current certificate of coverage ends during the duration of the
Project;

(d) obtain from each other person with whom it contracts, and provide to the
Contractor:

(1) acertificate of coverage, prior to the other person beginning work
on the Project; and

(2) anew certificate of coverage showing extension of coverage, prior
to the end of the coverage period, if the coverage period shown on the
current certificate of coverage ends during the duration of the Project;

(e) retain all required certificates of coverage on file for the duration of the
Project and for one year thereafter;

(f) notify the Owner in writing by certified mail or personal delivery, within
10 days after the person knew or should have known, of any change that
materially affects the provision of coverage of any person providing services
on the Project; and

(9) contractually require each person with whom it contracts, to perform as
required by paragraphs a-f, with the certificates of coverage to be provided
to the person for whom they are providing services.

By signing the Construction Contract or providing or causing to be provided
a certificate of coverage, the Contractor is representing to the Owner that all
employees of the Contractor who will provide services on the Project will be
covered by workers' compensation coverage for the duration of the Project,
that the coverage will be based on proper reporting of classification codes and
payroll amounts, and that all coverage agreements will be filed with the
appropriate insurance carrier or, in the case of a self-insured, with the



11.

12.

Article 12. Damages:

commission's Division of Self-Insurance Regulation. Providing false or
misleading information may subject the Contractor to administrative
penalties, criminal penalties, civil penalties, or other civil actions.

The Contractor's failure to comply with any of these provisions is a breach of
contract by the Contractor which entitles the Owner to declare the contract
void if the Contractor does not remedy the breach within ten days after
receipt of notice of breach from the Owner.

The coverage requirement recited above does not apply to sole proprietors,
partners, and corporate officers who are excluded from coverage in an
insurance policy or certificate of authority to self-insure that is delivered,
issued for delivery, or renewed on or after January 1, 1996. 28 TAC
110.110(i).

If the Project is not completed in accord with the Contract Documents within the Contract
Time then Owner shall be entitled to recover from Contractor, at Owner’s sole election: (a) all loss
or damage incurred or sustained by Owner of every kind and nature whatsoever; or (b) liquidated
damages in the amount of Five Hundred Dollars ($500) per day for each calendar day thereafter until
the Project is completed.
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Standard Form of Agreement Between Owner and Construction
Manager as Constructor where the basis of payment 1is the
Cost of the Work Plus a Fee with a

Guaranteed Maximum Price

AGREEMENT made as of the «» day of « » in the year «»
(In words, indicate day, month, and year.)

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

«»
«»
«»
«»

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

«»
«»
«»
«»

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

«»
«»
«»
«»

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

«»
«»
«»
«»

The Owner and Construction Manager agree as follows.

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

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

AIA Document ,A201™-2017,
General Conditions of the
Contract for/Construction,
is adopted/in this document
by reference. Do not use
with other general
conditions unless this
dcument is modified.
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ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(For each item in this section, insert the information or a statement such as “not applicable” or “unknown at time of
execution.”)

§ 1.1.1 The Owner’s program for the Project, as described in Section 4.1.1:

(Insert the Owner’s program, identify documentation that establishes the Owner’s program, or state the-manner in
which the program will be developed.)

«»

§ 1.1.2 The Project’s physical characteristics:

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

«»

§ 1.1.3 The Owner’s budget for the Guaranteed Maximum Price, as defined in Article 6 (referred to as the “Maximum
Allowable Construction Cost” or “MACC”:

(Provide total and, if known, a line item breakdown.)

«»

§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
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.1 Design phase milestone dates, if any:
«»
«»
«»
.2 Construction commencement date:
Early site work: «»

Remainder of work: «»

At Owner’s election, the early site work may be authorized under one or more Early Work Amendments under
Section 3.3.1.3, ORS 279C and applicable regulations.

.3 Substantial Completion date or dates:
«»

4 Other milestone dates:
«»

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

«»

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

«»

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

«»

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

«HMK Company»

«David McKay, Principal in Charge»
«PO Box 3223»

Salem, Oregon 97302

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

«»
«»
«»
«»

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

«»
«»
« »
«»

.2 Civil Engineer:

« »
« »
«»
«»

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

Surveyor:

« »
«»
«»
«»

Hazardous Materials:

«»
«»
«»
«»

Building Commissioning:

«»
«»
«»
«»

Building Envelope:

«»
«»
« »
«»

Special Inspections:
« »
« »

«»
«»

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

«»
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«»
«»
«»

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

«»
«»
«»
«»

§ 1.1.13 The Owner’s requirements for the Construction Manager’s staffing plan for Preconstruction Services, as
required under Section 3.1.9:
(List any Owner-specific requirements to be included in the staffing plan.)

«»

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

«» See Section 3.1.12 of this Agreement
§ 1.1.15 Other Initial Information on which this Agreement is based:
«»

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

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

§ 1.4 The Construction Manager acknowledges and agrees that the Contract Documents:

(a) Describe the methods the Construction Manager will use to qualify and select Subcontractors. The
methods shall be competitive and provide prospective Subcontractors with a reasonable opportunity to
participate in the Construction Manager’s qualification and selection process.

(b) Identify the portions of the construction work for which the Construction Manager may waive the
qualification and selection process described in paragraph (a) of this subsection and-describe:

(A) How the Construction Manager may determine the portions of the construction work that will not
be subject to the qualification and selection process described in paragraph (a) of this subsection;
and

(B) The process the Construction Manager will use to qualify and select prospective Subcontractors
for the portions of the construction work that are not subject to the qualification and selection
process described in paragraph (a) of this subsection.

(c) Identify the conditions under which the Construction Manager or an affiliate or subsidiary of the
Construction Manager may perform or compete with other prospective Subcontractors to perform
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construction work under the Contract and describe the methods the Construction Manager will use to
qualify and select an affiliate or subsidiary to perform the construction work.

(d) Describe how the Construction Manager will announce which prospective Subcontractors the Construction
Manager has selected to perform construction services in connection with the Contract.

(e) Describe the conditions under which the Construction Manager will discuss the qualification and selection
process described in this subsection with a prospective Subcontractor that the Construction-Manager did
not select for a subcontract if the Construction Manager receives a request from the prospective
Subcontractor to discuss the process.

ARTICLE 2 GENERAL PROVISIONS

§ 2.1 The Contract Documents

The Contract Documents consist of this Agreement, the General Conditions of the Contract for Construction (AIA
Document A201-2017, as modified, hereinafter “the General Conditions”), any Supplementary and other Conditions
agreed upon by the parties, Drawings, Specifications, Addenda issued prior to execution of this Agreement, other
documents listed in this Agreement, and Modifications and Exhibits issued after execution of this Agreement, all of
which form the Contract and are as fully a part of the Contract as if attached to this Agreement orrepeated-herein. Upon
the Owner’s acceptance of the Construction Manager’s Guaranteed Maximum Price proposal, the Contract.Documents
will also include the documents described in Section 3.2.3 and identified in the Guaranteed Maximum Price
Amendment and revisions prepared by the Architect and furnished by the Owner as described in Section 3.2.8. The
Contract represents the entire and integrated agreement between the parties hereto and supersedes prior negotiations,
representations or agreements, either written or oral. If anything in the other Contract Documents, other than a
Modification or Supplementary and other Conditions agreed upon by the parties after the execution of this Agreement,
is inconsistent with this Agreement, this Agreement shall govern. In addition, the State of Oregon Model Rules related
to Public Contracts for Construction Services (OAR 137-049) apply to this Contract, and if anything in.the Contract
Documents is inconsistent with the Model Rules, the Model Rules shall govern. An enumeration of the Contract
Documents, other than a Modification and any Supplementary or other Conditions agreed upon by the parties after the
execution of this Agreement, appears in Article 15.

§ 2.2 Relationship of the Parties

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

§ 2.3 General Conditions

§ 2.3.1 For the Preconstruction Phase, the General Conditions shall apply. The term “Contractor” as used in the General
Conditions shall mean the Construction Manager. The Owner and Construction Manager may agree, in consultation
with the Architect, for the Construction Phase to commence prior to completion of the Preconstruction Phase, in which
case, both phases will proceed concurrently.

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

ARTICLE 3 CONSTRUCTION MANAGER’S RESPONSIBILITIES

The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3.2, and in the
applicable provisions of the General Conditions referenced in Section 2.3.1. The Construction Manager’s Construction
Phase responsibilities are set forth in Section 3.3. The Owner and Construction Manager may agree, in consultation with
the Architect, for the Construction Phase to commence prior to completion of the Preconstruction Phase, in which case,
both phases will proceed concurrently. The Construction Manager shall identify a representative authorized to act on
behalf of the Construction Manager with respect to the Project.
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§ 3.1 Preconstruction Phase

§ 3.1.1 Extent of Responsibility

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

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

§ 3.1.3 Consultation

§ 3.1.3.1 The Owner’s Representative shall schedule and conduct meetings with the Architect and Construction
Manager to discuss such matters as procedures, progress, coordination, and scheduling of the Work. Construction
Manager shall attend and participate in such meetings, and promptly provide any comments on Owner’s
Representative’s minutes of such meetings.

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

§ 3.1.3.3 The Construction Manager shall assist the Owner and Architect in establishing building information modeling
and digital data protocols for the Project, using Architect-established standards for the development, use, transmission,
and exchange of digital data.

§ 3.1.3.4 The Construction Manager shall assist Owner and Architect to identify all items required for the Project,
including technical infrastructure and equipment. Construction Manager shall perform constructability reviews of
drawings, specifications, and other materials prepared or submitted by Architect and/or any Consultants relating to the
Project, including the schematic design documents, design development documents, and construction documents.
Construction Manager shall advise and facilitate on all matters relating to or required for the Project, including the
efficiency, cost and availability of labor, trade union issues, Utilities, materials, equipment, construction means and
methods, sequencing, governmental review process, and/or other relevant matters relating to or required-for the Project,
including those which are reflected on, or required for, the drawings, specifications, and other materials for the Project
prepared or submitted by Architect and/or any Consultants. To this end, Construction Manager shall review
progressively the schematic design documents, design development documents, and construction drawings and
specifications prepared by Architect, shall identify constructability issues, and shall advise upon selection of materials,
building systems and equipment, and methods of delivery. Construction Manager shall also provide a detailed,
complete and accurate logistics plan, updated monthly, identifying the sequencing of all elements-of the-Work during
construction of the Project.

§ 3.1.4 Project Schedule

§ 3.1.4.1 Promptly after its delivery to Construction Manager, Construction Manager shall review the initial Project
Schedule(s) sent by the Owner. When Project requirements in Section 4.1.1 have been sufficiently identified to the
Owner’s and Architect’s satisfaction, the Construction Manager, in cooperation with the Owner and Architect, shall
prepare and periodically update a Project schedule for the Architect’s review and the Owner’s acceptance. The
Construction Manager shall obtain the Architect’s approval for the portion of the Project schedule relating to the
performance of the Architect’s services. The Project schedule shall coordinate and integrate the Construction Manager’s
services, the Architect’s services, other Owner consultants’ services, and the Owner’s responsibilities; and identify
items that affect the Project’s timely completion. The updated Project schedule shall include the following: submission
of the Guaranteed Maximum Price proposal; components of the Work; times of commencement and completion
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required of each Subcontractor; ordering and delivery of products, including those that must be ordered in advance of
construction; and the occupancy requirements of the Owner. Thereafter, Construction Manager shall revise and update
the Project Schedule monthly to show the progress of construction of the Project. Construction Manager shall also
make formal submissions of the Project Schedule with each Application for Payment delivered to Owner. In addition to
achieving Substantial Completion and Final Completion by the dates required herein, if the Project Schedule provides
for Owner’s access to the Project prior to Substantial Completion for the purpose of Owner’s installation of furniture,
fixtures, cabling, equipment or other items, the Construction Manager shall achieve sufficient completion of the Work
prior to Substantial Completion so that Owner has such access as scheduled. The Project Schedule-shall-not exceed the
required dates for Substantial Completion and Final Completion.

