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Standard Form of Agreement Between Owner and Contractor for a Project of Limited

Scope

21ST JULY
AGREEMENT made asof the  day of in the year 2014
{In worsds, idicate day, month ;m.:i vear,)

JULY TWENTY- FIRST TWO THOUSAND FOURTEEN
BETWEEN (he Owner:

(Name. legal status, address and other information)
YAMHILL COUNTY

535 NORTHEAST FIFTH STREET
McMINNVILLE, OREGON 97128

(503) 434-7501 FAX: (503) 434-7553

and the Contractar

(Neune, legal status, address ard other information)
EARLYBIRD, INCORPORATED

20449 SOUTHWEST TUALATIN VALLEY HIGHWAY
POST OFFICE BOX 7245

ALOHA, OREGON 97007

(503) 648-7764

for the following Project:
(Nume, location amd detailed description)

ADDITIONS AND DELETIONS:

The author of this documant has
added information needed for s
completion. The author rmay akso
have tevised the text of the original
AIA standard form. An Additions and
Daletions Raport that notes added
information as weall as revisions to the
standard form taxt is available from’
the author and should be revicwsd. A
vertical b in the left rargin of this
decument indicotes where the suthor
has added nacessary information
and whera the author has added te or
deleted from the ariginal AlA text.

Thiz document has important lagal
consequences Consultation with an
aliormney is encouraged with respect
lo its completion or modification

MULTIPLE COUNTY BUILDINGS ROOFING TREATMENT PROJECT: McMINNVILLE, OREGON

97128 (ARCHITECT'S PROJECT NO. 1408).

The Architect

(Name, legal status, adedrexs and other information)
RSS ARCHITECTURE, P.C.

2225 COUNTRY CLUB ROAD
WOODBURN, OREGON 97071

(503) 982-1211 FAX: (503) 982-2236

The Ovwner and Contractor agree as follows

als ﬂuumm&!ﬂ‘f" 2007 us; (fm”‘% 1988 5@3 W‘.ﬁ !«Fi*, 1083, 10688 1870 1574 1908, 1R

All ﬁgmm /

THET and 2007 ty The American insitule of Arohitechs,

1
Accepted by Yamhill County
Board ‘of Commjssioners on

Y A \\% by Board Order
# L N7
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ARTICLE 1 THE WORK OF THIS CONTRACT

The Contractor shall execute the Waork described in the Contract Documents, excepl as specifically indicated n the
Contraet Documents o be the responsibility of others

ARTICLE 2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 2.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated
below or provision is made for the date 1o be fixed in o notice to proceed 1ssued by the Owner

(Insert the dete of commencement. if it differs from the date of thix Agreement or, i applicable, state thal the date will
be fived ina motice to proceed.)

DATE WILL BE FIXED IN A WRITTEN NOTICE TO PROCEED TO THE CONTRACTOR FROM THE
ARCHITECT.

AlA Document A107™ - 2007, Copyright © 1536, 1051, 1058, 1951, 1963, 1985, 1070, 1974, 1078, 1987, 1087 and 2007 by Tha Ar
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§ 2.2 The Contract Time shall be measured from the date of commencement.

§ 2.3 The Comractor shall achieve Substantial Completion of the entre Work not luter than THE DATE

»

Portiom ot Worl ; it Gompistion-B

, subject to adjustments of this Contract Time as provided in the Contract Documents.

(Inser provisions, if any, for liquidated damages relating to failure 1o achieve Substantial Completion on time ar for

hemns payments for early completion of the Work.)

THE CONTRACTOR AGREES TO PAY THE OWNER AS LIQUIDATED DAMAGES THE SUM OF ONE THOUSAND
DOLLARS AND NO CENTS ($1,000.00) FOR EACH CALENDAR DAY BY WHICH ACTUAL COMPLETION OF THE
WORK EXCEEDS THE CONTRACT COMPLETION DATE SET FORTH ABOVE.

ARTICLE 3 CONTRACT SUM

§ 2.1 The Owner shall pay the Contractor the Contract Sum m current funds for the Contractor”s performance of the
Coniract. The Contract Sum shall be one of the following:

{Check the appropriate box.)

X1 Stipulated Sum, m sceordance wath Section 3.2 below
[ 1 Cisst of the Work plus the Contractor's Fee, m geoordance wath Sectiom 33 below

[ ] Costofthe Work plus the Contractor’s Fee with a Guarsnteed Maximum Price, in accordance with
Section 3.4 below

{Hased on the selection above, complete Section 3.2, 3.3 ar 3.4 below.)

$172,225.00
§ 3.2 The Stipulated Sum shall be (3 ), subject (o additions and deductions us provided m the Contruct Documents.
ONE HUNDRED SEVENTY-TWO THOUSAND TWO HUNDRED TWENTY-FIVE DOLLARS AND NO CENTS.
§ 3.2.1 The Stipulated Sum ix bused upon the following alternates, i any, which are described in the Contract
Documents and are hereby accepied by the Owner:
(State the mumbers or other identification of accepred alternates. If the bidding or proposal documents permit the
Ohwener to aceept other alternates subsequent to the exceution of this Agreemem, attach a schedule of such other
alternates shoving the amount for each and the dare when that amount expires.)
ADDITIVE ALTERNATE BID NO. 1
ADDITIVE ALTERNATE BID NO. 2
ADDITIVE ALTERNATE BID NO. 3
ADDITIVE ALTERNATE BID NO. 4
ADDITIVE ALTERNATE BID NO. 5

Item Units and Limitations Price Per Unit ($0.00)
N/A N/A N/A

§ 323 Allowanees ncluded in the supulated sum. if any:
{ldentify allowance and state exclusions, if any, from the allowance price.)

item Allowance
N/A N/A

§ 3.3COST OF THE WORK PLUS CONTRACTOR'S FEE ‘
§ 3.3.1 The Cost of the Work 1 us defined in Exhibit A, Determmation of the Cost of the Work.

AlA Document A10T™ — 2007, Copyright © 1835 185 1655 1861 18063 1558 w?&, T4 AGTR YGET YOET aret TOUT By The Ameccan inslitube of Architects,
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§ 33.2 The Contractor's Fee:
(State @ lump sum, percemage of Cost of the Work or other provision for determiming the Contractor's Fee and the
method of adjustment to the Fee for ehanges in the Work.)

N/A

§ 3.4 COST OF THE WORK PLUS CONTRACTOR'S FEE WITH A GUARANTEED MAXIMUM PRICE
§ 34.1 The Cost of the Work is as defined in Exhihit A, Determmation of the Cost of the Work

§ 34.2 The Contractor’s Fee:
(State a lump sum, percentage of Cost of the Work or other provision for determining the Contractor's Fee and the
method of adjustment 1o the Fee for changes in the Work |

N/A

§ 3.43 GUARANTEED MAXIMUM PRICE

§ 3.4.31 The sum of the Cost of the Work and the Contractor's Fee is guaranteed by the Contructor not 1o exceed  ($

). subject to additions and deductions by changes in the Work as provided m the Contract Documents Such maximum ‘
sum 1s referred to m the Contract Documents as the Guurniced Maximum Price. Costs which would cause the

Gunranteed Maximum Price to be exceeded shall be paid by the Contractor without rembursement by the Owner.

{Insert specifie provisions if the Contracior is to participate in any savings.)

N/A

§ 3.4.32 The Guaranteed Maximum Price is hased on the following alternates, if any, which are described in the
Contract Documents and are hereby acoepted by the Owner:

N/A

§ 3.4.33 Unn Prices, if any:
(identify and state the umit price, and state the quantity limidations, if any, o which the wnit price will be applicable.

ltem Units and Limitations Price Per Unit ($0.00)
N/A N/A N/A

§ 34.34 Allowances included i the Guaranteed Maximum Price, if any:
(identify and state the amounts of any allowances, and siate whether they include labor, meterials, or both,)

ltem Allowance
N/A N/A

§ 3435 Assumptions, if any, on which the Guaranteed Maximum Price is hased-
N/A

ARTICLE 4 PAYMENTS

§ 4.1 PROGRESS PAYMENTS

§ 4.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for
Payment issued by the Architect, the Owner shall make progress payvments on account of the Contract Sum 1o the
Contracior as provided below and elsewhere in the Contraet Documents

§ 4.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
10000 et

Al Document AT0T™ - 2007, Copynght® 1936 1951, 1588 1951, 1063 1685, 1070

MG

1074, 1978, 1987 1997 ang

2007 vy The Amenican nablde of Archiecs.