§ 3.1.4.2 The Project Schedule shall be prepared by Construction Manager in a detailed precedence-style critical path
method (CPM) in Primavera P6 and in format otherwise acceptable to Owner and Architect which shall (in accordance
with industry CPM standards):

(a) provide a graphic representation of all activities and events (including obtaining all necessary permits and/or
approvals) that will occur during performance of the Work;

(b) identify each phase of construction and occupancy (including commencement and completion dates of each
stage of the Work of each Trade), and include detailed work tasks in accordance with the work breakdown
structure, to produce a Level 3 CPM schedule;

(c) identify deadlines for electing alternates under Trade Agreements;

(d) set forth Construction Manager’s estimated monthly cash flow projection for Requisitions during the period
reflected in such Project Schedule;

(e) prior to the time a Subcontractor starts Work, depict in detail the time for such Subcontractor’s Work and
showing week by week progress for each trade in a manner consistent with the most recent cash flow
projection;

(f) identify major equipment orders and delivery deadlines.

(g) resource-load all activities.

§ 3.1.4.3 Prior to the commencement of the Construction Phase and during final preparation, each update of the Project
Schedule shall also include the status of cost estimates, document preparation and regulatory agency approyals. During
the bidding stage, the monthly update shall include the status of bidding activity. During the Construction Phase, each
updated Project Schedule shall contain detailed progress schedules of the Work by trade. If Construction Manager
becomes aware of any delay or problem arising in connection with the progress of the Work, Construction Manager
shall promptly notify Owner thereof.

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

§ 3.1.4.5 The Construction Manager shall not be entitled to any adjustment in the Contract Time or in the Contract Sum,
or to any additional payment of any sort, by reason of the loss or the use of any float time, including time between the
Construction Manager’s anticipated completion date and the end of the Contract Time, whether or not the float time is
described as such on the Construction Manager’s Construction Schedule.

§ 3.1.5 Phased Construction

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

§ 3.1.6 Cost Estimates

§ 3.1.6.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction Manager
shall prepare, for the Architect’s review and the Owner’s approval, preliminary estimates of the Cost of the Work or the
cost of program requirements using area, volume, or similar conceptual estimating techniques. If the Architect or
Construction Manager suggests alternative materials and systems, the Construction Manager shall provide cost
evaluations of those alternative materials and systems.
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§ 3.1.6.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by the
Owner, Construction Manager and Architect, an estimate of the Cost of the Work with increasing detail and refinement.
The Construction Manager shall include in the estimate those costs to allow for the further development of the design,
price escalation, and market conditions, until such time as the Owner and Construction Manager agree on a
Guaranteed Maximum Price for the Work. Such estimates shall be provided for the review by Architect and Owner’s
cost consultants, and for the Owner’s approval. If the Owner or Architect procure the services of an independent cost
consultant, the Construction Manager shall align its estimate format with that cost consultant’s estimate-format The
Construction Manager shall cooperate to reconcile Construction Manager’s cost estimates to those of Owner’s cost
consultant. The Construction Manager shall inform the Owner and Architect in the event that the estimate of the Cost of
the Work and Fee exceeds the latest Owner’s MACC, and make recommendations for corrective ‘action. At each stage
of design, Construction Manager shall provide value engineering services towards keeping the cost of Architect’s
design within the parameters of the MACC. Toward this end, Construction Manager shall periodically identify
alternatives to the Project design and make timely recommendations for cost saving options, and respond promptly to
Architect's and Owner’s recommendations regarding cost saving options.

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

§ 3.1.6.4 After its preparation, Owner shall deliver to Construction Manager Owner’s initial Project Budget(s) including
the latest MACC. The initial Project Budget(s) may be in the alternative, until Owner has selected either option.
Promptly after the date of this Agreement, Construction Manager shall provide detailed comments.on that Project
Budget(s), covering all categories of construction cost, cost evaluations of alternate construction methods and systems
(including the phasing and sequencing of the Work), consideration of alternative components, communications and data
requirements and (if applicable) salvage or re-use of Owner’s existing equipment. Each version of the Project Budget
shall be in form (and shall include documentation) satisfactory to Owner.

§ 3.1.6.5 Construction Manager shall deliver to Owner Cost Estimates at intervals acceptable to Owner or as identified
in the RFP. Cost Estimates submitted by Construction Manager shall be prepared independently of any prepared by
Architect and its consultants and shall be in Construction Specifications Institute (“CSI””) Format or in'another format
otherwise approved by Owner. Construction Manager’s Cost Estimates shall include all elements of the scope of the
Project reflected on Architect’s most recent drawings and specifications. Construction Manager shall participate in
meetings with Architect and the Owner’s cost consultant (if any) to reconcile differences in their Cost Estimates.
Construction Manager shall promptly prepare and submit to Owner a final reconciled version of each estimate for
record purposes.

§ 3.1.6.6 Construction Manager shall identify discrepancies between actual and estimated costs and advise Owner
whenever costs exceed budgets, estimates or the MACC.

§ 3.1.6.7 Construction Manager on request shall prepare, deliver, and update to Owner and Owner’s representative a
cash flow projection and an anticipated cost report for the Project, in a format approved by the Owner and keyed to the
Project Budget and MACC, showing estimated monthly cash payments to each Trade, and breaking out major
expenditure categories, costs of permits, and other likely causes of material cash outlay. Also, Construction Manager
shall submit updates of the cash flow projection with each update of the Project Budget, showing changesin
requirements and amounts previously paid.

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

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

§ 3.1.9 The Construction Manager shall provide a staffing plan for Preconstruction Phase services for the Owner’s
review and approval.
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§ 3.1.10 If the Owner identified a Sustainable Objective in Article 1, the Construction Manager shall fulfill its
Preconstruction Phase responsibilities as required in the Contract Documents.

§ 3.1.11 Subcontractors and Suppliers

§ 3.1.11.1 The Owner has provided requirements for Subcontractor procurement in Section 3.1.12 of this Agreement,
and the Construction Manager shall provide a subcontracting plan, addressing the Owner’s requirements, for the
Owner’s review and approval. The Construction Manager shall furnish to the Owner’s Representative and Architect for
their information and records a list of possible Subcontractors and suppliers. The receipt of such list-shall-not require
the Owner, the Owner’s Representative or the Architect to investigate the qualifications of proposed Subcontractors or
suppliers, nor shall it waive the right of the Owner to later object to or reject any proposed Subcontractor, supplier, or
method of procurement.

§ 3.1.11.2 The Construction Manager shall develop Subcontractor and supplier bidding interest in the Project.

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

§ 3.1.12 Procurement

The Construction Manager shall prepare, for the Architect’s review and the Owner’s acceptance, and well in advance of
construction, a procurement schedule for items that must be ordered in advance of construction. The Construction
Manager shall expedite and coordinate the ordering, procurement and delivery of materials that must be ordered well in
advance of construction. If the Owner agrees to the Construction Manager’s procurement any items prior to the
establishment of the Guaranteed Maximum Price, the Construction Manager shall procure the items‘on terms and
conditions acceptable to the Owner. The Owner shall not be obligated to pay for such items until'bonded, insured, and
confirmed as owned by Owner on terms satisfactory to Owner. If Owner decides not to engage the Construction
Manager for construction, or otherwise at Owner’s written request, the Construction Manager shall assign-all contracts
for these items to the Owner, conditioned on the Owner’s payment for the items, and the Owner shall thereafter accept
responsibility for them.

§ 3.1.12.1 Procurement Requirements. The provisions of this Section 3.1.12.1 collectively are referred to as the
“Procurement Requirements.” The requirements of ORS 279C.337(3) and OAR 137-049-0690 also are/incorporated
herein by reference. In the event of any conflict between the Basic Requirements and the Additional Requirements
below, the Basic Requirements shall prevail.

Basic Requirements:

Within the scope of 279C.337(3), the Construction Manager’s Subcontractor selection process must meet the following
parameters:

(A)  Absent a written justification prepared by the Construction Manager and approved by the Owner as more
particularly provided for in this section, the Construction Manager’s Subcontractor selection process must be
“competitive”, meaning that the process must include publicly-advertised Subcontractor solicitations and be
based on a low-bid competitive method, a low-quote competitive method for contracts in a specified dollar range
agreeable to the Owner, or a method whereby both price and qualifications of the Subcontractors are evaluated in
a competitive environment, consistent with the RFP and Contract requirements;

(B)  When the Subcontractor selection process for a particular Work package will not be “competitive” as provided
for in this section, the process must meet the following requirements:

(i)  The Construction Manager must prepare and submit a written justification to the Owner, explaining the
project circumstances that support a non-competitive Subcontractor selection process for a particular Work
package, including, but not limited to, Emergency circumstances, the Construction Manager’s need to
utilize a key Subcontractor member of the Construction Manager’s project team consistent with the
Construction Manager’s project Proposal, the need to meet other specified Contract requirements, the
continuation or expansion of an existing Subcontractor agreement that was awarded through a
“competitive process” along with facts supporting the continuation or expansion of the Subcontractor
agreement, or a “sole source” justification;
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(ii))  For a “sole source” selection of a Subcontractor to proceed, the Owner must evaluate the written
justification provided by the Construction Manager and must find that critical project efficiencies require
utilization of labor, services or materials from one Subcontractor; that technical compatibility issues on the
project require labor, services or materials from one Subcontractor; that particular labor, services or
materials are needed as part of an experimental or pilot project or as part of an experimental or pilot aspect
of the project; or that other project circumstances exist to support the conclusion that the Tabor, services or
materials are available from only one Subcontractor;

(i)  The Construction Manager must provide an independent cost estimate for the Work package that will be
subject to the non-competitive process, if required by the Owner;

(iv)  The Construction Manager must fully respond to any questions or comments submitted to the Construction
Manager by the Owner; and

(v)  The Owner must approve the Construction Manager’s use of the non-competitive Subcontractor selection
process prior to the Construction Manager’s pursuit of the non-competitive process.

(C) Ifapproved in advance by Owner, a competitive selection process may be preceded by a publicly advertised sub-
contractor pre-qualification process, with only those Subcontractors meeting the pre-qualification requirements
being invited to participate in the later competitive process through which the Construction Manager will select
the Subcontractor to perform the construction Work described in the selection process.

(D)  Asused herein, “Affiliate” means a subsidiary of or a person or entity that, directly or indirectly through one or
more intermediaries, controls, is controlled by or is under common control with Construction. Manager or an
Affiliate of Construction Manager. If the Construction Manager or an Affiliate will be included.in the
Subcontractor selection process to perform particular construction Work on the project, the Construction
Manager must disclose that fact in the selection process documents and announcements. The Construction
Manager must establish to Owner and follow an objective, independent review and opening of\bids or proposals
for the elements of Work involved, by a representative of the Owner or another independent third party
acceptable to Owner.