4




Volume 115
Page 1136

§ 4.1.3 Provided that an Application for Pavinent 1s recerved by the Architect not luter than the TWENTY EIGHTH (28TH) day of a month, the
Owner shall make payment of the certified amount to the Contractor not later than the TENTH (10TH) day of the NEXT month. If an
Application for Payment is reeeived by the Architeot afler the date fixed sbove, payurent shall be made by te Owner

not loter than THIRTY (30) CALENDAR days after the Architect receives the Application for Payment.

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

§ 4.1.4 Retamage, if any, shall be withheld us follows.

FIVE PERCENT (5%) OF THE CERTIFIED PAYMENT AMOUNT OF EACH/ALL APPLICATIONS FOR PAYMENT.

§ 4.1.5 Payments duc and unpuid under the Contract shall bear interest from the date puyvinent i due sheste sl
beiowrormrtherbsemreetrerent at the legal rute prevailing from time to time at the place where the Project is located.
{Insert rate of interest agreed upon, if any.)
—%—
§ 4.2FINAL PAYMENT
§ 4.21Fmal payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner (0 the
Contractor when
1 the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct
Work as provided in Section 182, and to satisty other requirements, 1f any, which extend bevond final
payment;
2 the contractor has submitted a final accounting for the Cost of the Work, where pavment is on the basis
of the Cost of the Work with or without a guaranteed maximum price, and
3 afinal Certificate for Payment has been issued by the Architeet.

§ 4.2.2 The Owner s final payment to the Contractor shall be made no later than 30 days atter the issuance of the

Architect s final Certificate for Payment, or as follows:

ARTICLE 5 DISPUTE RESOLUTION

§ 5.1 BINDING DISPUTE RESOLUTION

For uny cluim subject to, but not resolved by, mediation pursunt to Section 21.3, the wethod of binding dispute
resolution shall be as follows:

(Check the appropriate box. If the Cwner and Cantractar do not select a method of binding dispute resolution below,
or do not subsequently agree in writing to a binding dispute resolution method other than litigation, claims will be
resolved in a court of comperent jurisdiction.)

>]  Asbitration pursuant to Section 21 4 of this Agreement
[ 1 Litigation n 8 court of competent pmsdiction

[ 1 Other (Specifi

ARTICLE & ENUMERATION OF CONTRACT DOCUMENTS
§ 6.1 The Contract Documents are defined in Article 7 and, except for Modificanions izsued afier execution of this
Agreement, wre enumerated in the sections below.

§ 6.1.1 The Agreement 1s this executed AIA Document A107-2007, Standard Form of Agreement Hetween Owner
and Contractor for & Projeet of Limited Scope.

§ 6.1.2 The Supplementary and ather Conditions of the Contract

YOOI 190 185 1058 1961, 1963 1088 1970, 1974, 197R, 1967, 1887 and 2007 by The Ams

i inshitute of Atchitedts,
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Document Titie Date Pages o~
SEE EXHIBIT A (ATTACHED).

§ 6.1.3 The Spealicanons:
{Either fist the Specifications heve ar refer to an exhibit attached o this Agreemen.)

Section Title Date Pages
SEE EXHIBIT A (ATTACHED).

§ 6.1.4 The Drawings:
dither list the Diravings here ar refer 1o an exhibic attached to this Agreement.)

Number Title Date
SEE EXHIBIT A (ATTACHED).

§6.1.5 The Addenda, if any:

Number Date Pages
SEE EXHIBIT A (ATTACHED).

Poruons of Addenda relating to bidding requirements are not part of the Contract | Xocuments unless the bidding
requirements are enumerated m tus Article 6.

§ 6.1.6 Additional documents, 1f any

>

3 (her documents;
{List here any additional documents thar are intended to form part of the Contract Documents. )
N/A

ARTICLE 7 GENERAL PROVISIONS

§ 7.1 THE CONTRACT DOCUMENTS

The Comract Documents are enumerated m Article 6 and consist of this Agreement (ncluding, iF spplicable,
Supplementary and other Conditions of the Contract), Drawings, Specifications, Addenda issued prior 1o the
execution of this Agreement, other documents listed in this Agreement and Modifications ssued after exeeution of
this Agreement. A Modification 15 (1 }a written amendment to the Contraet signed by both parties, (23 a Change Order,
(3) a Construction Change Directive or (4) a written order for s munor change m the Work issued by the Architeet. The
intent of the Contract Documents 15 o imelude all items necessary for the proper execution and completion of the Work
by the Contructor. The Contract Documents are complementary, and what is required by one shall be as binding s if
required by all: performance by the Contractor shall be required to the extent consistent with the Contract Documents
and reasonably mferable from them as being necessary to produce the indicated results.

§ 7.2 THE CONTRACT

The Contract Documents form the Contract tor 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 o ereate o contructual relutionship of any kind between any persons o entities other than the Owner und the
Contractor.

AlA Document A10T™ - 2007, Copynight © 1830, 1851, 1850 1801 1903 1966 1870, 1974, 1670 1887, 1967 sno 2007 by The American institule of Archilects.
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§ 7.3 THE WORK

The term "Work™ means the eonstruction and services required by the Contract Documents, whether completed or
partially completed, und meludes all other labor, materials, equipment and services provided or to be provided by the
Contractor to fulfill the Contractor's obligations. The Work may canstitute the whole or a part of the Project

§ 74 INSTRUMENTS OF SERVIGE

Instruments of Service ure representations, in any medium of expression now known or later developed, of the tangible
und intangible creative work performed by the Architeet and the Architect's consultants under their respeetive
professional services apreements. Instruments of Service may include, without lmmitation, studies. surveys, models,
sketches, drowings, specifications, and other similar materials

§ 7.5 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE

§ 7.5.1 The Architeet and the Architect’s consultants shall be deemed the authors und owners of their respective
Instruments of Service, mcluding the Drawings and Specifications, and will retain all common law, statutory and other
reserved nights, including copyrights. The Contractor, Subcontractors, Sub-subcontractors, and material or equipment
supplicrs shall not own or claim a copyright in the Instruments of Service. Submittal or distribution to meet ofTicial
regulutary requirements or for other purposes in conmection with this Project 1s not 10 be construed us publication n
derogation of the Architect's or Architect's consultants’ reserved rights

§ 7.5.2 The Contractor, Subcontractors, Sub-subcontractors and material or equipment suppliers are authorized to use
and reproduce the [nstruments of Service provided to them solely and exclusively for execution of the Work All
copies wade under this authorization shall bear the copyright notice, if any, shown on the Instruments of Service. The
Coentractor, Subcontractors, Sub-subcontractors, and material or equipment supphers may not use the Instruments of
Service on other projects or for additions to this Project outside the scope of the Work without the specific written
consent of the Chwner, Architect and the Architeet's consultants.

§ 7.6 TRANSMISSION OF DATA IN DIGITAL FORM
I partics miend to transmint Instrumens of Service of any other mformation or documentation in digital form, they

shall endeavor 1o establish necessary protocols governing such transmission, unless otherwise provided in the
Agreement or m the Contruet Documents

ARTICLE 8 OWNER
§ 8.1INFORMATION AND SERVICES REQUIRED OF THE OWNER
§ 8.1.1 The Owner shull fumnish all necessary surveys and a legal description of the site.

§ 8.1.2 The Contractor shall he entitled to rely on the sceuracy of nformation furmished by the Chwner but shall
Lxercise proper precautions relating to the safe performunce of the Work.

§ 8.1.3 Except for permuts and fees that are the responsibility of the Contractor under the Contraet Documents,
mcluding those required under Section 9.6 1, the Owner shall seoure and pay for other neecssary approvals,
vasenents, assessments and charges required for the construction, use or occupancy of permanent structures or for
permatient changes m exasting fucilities

§ 8.2OWNER'S RIGHT TO STOP THE WORK

if the Contructor fails 1o correet Work which 1% not in acoordance with the requirements of the Contract Documents, or
repeatedly fails to carry out the Work i accordunce with the Contract Doctments, the Owner LY ISHUE 8 Written
erder to the Coantructor Lo stop the Work, or any portion thereof, until the cause for such order is ehimmnated; however,
the right of the Owner to stop the Work shall not give rise to a duty on the part of the Owner W exercise this right for
the benefit of the Contmctor ar any other person or entity.

§ 8.3 OWNER'S RIGHT TO CARRY OUT THE WORK

If the Contractor defisulls or neglects (o carry out the Work in sccordance with the Contract Documents, and [uils
within a ten-day period afler receipt of written notice from the Owner to commence and continue correction of such
default or neglect with diligence and promptiess, the Owner, without prejudice to any other remedy the Owner may
have, may correet such deficrencies and may deduct the reasonable cost thereof. meluding Cwner's expenses and
compensation for the Architeet’s services made necessary thereby, from the payment then or thereafler due the
Comtractor. Notwithstanding the above, Owner may take immediate action to mitigate hazards to the safety of persons or
property caused by Contractor or any subcontractors, their offices, agents and employees' default, neglect, or deficient
work. The Contractor shall be responsible for the costs associated with necessary actions taken by the Owner under this
subsections.

AlA Document A107™ ~ 2007, Copyright © 1936, 1851, 1958, 1961
All rights reserved, N
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ARTICLE 8 CONTRACTOR

§ 9.1 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR

§ 9.1.1 Exccution of the Contract by the Contractor ix a representution that the Contractor has visited the site, become
generally familiar with Jocal conditions under which the Wark 13 to be performed and correlated personal observations
with requirements of the Contraet Documents.

§ 9.1.2 Hecause the Contract Documents are complementary, the Contractor shall. betore starting each portion of the
Waork. carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant o Section 8 1.1, shall take field measurements of any existing
conditions related to that portion of the Work and shall observe any conditions at the site affecting it These obligauons
are for the purpose of facilitating coordmation and construction by the Contractor and are not for the purpose of
discovering erors, Omissions, or nconsistencies m the Contract Documents, however, the Contractor shall promptly
report to the Architect any erors, inconsistencies, or omissions discovered by or made knovwn to the Contructor asa
request for mformation in such form as the Architect may require. It is recognized that the Contractor s review is made
in the Conlractor's capacily as s contractor and not as 4 hicensed design professional unless otherwise specilically
provided i the Contract Documents,

§ 9.1.3 The Contractor 15 not regquired 1o ascertain that the Contract Documents are in accordance with applicable laws,
statutes, ordinances, codes, rules and regulations, o lawful orders of public authonties, but the Contractor shall
promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a request for
miformation i such form as the Architect may require.

§ 9.2 SUPERVISION AND CONSTRUCTION PROCEDURES

§ 9.2.1 The Contractor shall supervise and direct the Work, using the Contracter”s best skill and attention. The
Contractor shull be solely responsible for and have control over construction means, methods, lechmigues, sequences
and procedures, and for coordinating all portions of the Work under the Contract, unless the Contract Documents give
other specific mstruchions conceriing these mwatters

§ 9.2.2 The Contruetor shall be responsible to the Owner for acts and omissions of the Contructor’s anployees,
Subcantractors and their agents and employees, and other persons or entities performing portions of the Work for or on
behall of the Conttructor o any of 1ts Subcontractors.

§ 9.3 LABOR AND MATERIALS

§ 831 Unless otherwise provided in the Comtract 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 complenon of the Work whether temporary or permancnt
and whether or not eorporated or to be ncorporated m the Work.

§ 9.3.2 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 of persons not skilled m
lasks assigned to them.

§ 9.3.3 The Contractor may make a substitution only with the consent of the Owner, after evaluation by the Architect
ard m accordanee with 1 Modification.

§ 9.4 WARRANTY

The Contractor warrants to the Ovwner and Architect that materials and equipment furnished under the Contract wall be
of good quality and new unless the Contract Documents require or permit otherwise. The Conlractor further warrants
that the Work will conform to the requirements of the Contrect 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 (hese requirements may be considered defective. The Contractor s warranty excludes remedy for
damage or defect caused by abuse, alterations 10 the Wark not executed by the Contructor, nnproper of msuilicient
mamtenance, improper operation or normal wear und tear under normal usage
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§ 95 TAXES
The Contractor shall pay sales, consumer, use and other similar tuxes tat are fegally coacted when bids are reeeived or
negotations concluded, whether or not yet effective or merely scheduled to o o elTect

§ 9.6 PERMITS, FEES, NOTICES, AND COMPLIANCE WITH LAWS

§ 96.1 Unless otherwise provided in the Contract Documents, the Contractor shull secure and pay for the building
permitas well as other permits, fees, licenses and mspections by government agencies necessary for proper execution
and completion of the Work that ure cuslomanly secured sfler exeeution of the Contract und legally required ut the
tume bids are recetved or negotistions concluded.

§ 9.6.2 The Contrsctor shall comply with and give notices required by applicable laws, stanstes, ordinances, codes,
rules and regulations, and lawful orders of public authorities upplicable to performance of the Work. If the Contractor
performs Work knowing it 1o be contrary to applicable laws, statutes, ordinances, codes, rules and regulations, or
lawful orders of public authorities, the Contractor shall assume appropriate responsibality for such Work and shall bear
the vosts attributable to correction.

§ 9.7 ALLOWANCES

The Contractor shall mclude m the Contruct Sum all allownnees stated in the Contract Drocuments. The Owner shall
select materials and equipment under allowances with reasonable prompiness. Allowance amount shall include the
costs to the Contractor of materials and equipment delivered at the site and all requared taxes, less apphcable trade
discounts. Allowance amounts shall not mclude the Contractor s costs for unloadmg and handling at the site, labor,
mstallation, overhead, snd profit.

§ 9.8 CONTRACTOR'S CONSTRUCTION SCHEDULES

§ 8.8.1 The Contractor, promptly afier being awarded the Contract, shall prepare and submit for the Owners and
Architeet’s mformation a Contractor’s construction schedule for the Work, The schedule shall not exceed time lmits
current under the Contract Documents, shall be revised at appropriate intervals as required by the conditions of the
Work and Project, shall be related to the entire Projeet to the extent required by the Contract Documents, and shall
provide for expeditions and practicable execution of the Work.

§ 9.8.2 The Contructor shall perform the Work in general accordance with the most recent schedule submitted to the
Ovwner and Arehateet,

§ 9.9 BUBMITTALS

§ 9.81 The Contractor shall review for compliance with the Contract Documents and submit to the Architect Shap
Drawaings, Produet Data. Samples und similar sulunittals required by the Contract Documents i coordination with the
Contractor s construction schedule and in such sequence as 1o allow the Architect reasonable time for review By
submittmg Shop Druwings, Product Dats, Samples and similer submittals, the Contractor represents to the Owner and
Architect that the Contractor has (1) reviewed and approved them: (2) determined and verified muterials, field
measurements and field construction eriteria related thereto, or wall do so; and (3) checked and coordinated the
mformation contamed withi such submittals with the requirements of the Work and of the Contraet Documents. The
Waork shall be i secordance with spproved subsitials

§ 8.8.2 Shop Drawings, Product Data, Samples und similar submitials are not Contract Documents

§ 9.10 USE OF SITE

The Contructor shall confine operations at the site 1o 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

§ 811 CUTTING AND PATCHING
The Contractor shall be responsible for cutting, Fitting or patchng required 1o complete the Work or 1o make its parts
fit together properly

AlA Docurment A10T™ ~ 2007, Copyrignt © 1938, 1251 1558 1959, 1083 1088 1070 TETA, VGTE, YRET, 1067 el 2007 by The American institute of Architects.
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§ 9.12 CLEANING UP

The Contractor shall keep the premises and surrounding area free from sceumulation of waste materials or rubbish
cuused by operations under the Contract. At completion of the Work, the Contractor shall ramove waste mserials,
rubbish, the Contractor™s 1ools, constriction equipment, machinery and surplus matertal from and about the Project

§ 9.13ROYALTIES, PATENTS AND COPYRIGHTS

The Contractor shall pay all rovalties and license fees. The Contractor shall defend suits or claims fos mfringement of
copyrights and patent rights and shall hold the Owner und Architect harmibess from loss on seeount thereof, but shall
not be responsible for such defense or loss when & particular design, process or product of a particular manufactuwer or
manufacturers is required by the Contract Documents or where the copyright violations are contained m Drawings,
Speaificutions or other documents prepared by the Owner or Archnect. However, 1f the Contractor has reuson 1o
believe that the required design, process or product 1s an infringement of a copyright or a patent. the Uonteactor shall
be responsible for such loss unless such information is promptly furnished to the Architect.