(E)  Subcontractor Approvals and Protests. The procedures and reporting mechanisms related to the resolution of sub-
contractor and supplier protests are established in the Additional Requirements below, including the Construction
Manager’s roles and responsibilities in this process and whether the Construction Managet's subcontracting
records are considered to be public records. The Owner retains the right to monitor the subcontracting process in
order to protect the Owner's interests and to confirm the Construction Manager’s compliance with the Contract
and with applicable statutes, administrative rules and other legal requirements.

(F)  Construction Manager Self-Performance or Performance by Construction Manager Affiliates Without
Competition. Consistent with the requirements of ORS 279C.337(3)(c), these Basic Requirements and the
Additional Requirements establish the conditions under which the Construction Manager or an Affiliate of the
Construction Manager may perform elements of the construction Work without competition from Subcontractors,
including, for example, job-site GC Work. Other than for GC Work, in order for the Construction Manager or an
Affiliate of the Construction Manager to perform elements of the construction Work without-competition from
Subcontractors, the Construction Manager must provide, or must have included in the Construction Manager’s
RFP Proposal to perform Construction Manager Services for the project, a detailed proposal for performance of
the Work by the Construction Manager or an Affiliate of the Construction Manager. If required by the Owner,
the Construction Manager’s proposal to perform the construction Work must be supported by at least one
independent cost estimate prior to the Work being included in the Contract.

(G)  Unsuccessful Subcontractor Briefing. ORS 279C.337(3)(e) is designed to allow a Subcontractor who was not
selected by the Construction Manager to perform a particular element of the construction Work to obtain specific
information from the Construction Manager, and meet with the Construction Manager to discuss the
Subcontractor qualification and selection process involved and the Construction Manager’s Subcontractor
selection decisions, in order to better understand why the Subcontractor was not successful in being selected to
perform the particular element of the Work and to improve the Subcontractor’s substantive qualifications or the
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Subcontractor’s methods in competing for elements of the Work for the particular project involved, or for future
projects. The briefing meetings may be held with individual Subcontractors or, if the Subcontractors agree, in
groups of Subcontractors, with those groups established by bid package or other designation agreed to by the
contracting agency and the Construction Manager. Nevertheless, the Construction Manager is not obligated to
provide this briefing opportunity unless the Construction Manager receives a written request from a
Subcontractor to discuss the Subcontractor qualification and selection process involved. Unless the Owner and
the Construction Manager agree on a different schedule:

(i)  Subcontractor will be allowed 60 days from the Construction Manager’s notice of award of a subcontract
for a particular Work package to request, in writing, a post-selection meeting with the Construction
Manager under this section; and

(i)  The Construction Manager shall set a meeting with the Subcontractor under this section within 45 days of
the Subcontractor’s written request. The Construction Manager shall maintain written minutes of such
meeting and shall deliver a copy of such minutes to Owner within 10 days after each such meeting.

Additional Requirements:

1. The Construction Manager shall review the Contract Documents and verify, prior to bidding, that they are
ready for subcontract and supplier bidding. The Construction Manager shall perform constructability review of each
Bid Package prior to bidding.

2. Ifthe documents are not ready for bidding, prior to bidding the Construction Manager-shall notify the
Owner and Architect, specifying the perceived deficiency, and thereafter shall work with the Architect to complete the
documents.

3. The Construction Manager shall divide the portions of the Work (other than general supervisory and
“general conditions” type work of the Construction Manager) into components suitable for bidding (“Work
Components”). The Construction Manager shall deliver a list of proposed Work Components to the Owner’s
Representative for comment prior to preparation of the Requests for Proposal.

4. The Construction Manager shall prepare a template form of Request for Proposal for Work Component
procurement. The Construction Manager shall deliver a copy of such template to the Owner’s Representative for
review and comment before use. The Request for Proposals shall identify the scope of Component Services with
reasonable specificity, the minimum qualifications of prospective bidders, and the deadline for bid submissions. The
Construction Manager shall deliver a copy of each Request for Proposal to the Owner’s Representative concurrent with
publication.

5. The procurement by the Construction Manager of all labor and materials costing more‘than $100,000 per
contract, but excluding those items covered in the general conditions, will normally be publicly advertised., However,
should circumstances arise where public advertisement is not practical or appropriate, and with the Owner's prior
written approval, the Construction Manager may forego public advertisement, provided however, that it must attempt to
obtain at least three written bids/quotes (with public opening) for the particular work to be done. At least three
competitive quotes must be attempted to be solicited for all contracts between $10,000 and $100,000. With the Owner's
concurrence, the Construction Manager/General Contractor must accept the quote that is most advantageous to the
Owner. This normally would be the lowest quote from a responsible firm. Competitive quotes are encouraged but are
not required for contracts less than $10,000. Except as otherwise allowed under this Contract, The Construction
Manager shall obtain at least three competitive bids for each particular Work component to be complete, including work
components which the Construction Manager may be interested in self-performing, unless the Owner approves in
writing the obtaining of fewer bids for the Work Component. The solicitation of Subcontractors will be made pursuant
to the following procedures:

a. All bids are required to be sealed, written, and submitted to a specific location at a specific time, each as
approved in writing by the Owner’s Representative.

b. If less than three (3) bids are submitted for any work component, authorization by the Owner's
Representative is required to accept the bid. When there are single fabricators of materials or special
packaging requirements for Subcontractor work, or work is otherwise proposed to be sole-sourced,
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Construction Manager shall be responsible for explaining in writing to Owner the grounds for such
procurement, and advance approval by the Owner’s representative is required.

c. Solicitations will be advertised at least ten (10) days in advance in the Daily Journal of Commerce and at
least one other newspaper specifically targeted to reach minority, women, and emerging small business
audiences.

d. The prevailing wage rates and all other standard terms and conditions of State of Oregon Public Works
contracts shall apply to subcontracts at all tiers.

6. Except for “general conditions” type work, the compensation for which is included in the General
Conditions Maximum Charge, the Construction Manager shall identify to the Owner as required in the Basic
Requirements and in advance of bidding, in writing, any work that the Construction Manager proposes be performed by
the Construction Manager or any Affiliate, including, without limitation, Work Components, or procurement or rental of
services, equipment or materials. Such writing shall include a detailed statement of the proposed work, and a statement
of qualifications. The Owner may allow a Construction Manager or a related party to perform such work if such party
competes competitively with Subcontractors or other suppliers for that work and enters into a subcontract for the work
in accordance with the procedures of this Section. Neither Construction Manager nor any related party shall perform
work or provide services except in accordance with such procedures, unless waived in writing by Owner’s
Representative. In all cases where Construction Manager or a related party is proposed for provision-of work or
services, the unopened bids for that work (including that of the Construction Manager Party) will be submitted directly
to the Owner’s Representative at least 2 hours in advance of bid opening, for opening by Owner’s staff or an
independent third party approved by the Owner.

7. The Construction Manager shall establish the bidding schedule, conduct a pre-bid conference to
familiarize bidders with bid documents and management techniques, maintain a log of firms attending the pre-bid
conference and a log of the bidders, successful or not.

8. The Construction Manager shall respond to questions from potential bidders and clarifications or
interpretations of the Bidding Documents. The Owner’s Representative and Architect shall assist as they determine
appropriate.

9. All addendums, if any, shall be provided to the Construction Manager by the Owner. The Construction
Manager shall, in turn, verify that all known potential bidders have received all addendums to incorporate in their bids.

10. The Construction Manager shall open all Subcontractor bids and proposals for self-performed work in the
presence of the Owner’s Representative, which opening may occur at Construction Manager’s office in compliance with
the rest of this Section. The Owner’s Representative shall be given advance notice of and the opportunity to observe all
bid openings. The Owner’s Representative is not obligated, however, to attend a bid opening nor to ensure the
Construction Manager’s compliance with the required bidding procedures. All bid openings shall be by the Owner’s
Representative, Owner’s staff or an independent third party approved by the Owner.

11. With respect to any Subcontractor to whom Construction Manager proposes to subcontract a portion of the
Work, Construction Manager shall submit the following information to Owner in sufficient time to prevent delays in the
Project Schedule:

(a) the name and address of the Subcontractor;
(b) a description of the portion of the Work and type of activity to be performed by such-Subcontractor;
(©) a brief summary of the Subcontractor’s past experience in performing services or producing products

similar to those to be performed or produced by the Subcontractor in connection with the Work
(including number of years in business and recent major projects);

(d) evidence that the Subcontractor has sufficient capacity (staff and/or plant) and financial resources to
perform or produce the Work;

(e) any documents or materials required under applicable laws regarding the qualifications of the
Subcontractor to be accepted for work under this Contract;

® any ownership or other financial affiliations between Construction Manager and the proposed

Subcontractor; and
(g)  such other evidence of the Subcontractor’s fitness and responsibility as Owner may reasonably request.
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12.  The Owner’s Representative shall be given the opportunity to review the Construction Manager’s
evaluation of bids and recommendations and authorize (or deny authorization of) the award, prior to bid award.

13.  The Construction Manager shall review and respond to any recommendations of the Owner’s
Representative.

14.  The Construction Manager shall make recommendations for awards. The Owner’s Representative may
require disqualification of particular bids for good cause, including without limitation the bidder’s (or-its-affiliates)
presence on the Owner’s disqualified contractor list. No subcontract or supply award shall be made without the Owner’s
written approval. The Owner’s approval shall not constitute approval of the individual Subcontractor and supplier, and
the Construction Manager remains responsible for their selection.

15.  The Construction Manager will announce which prospective Subcontractors the Construction Manager
intends to select by written notice given to the Owner and all bidders for the Work Component at issue. The
Construction Manager shall make such announcement at least five business days prior to the date of prospective award.
The Construction Manager shall respond to any questions, comments, or protests of the prospective bidders for the
Work Component in writing, with a copy of the writing given concurrently to all prospective bidders for the Work
Component and to the Owner’s Representative. The Construction Manager shall make no award without- Owner’s prior
written authorization.

16.  If the Construction Manager discusses with or communicates about the selection process for a
Subcontract with a prospective Subcontractor or any entity that the Construction Manager did not s¢lect for the Work
Component at issue, the Construction Manager shall maintain complete written minutes of such discussion and deliver a
copy to the Owner’s Representative on request.

17.  After award, the Construction Manager shall prepare subcontracts and supply agreements. At Owner’s
option and written request, Owner shall have the right of prior written approval of the subcontract and supply
agreements (or the form of the same) before execution. Whether or not Owner requests such prior written approval,
Construction Manager shall deliver copies of the executed subcontracts and supply agreements to/the\Owner’s
Representative within five business days after execution.

18.  The Construction Manager may not waive the competitive process described in this Section for any
Work Component, including any proposed self-performed work, without (i) identifying to the Owner’s Representative
in advance the Work Component at issue and the Construction Manager’s proposed alternative procurement method for
such Work Component, through a proposed Addendum to this Agreement and (ii) procuring written approval of the
waiver by Owner’s Representative, including the Owner’s Representative’s approval of an agreed alternative
procurement method. The Construction Manager shall comply with such agreed alternative procurement methodology
in procurement of such Work Component.