§ 9.14 ACCESS TO WORK

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

§ 9.15 INDEMNIFICATION

§ 9.15.1 To the fullest extent permitied by law, the Contractor shall mdemnify and hold harmless the Owner,
Archuteet, Architeet’s consultants and agents and employees of any of them from and aganst claims, domages, losses
and expenses, meluding but not limited to attoreys™ fees, arising out of or resulting from performance of the Work,
provided that such claim, damage, loss or expense is attributable to bodily injury, sickness, disease ur death, or to
mjury to or destruction of tangible property (other than the Work itseif), but only to the extent caused by the negligent
scts of omissions of the Contracion, u Subcontracton. anyone disectly or mdirectly emploved by them or anvene for
whose acts they may be hable, regardless of whether or not such claim, damage, loss or expense 15 caused m part by a
party indemnified hereunder Such obligation shall not be construed to negate, abridge. or reduce other nghts or
obligations of mdemmity which would otherwise exist as 1o 8 party or person deseribed in this Seetion 9 151

§ 9.15.2In clums against any person or entity indemnified under this Section 9.15 by an employee of the Contractor,
a Subcontractor, anyone direstly or indireotly employed by them or anyone for whose acts they may be lisble, the
mdemnification obligation under Section 9.15.1 shall not be limited by & limitation on smount or type of damages,
compensation or benefits payable by or for the Contractor or Subcontractor under workers' Compensation acts,
disability benefit acts or other emplovee benefit aets.

ARTICLE 10 ARCHITECT

§ 10.1 The Architect will provide administration of the Contract and will be an Owner’s representative during
construction, until the date the Architect issues the final Certificate for Peyment. The Architect will have anthonty to
act on behalf of the Owner only to the extent provided in the Contract Documents, unless otherwise modified in
writing m secordanee with other provisions of the Contract

§ 10.2 The Aschitest will visit the site at intervals appropriate (o the stage of the construction to become generally
famibiar with the progress and quality of the portion of the Work completed, and to determine in general, if the Work
observed is being performed in o manner indicating that the Work, when fully completed, will be in accordance with
the Contract Documents. Hiowever, the Architect will not be required 1o make exhaustive or eomtinions on-site
inspections w cheek the quality or quantity of the Work. The Architeet wall not bave control over, charge of, or
responsibibity for, the construction means, methods, techmiques, sequences or procedures, or for safety precautions and
programs in counection wath the Work, sinee these are solely the Contractor's rights and responsibilities inder the
Contract Documents

§10.3 On the basis of the site visits, the Architeot will keep the Owner reasonably informed about the progress und
quality of the portion of the Work completed, and report to the Owner (1) known deviations from the Contract
Documents and from the most recent construction schedule submitted by the Contractor, and (2) defects und
deficiencies observed in the Work. The Architect will not be responsible for the Contractor’s faihure to perform the
Waork m accordunce with the requirements of the Contract Documents. The Architect wall not have control oves o
churge of and will not be responsible for scts or omissions of the Contractor, Subcontractors, or therr agents or
employees, or any other persons or entities performmng portions of the Work.
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§ 10.4 Based on the Architect's evaluations of the Work and of the Contracior's Applications for Payment, the
Architeet will review and certify the amounts due the Contractor and wall issue Certificates for Payment i such
armounts.

§ 10.5 The Archutect has authority 10 reject Work that does not conform to the Contract Ducuments and o require
inspection or testing of the Work.

§ 10.6 The Architect will review and approve or tuke olhier appropriate action upan the Contractor's submittals such as
Shop Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given und the design concept expressed in the Contract Documents.

§ 10.7 The Architeet will interpret and decide matters concermng performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor The Architect will make iitial decisions on
all claums, dispuies and other matters in question between the Owner snd Contractor but will not be Linble for results of
any interpretations or decisions rendered in good fuith.

§ 10.8 The Archilect s decisions on matiers relutmg 10 sesthetic effect will e final if comsistent with the imtent
expressed in the Contract Documents

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

ARTICLE 11 SUBCONTRACTORS
§ 11.1 A Subcontractor is & person or entity who has  direct contract with the Contractor to perform a portion of the
Waork at the site

§ 11.2 Unless otherwise stated m the Contract Documents or the bidding requirements, the Contraelor, as soon 45
practicuble after award of the Contract, shall furnish in writing to the Owner through the Architect the names of the
Subcontractors ar suppliers for each of the principal partions of the Work. The Contructor shisll not contruet with any
Subcontractor or supplic to whom the Owaier or Architeet has made reasonable written ohjection wathin ten days after
receipt of the Contractor’s list of Subcontractors and suppliers. I the proposed but rejected Subcontiactor was
reasonubly cupuble of performing the Work, the Contract Sum and Contract Time shull be mercased or decreased by
the difference, if any, oceasioned by such change, and an appropriste Change Order shall be issued betore
commencement of the substitute Subsontractor’s Wark. The Contractor shall not be required to contract with anyone
to whom the Contractor has made reasonable objection.

§ 11.3 Contracts hetween the Contractor and Subcontractors shall (1) regure esch Subeontmetor, o the extent of the
Work to be performed by the Subcontractor, to be bound to the Contractor by the terms of the Contraet Documents,
and 1o assume lowsrd the Contractor all the obligations and responsibilities, including the responsibility for safety of
the Subcontractor’s Work, which the Contractor, by the Contract Documents, assumes loward the Owner and
Architect, and (2) allow the Subcontractor the benefit of all nights, remedies and redress against the Convactor that the
Contractor, by these Contract Documents, has agamst the Owner.

ARTICLE 12 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ 121 The Owner reserves the right to perform construction or operations related to the Project with the Ouner’s own
forces, and to award separate contracts m connection with other portions of the Projeet or other construction or
operations o the site under conditions of the contract identical o substantially similar to these, meluding those
portions related 1o insurance sd-vaveretsshrepates | the Contractor claims that delay or addiional cost 15
involved besause of such action by the Owner. the Contractor shall make such claim as provided i Article 21

§ 122 The Contructor shall afford the Owner and separate contractors reasonable opportunity for miroduction and
storage of their matenals and equipment and performance of their sctivities, und shall connect and eoordmate the
Contractor’s netivities with theirs us required by the Contraet Documents,
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§ 12.3 The Owner shall be reimbursed by the Contraetor for costs ineurred by the Owner which are pavable to 4 _—
separate contructor because of delays, mproperly timed activities or defective construction of the Contractor. The

Owner shall be respansible o the Contractor for costs mewrred by the Contractor because of delays. improperly timed

activitics, damage to the Work or defective construction of a separate contractor.

ARTICLE 13 CHANGES IN THE WORK

§ 13.1 By appropniate Modification, changes in the Work may be sccomplished after execution of the Contract, The
Owner, without invalideting the Controct, may order changes in the Work within the general scope of the Contruet
consisting of additions, deletions or ather revisions, with the Contract Sum and Contract Time being adjusted
aceordmgly. Such changes in the Work shall be authonized by written Change Order signed by the Owner, Contractor
and Architect, or by writien Construction Change Directive signed by the Owner and Archiect

§ 13.2 Adjustments i the Contract Sum and Contract Time resulting from o change in the Wark shall be determined
by mutual agreement of the parties or, m the case of a Construction Change Directive signed only by the Owner and
Architect, by the Contractor's cost of labor, material, equipment, and reasonable overhead and profit, unless the
purlics agree on another method for determining the cost or eredit. Pending final determination of the total cost of a
Construction Change Directive, the Contructor may request payment for Work completed pursuant to the Construction
Change Directive. The Architect wall make an mnterim determmution of the amount of payment due for purposes of
certifying the Contractor's monthly Application for Payment. When the Owner and Contractor agree on adjustments
to the Contract Sum snd Contract Time ansing from a Construction Chunge Directive, the Archutect will prepare o
Change Order

§ 133 The Architect wall have authority (o order minor changes in the Work not involving adjustment in the Contract
Sum or extension of the Contract Time and not nconsistent with the imtent of the Contract Documents. Such chanpes
shull be effected by written order and shall be binding on the Owner and Contructor, The Contractor sl eurry out
such writlen orders promptly.

§ 13.4 If concealed or unknown physical conditions are encountered ot the sie that differ matenally from those

mdicated m the Contruet Documents or from those conditions ordmantly found to exist, the Contraet Sum and Contruct

Time shall be equitably adjusted as mutually agreed between the Owner and Contractor; provided that the Contractor s
provides notice to the Ovwner and Architeet pramptly and before conditions are disturbed.

ARTICLE 14 TIME

§ 14.1 Time limuts stated in the Contract Documents are of the essence of the Contract. By executing the Agreement
the Contractor confirms that the Conteaet Time 15 8 reasonable period for performing the Work

§ 14.2 Unless otherwise provided, Contract Time is the period of time, mchxling authorized adjustments, allotted in
the Contraet Documents for Substantis] Completion of the Work.

§ 143 The term "day" as used in the Contruet Documents shall mean calendar day unless otherwise speeifically
defined.

§ 14.4 The dute of Substantial Completion 1s the date certified by the Architeet i secordance with Section 15.4.3.

§ 14.5 11 the Contractor 1s delayed a1 any nme n the commencement or progress of the Work by changes ordered in the
Waork, by labor disputes, fire, unusual delay in deliveries, abnormal adverse weather conditions not reasonably
anticipatable, unavordable casualties or any causes bevond the Contractor’s control, or by other causes which the
Architect determines may justify delay, then the Contract Time shall be extended by Change Order for such
reasopable tume as the Archutect may determine, subject to the provisions of Asticle 21,

ARTICLE 15 PAYMENTS AND COMPLETION

§ 15.1 APPLICATIONS FOR PAYMENT

§ 15.1.1 Where the Contract is hased on a Stipulated Sum or the Cost of the Wark with a Guaranteed Maximum Price.
the Contractor shall submit to the Archutect, before the first Application for Payment, a schedule of values, allocating
the entire Contract Sum to the vanous portions of the Work, prepared in such foom and supported by such dats 1o
substuntiste its aceuraey as the Architect may require, This schedule, unless objected to by the Architect, shall be used
in reviewing the Contractor's Applications for Payment.
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§ 15.1.2 With each Apphication for Payment where the Contract Sum 1s hased upon the Cost of the Work, or the Cost
of the Work with 2 Guaranteed Maximum Price, the Contractor shall submit payrolls, petty cash accounts. receipled
involces or mvoices with cheek vouchers attached, and any other evidence required by the Owner to demonstrate that
cash disbursements already made by the Contractor on account of the Cost of the Work equal of exceed (1) progress
pavments already recerved by the Contraetor, less (2) that portion of those payments aitnbutable o the Contractor's
Fee, plus (3) payrolls for the period covered by the present Application for Payment.

§ 15.4.3 Payments shall be made on account of materials and equipment delivered und suitably stored at the site for
subsequent ncorporution in the Work. If approved m advance by the Owner, payment may similarly be made for
materials and equipment stored | and protected from damage, off’ the site at  location agreed upon m witmg.

§ 15.1.4 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner
no later than the tme of payment. The Contractor further warrants that upon submittal of an Application for Pavment
all Work tor which Certificates for Pavment have been previously issued and payvmenis received from the Owner shall,
to the best of the Centractor's knowledge, imformation and belief, be free und clear of liens, claims, secusity interests
or other encumbrances adverse to the Chwner”s mierests,

§ 15.2 CERTIFICATES FOR PAYMENT
§ 15.2.1 The Architect will, within seven days after receipt of the Contractor's Application for Pavment, either issue (o
the Owner a Certificate for Payment, with a copy to the Contractor, for such amount as the Architect determimes is

properly due, or notify the Contractor and Owner in writing of the Architeet’s reasons for withholding certification in
whole or in part as provided in Section 15.2.3,

§ 1522 The issuance of a Certificate {or Puvment will constitute o representation by the Archilect 1o the Owner, based
on the Architect's evaluations of the Work and the data comprising the Application for Pavment, that, 1o the best of the
Architect’s knowledge, information and belicl, the Work has progressed to the point mdicated and that the guality of
the Work 15 in aecordance with the Contract Documents The forepoing representations are subject to an evaluation of
the Work for conformance with the Contraet Documents upon Substantial Completion, 1o results of subsequent tests
and inspections, o correction of minor deviations from the Contraet Documents prior to completion and to speaific
qualifications expressed by the Architecl. The issuance of g Certificate for Payment will further constitute a
represeatution that the Contractor 15 entitled to paviment m the amount certified. However, the issuance of o Certificate
for Payment will not be a representation that the Architeet has (1) made exhanstive or continuous on-site mspections o
check the quabity or quaniity of the Work, (2) reviewed constructon means, methods. lechmques, sequences or
procedures, (3) reviewed copies of requisitions received from Subeonractors snd matenal suppliers and other data
requested by the Crwner 1o substantiate the Contractor’s nght 1o payment, or (4) made examimnation 1o ascertamn how or
for what purpose the Contractor has used money previously paid on account of the Contract Sum.

§ 1523 The Architect may withhwld a Centificate for Payment in whole or in part, to the extent reasonably necessary
to protect the Oamer, if in the Architeet’s opmion the representations to the Owner required by Section 15.2.2 eannot
be made. 1F the Architect 1s unable to certify pavment m the amount of the Application, the Architect will notifv the
Contractor and Owner as provided in Section 15.2.1. II' the Contractor and the Architect cannot agree on a revised
amount, the Aschitect will promptly issue a Certificate for Pavment for the smount for which the Archileet is uble o
make such representations to the Owner. The Architect may also withhold a Certificate for Pavment or, because of
subsequently discovered evidence, may nullify the whole or 8 part of a Certificate for Pmmmt previously issued, o
such extent as may be necessary in the Architeet’s opinion o protect the Owner from loss for which the Coniractor is

responsible, meluding loss resulting from acts and omissions deseribed in Section 9.2.2, bevause of

A defective Work not remedied;

2 third party clams filed or reasonable evidence indicating probuble fling of such clams unless seourity
aceeptable to the Owner 15 provided by the Contractor

3 failure of the Contractor to make pavments properly 1o Subcontructors or [or labor, materinls or
equipment.

4 reasomable evidence that the Work cannot be completed for the upaid balance of the Contract Sum,

5 damage to the Owner or a sepurate contructor,

B

reasonable evidence thaet the Work will not be completed within the Contract Time and that the unpad
halance would not be adequate to cover getual or hquidated damages for the anticipated delay: or
J repeated failure W carry out the Work in sccordance with the Contraet Documents.
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§ 15.2.4 When the above reasons for withholdng certification are removed, certification wall be made for amounts
previously withheld

§ 15.3 PROGRESS PAYMENTS

§ 15.3.1 The Contractor shall pay cach Subcontructor, no later than seven days after recerpt of pavment, the amowst
which the Subcontracior s entitied, reflecting percentages sciually retwmed from payments o the Contraclor on
aveount of the Subsontracior's portion of the Work. The Contractor shall, by approprinte agreement with each
Suhcontractor, require each Subconiractor (o muke payments to sub-subgontractors n sunilar manner.

§ 15.3.2 Neither the Owner nor Architect shall have an obligation to puy or see to the payment of money to a

Suheontracton €3 :»%q s mav otherwise be required by Jaw CONTRACTOR SHALL INDEMNIFY AND HOLD OWNER HARMLESS FROM ANY
LIENS, CLAIMS, SECURITY INTERESTS OR ENCUMBRANCES FILED BY THE CONTRACTOR, SUBCONTRACTORS, OR ANYONE CLAIMING BY, THROUGH OR
UNDER THE CONTRACTOR OR SUBCONTRACTORS FOR ITEMS COVERED BY PAYMENTS MADE BY THE OWNER TO THE CONTRACTOR.