19. Bidding is proceeding under special rules applicable to public Construction Manager/General
Construction Manager contracts, and statutory formal bidding procedures for public contracts are not applicable to
Subcontractor and supplier bids. Owner’s approval is required for all bid awards. The Construction Manager’s
subcontracting records (including without limitation any bid dispute documentation) are considered to be public records
generally; however, the Owner reserves sole discretion in response to any public records request regarding the same.
The Owner retains the right to monitor the entire subcontracting and bid dispute process in order to-protect Owner’s
interests. The Owner retains the right to require Construction Manager re-bidding of any Work Component, at Owner’s
discretion.

20.  Construction Manager shall comply with the socio-economic programs described herein or in the RFP,
in connection with Subcontractor and supplier bidding (“Hiring Programs”). During the course of bidding,
Construction Manager shall deliver written reports to the Owner documenting Construction Manager’s compliance with
the Hiring Programs. The Owner is not responsible for Construction Manager’s compliance with the Hiring Programs,
but may at any time, by written notice to the Construction Manager, require Construction Manager’s compliance with
the Hiring Programs (including rebidding as applicable) and bring action to enforce such compliance.

21.  Firms responding to the Construction Managers bid documents may submit a request for change of
particular solicitation provisions, specifications and conditions (including comments on any requirement that a firm
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believes limits competition) to the Construction Manager, with a copy to the Owner’s Representative, no later than noon
seven (7) days prior to the bid deadline date. Such requests for change shall include reason for the request and proposed
changes to the solicitation provisions, specifications and conditions. Any such proposed changes, if accepted by Owner,
will be provided in the form of an addendum, to all requesting the bid information.

22.  Any firm responding to the bid who claims to have been adversely affected or aggrieved by the selection
of a competing firm shall have seven calendar days after notification of the selected firm to submit a written protest to
the Construction Manager, identifying with specificity the grounds for dispute, with a copy to the Owner’s
Representative. Failure to timely submit such protest shall bar the claim. For timely submitted bid disputes, the
Construction Manager shall be solely and exclusively responsible for resolving the dispute, at the Construction
Manager’s sole expense. The entire bid dispute and resolution file, including minutes of all conversations, will be
delivered by Construction Manager to the Owner upon request. Any additional Cost of Work resulting therefrom will be
deducted from the Contingency. Statutory bid dispute procedures for public contracts are not applicable unless and then
only to the extent Owner requires in writing that such procedures be used. Construction Manager is not acting as the
Owner’s representative in this process. Aggrieved or selected Subcontractors and suppliers are not intended third-party
beneficiaries of this bid dispute provision.

23.  The Construction Manager shall use good faith efforts to reach out to Local Subcoentractors and
Suppliers (defined as having their head office within a 25 mile radius of the center of the Owner) for participation in the
Project. Construction Manager shall include a narrative of its outreach program, after approval by Owner, in the Exhibit
A GMP amendment, and shall, both midway and after full bid procurement, provide to Owner a written report of such
outreach efforts and their effect, in form acceptable to Owner.

24.  Pursuant to Oregon Revised Statute (ORS) Chapter 200, the Owner encourages the participation of
small businesses, certified by the Oregon Certification Office for Business Inclusion and Diversity (COBID”) in all
contracting opportunities. This includes certified small businesses in the following categories: disadvantaged business
enterprise, minority-owned business, woman-owned business, a business that a service-disabled veteran owns or an
emerging small business. The Owner also encourages joint ventures or subcontracting with certified small business
enterprises.

§ 3.1.13 Compliance with Laws

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

§ 3.1.14 Other Preconstruction Services

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

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

«»

§ 3.2 Guaranteed Maximum Price Proposal

§ 3.2.1 Within 30 days after written request by the Owner, given at any time that Owner has determined that design has
progressed past the Design Development stage, the Construction Manager shall prepare a Guaranteed Maximum Price
proposal for the Owner’s and Architect’s review, and the Owner’s acceptance in the form of Exhibit A attached hereto.
The Guaranteed Maximum Price in the proposal shall be the sum of the Construction Manager’s estimate of the Cost of
the Work, the Construction Manager’s contingency described in Section 3.2.4, and the Construction Manager’s Fee
described in Section 6.1.2.

§ 3.2.2 To the extent that the Drawings and Specifications are anticipated to require further development, the
Guaranteed Maximum Price includes the costs attributable to such further development consistent with the Contract
Documents and reasonably inferable therefrom. Such further development does not include such things as changes in
scope, systems, kinds and quality of materials, finishes, or equipment, all of which, if required, shall be incorporated by
Change Order. Construction Manager will identify and notify the Owner of the proposed Guaranteed Maximum Price
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increase or decrease resulting from a change in the Drawings or Specifications within 20 days after receipt of the same,
or any such claim for a Guaranteed Maximum Price increase shall be barred. Notwithstanding any provision of the
Contract Documents seemingly to the contrary, the Guaranteed Maximum Price shall not be increased without a
concomitant increase to the scope defined at the time of establishment of the Guaranteed Maximum Price or the most
recent Guaranteed Maximum Price amendment. Reductions in scope shall result in a concomitant reduction in the
Guaranteed Maximum Price.

§ 3.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written-statement of its
basis, which shall include the following:

A Alist of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the
Contract;

.2 Alist of the clarifications and assumptions made by the Construction Manager in the preparation of the
Guaranteed Maximum Price proposal, including assumptions under Section 3.2.2, to supplement the
information provided by the Owner and contained in the Drawings and Specifications;

.3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost of
the Work organized by trade categories or systems, including allowances; the Construction Manager’s
contingency set forth in Section 3.2.4; and the Construction Manager’s Fee;

4 The dates of Substantial Completion and Final Completion upon which the proposed-Guaranteed
Maximum Price is based, if not stated in this Agreement;

.5 A schedule of values breaking down the Guaranteed Maximum Price Proposal by task and trade, and
including a copy of any bids or Subcontractor estimates, in accordance with the Procurement
Requirements; and

.6 A date by which the Owner must accept the Guaranteed Maximum Price.

§ 3.2.4 In preparing the Construction Manager’s Guaranteed Maximum Price proposal, the Construction Manager shall
include its proposed contingency (“Contingency”), which shall not exceed 5% of the estimated Cost of.the Work. The
Contingency shall be applied by Construction Manager solely to cover unanticipated costs reimbursable as Cost of the
Work that exceed the estimated Cost of the Work, but are not included in a Change Order. Construction Manager’s
application of the Contingency shall not change the Guaranteed Maximum Price. Change Orders shall not increase the
Contingency. The Contingency may be used only with the Owner’s prior written authorization, which shall not be
unreasonably withheld. The status of the Contingency will be evaluated by Owner and the Construction/Manager on a
regular basis to reallocate unused or unneeded Contingency to Owner, or to allow the Owner to potentially add scope, to
enhance aspects of the Project, or otherwise pay for Change Orders without increase to the Guaranteed Maximum Price.
Such reallocation shall be based on an evaluation of remaining risk to the Project, and such reallocation shall not be
unreasonably opposed or delayed by the Construction Manager. The Construction Manager shall provide a monthly
status of the Construction Contingency with each Application for Payment, including its specific line item application
and the basis therefor. Any portion of the Contingency not used or applied as provided above shall, at Owner’s election,
either be applied to pay for Owner-directed Change Orders or shall reduce the Guaranteed Maximum Price at the time
of Substantial Completion.

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

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

§ 3.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior to the
execution of the Guaranteed Maximum Price Amendment, unless the Owner provides prior written authorization for
such costs.
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§ 3.2.8 The Owner shall authorize the Architect to provide the revisions to the Drawings and Specifications to
incorporate the agreed-upon assumptions and clarifications contained in the Guaranteed Maximum Price Amendment.
The Owner shall promptly furnish those revised Drawings and Specifications to the Construction Manager as they are
revised. The Construction Manager shall notify the Owner and Architect of any inconsistencies between the
Guaranteed Maximum Price Amendment and the revised Drawings and Specifications.

§ 3.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales, consumer;-use and similar
taxes for the Work provided by the Construction Manager that are legally enacted, whether or not yet effective, at the
time the Guaranteed Maximum Price Amendment is executed, but only to the extent included in the definition of the
Cost of the Work. Without limiting the foregoing, the Oregon Corporate Activity Tax (“CAT”) is-expressly excluded
from the definition of the Cost of the Work.

§ 3.2.10 Unless Owner directs otherwise, the Construction Manager shall not charge more than an amount stated in the
Guaranteed Maximum Price Amendment for the Cost of the Work of all “general conditions” items of Construction
Manager listed in Exhibit F, which general conditions items shall be set forth as a not-to-exceed sum in the Guaranteed
Maximum Price Amendment (“General Conditions Maximum Charge”).

§ 3.2.11 Prior to execution of the Guaranteed Maximum Price Amendment, Construction Manager shall not,commence
demolition or construction of any aspect of the Work unless Owner directs in writing to proceed on a time-and-materials
basis, or unless Owner and Construction Manager have agreed upon a not-to-exceed price for such aspect’of the Work.

§ 3.2.12 The Guaranteed Maximum Price Amendment may include allowance amounts within the Guaranteed
Maximum Price for the items of work identified in the Guaranteed Maximum Price Amendment (“Allowances”). If the
costs of any item to which an Allowance applies shall be greater than the amount of the Allowance, Construction
Manager shall so notify Owner and if Owner authorizes the Allowance Work, the Construction Cost and Guaranteed
Maximum Price shall be increased by such difference without adding any additional Construction Fee. If'the cost of
any item to which an Allowance applies shall be less than the amount of the Allowance, the Construction Cost and
Guaranteed Maximum Price shall be decreased by the amount of such difference. Work covered under an Allowance
shall be accounted for on the same basis as extra work (i.e., the same percentages for overhead and profit and general
conditions that apply for extra work would be applicable to Allowance Work).

§ 3.2.13 Any Construction Manager or Subcontractor proposals referenced as part of the Contract Documents (whether
herein, in the Guaranteed Maximum Price Amendment, or any other amendment or change order) are incorporated
solely for: (i) any statement of fees and schedule that is otherwise consistent with the terms of this Agreement and (ii)
any statement of services and scope of Work that is consistent with the remainder of this Agreement, or that provides
additional Work without adjustment to the Contract Sum or Contract Time. No other provisions of any proposal are
part of this Agreement, including without limitation any purported limitation on liability. To the extent that a proposal
term otherwise conflicts with the other terms of this Agreement, such proposed conflicting terms are void and are
expressly and wholly subject to the terms of this Agreement. In the event of overlap or inconsistency between the
provisions of such proposals and the other terms of this Agreement, the provision that provides a better quality or
quantity of service to Owner shall control.

§ 3.2.14 Alternates.

§ 3.2.14.1 The Construction Manager, Owner, and Architect shall agree on appropriate bid alternates-for-every bid
package such that if the Cost of the Work in connection with the Guaranteed Maximum Price is less than (or more than)
the Guaranteed Maximum Price, the Owner shall have the opportunity to authorize additive (or deductive) alternates, as
appropriate. It is understood that the Owner and Construction Manager may choose to defer the award of alternates in
order to ensure the successful outcome of later bid packages.