§ 15.3.3 A Catificate for Payment, a progress pavment, or partial or entire use or occupancy of the Project by the

Owner shall not constitule acceptance of Work not m sccordunce with the Contract Documents.

§ 15.4 SUBSTANTIAL COMPLETION

§ 15.4.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof’
15 sufficiently complite in secordanee with the Contract Documents so that the Owner can occupy or utilize the Work
for its wtended use.

§ 15.4.2 When the Contractor considers that the Wark, or a portion thereof which the Owner agrees to acoept
scparately, is substantially complete, the Contractor shall prepare and submit 1o the Architect o comprehensive List of
items to be completed or corrected prior to final payment. Palure to melude an ilem on such list does not alter the
responsibility of the Contractor to complete all Work m sccordance with the Contract Documents.

§ 15.4.3 Upon receipt of the Contractor’s list, the Architeet will make an inspection to determme whether the Work o
designated portion thereof is substantially complete. When the Architect determines that the Work or designated
portion thereof 1s substantally complete, the Architect wall issue a Certificate of Substantial Completion winch shall
establish the date of Substantial Completion, establish responsibilities of the Owner and Contractor for secunty,
maintenance, heat, utilities, dumage 10 the Work and insurance, and £ix the time within which the Contractor shall
fimish all items on the list accompanying the Certificate. Warranties required by the Contruet Documents shall
commenee on the date of Substantial Completion of the Work or designated portion thereof unless otherwise provided
w the Certilicate of Substuntial Completon,

§ 15.4.4 The Centificate of Substantial Completion shall be subritted (o the Owner and Contractor for their written
aceeptance of responsibilities assigned (o them in such Certificate. Upon such acceptance and consent of surety, il any.
the Owner shall make payment of retlsmage applving to such Work or designated portion thereof. Such payment shall
be adjusted for Work that 1s incomplete or not 1 accordance with the requirements of the Contract Doouments

§ 155 FINAL COMPLETION AND FINAL PAYMENT

§ 15.5.1 Upon recvipt of the Conlractor’s writlen notice that the Work is ready for final inspection aid acceplance und
upon reseipt of a final Apphication for Payment, the Architect will promptly muke such inspection and, when the
Architeet finds the Work aceeptuble under the Contraet Documents and the Contract fully performed, the Architect
will promptly issne a final Certificate for Payment statmg that to the best of the Architect’s knowledge, mfarmation
and beliel, and on the basis of the Architeet’s on-site visits and mspections, the Work has been completed in
accordance with terms and conditions of the Contract Documents and that the entire balsnce found 1o be due the
Contructor and noted in the final Certificate is due and payeble. The Architeet’s final Certilicate for Payment wall
constitute a further representation that conditions stated m Section 15.5.2 as precedent to the Contractor’s being
entitled to fimal payvment have been fulfilled

§ 15.5.2 Final puyment shall not become due until the Contraetor has defivered to the Owner a complete release of all
liens arising out of this Contract or receipts in full covering all labor, materials und equipment for which a lien could be
filed, or o bond satisfactory 1o the Owner o indemmify the Crwner against such lien. 1f such Lien remams unsatisfied
after payments are made, the Uoniractor shall refund to the Owner all money that the Owner may be compelled to pay
in discharging such lien, ncluding costs end reasonable attorneys” fees
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The making of final paymeI;t shall not constitute a waiver of any claims by the Owner.
§ 15.5.4 Acceptance of final pavment by the Contractor, a Subcontractor or materianl supplicr shall consbitute a waiver
of clammns by that payee except those previously made in writing and iden tified by (hat payee as imsettled at the ume of
final Application for Payment

ARTICLE 16  PROTECTION OF PERSONS AND PROPERTY

§ 16.1 SAFETY PRECAUTIONS AND PROGRAMS

The Contractor shall be responsible for imtmting, mamtammg and supervising all safety precautions and progrums m
connection with the performance of the Contract. The Contractor shall take reasonable precautions for safety of, and
shall provide reasonable protection to prevent damage, mjry of 10ss

1 emplovees on the Work and other persons who may be alfected thereby:

2 the Work and materials and equipment to be incorporated therein. whether in storage an or off the site.
under care, custody or control of the Contractor or the Contructor’s Subcontructoes or
Sub-subconiretons, and

3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, rosdways,
structures and utilities not designated for removal, relocation or replacement 1n the course of
construction.

The Contractor shall comply with and give notices required by apphicable laws, statules, ordmances, codes, rules and
regulitions, and lawful orders of public authorities bearing on safety of persons and property and their protection from
damage, injury of loss. The Contractor shall promptly remedy damage andd loss Lo property caused in whole oo s purt
by the Contractor, a Subcontrucior, u sub-subeontractor, or anyone directly or indireetly employed by any of them, or
by anyone for whose acts they may be liable and for which the Contractor is responsible under Sections 16.1.2 and
16.1.3, except for dumuge or loss atributsble to sets o omissions of the Owner or Architect or by anyone for whose
acts either of them may be lahle, and not attributable to the fault or negligenee of the Contractor. The foregomg
obligations of the Contractor are in sddition to the Contractor s obligations under Section 9.15.

§ 16.2 HAZARDOUS MATERIALS

§ 16.2.1 The Contractor 15 responsible for compliance with the requirements of the Contruet Documents regarding
haznrdous materials. IF the Contractor encounters  hazardous material or substance not addressed m the Contract
Diocuments, and if reasonable precautions will be inadequate to prevent foreseeable bodily injury or death (o persons
resulting from a material or substance, inchiding but not limited 10 ashestos or polychiormated biphenyl (PCTH)
encountered on the site by the Contractor, the Contractor shall, upon recognizing the condition, unmediately stop
Work in the affected area and report the condition to the Owner and Architect in writing. When the material or
suthstance has heen rendered harmless, Work in the affected sreq 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 e
increased in the amount of the Contractor's reasonable additional costs of shmdown, delay and start-up.

§ 16.2.2 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor,
Subcontractars. Architect. Architect’s consultants and sgents ind emplovees of any of them from und agamst clams,
dumages, losses imd expenses, meluding but not Timied o attorneys fees, ansimg om of or resolimg from
pertormance of the Work m the affected area, if in fact, the material or substance presents the nsk of bodily Uy of
deuth as deseribed 1 Section 16.2.1 and has not been rendered harmless, provided that such claim, damage, loss or
expense is attributable to bodily mjury, sickness, discase or death, or to mjury to or destruction of tangible property
(other than the Work itsel), exeep! to the extent that such damage, loss or expense is due to the fault or neghgence of
the party seeking mdemnity

§ 16.2.3 If. without negligence on the part of the Contractor. the Contractor 1% hedd Lnble by o government ageney Tor
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 mdemmify the Contractor for all cost and expense thereby incurred

§ 16.2.4 NOTWITHSTANDING ¢ 16.2.3 TO THE FULLEST EXTENT PERMITTED BY LAW, THE CONTRACTOR SHALL WAIVE AND
RELEASE CLAIMS AGAINST AND SHALL INDEMNIFY AND HOLD HARMLESS THE OWNER, ARCHITECT, OWNER'S TRUSTEES,
ARCHITECT'S CONSULTANTS, OWNER'S CONSULTANTS AND OFFICES, AGENTS AND EMPLOYEES OF ANY OF THEM FROM AND
AGAINST CLAIMS, DAMAGES, LOSSES, CAUSES OF ACTION, SUITS, JUDGMENTS, AND EXPENSES, INCLUDING BUT NOT LIMITED TO
ATTORNEYS' FEES ARISING OUT OF OR RESULTING FROM PERFORMANCE OF THE WORK IN THE AFFECTED AREAS IF THE
MATERIAL OR SUBSTANCE WAS INTRODUCED TO THE PROJECT SITE BY THE CONTRACTOR OR ITS SUBCONTRACTORS. THIS
SECTION IS APPLICABLE ONLY TO THE EXTENT THAT THE DAMAGES, LOSS, OR EXPENSE IS NOT THE FAULT OF THE PARTY
SEEKING INDEMNITY.
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ARTICLE 17  INSURANCE AND BONDS

§ 17.1 The Contractor shall purchase from . and maintain in a compuny or compamies biwlully suthorized to do
busiess i the juisdiction i which the Project is located, msurance for protection from claims under workers®
compensation acts and other employee henefit acts which are applicable, claims for dumages because of bodily injury,
including death, wnd claims for dumuges, other than W the Work itself. to property which may arse out of or result
from the Contractor s operations and completed operations under the Contruct, whether such operations be by the
Contrsctor or by a Subcontrector or anyone direvtly or indirectly emploved by any of them. This msurance shall be
written for not fess than limils of hubility specified in the Contiaet Documents o seguired by Inw, whichever coverage
is greater, und shall melude contractual Lability wsurance applicable to the Contractar's obligations under Seotion
918 Certificates of Insurance acceptable to the Owner shall be filed with the Owner prior 10 commeneement of the
Work. Each policy shall contn & provision that the poliey will not be canceled or allowed to expire until at least 30
days’ prior written notice has been given to the Owner. The Contructor shall cuuse the commercial Lability coverage
requured by the Contract Documents to include; (1) the Owner, the Architect and the Architect s Consultants as
additional msureds for claims caused in whole or i part by the Contractor's negligent scts or omissions during the
Contracior'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 emissions during the Contractor’s sompleted operations.

§ 17.20WNER'S LIABILITY INSURANCE
The Owner shall be responsible for purchasing and maintining the Owner's wsual Tubility insarunce.

§ 17.3 PROPERTY INSURANCE

§ 17.3.1 Unless otherwise provided, the Owner shull purchase and maintain, in o eompany or comparues lawfully
authorized 1o do business i the jurisdiction i which the Project 1 located, property insurance on an "all-risk" or
equivalent policy form, including builder's risk, in the amount of the mitial Contract Sum, plus the valoe of subsequent
wodifications and cost of materials supplied and installed by others, comprising tots! value for the entire Project ut the
site on u replucement cost basis without optional deductibles. Such property insurance shall be mamtamed, unless
atherwise provided m the Contract Documents or otherwise ngreed m writing by all persons and entities who are
beneficiaries of such insurance, until Tinal payment has been made as provided in Section 155 or il no person or
entity other than the Crwner has an maurable mierest in the property reguired by this Section 17.3.1 o be covered,
whichever is later. This msurance shall melude mterests of the Owner, the Contractor, Subcontractors and
sub-subcontractors in the Project.

§ 17.3.2 The Owner shall file a copy of each policy with the Contructor before an exposure o loss may oecwr. Each
policy shall contam a provision that the policy will not be canceled or allowed to expire, and that its limits will not be
reduced, untl ut least 30 duys” prior wrillen nolice hus been given to the Contractor.

§ 17.3.3 The Owner and Contractor waive all rights agamst (1) each other und any of their subcontractors,
sub-subcontractors, agents and employees, each of the other, and (2) the Architect, Architeet s consultants, separate
contractors described m Article 12, if any, and sny of their subcontractors, sub-subcontractors, agents and employees
for damages caused by fire or ather causes of loss to the extent covered by property msurance obtained pursuant o
Section 17.3 o other property insurance applicable 1o the Work, except such nights as they have to proceeds of such
nsurance held by the Owner as fiduciary. The Owner o Contractor, as appropriate, shall require of the Architect,
Architeot’s consullunts, sepurute contractors deseribed in Article 12, ifany, and the subcontractors,
sub-subcontractors, agents and emplovees of any of them, by appropriate agreements, written where legally required
for vahdity, similar waivers each in fuvor of other parties enumerated heremn. The pohicies shall provade such watvers
of subrogation by endorsement or otherwise. A waiver of subrogation shall be effective as (o a person o entity even
though that person or entity would otherwase have a duty of indemnification, contractual or otherwise, did not pay the
insurance premium directly or indirectly, and whether or not the person or entity had an insusable interest in the
property dumaged

§ 17.3.4 A loss mswed under the Owner's property insurance shall be adjusted by the Owner as fiduciary and made
payable to the Owner as fiduciary for the insureds, us their interests may appeur, subjeat to requiraments of any
applicable mortgagee clause. The Contractor shull pay Subcontractors their yust shares of insurance proceeds received
by the Contractor, and by appropnate agreements, written where legally required for validity, shall require
Subcontractors to muke payments to thewr sub-subcontructors in similer manner.
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§ 17.4.1 The Owner shall have the right to require the Contractor to furnish bonds covering faithful
performance of the Contract and payment of obligations arising thereunder as stipulated in bidding
requirements or specifically required in the Contract Documents on the date of execution of the Contract.

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

ARTICLE 18  CORRECTION OF WORK

§ 18.1 The Contractor shall promptly correet Work rejected by the Architect or failing to conform to the requirements
of the Contract Documents, whether discovered before or afler Substantial Completion and whether or not fabricated,
installed or completed. Costs of correcting such rejected Work, including additional testing and mspections, the eost of
uncovering and replacement, and compensation for the Architect’s services and expenses made nesessary thereby,
shall be al the Contractor's expense, unless compensable under Section A.2.7.3 in Exhibit A, Determination of the
Cost of the Work

§ 18.2 In addition to the Contractor's obligations under Scetion 9.4, 1, wathin one vear afier the date of Substantial
Completion of the Wark or designated portion thereof or afier the date for commencement of warranties established
under Section 15.4.3, ar hy terms of an applicable special warranty required by the Contract Documents, any of the
Work is found to be not in aocordance with the requirements of the Contraet Documents, the Contractor shall carrect it
promptly after receipt of written notice from the Ownet to do so unless the Owner has previously given the Contractor
a written aeceptance of such condition. The Owner shall give such notice promptly after discovery of the condition
During the one-year period for correction of Waork, if the Owner fails 1o notify the Contractor und give the Contiactor
wn opportuity to meke the correction, the Owner waves the rights Lo require correction by the Contractor and to make
a claim for breach of warrnly

§ 18.3 11 the Contractor fails to correct nonconforming Work within o reasonable time, the Owner may correct it in
accordance with Section 8.3,

§ 18.4 The one-year period for carrection of Work shall be extended with respeet 1o 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

§ 18.5 The one-vear period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Article 18,

ARTICLE 19 MISCELLANEOQUS PROVISIONS

§ 19.1 ASSIGNMENT OF CONTRACT

Neither party to the Contract shall assign the Contract without wrilten consent of the other, except that the Owner may,
without consent of the Contractor, assign the Contract to a lender providing construction financing for the Project if
(hie lender assumes the Owner’s nights and obligations under the Contraet Docwnents. The Contractor shall excewte all
consents reasonably required o fmeiliwte such ussigment.

§ 19.2 GOVERNING LAW
The Contract shall be governed by the law of the place where the Project 15 located, except, that if the parties have
selected arbitration as the method of binding dispute resolution, the Federal Arbitrution Act shall govern Section 21.4.

§ 193 TESTS AND INSPECTIONS

Tests, inspections and approvals of portions of the Work required by the Contraet Documents or by applicable laws,
statutes, ordinances, codes, rules and regulations or lawful orders of public authorities shall be mude st an uppropniate
time. Unless atherwise provided. the Contractor shull make arrangements for such tests, inspections and approvals
with an independent testing laboratory or entity acceptable to the Owner, or with the appropriute public authority, and
shall bear all related costs of tests, mspections and approvals. The Contractor shall give the Architet imely notice of
when and where tests and inspections are 1o be made so that the Architect may be present for such procedures. The
Orwner shall bear costs of (1) tests, mspections or approvals that do not become reguirements until after buds are
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received or negotiations coucluded, und (2) tests, mspections or approvals where building codes or applicable liws or
regulations profubil the Owner from delegating the costs (o the Contractor,

§ 19.4 COMMENCEMENT OF STATUTORY LIMITATION PERIOD

The Owner and Contractor shall commence all eluims and causes of action, whether in contract, tort, breach of
warranty or otherwise, agamst the other arising out of or reluted to the Contract in accordance with the requirements of
the final dispute resolution method selected in the Agreement within the period specified by applicable law, but in any
vase not more than 10 years afier the date of Substantial Completion of the Work. The Owner and Contractor waive all
claims and causes of sction nol commenced in gccordance with this Section 19.4

ARTICLE 20 TERMINATION OF THE CONTRACT

§ 20.1 TERMINATION BY THE CONTRACTOR

If the Architect fils to centify puyment as provided in Section 15.2.1 for a period of 30 davs through no fault of the
Contractar, o if the Owner fls to muke payment as provided in Section 4.1 3 for a period of 30 days, the Contractor
iy, upon seven additional days® written notice to the Owner and the Architecl, termimate the Contraet and recover
from the Owner payment for Work exceuted, including reasonable overhead and profit, costs meurred by reason of
such lermumation, wnd damages.