§ 3.2.14.2 Bid alternates for Subcontractor packages, authorized by the Owner under the above provisions, shall be
performed by the Construction Manager with no increase to the Guaranteed Maximum Price, with no time extension,
and with no increase in Construction Manager's fee, unless both the Owner and the Construction Manager agree in
writing at the time of the designation of alternates that awarding of the alternates will result in an increase in fee, and/or
time extension.
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§ 3.2.14.3 If the Construction Manager and Owner agree to the execution of alternates outside of the parameters
described in this Agreement, such that the Guaranteed Maximum Price is not exceeded, then the Construction Manager
shall not be eligible for an increase in fee. However, the Construction Manager may be eligible for a time extension, if
such extension is determined to be warranted.

§ 3.2.14.4 If the Construction Manager and Owner agree to the execution of alternates outside of the parameters
described in this Agreement, such that the Guaranteed Maximum Price will be exceeded, then the Construction
Manager shall be entitled to an increase in fee, for the increase in the Cost of the Work above the Guaranteed Maximum
Price, and as described in this document.

§ 3.2.14.5 Certain add and deduct alternates and the prices therefor (each, an “Alternate”) may be-set forth in the
Guaranteed Maximum Price Amendment. Owner at its option may choose to have Construction Manager perform or
delete the Work set forth in any such Alternate, in which case the Construction Cost and Guaranteed Maximum Price
shall be increased or decreased, as the case may be, in the amount shown. Any Alternates listed in the Guaranteed
Maximum Price Amendment shall represent the firm total amount by which the Construction Cost and Guaranteed
Maximum Price will be increased or decreased upon the election of such Alternate and such Alternates shall be
inclusive of all direct and indirect costs (including insurance and bonds), overhead, profit and fee.

§ 3.3 Construction Phase

§ 3.3.1 General

§ 3.3.1.1 For purposes of Section 8.1.2 of the General Conditions, the date of commencement of the Work shall mean
the date of commencement of the Construction Phase.

§ 3.3.1.2 The Construction Phase shall commence upon the Owner’s acceptance of the Construction-Manager’s
Guaranteed Maximum Price proposal or the Owner’s issuance of a Notice to Proceed for Early Work, whichever occurs
earlier.

§ 3.3.1.3 In the event the Owner determines, in its discretion, to authorize Work in advance of mutual agreement on the
Guaranteed Maximum Price Amendment (“Early Work™), the Construction Manager shall not proceed with such Early
Work without mutual execution of an amendment to this Agreement stating the specifications, timing and/price
(including the applicable Construction Manager Fee) of such Early Work (“Early Work Amendment’’). /Permissible
Early Work shall be limited to early procurement of materials and supplies, early release of bid or proposal packages for
site development and related activities, and any other advance Work related to important components of the Project for
which performance prior to establishment of the GMP will materially and positively affect the development or
completion of the Project. Except in the event of emergency as approved in advance by Owner, no Early Work or
Owner-directed Change Order work will proceed except on a lump-sum or not-to-exceed basis.

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

§ 3.3.1.4 Construction Manager shall not allow any Subcontractor to enter onto, or move materials, equipment or
workers onto, the Project site until the Construction Manager has confirmed that the Subcontractor has filed with the
Construction Contractors Board the separate public works bond required by Oregon Laws 2005, Chapter 360, and OAR
839-025-0015, unless otherwise exempt under those provisions

§ 3.3.2 Administration

§ 3.3.2.1 The Owner Representative shall schedule and conduct meetings to discuss such matters as procedures,
progress, coordination, scheduling, and status of the Work, not less than weekly with the Construction Manager,
Architect, and Owner. The Owner Representative shall prepare and promptly distribute minutes of the meetings to the
Contractor and Architect. Construction Manager shall attend and participate in such meetings, and promptly provide in
writing any comments on Owner’s Representative’s minutes of such meetings. Except for written comments of the
Construction Manager regarding meeting minutes delivered to the Owner’s Representative within the earlier of (i) seven
days after submission of the minutes, or (ii) by the next OAC meeting, Construction Manager shall be deemed to have
approved the meeting minutes as submitted.
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§ 3.3.2.2 Upon the execution of the Guaranteed Maximum Price Amendment, the Construction Manager shall prepare
and submit to the Owner and Architect a construction schedule for the Work (consistent with the required Substantial
Completion and Final Completion Dates with appropriate time contingencies) and a submittal schedule in accordance
with Section 3.10 of the General Conditions.

§ 3.3.2.3 Monthly Report

The Construction Manager shall prepare and maintain ordinary and customarily accepted records of the progress of the
Project. On a monthly basis, or otherwise as agreed to by the Owner, the Construction Manager shall-submit written
progress reports to the Owner and Architect, showing percentages of completion and other information required by the
Owner.

§ 3.3.2.4 Daily Logs

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

§ 3.3.2.5 Cost Control

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

§ 3.3.2.6 Those portions of the Work that the Construction Manager does not customarily perform with the Construction
Manager’s own personnel shall be performed under subcontracts or by other appropriate agreements with the
Construction Manager, in accordance with the Procurement Requirements. The Owner may designate specific persons
from whom, or entities from which, the Construction Manager shall obtain bids. The Construction Manager shall obtain
bids from Subcontractors and from suppliers of materials or equipment fabricated especially for the Work in accordance
with the Procurement Requirements.

§ 3.3.2.7 If the Guaranteed Maximum Price has been established and when a specific bidder (1) satisfies'the
Procurement Requirements and is recommended to the Owner by the Construction Manager, (2) is qualified to perform
that portion of the Work, and (3) has submitted a bid that conforms to the requirements of the Contract Documents
without reservations or exceptions, but the Owner unreasonably requires that another bid be accepted, then the
Construction Manager may require that a Change Order be issued to adjust the Contract Time and the Guaranteed
Maximum Price by the difference between the bid of the person or entity recommended to the Owner by the
Construction Manager and the amount and time requirement of the subcontract or other agreement actually signed with
the person or entity designated by the Owner.

§ 3.3.2.8 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and
shall not be awarded on the basis of cost plus a fee without the prior consent of the Owner. If the Subcontract is
awarded on a cost-plus a fee basis, the Construction Manager shall provide in the Subcontract for the Owner to receive
the same audit rights with regard to the Subcontractor as the Owner receives with regard to the Construction Manager in
Section 6.11 below. Subcontracts shall provide that the Subcontractor shall correct defective or nonconforming Work at
no additional charge.

§ 3.3.2.9 If the Construction Manager recommends a specific bidder that may be considered a “related party” according
to Section 6.10, then the Construction Manager shall promptly notify the Owner in writing of such relationship and
notify the Owner of the specific nature of the contemplated transaction, according to Section 6.10.2.

§ 3.3.210 In addition to the meetings set forth above and any other obligations of Construction Manager, Construction
Manager shall assist Owner in dealing and working with the neighborhood groups, government agencies and/or funding
sources (public or private) for the Project, attend meetings with such entities, if applicable or requested by Owner, assist
Owner in completing forms and applications, organizing information, and assembling documents and materials, and
generally assist Owner as necessary in connection with its financing, permitting, and approval activities for the Project.
Construction Manager shall assemble such documents and materials as may be appropriate for the anticipated
discussion at such meetings, and shall make presentations regarding the Project to such entities as applicable and as
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requested by Owner. Construction Manager shall receive no extra compensation for attending such meetings or making
such presentations.

§ 3.3.2.11 Construction Manager shall assign all extended manufacturer's warranties to Owner and shall cooperate with
the Owner's pursuit of warranties and warranty claims.

§ 3.3.3 Construction Manager shall comply with the Owner Access Standards (see Exhibit I, attached hereto) in all
aspects of performance of the Work.

ARTICLE 4 OWNER’S RESPONSIBILITIES

§ 4.1 Information and Services Required of the Owner

§ 4.1.1 To the extent not already identified in the Request for Proposals, the Owner shall provide information with
reasonable promptness, regarding requirements for and limitations on the Project, including a written program which
shall set forth the Owner’s objectives, constraints, and criteria, including schedule, space requirements and
relationships, flexibility and expandability, special equipment, systems, sustainability and site requirements.

§ 4.1.2 DELETED

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

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

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

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

§ 4.1.4.3 The Owner, if such services are required under the Contract Documents, shall furnish services of geotechnical
engineers, which may include, but are not limited to, at Owner’s discretion, test borings, test pits, determinations of soil
bearing values, percolation tests, evaluations of hazardous materials, seismic evaluation, ground corrosion tests and
resistivity tests, including necessary operations for anticipating subsoil conditions, with written reports and appropriate
recommendations.

§ 4.1.5 During the Construction Phase, the Owner shall furnish information or services required of the Owner by the
Contract Documents with reasonable promptness.

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

§ 4.2.1 Legal Requirements. The Owner shall furnish all legal, insurance and accounting services, including auditing
services, that may be reasonably necessary at any time for the Project to meet the Owner’s needs and interests. Owner is
not responsible for providing legal, insurance or accounting services to or for Construction Manager.

§ 4.3 Architect

The Owner shall retain an Architect to provide services, duties and responsibilities as described in AIA Document
B101™-2017, as modified by the Owner, including the changes herein and any additional services requested by the
Construction Manager that are necessary for the Preconstruction and Construction Phase services under this Agreement.
The Owner shall provide the Construction Manager with a copy of the scope of services in the executed agreement
between the Owner and the Architect, and any further modifications to the Architect’s scope of services in the
agreement. Owner may elect to have any duty or right of the Architect under the Contract Documents (other than those
required by law to be performed by a licensed design professional) instead to be performed by Owner’s Representative.

§ 4.4 Key Persons. Construction Manager shall appoint the personnel named in Construction Manager’s-Proposal (see
Exhibit E) to work on the Project in the respective positions designated therein, which shall include the Principal in
Charge, Project Manager and Superintendent (“Key Persons”). Each Key Person shall be authorized to communicate to
Owner on behalf of Construction Manager (which communications shall be binding on Construction Manager, and
Owner communications to any Key Person shall be deemed communications to Construction Manager: Construction
Manager shall not change any of the Key Persons without Owner’s prior written approval. In the case any such person
is no longer employed by Construction Manager, Owner’s approval of such change shall not unreasonably withheld. If
Owner requests a change to any of the Key Persons, Construction Manager shall work with Owner to replace such Key
Person with a member of Construction Manager’s staff reasonably acceptable to Owner.

ARTICLE 5 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

§ 5.1 Compensation

§ 5.1.1 For the Construction Manager’s Preconstruction Phase services described in Sections 3.1 and 3.2, the Owner
shall compensate the Construction Manager as follows. Only preconstruction services performed on or after the date of
mutual signature of this Agreement are compensable.

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

«Documented Direct Personnel Expense of the Preconstruction Phase Services not to exceed $__, to be invoiced
monthly based upon actual documented hours worked.»

§ 5.1.2 For the purposes of Section 5.1.1, the hourly billing rates for Preconstruction Phase services'of the, Construction
Manager and the Construction Manager’s Consultants and Subcontractors, if any, are set forth below.

(If applicable, attach an exhibit of hourly billing rates or insert them below.)