§ 20.2 TERMINATION BY THE OWNER FOR CAUSE
§ 20.2.1 The Owner may termmate the Contract if the Contractor
1 repeatedly refuses or fails to supply enough properly skilled workers or proper muterials,
2 fails o make payment to Subcontractors for materials or labor in accordance with the respective
agreements between the Contractor and the Subcontractors;
3 repeatedly disregards applicable laws, statutes, ordinances, codes. rules and regilations of lawful
orders of & public authority, or
4 otherwise is guilty of substantiul breach of & provision of the Contract Docaments.

§ 20.2.2 When any of the ubove reasons exists, the Owner, upon certification by the Architect th sufficient cause
exasts to yustify such action, may, without prejudiee 1o any other ramedy the Owner may have and after piving the
Contractor seven days” written notice, termunate the Contract and take possession of the site and of all materialg,
equipment, tools, and construction equipment and machimery thereon owned by the Contractor and ma v fimsh the
Work by whatever reasonable method the Owner may deem expedient Upon request of the Contractor, the Owner
shall fumush 10 the Contractor a detailed accournting of the costs mcwrted by the Owner in fimishung the Wark

§ 20.2.3 When the Owner terminates the Contract for one of the reasns stated in Section 20,21, the Contractor shall
not be entitled to receive further payment until the Work 15 finished.

§ 2024 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, meluding compensation for
the Architect s services and expenses mude necessary thereby, and other damages incurred by the Owner and not
expressly waived, such excess shall be paid to the Centractor. I such costs and dumages excoed the unpuid balance,
the Contractor shall pay the difference to the Owaer. The mmount to be pad to the Contractor or Ovwner, as the case
sy be, shull be certified by the Architect, upon apphication. and this obligation for payvment shall survive termination
ol the Contract

§20.3 TERMINATION BY THE OWNER FOR CONVENIENCE
§20.3.1 The Owner may at any time, terminate the Contract for the Owner's convenience and without cause.
§20.3.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the Contractor shall
.1 cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work: and
-3 except for Work directed to be performed prior to the effective date of termination stated in the notice, terminate all existing subcontracts and purchase
orders and enter into no further subcontracts and purchase orders.
§20.3.3 In case of such termination for the Owner’s convenience, the Contractor shall be entitled to receive payment for Work executed, and costs incurred by
reason of such termination along with reasonable overhead and profit on the Work not executed.

§20.4 TERMINATION BY THE OWNER DUE TO NONAPPROPRIATION OR LOSS OF FUNDING

§20.4.1 Contractor acknowledges that this Contract and the Work to be performed under this Contract is being funded in whole or in part by public funds. In the
event such funding to Owner is lost, through no fault of the Owner, or is otherwise not appropriated, the Owner may terminate this Contract or proportionately
reduce the Work, services and purchase obligations and the amount due from the Owner upon 30 days written notice to Contractor. In the case that funds are not
appropriated or are reduced, the Owner will reimburse Contractor for products delivered or services and Work performed through the date of termination or

reduction, and the Owner will not be liable for any other future commitments, penalties, claims, liquidated damages or overhead or profit on the Work not yet
executed.
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ARTICLE 21 CLAIMS AND DISPUTES

§ 21.1 Claims, disputes and other matters i question anising out of or relatmyg to this Contruet, meluding those
alleging an error or omission by the Architect but excluding those anising under Section 16.2, shall be referred initially
to the Archatect for decision. Such matters. except those waived as provided for in Section 21 .8 and Sections 15.5.2
and 15.5.4, shall, after mital decision by the Architect or 30 days after submission of the matter 1o the Architect, be
subject o mediation as & condition precedent 1o binding dispute resolution

§ 21.2 [f'a clanm, dispute or other matier i guestion relutes to o is the subjeot of a mechanic™s lien, the party asserling
such matter may proceed m accordance with applicable law to comply with the lien notice or filing deadlines,

§ 21.3 The parties shall endeavor to resolve their disputes by mediation which, unless the parties mutually agree
otherwise, shall be sdminstered by the Amenean Arbilation Association in accordance with their Construction
Industry Mediation Procedures i effect on the date of the Agreement. A request for mediation shall be made in
writing, delivered 1 the other party 1o this Agreenent, and filed with the person or entity sdministering the mediation.
The request may be made concurrently with the binding dispute resolution bul, in such event, mediation shall proceed
n advance of bindmg dispute resolution proeeedings, which shall be staved pending mediation for a period of 60 days
from the date of filmg, inless stryed for a longer period by ngreement of the parties or court order. 1f an arbitration is
stayed pursuunt o tis Section, the parties may nonetheless proceed 1o the selection of the arbitrator(s) and agree upon
a schedule for later proceedings.

§ 21.41f the partics have selected arbitration as the method for binding dispute resolution in the Agreement, any claim,
subjeet fo, but not resobved by, medintion shall be subject to arbitration which, unless the parties mutually agree
otherwise, shall be administered by the American Arbiiration Associubion, in accordance with the Construction
Industry Arbitration Rules m effect on the date of this Agreement. Demand for arbitration shall be made in writing,
delivered to the other party to the Contract, and filed with the person or entity administering the arbitrution. The award
rendered by the arbitrator o arbitrators shall be final, and judgment may be entered upon it in socordance with
appheable law mn any court having jurisdiction thereof.

§ 215 Either party, at its sole diseretion, may consolidate an arbitration conducted under this Agreement with any
other arbitrution to which it is u party provided that (1) the arbitration agreement governing the other arbiteation
permits consolidation. (2) the arbitrations to be consolidated substantially involve common questions of Taw or fct,
and (33 the arbatrations employ matenally similar procedural rules and methods for selecting urbitrator{s).

§ 21.6 Any party to an arbitration may mclude by joinder persons of entities substantinlly mvolved in a common
guestion of law or fxet whose presence is required if complete reliel 18 16 be accorded w arbitration provided that the
party sought to be joined consents 1n writing to such joinder. Consent to arbitration mvolving an additional person or
enlity shall not constitute consent 1o arbitretion of & Claun not desenibed m the written Consent.

§ 21.7 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly
consented (o by parties to the Agreement shall be specifically enforceable under applicable law in anv court hunving
Jusisdiction thereol.

§ 21.8 CLAIMS FOR CONSEQUENTIAL DAMAGES
The Contractor and Owner waive cloms agamst each other for consequential damages ansing out of or relating to this
Contraet, This mutual waiver meludes
A damages ncurred by the Owner for rental expenses, for losses of use, weome, profit, financing,
busimess and reputation. and for loss of management or emplovee productivity or of the services of such
persiais, and
2 damages mourred by the Contractor for principal office expenses including the compensation of
persommel stationed there, for losses of (inuncing, business and reputation, and for Toss of profit except
anteipated profit ansing directly from the Work.

This mutual warver is applicable, wathout hmitation, to all consequential damages due io either party’s termination in
accordunce with Article 20, Nothing contamed in this Section 21.8 shall be deemed to preclude an award of liguidated
damages, when applicable, i accordance with the requirements of the Contract Documents.

AJA Document A107™ — 2007. Copynght & 1036, 1051 1058 1561, 1053, 1986, 1570, 1874, 1678 1987, 1857 and 2007 by T he Amercan Instifute of Archilects.




Volume 115
Page 1151

This Agreement entered into as of the day and vear first writien above,

mmy%wgm e S Aon L

OWNER {Srgmitwyf [€s] m (Signature)

len prinacy Compesiitier . Morke Bpa /s

{Prmted name and title )
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Division 12 - Furnishings

NOT USED
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