«»

Individual or Position Rate
«» «$ »
«» «$ »
«» «$ »
«» «$ »
«» «$ »

§ 5.1.2.1 Hourly billing rates for Preconstruction Phase services include all costs to be paid or incurred by the
Construction Manager, as required by law or collective bargaining agreements, for taxes, insurance, contributions,
assessments and benefits and, for personnel not covered by collective bargaining agreements, customary benefits such
as sick leave, medical and health benefits, holidays, vacations and pensions, and shall remain unchanged unless the
parties execute a Modification.
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§ 5.1.3 Compensation based on Direct Personnel Expense includes the direct salaries of the Construction Manager’s
personnel providing Preconstruction Phase services on the Project and the Construction Manager’s costs for the
mandatory and customary contributions and benefits related thereto, such as employment taxes and other statutory
employee benefits, insurance, sick leave, holidays, vacations, employee retirement plans and similar contributions.

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

§ 5.2.2 Payments are due and payable after presentation of the Construction Manager’s invoice in accordance with ORS
279C.570, and amounts unpaid when required under that statute shall bear interest at the rate stated in the statute.

ARTICLE 6 COMPENSATION FOR CONSTRUCTION PHASE SERVICES

§ 6.1 Contract Sum

§ 6.1.1 The Owner shall pay the Construction Manager the Contract Sum in current funds for the Construction
Manager’s performance of the Contract after execution of the Guaranteed Maximum Price Amendment. The Contract
Sum is the Cost of the Work as defined in Article 7 plus the Construction Manager’s Fee, not exceeding the Guaranteed
Maximum Price.

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

«The Construction Manager’s Fee shall be established as % of the estimated Cost of the Work as established at the
time of the Guaranteed Maximum Price Amendment, except no fee shall be calculated on Fee Exclusion Items. The
Construction Manager’s Fee shall be stated as a lump sum in the Guaranteed Maximum Price Amendment. The
Construction Manager’s Fee is inclusive of all profit, overhead and all other indirect and non-reimbursable costs, and is
inclusive of costs of preparation of, and response to inquiries relating to, Construction Manager’s required monthly
reports to Owner.

No Fee shall be applied to the following items: [Insurance, Bond Charges, LIST OTHERS»

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

«___ % of the net increase or decrease to the Cost of the Work resulting from the change, subject to Section 7.5 of the
General Conditions. “Contractor’s Change Fee” for the purposes of the General Conditions shall mean the Construction
Manager’s Fee of  %»

§ 6.1.4 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:
«See Section 7.5 of the General Conditionsy

§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed «one hundred» percent («100»%) of
the standard rental rate paid at the place of the Project.

§ 6.1.5.1 Unit prices, if any, shall be identified in the Guaranteed Maximum Price Amendment.

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

§ 6.1.6.1 Liquidated Damages

The Construction Manager acknowledges that the Owner will incur significant damages if the Project is not completed
within the Contract Time in the form of inability to use the Project and all related facilities (“Loss of Use”); which are
in addition to damages other than Loss of Use such as, but without limitation, costs of extended services of the Owner’s
project management staff, outside construction management firms, Architect, any separate contractors and consultants,
and others performing work or services related to the Project. In consideration of the factors set out in this Section 6.1.6,
the Construction Manager acknowledges and agrees that time is particularly of the essence in the Construction
Manager’s performance of the Work in accordance with the agreed date of commencement of the Work, the agreed
dates of Substantial Completion and Final Completion of the Work, and the approved Construction Schedule. The
Owner will incur serious and substantial special, incidental and consequential damages if completion of the Work does
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not occur within the required Contract Time. It would be difficult if not impossible to determine the amount of Loss of
Use damages. Consequently, provisions for liquidated damages as a reasonable estimate of Loss of Use are included in
the Contract Documents. Such liquidated damages are a reasonable estimate of actual damages from Loss of Use delay
and are not a penalty. The Owner’s right to liquidated damages for delay is not affected by partial completion,
occupancy, or beneficial occupancy. If the Work is to be performed in phases, with separate dates set forth elsewhere in
the Contract Documents, then the liquidated damages of this Section shall apply separately to each such phase. The
liquidated damages provisions herein are intended to be in addition to every other remedy enforceable at law, equity, or
under this Contract, including without limitation additional Owner costs related to the Project, and-the-right to collect
consequential damages in any case where liquidated damages are unenforceable or otherwise unavailable. The
provisions shall not relieve or release the Construction Manager from liability for any and all damage or damages
suffered by the Owner due to other breaches of the Contract or suffered by separate contractors or under the
indemnification and warranty provisions of this Contract, or other damages that are not expressly covered by liquidated
damages.

§ 6.1.6.2 Loss of Use Liquidated Damages

§ 6.1.6.2.1 The Owner and Construction Manager acknowledge and agree that if Substantial Completion of the Work is
not achieved by the Contract Time for Substantial Completion, the amount of the Owner’s actual Loss of Use damages
(as described in Section 6.1.6.1 above) will be difficult, impractical or impossible to determine. Accordingly, the
parties agree that if Substantial Completion is not achieved by the agreed date of Substantial Completion as may be
adjusted pursuant to the Contract Documents, the Construction Manager shall pay to the Owner as liquidated damages
for the Loss of Use of the Project the following amounts: the sum of DOLLARS ($ ) for'each partial
day or full day of delay beyond the deadline for Substantial Completion.

§ 6.1.6.2.2 The parties further acknowledge and agree that the Construction Manager’s obligation-to pay liquidated
damages under this Section 6.1.6 shall be in lieu of the obligation to pay actual delay damages for the Loss of Use
damages. The parties agree that the daily rate agreed to above is reasonable in comparison to the approximate scope of
actual delay damages for Loss of Use that the parties anticipate as of the time of execution of this Agreement, and that
the payment of such liquidated damages is not intended to be a penalty or forfeiture. The parties further acknowledge
that these liquidated damages are meant to reimburse the Owner only for such Loss of Use delay damages and that the
Owner reserves the right to claim other types of damages against Construction Manager resulting from/delays, including
but not limited to other delay damages.

§ 6.1.6.2.3 Owner may withhold or offset such liquidated or other delay damages against any sums otherwise owed
Construction Manager.

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

«100% of all Savings accrue to the Owner. As used in this section, “Savings” means any positive difference between a
fixed price, the Guaranteed Maximum Price or other maximum price set forth in the Contract Documents and the actual
Cost of the Work and Fee, including all costs for which Owner reimburses Construction Manager and Construction
Manager’s fees or profits the Construction Manager earns.»

§ 6.2 Guaranteed Maximum Price

The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price set forth
in the Guaranteed Maximum Price Amendment, subject to additions and deductions by Change Order as provided as it
is amended from time to time. To the extent the Cost of the Work and Fee exceeds the Guaranteed Maximum Price, the
Construction Manager shall bear such costs in excess of the Guaranteed Maximum Price and Fee without
reimbursement or additional compensation from the Owner. Costs which would cause the Guaranteed Maximum Price
to be exceeded shall be paid by the Construction Manager without reimbursement by the Owner.

§ 6.3 Changes in the Work

§ 6.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the
Contract consisting of additions, deletions or other revisions. The Owner shall issue such changes in writing. The
Construction Manager may be entitled to an equitable adjustment in the Contract Time as a result of changes in the
Work.
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§ 6.3.1.1 The Architect may order minor changes in the Work as provided in Article 7 of the General Conditions.

§ 6.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the execution
of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Article 7 of the
General Conditions.

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

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

§ 6.3.5 Subject to Article 15 of the General Conditions, if no specific provision is made in Section 6.1.3 for adjustment
of the Construction Manager’s Fee in the case of changes in the Work, or if the extent of such changes is such, in the
aggregate, that application of the adjustment provisions of Section 6.1.3 will cause substantial inequity-to-the Owner or
Construction Manager, the Construction Manager’s Fee shall be equitably adjusted on the same basis that was used to
establish the Fee for the original Work, and the Guaranteed Maximum Price shall be adjusted accordingly.

ARTICLE 7 COST OF THE WORK FOR CONSTRUCTION PHASE

§ 7.1 Costs to Be Reimbursed

§ 7.1.1 The term Cost of the Work shall mean only costs necessarily incurred by the Construction Manager in the proper
performance of the Work in accordance with this Article 7 and Article 8. The Cost of the Work shall include only the
items set forth in Sections 7.1 through 7.7. As to change work, in the event of conflict between the provisions of this
Article 7 and Section 7.5 of the General Conditions, Section 7.5 of the General Conditions shall control.

§ 7.1.2 Where, pursuant to the Contract Documents, any cost is subject to the Owner’s prior approval, the Construction
Manager shall obtain such approval in writing prior to incurring the cost. The parties shall endeavor to identify any such
costs prior to executing the Guaranteed Maximum Price Amendment.

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

§ 7.2 Labor Costs
§ 7.2.1 Unless otherwise agreed in writing, in advance, with Owner, wages or salaries of construction workers directly
employed by the Construction Manager to perform the construction of the Work at the Project site or, with the Owner’s
prior approval, at off-site workshops, calculated as follows and with only the following components:
Basic wages for the laborers, apprentices, journeymen, and foremen performing and/or directly
supervising the Work on the Project site. The premium portion of overtime wages is not included unless
pre-approved by the Owner. If the rate is higher than the applicable published prevailing wage rate,
Construction Manager must provide documentation to the Owner verifying the higher rate satisfactory to
the Owner.

.2 Fringe benefits: Fringe benefits paid by the Construction Manager as established by.the Oregon Bureau
of Labor and Industries or contributed to labor trust funds as itemized fringe benefits, whichever is
applicable. Costs paid or incurred by the Construction Manager for vacations, per diem, bonuses, stock
options, or discretionary payments to employees are not reimbursable.

.3 Workers’ insurances: Direct contributions to the State of Oregon as industrial insurance; medical aid; and
supplemental pension by class and rates established by the Oregon Bureau of Labor and Industries.

4 Federal insurances: Direct contributions required by the Federal Insurance Compensation Act (FICA);
Federal Unemployment Tax Act (FUTA); and State Unemployment Compensation Act (SUCA).

§ 7.2.2 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when stationed at the
Project site, or with the Owner’s prior written approval, offsite while working exclusively on the Project.
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§ 7.2.3 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when performing
Work and stationed at a location other than the Project site, but only for that portion of time required for the Work, and
limited to the personnel and activities listed below.

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

Personnel Type of Activity
«» «»

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

§ 7.2.5 If agreed rates for wages and salaries under Sections 7.2.2 through 7.2.4 in lieu of actual costs, are provided in
this Agreement (or in a separate Construction Manager proposal that the Owner has accepted), those rates shall apply
and the rates shall remain unchanged throughout the duration of this Agreement, unless the parties execute a
Modification.

§ 7.2.6 If applicable prevailing wage rates for personnel are actually higher than as provided above, Construction
Manager shall pay or cause to be paid the difference, and the difference shall not be a Cost of the Work,

§ 7.3 Subcontract Costs
Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the subcontracts
for Work properly performed.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction

§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or.to be
incorporated, in the completed construction. The Construction Manager may use Contingency to cover material
escalation costs for materials within the Cost of the Work with written approval from the Owner, which shall not be
unreasonably withheld.

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

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

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Construction Manager at the Project site and fully consumed in the performance of the Work. Costs of
materials, supplies, temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on
the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer
used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean fair market value.

§ 7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily-owned by
construction workers that are provided by the Construction Manager at the site, and the costs of transportation,
installation, dismantling, minor repairs, and removal of such temporary facilities, machinery, equipment, and hand tools.
Rates and quantities of equipment owned by the Construction Manager, or a related party as defined in Section 7.8,
shall be subject to the Owner’s prior approval. The total rental cost of any such equipment may not exceed the purchase
price of any comparable item. All rental rates shall be subject to the Owner’s prior written approval.

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

§ 7.5.5 Costs of materials and equipment suitably stored off the Project site at a mutually acceptable location, subject to
the Owner’s prior approval. In addition to other requirements of the Contract Documents applicable to payment for
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stored materials, Owner may withhold payment for any stored materials until all of the following conditions are fulfilled
to Owner’s satisfaction: (i) evidence that Owner has acquired title to the same and such materials are covered by
insurance required and the Owner is named as additional insured on insurance certificate; (ii) a Stored Materials Log for
review by Owner and Architect, together with all invoices and bills of sale for such materials itemized therein; (iv) a
schedule for the prompt incorporation thereof into the Project; (v) written confirmation from the Architect verifying and
approving the cost and acquisition of said materials, that such materials are stored in a secure building or bonded
warehouse located on the Project site, or in the jurisdiction in which the Project is situated, and that such materials are
tagged and separate and not subject to commingling with other materials.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance and Construction Manager payment and performance bonds required by
the Contract Documents that can be directly attributed to this Agreement at the following fixed rates: Bonding Rate

% and Project Insurance Rate %.

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for which the
Construction Manager is liable; provided, however, that the Oregon Corporate Activity Tax (“CAT”) under HB 3427,
(also known as the "Student Success Act" or the "Gross Receipts Tax") is expressly excluded from the Cost of the Work
and is not otherwise recoverable from the Owner.

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

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to/defective or
nonconforming Work for which reimbursement is excluded under Article 13 of the General Conditions or by other
provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3 of this Agreement.

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

§ 7.6.5.1 The cost of defending suits or claims for infringement of patent rights arising from requiréments/of the
Contract Documents, payments made in accordance with legal judgments against the Construction Manager resulting
from such suits or claims, and payments of settlements made with the Owner’s consent, unless the Construction
Manager had reason to believe that the required design, process, or product was an infringement of a copyright or a
patent, and the Construction Manager failed to promptly furnish such information to the Architect as required by Article
3 of the General Conditions. The costs of legal defenses, judgments, and settlements shall not be included in the Cost of
the Work used to calculate the Construction Manager’s Fee or subject to the Guaranteed Maximum Price.

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

§ 7.6.7 Costs of document preproduction and delivery charges.

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

§ 7.6.9 Legal, mediation and arbitration costs, including attorneys’ fees, other than those arising from disputes between or
among the Owner and Construction Manager, or its Subcontractors or suppliers, reasonably incurred by the Construction
Manager after the execution of this Agreement in the performance of the Work and with the Owner’s prior approval, which
shall not be unreasonably withheld.

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

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work if, and to the extent, approved in advance in writing by the
Owner.
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§ 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of an emergency affecting
the safety of persons and property, as provided in Article 10 of the General Conditions, that do not arise from the
negligence of Construction Manager, its Subcontractors or suppliers.

§ 7.7.3 Costs of repairing or correcting damaged Work executed by the Construction Manager, Subcontractors, or
suppliers prior to Final Completion, provided that such damaged Work was not caused by the negligence of, or failure
to fulfill a specific responsibility by, the Construction Manager, or its Subcontractors or suppliers and only to the extent
that the cost of repair or correction is not recovered or recoverable by the Construction Manager from-insurance,
sureties, Subcontractors, suppliers, or others. Costs of repairing work damaged after Final Completion, and costs of
repair or correction of nonconforming Work (i.e., Work that does not comply with the Drawings and Specifications)
whether before or after Final Completion, are not recoverable.

§ 7.7.4 The costs described in Sections 7.1 through 7.7 of this Agreement shall be included in the Cost of the Work,
unless any provision of the General Conditions or other Conditions of the Contract require the Construction Manager to
pay such costs, or unless such costs are excluded by the provisions of Section 7.9 of this Agreement.

§ 7.8 Related Party Transactions

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

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

§ 7.9 Costs Not To Be Reimbursed

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

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

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

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

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

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

.5  The Construction Manager’s capital expenses, including interest on the Construction Manager’s capital
employed for the Work;

.6 Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or failure to fulfill
a specific responsibility of the Contract by, the Construction Manager, Subcontractors, and suppliers, or
anyone directly or indirectly employed by any of them or for whose acts any of them may be liable;

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

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

.9  Costs for services incurred during the Preconstruction Phase;

10 Data processing or software costs related to the Work;

A1 Any cost incurred by Construction Manager, including bond costs in response to any lien, stop notice,
bonded stop notices or other such claims, unless the cost incurred by Construction Manager is solely the
result of Owner's failure to make a payment to Construction Manager when due and payable with respect
to the Work in question.;

> w
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A2 Costs to correct nonconforming work or to perform warranty work or to correct unclaimed project
damage either (i) in excess of $10,000 prior to Final Completion or (ii) in any amount after Final
Completion;

A3 Travel, lodging, food, or relocation expenses;

14 Bonuses, profit sharing, incentive compensation, or other discretionary payments;

15 Costs of preparation of, and response to inquiries relating to, Construction Manager’s required monthly
reports to Owner;

.16 Corporate Activity Tax; and

A7 Any other cost or expense not expressly included in the definition of Cost of the Work.

ARTICLE 8 DISCOUNTS, REBATES, AND REFUNDS

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

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

ARTICLE 9 SUBCONTRACTS AND OTHER AGREEMENTS

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

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

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

ARTICLE 10 ACCOUNTING RECORDS

§ 10.1 Accounting Records

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

§ 10.1.2 The Construction Manager’s system of cost control for the Work shall be in accordance with industry standards
for projects of this scope, including regular monitoring of actual costs for activities in progress and estimates for
uncompleted tasks and proposed changes. The Construction Manager shall identify variances between-actual and
estimated costs and report the variances to the Owner and Architect at regular intervals, using Construction Manager’s
job-cost tracking system.

§ 10.1.3 The Construction Manager’s records shall include but not be limited to accounting records, written policies and
procedures, Subcontractor files (including proposals of successful and unsuccessful bidders), original estimates,
estimating work sheets, correspondence, change order files (including documentation covering negotiated settlements),
the items described in Section 10.1.1, and any other supporting evidence necessary to substantiate charges related to the
Contract shall be open to inspection and subject to audit and/or reproduction. Such records subject to examination shall
also include, but not be limited to, those records necessary to evaluate and verify direct and indirect costs (including
overhead allocations) as they may apply to costs associated with the Contract, and records relating-to-the-performance of
the Work.

ARTICLE 11 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

§ 11.1 Progress Payments

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

§ 11.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month.

§ 11.1.3 Progress Payments shall be made in accordance with the Oregon Prompt Payment Act, ORS 279C.570.

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

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

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

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

§ 11.1.5.3 When the Construction Manager allocates costs from a contingency to another line item in the schedule of
values (unless objected to by the Architect or the Owner), the Construction Manager shall submit supporting
documentation to the Architect using the process (including supporting documentation) required for change orders and
described in Section 7.5 of the General Conditions, and such allocations must be approved in writing prior to the
submission of the applicable Application for Payment.
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§ 11.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of
the period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the
percentage of that portion of the Work which has actually been completed, or (2) the percentage obtained by dividing
(a) the expense that has actually been incurred by the Construction Manager on account of that portion of the Work and
for which the Construction Manager has made payment or intends to make and then actually makes payment prior to the
next Application for Payment, by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work
in the schedule of values.

§ 11.1.7 In accordance with the General Conditions and subject to other provisions of the Contract Documents, the
amount of each progress payment shall be computed as follows:

§ 11.1.7.1 The amount of each progress payment shall first include:
A That portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by
multiplying the percentage of completion of each portion of the Work by the share of the Guaranteed
Maximum Price allocated to that portion of the Work in the most recent schedule of values. Pending final
determination of cost to the Owner of changes in the Work, amounts not in dispute shall be included as
provided in Section 7.3 of the General Conditions;

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

That portion of Construction Change Directives that the Owner determines to be reasonably justified; and

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

w

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

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

.2 The amount, if any, for Work that remains uncorrected and for which the Architect has previously
withheld a Certificate for Payment as provided in Article 9 of the General Conditions;

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

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

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

.6 Retainage withheld pursuant to Section 11.1.8 of this Agreement.

§ 11.1.8 Retainage

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

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

«Five percent (5%) of the entire amount of each progress payment»

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

«The entire amount of each progress payment is subject to retainage»

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

«To the fullest extent allowed by law, full retainage shall be held by the Owner until Final Completiony

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

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

«To the fullest extent allowed by law, full retainage shall be held by the Owner until Final Completiony

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Construction Manager, the Owner
shall pay the Construction Manager any additional amounts in accordance with Article 9 of the General Conditions.

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

§ 11.1.11 In accordance with ORS 279C.570, the Owner and the Construction Manager shall endeavor to-agree upon a
mutually acceptable procedure for review and approval of payments to Subcontractors, and the percentage of retainage
held on Subcontracts, and the Construction Manager shall execute subcontracts in accordance with-those agreements.
Unless otherwise agreed in writing with the Owner or otherwise required by law, the Contractor agrees to withhold as
retainage from each first-tier Subcontractor five percent (5%) of the amount of each progress payment to such first-tier
Subcontractor, until completion of the entire Work (not just the Subcontract Work), and to otherwise apply such
retainage in accordance with the applicable Subcontract to protect the interests of the Owner.

§ 11.1.12 In taking action on the Construction Manager’s Applications for Payment the Architect shall be entitled to rely
on the accuracy and completeness of the information furnished by the Construction Manager proyided this does not
exonerate the Architect from Owner claims if the Architect discovers or has reason to know that inaccurate or
incomplete information has been provided. Examinations, audits, and verifications, if required by the Owner, will be
performed by the Owner’s auditors acting in the sole interest of the Owner.

§ 11.2 Final Payment
§ 11.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum (including any previously unreleased
or unapplied retainage, if and to the extent required to be release under ORS 279C.570), shall be made by the Owner to
the Construction Manager when
A the Construction Manager has fully performed the Contract, except for the Construction Manager’s
responsibility to correct Work as provided in Article 12 of the General Conditions, and to satisfy other
requirements, if any, which extend beyond final payment;
.2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final
Application for Payment;
.3 afinal Certificate for Payment has been issued by the Architect in accordance with-Section11.2.2.2; and
4 All other conditions to Final Payment in the Contract Documents have been fulfilled.

§ 11.2.2 The Owner’s auditors will review and report in writing on the Construction Manager’s final accounting after
delivery of the final accounting to the Architect by the Construction Manager. Based upon such Cost of the Work as the
Owner’s auditors report to be substantiated by the Construction Manager’s final accounting, and provided the other
conditions of Section 7.2.1 have been met, the Architect will, within seven days after receipt of the written report of the
Owner’s auditors, either issue to the Owner a final Certificate for Payment with a copy to the Construction Manager, or
notify the Construction Manager and Owner in writing of the Architect’s reasons for withholding a certificate as
provided in Section 9.5.1 of the General Conditions. The time periods stated in this Section supersede those stated in
Section 9.4.1 of the General Conditions.
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§ 11.2.2.1 If the Owner conducts an audit of the Cost of the Work, the Owner shall, within 10 days after completion of
the audit, submit a written report based upon the auditors’ findings to the Architect.

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

§ 11.2.2.3 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Construction
Manager’s final accounting, is less than claimed by the Construction Manager, the Construction Manager shall be
entitled to request mediation of the disputed amount pursuant to the General Conditions. A request for mediation shall
be made by the Construction Manager within 30 days after the Construction Manager’s receipt of a copy of the
Architect’s final Certificate for Payment. Failure to request mediation within this 30-day period shall result in the
substantiated amount reported by the Owner’s auditors becoming binding on the Construction Manager. Pending a final
resolution of the disputed amount, the Owner shall pay the Construction Manager the amount certified-in-the Architect’s
final Certificate for Payment.

§ 11.2.3 The Owner’s final payment to the Construction Manager shall be made no later than 30 days-after the issuance
of the Architect’s final Certificate for Payment and fulfillment of the other conditions to Final Payment.

§ 11.2.4 If, subsequent to final payment and at the Owner’s request, the Construction Manager incurs costs to correct
defective or nonconforming Work, the Owner shall not reimburse the Construction Manager such costs, and such costs
are not Cost of the Work. If it incurs any costs in connection therewith and the Construction Manager has participated in
savings as provided in Section 5.2.1, the amount of such savings shall be recalculated and appropriate credit given to the
Owner in determining the net savings amount to be paid by the Owner to the Construction Manager.

§ 11.2.5 Neither approval of an application for payment, a progress payment, release of retainage, Final Payment, or
partial or entire use or occupancy of the Project by Owner shall constitute acceptance of Work not conforming to the
Contract Documents or waiver of the right to assert overpayment

§ 11.3 Interest

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

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

Payments shall be made, and interest shall be payable, in accordance with the Oregon Prompt Payment Act, ORS
279C.570.

ARTICLE 12 DISPUTE RESOLUTION

§ 12.1 Binding Dispute Resolution

For any Claim subject to, but not resolved by mediation pursuant to Article 15 of the General Conditions, the method of
binding dispute resolution shall be as follows:

(Check the appropriate box.)

[« »] Arbitration pursuant to Article 15 of the General Conditions

ARTICLE 13 TERMINATION OR SUSPENSION

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

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

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

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

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

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

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

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

incurred by the Construction Manager because of such termination, except in the event of Construction Manager
default.

§ 13.1.6.2 If the Construction Manager terminates the Contract after execution of the Guaranteed Maximum Price
Amendment, the amount payable to the Construction Manager shall not exceed the amount the Construction Manager
would otherwise have received under this Section 13, except that the Construction Manager’s Fee shall be calculated
proportionate to the Cost of the Work for Work actually completed.

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

§ 13.2.1 Termination

The Contract may be terminated by the Owner or the Construction Manager as provided in Article 14 of the General
Conditions.
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§ 13.2.2 Termination by the Owner for Cause

§ 13.2.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of the General Conditions, the
amount, if any, to be paid to the Construction Manager under Article 14 of the General Conditions shall not cause the
Guaranteed Maximum Price to be exceeded, nor shall it exceed the lesser of the amount identified in Article 14 of the
General Conditions, or an amount calculated as follows:

A Take the Cost of the Work incurred by the Construction Manager to the date of termination;

.2 Add the Construction Manager’s Fee, computed upon the Cost of the Work to the date of termination at
the rate stated in Section 6.1 or, if the Construction Manager’ Fee is stated as a fixed-sum-in-that Section,
an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of
termination bears to a reasonable estimate of the probable Cost of the Work upon its completion;
Subtract the aggregate of previous payments made by the Owner; and
4 Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of the General

Conditions.

w

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

§ 13.3 Suspension

The Work may be suspended by the Owner as provided in Article 14 of the General Conditions; in such case, unless
suspension is the result of acts or omissions of the Construction Manager, the Guaranteed Maximum Price and Contract
Time shall be increased or decreased as provided in Article 14 of the General Conditions, except that the term “profit”
shall be understood to mean the Construction Manager’s Fee as described in Sections 6.1 and 6.3.5 of this Agreement.

ARTICLE 14 MISCELLANEOUS PROVISIONS

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

§ 14.2 Successors and Assigns

§ 14.2.1 The Owner and Construction Manager, respectively, bind themselves, their partners, successors, assigns and
legal representatives to covenants, agreements, and obligations contained in the Contract Documents. Except as
provided in Section 14.2.2 of this Agreement, and in Section 13.2.2 of the General Conditions, the Construction
Manager shall not assign the Contract as a whole without written consent of the Owner. If the Construction Manager
attempts to make an assignment, the Construction Manager shall nevertheless remain legally responsible for all
obligations under the Contract.

§ 14.2.2 The Owner may, without consent of the Construction Manager, assign the Contract to a lender providing
construction financing for the Project. The Construction Manager shall execute all consents reasonably required to
facilitate the assignment.

§ 14.3 Insurance and Bonds

§ 14.3.1 Provision

The Construction Manager shall provide payment and performance bonds not later than the time required under
applicable Oregon law, and proof of insurance coverages required under the Agreement and described in attached
Exhibit B, not later than any entry onto the Project site.
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§ 14.3.2 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shall cause
the primary and excess or umbrella polices for Commercial General Liability and Automobile Liability to include the
Owner as an additional insured for claims caused in whole or in part by the Construction Manager’s negligent acts or
omissions. The additional insured coverage shall be primary and non-contributory to any of the Owner’s insurance
policies and shall apply to both ongoing and completed operations.

§ 14.3.3 The Construction Manager shall provide certificates of insurance to the Owner that evidenece-compliance with
the requirements in this Section 14.3

§ 14.3.4 If an owner-controlled (DSIP) or contractor-controlled insurance program for the Project-is permitted under
ORS 737.602 or other applicable law, the Owner may require such program for the Project. If so; this Contract shall
identify (1) anticipated cost savings from reduced premiums, claims reductions and other factors, (2) the allocation of
cost savings, and (3) safety responsibilities, incentives or both safety responsibilities and incentives, and Article 11 of
the General Conditions shall be modified in a manner acceptable to the Owner to reflect the owner-controlled or
contractor-controlled program and reduced charges from Construction Manager and Subcontractors for their own
insurance. In the event the Owner chooses to proceed with an owner-controlled or contractor-controlled program,
Construction Manager shall, and shall cause its Subcontractors to, comply with all requirements of such-insurance
program as necessary for coverage. Notwithstanding any provision of the Contract Documents to the contrary, if such
program is put in place, neither Construction Manager nor any Subcontractor shall charge or pass through, directly or
indirectly, any of its insurance costs or deductibles to Owner as Cost of the Work, part of the Fee, or otherwise.

§ 14.3.5 Time of the Essence. All time limits and dates stated in the Contract Documents are of the essence.

§ 14.3.6 Representations and Warranties of Construction Manager. Construction Manager hereby represents and
warrants to Owner, as of the effective date of this Agreement, that:

§ 14.3.6.1 Construction Manager is qualified to do business as a licensed general contractor under the laws of the State
of Oregon and has all requisite power and authority to carry on its business as now being conducted.

§ 14.3.6.2 Construction Manager has full power and authority to enter into and perform this Contract and to
consummate the transactions contemplated hereby; Construction Manager has duly and validly executed and delivered
the Contract Documents to Owner and the Contract Documents constitute the legal, valid and binding obligation of
Construction Manager, enforceable against Construction Manager in accordance with its terms, except as enforceability
may be limited or affected by applicable bankruptcy, insolvency, reorganization, moratorium or other similar law
affecting creditors’ rights generally and by general principles of equity (regardless of whether enforceability is
considered in a proceeding in equity or at law).

§ 14.3.6.3 Construction Manager’s Representative identified in this Agreement is the duly appointed representative of
Construction Manager and has the authority to bind Construction Manager to any and all duties, obligations and
liabilities under the Contract Documents and any amendments thereto.

§ 14.3.6.4 Construction Manager certifies that all Subcontractors performing Work on the Project will be registered
with the Construction Contractors Board or licensed by the State Landscape Contractors Board in accordance with ORS
701.035 to 701.055 before the Subcontractor commences Work on the Project.

§ 14.3.6.5 Construction Manager certifies that it has an employee drug-testing program that complies with the
requirements of ORS 279C.505 in place and shall maintain such program for the duration of the Contract, and that it
shall include in each of its Subcontracts a requirement that the Subcontractor either maintain such a program or
participate in Construction Manager’s program for the duration of the Subcontract.

§ 14.3.6.6 Construction Manager certifies that in compliance with ORS 279A.110, Construction Manager will not
discriminate against Minority, Women, or Emerging Small Business Enterprises in obtaining any Subcontracts, and that
it shall not discriminate on the basis of race, color, national origin or sex in the performance of the Contract and in the
award of any Subcontracts.
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§ 14.3.7 Attorneys’ Fees. In the event a suit, action, arbitration, or other proceeding of any nature whatsoever, including
without limitation any proceeding under the U.S. Bankruptcy Code, is instituted, or the services of an attorney are
retained, to interpret or enforce any provision of this Agreement or with respect to any dispute relating to the Contract
Documents, the prevailing party shall be entitled to recover from the losing party its attorneys', paralegals', accountants',
and other experts' fees and all other fees, costs, and expenses actually incurred and reasonably necessary in connection
therewith. In the event of suit, action, arbitration, or other proceeding, the amount thereof shall be determined by the
judge or arbitrator, shall include fees and expenses incurred on any appeal or review, and shall be in addition to all other
amounts provided by law. The prevailing party shall be the party receiving the net award/determined-as-to-each
separate claim.

ARTICLE 15 SCOPE OF THE CONTRACT

§ 15.1 This Agreement and the other Contract Documents listed below (collectively, “the Contract”) represents the
entire and integrated agreement between the Owner and the Construction Manager and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement and the other Contract Documents may be
amended only by written instrument signed by both Owner and Construction Manager.

§ 15.2 As of the date of this Agreement, the following documents comprise the Contract:

This Agreement

AIA Document A133™-2019, Exhibit A, Form of Guaranteed Maximum Price Amendment, if executed
ATA Document A201™-2017, General Conditions of the Contract for Construction, as modified.

NA

Other Exhibits attached to and made a part of this Agreement:

(Check all boxes that apply.

abhwi=

Exhibit “B” Insurance Requirements

Exhibit “C” Form of Claim Waiver

Exhibit “D” Request for Proposal and Addenda

Exhibit “E” Construction Manager’s Proposal

Exhibit “F” Construction Manager’s General Conditions Charges

Exhibit “G” Payment and Performance Bond Forms

Exhibit “H” Provisions from Oregon Public Contracting Code and Public Contracting Rules
Exhibit “I”’ Owner Access Standards

Exhibit “J” Labor and Equipment Rate Sheet

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

[« »] Supplementary and other Conditions of the Contract:
Document Title Date Pages

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

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

SCHOOL DISTRICT CONSTRUCTION MANAGER/GENERAL CONTRACTOR
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OWNER (Signature) CONSTRUCTION MANAGER (Signature)

M «» M U»
(Printed name and title) (Printed name and title)
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